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An Act to providd for the Incorporation and adminigtration
of Intarnational companies; snd_ for purposes connected

therewlith. (13 Hay 1982

BE IT ENACTED by the Parlilament of the Cook Islands in Sessjon
assembled, and by authorlty of the same, as follows:

PART |

PRELIMINARY

1.  Short Titis - This Act may be clted as the International
Companles Act 1981-82, -

2. Interpretation - 1) In this Act, except In so far a&s the context
or subject-matter otherwise indicates or requires -

YAnnuasl return" maans the return rsguired to bs made by an
International company under section 112 and includes any
docu mant accompanying the return;

"Ardclas” means artlcles of assBiclation;

"Audit perlod” means the period In respect of which any
prof't and loss account of an international company Is made
up ond, when used In relation to ths appolntment of an.
audior, means s period ‘axpiring on the 30th day of Juhe
5, e aftér the explry of tha preceding audit peried or, If
thery be no preceding sudit period, a perlod explring on the
30th day of June next after the apoiniment of the auditor;

“"Borrd" means the board of directors of an tnternational
comp. any or a forelgn company;
* .
A
"Bouks" includes accounts, deeds, writings, Invoices,
racords and documents;

"Bronch register’ means a branch register of members of an
Inte: national company kept in pursuance of section 111;

"Capital surplys” meashs the entire surplus of an
International company other than Its earnsd surplus;

eartified! means certifled in the prescribed manner to be a
particutar document or to be a Lrue copy thereof;

*Chergs" Includes a mortgage and any agresment to glve or
- axecute a charge or mortgage whether upon demand or
otharwise;
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- "Contrlbutory", In relatlon to an Intarnational company,
means 2 person llable to contrlbute to the assats of the
company in the event of its being wound up, and Includas
the hoider of fully- paid shares in the company and, prior to
the  final  determination of the persons who are
contributories, . Includes any person alleged to be &~
contributory; b

"Company'' means any body corporate formed or Incorporated
(other than a domestic company) whather in the Gook Islands
or putside the Cook “Islands  and includes any forelgn
company (other tham an overseas company reglsterad under
the Companies Act 1970-71);

"Court" means High Court;

"Craditor" means a person whose debt or clalm is admissible

agsinst the company under section 155 and, In respect of the

proof of debts or clslms, Inchides a person seeking to prove
' that his claim is so admissible;

"Debeanture" includes debenture stock, bondg, notes and any
other securitiss of an International compsny whather
constituting a charge on the assets of the company or not;

Deputy R'eplstr‘ar" means 8 Deputy  Regilsirar  of
o, International and Foreign Companles appointed under section
B(1); '

"Director” means any person occupying the puslilon of
director of &n International company by whatever name called

. and includes a person In accordance with whose directions or
instructions the directors of a company are accustomed to
act;

"Document” includes summons, order and other legal
process, and notice and ragister;

"Dollar" means a doilar unit of the currency of New leéland;

"Domestle company” means a company incorporated under the
Companies Act 1970-71;

"Earnad surplus” means that portion of the surplus of an
international company equal to the balance of Its nat profits,
Income, gains and losses from the dats of Incorporation or
from the latest date when a deficlt was sliminated, aftar
deducting  subsequent distributions to  sharsholdérs and
transfers made out of earned surplus account an¥ shail
include also any portion of surpius allocated to earned
surplus account In mergers, consolidations or acquisitions of
all or substantially all of the outstanding shares or property
or assets of another company, whether incorporated in the
© Cook islands or not;

"Expert" includes englnear; valuer, accountant, auditor and
any other person whose profassion or reputation gives
authority to a statement made by him;

"Forelgn company'” means -

(a)  a corporstion, company, socclsty, assoclation er other
boedy incorporated outside the Cook lslands; or

, {b) an unincorporawed socisty, assoclation or other l:gbdv
which under the law of its piace of origin may sue or
) suad or hoid property in the nams of the secratary
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or other officar of the body or asspciation dulyl
appointed for that purpose and which does not have

Its head office or princlpal placa of business in !.he
Cook Islands;

“Insolvent" means unable to pay' debts as they become dua;

"Issued share capital [n relation to psr value éhnres means,
at  any partieular time, the sum of the par valus of sil
shares of an International company thst have been Issued;

"International Company" ‘means & .Company Incorporated
pursuant to this ,&ct, "

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

"Memarandum" In relation to an International company, means
the memorandum of associatlon of that company for the tims
baing v force; and In reletion to a forelgn company, means
the chartar, statute, memorsndum of assoclatlon or other
instrument constituting or defining the constitution of the
company;

"Month" means calendar month;

"Minister" means the Minister nr'F'Inanl;e';'

"officer”, In relation to a company, Includes -

(s} any director, secratary or employee of the company;

(b) a recelver and manager of any part of the undertaking
of the company appointed under the power contalned in
any Instrument; and

{e) any liquidator of a compsny appointed In s woluntary
winding-up, but does not Include & liquidator
appointed In a compufsory winding-up;

"Officlal liquidator® means & persoh appointed to be such
under the provisions of sectlon 11;

Yparson" includes . a corporstion eole and also s body of

persons whether corporate or uhnincorporate as well as

Individuals.

"Printing™ Inchudes typewrlting and anyy dupllcation thereof
not less leglble and psrmanent than the originesl;

"Prascribed" means prescribed by/for under this Act;

Hprofit and loss account” Includes income and expendliure

account, revenue account or any other account showlng -the
results of the business of a company for a peried;, . .

promoter", In relation to a prospectus Issued by or In
connectlon with an international company means a promoter of .

the company who was & party to the preparation of the
prospectus or of any relevant por'tlon thereof, but does not
Includes any person by teason only of his acing In &
professional or advisory capacity;

Yprospactus” means any prospectus, notice, circular,
advertisement or other invitation offering any shar‘cs of -an
international company to the public; .
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"Public" Inciudes those persons or classes of persons In the

Cook Islands or sisewhere who are for the relavant purposes

regarded in the Cook Islands by the law of the Cook |slands
or elsewhsre by the law of tha p|al:e where they are as
Belng "public" or "the publice";

"Ragistered company auditor” means a person reglstered as
such under section 10 and, in relation to a foreign company,
includes a person qualified to act as the auditor of the
company under the jaws of the place'in which the company is
incorporsted;

"Reglstrar" means the Registrar of Intarnstional and Forelgn
Companies appolnted under Section 8(1};

"Regulstions'™ means Repulations made under this Act;

"Resident director" means an offlcer of a trustee company
appolnleq to be such under section 83;

"Restdent secretary" means osn officer of a Lrustee company
appointed to be such under sactlon 90;

“Share" In relation to an internationsl company means a
share In the shars capitat 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 tn or to shares or debentures.

Surplus" means the excess. of .the net assets' of an
international company over 1ts lssued capital; .

"Tabhle A" means Table A In Schedule Z;

"Table B" means Table B in Schedule 2;

"The Quean's Rapresentative means the Queen's
Reprisentstive of the Cook Islands appointed under the Cook
Islane's  Constitution; .
"Trustee Company" means a company incorporated for the
purpose of undertaking or- offering to undertake, as a whole
ot a part of Its business, al or any of the duties of a
trustee and which is registered undar the Trustee Companies
Act 1981-82;

"Year" means calendar year.

For the purposes of this Act, a person Iincluding a tompany

shall be deemad to hold a beneflcial intefest in a share -

(a)

(k)

(3

if that person, either alone or tegether with other persons,
is entitied (otherwlse than as a trustee for, on behslf of or
on account of, anethar person) to receive, directly or
indirectly, any dividends In respsct of the share or to
exercise, or to control the, exercise of, any rights attaching
to thas share; or

if that person, being a company holds any beneficial Interast
In a share of another compsny which holds, or & subsidiary
of which holds, any beneficlal interest in  that first
mentioned share. :

For the purposes of this Act words Importing the masculine

gender shall include famates and words in the singular shatl Include the
plural and.words In the plurat sHall include the singular,
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(4)  Whenevsr In this Act any person  holding or occupying a
particular office or positlon is mentioned or referred to, such mention
or refersnce shall, unless the contrary Intention appears, ba taken to
include all persons who shall at any time thereslter occupy for the tlme
being the sald office or position.

(5) Where the provisions of this Acl are Inconsistent with the
provisions of any Act, othar than the Constitutlen of the Cook Islands,
the provisions of this Act shall prevall,

3. Cltatior of Relerences - Where a pr.ovlslon of this' Act refers -

(8} to a Part or Sectlon by a number but does not identify it as being’
part of any particular Act, the reference shall be read and
construed as a reference to the Part or Section dasignated by that
number, of or to this Act;  or

(b} to a Division, subdivision, paragraph or subparagraph, clause or
subclause by a number but doas not identify It as being part of
any particular Act, the referance shall be read and construed as a
reference -

[4)) to the Dlvisian, desigmnated by' that number, of the Part In
which the reference occurs;

{1t} to the subsectlon, designated by that number, of the section
in which the refersnce occurs; .

(ifi) to the paragraph, designated by that number, of the
sectlon, subsection, Scheduie or.definition, or of,the clauses:
or subclause of or In the Schedule, in which the refereance
DECUPE

(Iv) to the subparagraph, designated by that‘nur'nbar, of tha
paragraph In which the reference occurs; or

{v} to the clsuse or subclause, designated by that number, of
the Sthedule in which the raference occurs, :

as ‘the case may require.

4. Relatéd Companles - {1} . Far the purposes of this Act a2
company shall, subject to the provisions of subsection (3) be deemed o
be a subsidiary of another company, If -

{a) that other company -

(1)  controls the composition of the. bodkd of directérs of
the first-mentioned company;

{I1) controls more than half of the wvoting power of. the
first-mentioned company; or

(ili} holds more than half of the issued sharas or share
capital of the first-mentloned compeny (excluding any
part thersof which coarries no right to participste
beyond a spe\:lﬂed smount In a distribution of aither
profits or capital); or

(b) thu flrst-moantioned company is & subsidiary of anv company
" which is that othsr company's subsidiary.

(2} For the purposss of subsection (1) the composition of =&
company's board of directors shail be deesmed to bs conirolled by
anothst company if that other company by the exerciss of some powsr
exercisable by It, without the conssent or concurrence of any other
person, can sppoint or remove all or a majority of the directors and,
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for the purposes of this proviston, that other compsny shall be deemed
tp have power to make such an appointment if -

(a) a person cannot be appointed as - director without Llhe
~exercise in his favour by that other company of such
powar; or"

(b} a person's appointment as a direclor follows necessarily from
© his balng a diractor or other officer of that other company.

(3) In determining whathar one :ompany Is a subsidlary of *
another company - :

(a)’ any shares bheld or powear -xerclsable by that-other company:
In a. flductary capaclty shall be trested as not held or
exerclsabla by It;

(b) subject to paragraphs (c) and (d) any shares held or power
exerclsnble -

(i by any person as & nominee for that other company,
except whers that other company |s concerned only In
s liduclary cepacity; or

(i1 by, or by a nomines for, & subsidiary of that other
company, not being 8 subsidlary which |s concerned
only In a fiduclary capacity,

shull be treated as held .or exerclsable by that othar
company; '

(c)} any shares hsld or power exerclsable by any person by
virtue of the previsions of any dsbentures eof the
first-mentioned company or of & trust deed for sacuring any
issue of such debentures shall be disregerded; end

(d) any shares held or powsr exercisable by, or by a nomines
for, that other company or its subsidisry, not being held or
exercisabls as mantlonad In peragraph (c) shall be trested as
not held or exercisable by« that other company Iif the
ordinary business of that other company or its subsidiary,
as the case may be, Includes the lending of money and the
sharns ara held or power s exsarcisable as aforasaid by way
of security only for the purposes of a transaction entered
inte In the ordinary course of that business.

{4 A r-eferencu in this Act to the parent company of a company
shall ba read #s a refsrence to a company of which the [ast-mentioned
tompany Is a subsidiary,
~(5) Where & company -

(a) s the parent company of afother company;

(b) is a subsidiary of another company; or

(f.) s a subsidiary of tha parent compasny of another company,
.that first mentloned company nnd that other company shall for the

purposes of this Act be deamed to be related to esch other and to
be reiated to every other company so related to slther of them or

related diractly, or by a serles of such ralntlonshlpa, to any other
* such ralated company.

5. Application of Act - Untass the context otherwisa ragulres no
provision of this Act shali apply tc a domestic company.
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6. Restriction on Shareholding

in_International Company -  No natural person who is a citizen or
rasident of or domiciled In the Cook Islands and no company
incorporated or registered under the Companles Act 1970-71, except a
trustee company, may hold shares beneficially, either individually or

with anolher person or persons, In an Internsational company under this
Act,

7. Permitted purpgses for Incorporation - (1) An  International
company may be incorporated for any fawful purpose or purposes except.
for the purpose of carrylhg on the business of banking, Insurance or
acting as a trustee company, or any of such huslnnsses, otherwise than
in accordance with Lhis section,

(2 An International company unless restricted by s arllcles or
memorandum, may carry on eny businsss which may lawfully be carrled
on by an individual but shall not carry on the business of -

(a) tanking, unless It is licensed pursuant to the provislons of
the Off~5hore Banking Act 1981;

{b) Misurance, unless it I1s licensed pursuant to the provisions of
the Off-Shore Insurance Act 1961-82; or '

{c) acting as a trustee company.

PART 1

ADMINISTRATION QF ACT

B. Reglistear of Companles - {1 There shall be appointed;
pursuant to the provislions of the Public Service Act, 1975 - :

(a) a Reglstrar of International and Forelgn Companies to have
Llhe charge and control of the Internationsl Companies Office
and to carry out the duties and’ ‘functions vested In him by
or under this or any other Agt;

{(b) such Deputy Reglstrars of Internatlonal and Foreign
’ Companies and other officers as are required for the
purpases of this Act. . .

(2) Anything by this Act appeointed or authorised or required to
be done by the Registrar may be done by any such Depuly Reglstrar
and shall be as valid and effectual as if done by the ﬂaglslr‘ar.

(3) All Courts, |udges, and persons acting judicially shall take
judicial notice of the seal and also tha signature of the Registrar snd of
any Deputy Reglistrar, )

(4) For the purpose of ascertsining whether a company Is
complying with the provisions of thls Act the Reglstrar or any person
authorised by him may Iinspect any book, minute book, register or
record required by or under this Act to be ‘kept by the company.

(5} A person who, except for the purposes of thls Act, or
excapt In the course of any criminal procéedings, makes & racord of,
dlvulges or communicates to any: other person any information which he
has ascquired by reason of such inspection shall bs guilty of an offence
against this Act.

(6} A company or any officer .thereof shail, on being required
by the Raegistrar or a person authorised by the Registrar, produce any
such book, reglster or record,.
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() A, company oF asny officer thereof shall nol obstruct or
hinder the Registrar or person sc authorised while exercising any of
the powers referred to in subsection (4),

(B) There shall be pald to the Registrar such feas as are
prescribed, '

9. Llodging Qocuments - {1} Every documsant required or permitted
) to be lodged with or filed by the Registrar under the provisions of this
| - . Act shall be lodged with the Reglstrar through a trustes Company.

(2) Every applicetion to the Reglstrar for any certificate issued {
. under the Act or for shy extract or topy of any document flled by the
*  Registrar shall be made through a irustee company: Providad that thig
. sub-section shall not apply where an appiication is made in respect of
) ' an  international company by 8 member of that company and the
- document, cériificate, extract or copy Is for hls own personal use.

10. Registered Company Auditors - (1)  The Reglstrar may, by
notice in the Cook isiands Gazette, appoint any person or company to
be a registered company auditor,

(2 No person or company shall perform the duties of auditor of
. , a company unless he or it Is a registered company auditor,

Ll . (3} The Reglstrar may revoke any appointment mada under
subsection {1).

(4} The Reglstrar shall keep s registar of registered company
auditors., "

(5) The annual fee for registration as a ragistered company
auditor it as prescribed by regulation.

(E)' A person or company shall not knowingly consent to be
appointed, and shall not knowlingly act, as auditor for any international
company or foreign company under this Act and shall not prepare for
or on behalf of a company sny report required by this Act to be-
prepared by a registered company audltor -

(a) If he or it is not at tha time of his or its so actlng or
preparing such report a régistered company auditor;

(b) If he, [t or any company related to it is Indebted to the
company or 2 related company In an amount exceeding $5000;

(e} If he, It or any company relatad to It is an officer of the
company .

{d) If he or it or any company related to it is -

(4} a pariner, esmployer or employes of an officer of the
companyi o '

(11} a partner or employes of ant employee of an officer of
the company; or

(a) if ha is -
' {i) & spousa of an officer of the company; or

(11} _ a spouse of pn employes of an officer of the company.

(7Y For the purposes of subsection (6) a person or company

shall be desmed to be Bn officer of an International or forelgn company

If he or It is an officer of a company that is deemed to be related to

the company by virtue of sectlon 4(5) or hs has, at any tima within the
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preceding perlod of 12 nionths, been an officer or promoter of the
company or of such other company. ' re -

(8) For the purposes of this sactlon, a person or compary shalt
nol be deemed to be an officar by reason only of his or its having been
appolnted as suditor of an Internatienal or foreign company.

. {9) No company or person shall appolnt a person or company as
audilor of an International or forelgn .company unless Lhe person or
company to be appeointed auditor has prior to sueh appolntment
consented In writing to act as such suditer. - N '

(10} The Quean's Representatllve may maks regulations requlring
registerad company auditors to Insure 3Fbinst thelr' liabliities as
auditors of internatiofal or forelgn companles,

11. Officlal Liquldatars - (1) For the purpose of proceedings in
winding-up International companles the Registrar may, by notice in the

Cook Islands Gazetle, appoint any person or company to be an official ~
liquidator.

{2) The Registrar may revoke any appointment made -under
subsection (1).

(1 No person or company shall be appolnted or act as {iquidator
of an Internation#l company -

(a) Il he or It 15 not an officlal Hquidator; or

(b) If he, 1t or sny company related to It Is indebted to the
compeny In liquidatlon or to a company which Is deemed to
be rafated to that company In liquidation by virtue of section
4(5} In an amount exceeding $1,000; and

{¢) wunless he or it consents.
(4) The Registrar shall keep,a register of official liquidators,

(5) Where an officlal llquidator is sppointed to be a liquidator of .
an international company, whether by the Court or In a voluntary
winding-.p, he or it shall forthwith notify the Registrar In writing of
any Intevest which he, 1t or any company related to 1t has In the
company as an offlcer or employee of the company or as. a .partner,
employee or employer of an officer of the company or as a parther or
employee of an employee of the company. i
12, Registers = (1) The Registrar may, subject to this Act and the
ragutatiors, Weep such reglsters as he considers fecessary and in such
form as l.e thinks fit, :

(2) Any officer;, member, debenture holder, director or
liquidator of an international or forelgn company, or any gther parson
with the weritten permission of such director or liguidator or who can
demonstrate to the Regisirar that he has a good and cogent reason for
doing so, may, subject to this Act and on payment of the prescribed
fen -

(8) Inspect any document filed by the Registrar In respect of
tha company; or .

(b} require any certificate jssued under this Act or a copy or
sxtract from any document kept by the Registrar in réspect
of the company tu be glven or certified by the Registrar,

but save as aforesald no documant fllad by the Ragistrar in respect of
a company shall be avaliable for Inspectien or copylng.
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(3) A copy of or extract from any document filed by the
Ragistrar certifled to be a trus copy or sextract under the hend snd
sesl of the Ragistrar shalt In any proceedings be admissible in evidence
as if it wars the original .document or the part thersof so extracted.

{4) In any legal procesdings a tertificate under the hand ,and

seal of thea Registrar lhat a requirement of this Act specified In' the
certificate -

v ‘ (a) had or had not been complisd with at a date or within a
period spaclfiad in the certificate; or

(b} bhad been complied with upon a date specified In the
. certificata but not before that date, ) :

shall be recelved as prima facie evidence of tha matter specified in that
cartificats,

(5} #f the Reglstrar |s of opinlon that any document lodged with
him, -

(a) contalns matter contrary to law;

" {b) by reason of any omission or misdescription has not been
duly complated;

. (¢} does not comply with the reguirements of this Act;
(d) contains any error, afteration or eresure; or

(e} has not been submitied through a trustes company,

he' may refuse to flle the document and request that the document bae
sppropriately amended or completed and re-lodged or that a fresh
1 document be lodged In Its place.

. {6) If an Internstionat or forbign company or person, having
bae.n in default in complying with -

(3) any provision of this Act or of any othar law which reguires
the lodging In any manner with the Reglstrar of any return,
accoynt or other document or the giving of notice te him on
any matter; or

(b) any request of thes Registrar to smend or complete and
" re-lodge any dotument or lodge a fresh document,
[

fails to ma<e good the default within 60 days after the service on the
company o persoh of a notice requiring it to be done, the Registrar
may order the compsny snd- any officer theresf or such persen to make
good the dfauit within such time as Is specified In the order.

(7) MNothing In this section shall prejudice the operation of any
snactment -ir other sectlon of this Act impesing penaltles on a8 company
or its off'cers or such person In respect of any such default as
aforesald.
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PART 11)

CONSTITUTION OF COMPANIES

DIVISION 1_ - Incorporaticn

13. Formallon of Companies - (1) Subject to this Act, & trustee
company or any other person or persons may, by subscribing his, thelr
or its natwe to a memorandum and complying with’ the requirements as to
registraticn, -form an International company for any lawful purpose,

(2) If & subterlbar to » memorandum s a company or a trustes
company, the memorzndum may be subscribed by the company or the
trustea ccmpany, as the case may be, under its seal or by some parson
duly authorlsed on Its behalf,

(3) Every Internstional company Incerporated under this Act
shall ba a company |imiled by shares,

14, Regjstratlon and |ntorporation = (1} Subject to subsections (10)
to (20}, a person desiring the incorporation of an international company
shall cause to be lodgsd with the Registrar the memorandum and articles
of the proposed company together with an unsigned true copy thereofl
and the cother documents required to be lodged by or under-this Act,
and the Registrar shall upon payment of the prescribed fees and

subject to this Act, reglister tha company by filing the mamurandum and
articles, -

(2} The Registrar may require the trustee company lodglng the
documents roferred to in subsection (1) to lodge with those documents a
cartificate by the trustea company stating that, to the best of the
trustes compeny's knowledge, all or any of the requirements of this Act
have been complied with and the Registrar may accept that certificate
as sufficient evidence of such compliance,

Y
. {3) On the fHing of the mamorandum the Registrar may cerufy
under his hand and seal that the company is, on and from the dats
specified In the cartificate, Incorporated and If he sc certifles he shall
dellvar 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 of Incorporation and shall be renswable thereafter .
for further poariods of 12 months from each anniverssry of the date of
Incorporation upon dua lodgement of the annusl return of the company
and payment of the prescribed fee tharefor ard such‘renawal certificata
sha!l be Issued by the Reglsatrar within 14 days after the due lodgement
of the annual return and payment of such fee and shall be delivered to
the truste~ company which lodged the return or as the trustee company
directs in writing.

{(5) Every ceriificate of incorporation shall show on Its face the
date of its expiry. .

(6) Any director or officer of an international company who
parmits the company to cafry on buslness after the esxpiry of Its -
certificate of. incorporation and bafore & current certificate of
Incorporstion has been issued, shall be personally lisble for the debts
and ljabliities eof that company Incurred durlng such period as the
company carries on business without a current cartiflcale of
Incorporation, ’

(7)) on and from J2he date of Incorporstion speciflad in  the
certificate of incorporation of an International company, but subject to -
this Act, *he subscriber or subscribers to thes memorandum, whila he
ramalng 8 member or thuy remaln members, a3 the case may Dbe,
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together with such other persons as may from time to time become
members of the company, shall bs a body corporate by the name
contalned In the memorszndum, capable forthwith of exarclsing ail the
functions of an internstional company and of suing and being suved and
having perpetual successlon and & corporats sasl but with such liabllity
on the part of the members to contribute to . the assets of the company
In the evant of its pelng wound up as is provided by this Act,

. (BY: A certificate of incorporation under the hand and seal of the
Registrar shall be concluslve evidence that sl the requirements of this
Act In respect of lneorp_oral]on and of matters precedsnt and Incidentat
therato have been complled with snd that the International company
raferred to therein was duly Incorporatead under this Act.

(9) Except where sn Internationsl company s incorporated by a
-trustes company pursuant to a direction under subszectlon (10), every
subscriber to the memorandum shall, upon its Incorporation, be a
member of the internationsl company and on the incorporation of the
company -

{a) if the articles so permit and the subscriber soc desires and
has pald up in full the nominal value of his shares, he shall
be issued with a share warrant or warrants for the shares
agreed (o be taken by him in the memgrandum and the
appropriate entry shall be madé In the company's register of
members; or

{b) Iin any other case, without formsl allotment of shares; he
shall ba enterad 4% a3 member In itz ceglisier of members In
respect of the share or sharas suhscrlbed for by him in the
memorandum,

(10) A person desiring the Incorporation of an International
company may, If he so desires, csuse ito he delivered to a Lrustes
company an unsigned memorandum of ths proposed company together
with an unsigned true copy thereof and -

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

[4D] the trustee company Incorporate an International
company on his behall;

(i") no share or sharg warrants be tssued to him;

(1'1) he not be & member of the International company SO
incorporated; and

' .(lv) one share be jssued on Incorporation to thg trustee
i company; . and

(b) an amount sufficient to pay -

1)) the fees payable on lodgement of the documants to be
lodged for incorporation of the company: and’

(HY -the fems payabls to the trustee company in respect of

’ its services In ‘and about the Incorpoeration of the

company and the i{ssus of the shares to be issued
pursuant to the request in paragraph (a},

the person may alse, if he so wishes, nominate a per:on or persons for
the purposes of section 15,

(11) A trustes company, If it semt fit, upon recelpt of the
documents and payments referred to In subssction (10), may sesl the
memorandum for the incorporstion of the international company and shall
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causa the memorandum to be lodged with the Reglstrar together with
tha prescribed foss therafor and st the sama tima shall send an
sppointment In writing in the form raequired by Table A and effeciive
for the purpose of appolnting as the enly director of the company a
resident director from the trustes company.

{12) Upon the Incofporation of the international company, the
 trustes company which, Incorporated the gompany shall be ths only
member of the company and, without any.formal allotment of its share,
that trustes company shall be sntered as a membwr i the register of
members of the compsny I respect of the “share referrsd  to In
subsection (10)}(a) and such share shall bs deemed to be fully paid up
and shall ba [ssped to tha truslee company.

(13) Subject to section 15(5), where & share |s lssuad to &
trustees company Under this sectlon, that share shall, notwithstanding
any provision of the articles, be forfelted to the International company
at the expirstion of 3 months from the date of its Incorporation and the
company shall cause an entry to that effect to be made In s register
of membars and the certificate of that share shall be delivered up to
the company and cancelfed.

(14) Where a request of the kind referred to In subsection
(10)(a) has been made to a trustes company, the person making the
request shall not have any right to have an internsational company
Incorporated or to have any shares or debentures fssued 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, If the trustes company neglects or- refuses to act
In  accordance with the provisions of subssction (11), that trustes
company shall, after deducting such costs, charges and expetises as in
its discretion are properly aitributable to Its consideration of that
request, repay the balance to the person making the request or as he -
directs.

(15) The Registrar shall be the .only person entitied to. enforce
the performance of the obligatlons of a trustes company under this
sectlon and section 15.

(16) A requast referred to In subsection (10)(a) sasnd any
variation of that request made under this subsection may he revoked or
varled only by the HRegistrar snd 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) Sublect to sectlon 15, where » request of the kind referred
to In subsection (10){a) Is made to a trustes gompany for the
Incorporation of an Internatlonal company, no contract, agreement or
arrangement in respect of that company shall arise, or be deemed to
have arisen, between the person making the request and the trustee
company notwithstanding that the trustee company may incorporate that
company or make any repayment of the money - received from that
persoh, nor shall the trustee company be, or be desmed to be, the
agent’ of that person In respect of anything done by It 8s s
consequence of the requast,

(18) Where a request of, the kind referred to in subsectlon
(10){a) Is made in respect of an International company, na articles
other than the srticles as set out In Table A of Schedule 2 shall be
-adopted as the articles of the company untll after the expiration ol 3
months from the date of Its incorporstion: Provided that, whereby any
such request the trustee company Incorporating  a company |Is
specifically requested to - :

(a) flle artictes with tHe memorandum; or




20 Iﬁternatlonal Companles 1901-82,Ne, 26

(b) to cause the company to adopt new articles before the
expiration of 3 months from tha date of {ts Incorporation,

such articles being additional er in substitution for all or any of the
articles as set out fn the sald Table A, the trustee. company, If It
thinks Tit, notwithstanding this subsection, may lodge those articles
with the Registrar at.the same time as It lodges the memorandum or at
any. time within 3 months of the incorporation of the company snd those
srticles, upon ths filing thereof and until altered In any manner
provided for by this Act, shell ba the articles of the company,

(19) After Incorporation any person who agrees to become a
member of an international company and whosa name¢ Is enlered Into Its
Registar of Members or who becomes the holder of a share warrant shall
be a membdr of the company.

(20) Regulations. may be made prescribing the form of documents
to be used pursuant to this sectlon,

15, |ssue of Pearer Debentures - (1) Unlass a person dasiring tha
Incorporation of an International company by a trustee company under
section 14(10) dellvers to the trustes company, together with the

. unsliined memorandum, a written request that a dabenture should ot
be Issued, the international company shell, as soon as |s convenient
aftar incorporation, prepars a form of  bearer. debenture which shall
Incorporate the provisions set forth in Table 8 and shall cause the same
to be signed by the resident director, which form of bearer debenture
shall be expressed o secure to the bearsr a sum esqual to the fees pald
to the trustee company under section 14 (10){b)(ll), expressed In
dollars, and shatl thereupon post or deliver the sald form of bearer
debenture, with a form of receipl attached, to the person who signed
the request referred to in section 14(10) or as he directs.

(2) A bearer debenture issued by an international company shall
rot take effect as a debenture, nor shall It give rise to rights against
the 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 theat recelpt was
posted or deliversd pursuant to that subsection, or by some other
person authorised to sign that receipt for or on behalf ol' the person to
whom it was posted or deliverad.

(3) Upon a racelpt for a form of bearer debenture, signed by,
or for or on behaif of, the person to whom the same was posted or
delivered, being received #t the raglstered office of an international
company in the Cook Islands, the same shall be entered In the racords
of the conpany and thereupon the company shall be deemed to have
resolved to issue the bearer debenture and tha ssme shall thereupon be
a speciagitv debt due from the company to the besrer, sityate in the
place whe-e the bearer depenturs |s and a.receipt purporting to be
stgred as aforesald shall be prlma ‘facte evidence that it was so signed.

- (4) Where a trustee companv appolnts as the director of an
. internatioral company a resident director pursuant to sectjon 14(11),
that director may not be removed nor shall any additlonal director or
directors e appointed until such time as the shars referred te in
sattlon 14710)(a) has been Issued to the trustes company and the
‘débenture, If any, to be Issu'gd pursuant to subsection (1) has been
issued.

T

(%) Notwithstanding subsection (4) and anything ctontained in the
articies of an Intsrnational company, until tha share raferred to In
' section 14 [10}(a) has been Issued tc the trustes company to which the
request for Incorporation was wmade under that section and the
debienture, H any, to be issusd pursuant to subssction (1} has been
.issued, that trustes company may appeoint anothsr officer of the trustee
company as a director In substitution for the officer so appointed and
may remuove any officer appointed as a director of the company.
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(8} In the avent of & form of bearsr debenture of the kind
referred to in subsectlon (1) not having been Issued or a recaipl for
such a form, [f lssued, ‘'not having besrn received by the International
compéany at Its registered office iIn the Cook Islands, duly executed by
or for and on behall of the person to whom it was posted or delivered,
by the explrstion of 3 months from the dats of Incorporation of the
company by the {rustes company to which the request for such
Incorporation was made, the share lssued to the trustee company under
saction 14 and any income, rights and actruals theretd shall, from thst
time on, be held by that trustea company upon trust for the person or

persons, if any, nominated under sectlon 14 (10) or, if there 1s no '

such nomination, for the person whe made the request referred to In
sectlon 14 (10} and the trustes company shall be entitled to.bé
Indemnifiad ocut of the assets of the company for Its reasonable costs
and experises In administering the trusts upon which that share is held
and In making payment of such fees and charges payable by the
company as It sess fit to make on behalf of the company.

(1) Whera a person nomlnated under sectlan 14 {19) has died
before the explirstion of 3 months from the date of Incorporation aof an
international company by the trustee company to which the request for-
such Incorporation was madse; then, unless his nominstion was made
conditlonal upon his being allve at that time, the share issued to the
trustee company under sectlon 14 and any income, rights and accruals
thereto, from that time on, shall be held by that trustee .company upon
trust for the axecutor of his wlll or the administrator of his estate, as
tha case may be.

(8) Where a person nominated under section 14 (10) has died
before the expiration of 3 months from the date of Incorporation of an.
international company by the trustes company to which the request for
such Iincorporation was made and the nomination was made conditionsl
upen his being allive at the time of such lssue, then, unless sny other |
person has been nominated to be the bepeficlary in his place In the
event of his not belng ative, the share issued to the trustee company
under section 14 and any Income, rights and accrusis thereto, from that
time on, shall be hald by the trustee company wupon trust for the
person who made the nomination or, If that person has died before that
time, for the sxecutor of his wil'l or the administrator of his estate, as
the case may ba.

(2) where no nomination under section 14 (10) has been made,
and the parson who made the raguest for tha lncurporatlon of an
international company referred to in section 14 (10)(a) has died before
the expiration of 3 months from the date of Incorporation of the
company by the triustes company to which. that ‘request for incorperation
was made, the share Issued to the trustee compan¥ under section 14
and any incoma, rights and accruals thereto from that time on, shall be
heaid by the trustee company vpon trust for tha executor of the will of
that person or for the administration of his estate, as tha caze may be. -

16.i Transfar to the Cook Islands of Company

! Incorporated Outside the Cook Islands - (1) Subject to subsection
(5) and to sectlon 225 a company Ihcorffrated ss & company or
corporation under the laws of any country other than the Cook isiands,
or of any jurisdiction within such a country, may, If It appears to the
Registrar to. be so authorised by the laws of that country or
Jurisdiction, apply to the Registrar to be registered as being continued
In the Cook tslands as If L had been Incorporated under this Act.

{2) WUpon application "under the subsection (1), supported by
such material as he conslders adequate and satisfactory, the Registrar
may, if he Is gatistied that the consent of such number or proportion of
the sharsholders, debenture-holders and creditors of tha company as
may be reculred by the-laws of that country or Jurisdiction and the
consent, of the proper officer of that country or ‘jurisdiction, to such
reglslratlon has been cbtained by ths company, reglster such company
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"as being so continued and, If so registersd, Lhe company shall be
. deemed thereafter to be an internatlonal company incorporated under
this Act #nd domiciled In the Cook Isiands: Provided that no company
. may be reglstered under this section if -

~(a) Itz winding-up has commancsd;

{(b) & receiver of Its" property has been appointad;
or

(c) there Is any Schems or order in force in valation thereto
- wheareby the righis of craditors are suspendsd or rastricted,

(3)  The ragistration of a company under this sectlon shall not

L . operate -
p o ' , {a) t1 creats a new jegal entity; '
o (b) tu prejudice or affect the continuity of the company;

(c) tu affect the proparty of the company;

{d) to render defective any legal or . other proceedings
instituted, or to pe Institutad, by or against thes company or
any other person; or

= ' (e} to affect any rights, powers, suthorities, dutles, functions,
: llabilitles or obligations of the company or any other person.

{4) Upon the registration of a company under this sectlon -

(a) 3o much of Ity constitutlon as would, If It had beesn
fncorporated uniger this Act, have beean requirsd by this Act
A . to be included jn |ts memorandum of assoclation, shall be
: B : desmed to be the memorandum of assoclatlon of the company;
“ . o and
i “
. (b) so much of its constitution as doss not, by virtus of the

paragraph (3}, comprise jts memorandum of asseciation, shall
be deemed o be the articles of sssociation of the company,

and shall be binding on thes company end Its members accordingly.

(5} A company registared undar subsection (1) shall pay the
" same fee for reglstration as If [t were belng reglstered upon
Incorporation in the Cook |gjands,

17. Prior_spproval for transfer to_the

. Cook islands of a Company. lncorporated L3
outside the Cook Isian - 1) A company or corporstion
referred to In section 16(15, when it applles to be registered under
© that section, may requesgt that such registration be approved in
principle but deferred untll a later date of the applicant's choosing,

provided such later date |3 within 35 months of such appreval In
. principle, ’

(2) ° The Registrar Shall follow the pracedurs lald down in section
16(2) as If the company ©or corporation had not requested & defermant
of reglistration except that, If he 1s satisfied In accordence with that
subsection, instead of Tforthwith ragistering the company as belng
continued, he shall notify the appucant that its application has been
approved In principle.

. {3) A company or corporation’shall not be, nor bes desmad to be,
reglstarcd as being continuad In the Cook Isiands under this section,
untll such time as it hay’ been notified by the Reglstrar thst Its
application Fas besn approved In principle and hes forwarded to the
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Registrar a notice requesting that registration take effect forthwith
provided that such notice Is recelved by the Registrar within 36 rnonths
of the spproval in principls. ) '

(4) The Reglistrar shall, subject to section 225, upon recetpt of
the notice referred to In subsection (3), reglster the company or
corporation as balng so contlnued. )

(5) A company or corporation requesting deferment on
reglstration under this section, shall, on being notlifled by the
Reglsirar pursuant to’ subsectlon (2). that its registration hat bean
approved in prinelple, pay’ the same fee as if It were belng registered
upon incorporation In the Cook Islands under 'this Act.

18, Requirements as to Memorandum - (1) The memeorandum of every
International company shall be printed and divided Into numbered
paragraphs and dated and shall state the foliowing -

(a) the name of the company;

(b) in relatlon to the share capltal of the company - B

() where the company proposes to lssue only par valus
shares the amount of the share capltal with which it Is
proposed to be registered and the division thereof inte .
shares of a fixed amount; . .

(11} where the company proposes to Issue only no"pall'»
valye shares, the number of shares; or

(i) wheare the company proposes to issue both par value
shares and no par value shares, the fixed value of the
par value sharua and the number of no par value
sharas;

(c) the full riama snd sddress of the subscriber thereto or tha
full names and addresses of the subscribers thereto, as the
case may be; and

(d) that the subscr!ber or subscribers to the memorandum desire
the formation of an International company and that on
incorporation shares of the number and class In the capita!
of the compeny set out are to be Issued to the subscriber or
the respective subscirlbers, .
(2)  The memorandum of an international company may, In

addition to the requiremants of subsectlon (1), also stata the objects of

the compsany., . '

¢3) Members shall be {lable to the international company for the
amount unpald on thelr shares but their liabllity as members Is, subject
to the provisions of this Act, limited to the amount, If any, unpsid on
the shares held by them. :

19, Alteratlon of Memoratdum - {1} Subject to this section an
international company, if so authorised by Its artlcles, may by special
resolution alter the provisions of its memorandum.

-

{2) Whare sn internaticnal company proposes to aller Its
memorandum it shall give by post 21 days' written notlce specifying the
intentlon to proposs the resolution as a special resolution and to submit .
Jt far passing to a mesting df the company to be held on a day
‘specifled in the notice.

(3) The notice sha!ll bs given to such membars snd debenture .
holders as are known to the company, -
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{4) The Court may, in the case of any person or class of
persons for such ressons as sesm sufficlent to (t, dispense with the
notice required by subsection (2).

' (5) An application may be made to the Court for the cancellstion
" of an alteration -

{s) Dby the holders of not less than 10 per centum In the
aggregate of the nominal value of the company's issued share
capltal or any class of that cepital where the Internationsl
company has {ssued only par value shares; or

(b) by not ipss than 10 per .centum of the Internatlonal
company's members; or -

(e by the holders of not less than 10 per ‘tentum in nominal
wvalue of the company's debentures,

and the aiteratlon sHall .not have effect except in so far as it Is
conlirmed by the Court.

(8) The application shall be made wilhin 21 days after the date
ont which the resotution altering the company's objects was passed, and
may be made on behalf of the persons entilied to make the application

by such one or more of thelr number as they appolnt In writing for the
purpasa.

(7)  On the appllcation the Court -

(a) shall have regard to the rights aﬁd Intarests of tha members
of the company or of any class of them as well 8s to the
rights and interests of the creditors;

(b} may It 1t thinks fit adjourn the proceedings in order that an
arrangement may be made 1o the satisfaction of the Court for
the ptrchase of the interests of dissident membars;

(e} may glve such directions and make such orders as it thinks
expadient for faciiitating or carrying inte effect any such
arrangement; and

{d) ‘may make an order cancealling the alteration or confirming

the altaration either whotly or in part and on 5uch terms and
conditions as it thinks fit,

{8) Notwithstanding any. other provision of this Act a copy of a
resolutlon altecing the memorandum of an tnlernational company shall not
be :lodged with the Registrar before the expiralion of 21 dayg after the
passing of the rasolution or If any application to the Court has been
made before the applicatlen has beesn determined by the Court
{whichever iz tha istar),

{9) A copy of the resolution shall be Jodged with the Registrar
by the international company within 14 days after the expiration of the
21 days referrsd to In subsection (B), but T an applicatlon has been
made to the Court In accordance with this sectlon the copy shall be
lodged with the Registrar together with an office copy of the order of
the Court within 14 days after the sppiication has been determined by
the Cuurt. -

DIVISION 2 -~ Sistus and Hame

20, Powers of Companles - The powers of an Internstional company
shail fnclude, unless axpressly exciuded or modified by the articles, ths
powers set forth in Schedute 1. which shall be exsrcisable in the Cook

No,26
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tslands and etsewhere, and such othér powers as are set oul in its

articlas or granted to it geherally or specially by ragulstions made
undar this Act. '

21. Ultra Vires Transactions - (1) HNo act of an - internatlonal
tompany Including the entering into of sn agreement by the company,
and no conveyance or transfer of property whather real or personal o
or by an international company shatl be invalid by reason only of the

fact that the company was without capacity or power to do such act or
to execute or take such conveyance or transier,

(2)  Any such lack of capaclty ,or power may be asserted or
ralled upon only In -

{a) , proceedings agalnst the International company by any membsar
of the company or, whara ‘the company has issued
debentures secured by a floating charge over all or any of
the company's property, by 'the holder of any of those
debentures, or by a irustee company acting as trustee for
the holders of Lhase debentures, to restrain the doing of
any act or acts or the conveyance or transfer of any
property to or by the company; or

(b} any proceedings by the company or by any member of the
. company agalnst the prasent or former officers of the
company. '

{3) If the unauthorised act, conveyance or transfer sought to be

restrained in any proceedings under subsection {2)(a) is beihg or Is to
be performed or made pursuant te any contract to  which the
internations! company Is a parly, the Court may, If all the psriles %o
the contract are parties to the proceedings and I the Court deems it to
be just and equitable, set aside and restrain the pecformance of Lhe
contract and may allow to the company or te the.other partles to the
contract, as the case requires, compensation for the less or damage
sustained by elfther of them which may result from the action of the
Court In setting aside and restralning the performance of the contract -
but anticlpsted profits to be derived from the performance of tha,
contract shall not be awerded by the Court as a loss or damage
sustalned. "
.22. MNames 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 Reglstrar, Is undesirable or is a name, or
includes a name, of a Kind that the Registrar Is not otherwise willing to
accept for reglstration.

(2) An International company shall -

(a} have the ward "Corporation” or the word "Incorporated” or
the abbreviation "Corp." or "Inc."; or

{b) have the word "Limited" or the abbrewviation "Lid.",
as part of, and at the end of, its name.

{3) No dascription of an International company shall be de-:empd
1 inadequate or incorrect by reason’ of the use of -

(a) the abbreviations "Corp." or "fnc.” or "Ltd." In llau of the
word "Corporstlon” or "Incorporated” or "Limited", as the
case may be, contalned In the neme of the company;

{b) ' the word "Corporation® or "Incorporated" or "Limited" ' 1n
lleu of the abbraviations "Corp." or "Inc." or "Ltd.", as the
case may be, contslned in the name of the company; or




International Companles 1981-82,No.26

{c) the symbol "&" in lieu of the word "and" contained In the
. R name of the company or tha word "and" In lleu of thu symbol
DO T o nan in the name of the company,

Y ‘ {(4) A person may lodge with the Registrar an application in the
: v prescribed form for the reservation of a name sat cut in the application
85 -

(a) ths nams of any Intanded international company; or
' (b) the name to which an Internstional company proposas Lo
.change its nama,

{5) if the Registrar considers that the application Is made bona
fide and ir satisflad that the proposed name is 8 name by which the
intended International company or the International company could be
. registered without ‘contravention of subsaction (1), he shall, upon
ﬁ’ . payment of the prescribed fee, reserve the proposed name for a period

of & month: from the date of the lodging of the appllcation.
) .

(6) if, st any time, during the period for which a name Is

" _reserved, an application is lodged with tha Reglstrar for an extenslon

' of lhat period and the Reglstrar Is satisfied as to the bons fides of the

application, he may upon payment of the pr'escribed fee extend that
period for a further period of 6 months,

é} : N i 7) During a period for which a name Is reserved, no company,
A L ‘person, firm or socliety, other than the International company ar
Intended International company in respect of which ‘the name |Is
reserved, ‘shall be registered under this Act or any other Act, wheather
.eriginally or on change of nams, under the reserved name or under any
- other name that, in the opinion of the Registrar, so closaly resembles
the reserved name as to be likely to be mistaken for that name.

i (B} The reservation of a name under this section in respect of

. . an intended International company or internstional companies shall not In
' itself antitie the intended company or companies to ba registared by

that name, either originally or on change of name.
it

23. ‘Change of Name - (1) An Internstional compeny may by special
resalution and with the approval of the Registrar change Its name to a
name by which the company couid be registered without contraventlon
of section.22(1).

(2) ~ If the nama of an International cempany, whether through
inadvertence or otherwise and whethar orlginally .or by change of name,
is 2 name by which the Internatlonal company could not be registersd
without - contraventlon of sectlon 22(1) the company may by special
resolutlon change Its name to a name by which the company can be
registared without contraventlon of that section 'and, If the.Registrar so
directs, shall so change It within 3 months after the date of the
direction or such longsr perfod &s the Reglstrar allows and (F the
company falls to comply with such directlon, It shall be guilty of an
" offence against this Act. .

+{3) A change of name pursuant to this Act shall not affect the
idantity of the |ntarnationsl company or any right or obligations of the
company or render delective sny proceedings by or agsinst the
company; sny legal proceadings that might have been continued or
commenced by or agalnst it by Its former name may be continued or
commenced by or against it by Its new name,

(4)”' where an International company changes [|ts. name under the
provisions of this sectlon, 1t shall forthwith surrender to the Reglstrar
its certificate of incorporation and the Reglistrar shall issue a new
certificate besring the company's new name, which certificate shall have

. the sams expiry date as that of the certificste surrendered; and thae
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change of name shall take effact only from the date of the lssue of the
naw certlficate.

24. Articles of Assocliatllon - (1) Except where an internatlonal
company Is Incerporated pursusnt to s . requast made to a lrustee
company under sectioh 14(10), there may be Ipdged with the
memorandum of #n International company articles of aszoclation signed ’ .‘
by the subscribers ' to the memorandum prescrlblng ragulations for the -
company, which modify the articles contained In' "I’able A .

(2) Arilcles shall be «
(8) printed;

(b) divided Into numberad paragraphs; and

(c} signed by each subscriber to the memorandum or, 1T any
subscriber 15 a company, sealed with Its company sesl or
signad on its behalf, -

25. Adof tion of Table A - {1} An international company may adopt
all or any of the articles contalned In Tabla A of Schedule 2.

{2) If articles are lodged and flled which netther exclude the
articles contained in Table A nor modify the articles contained In that
Table, the articlies in Table A shall, so far as appiicable, be the
articles of the International company in the s$ame manner and to the
same Bxtent as If they were contalned in the articles lodged and filed.

26. Alteratlon of Articlas - (1) Subject to this Act, an international L ~
company may by special resolution alter or add to its articles,

(2} Subject to a topy of such resolution being ladged with the
Reglstrar within 1 month of Ils belng passed aor within such further
period as the Registrar may allow and subject to the provisions of this
Act, any alterstion or addition so made In the articles shall, on and
from the dste of the special resolution or such later date as s specified 7 } -
in the resolution, be as valld as f,originally contained therein and be
subject in like manner to alteratlon by special resolutlon.

(3) Subject to this section, any [nternatlonal company shall have . i
the powar to amend its articles by the adoption of all or any of tha '
articles contained In Table A by reference onhly to the articles in that )
Table or to the pnumbers of specified articles contained therein, without : ’ . .
being required in the special resolution effecting tha amendment to set : ;
out the text of the articles so adopted. ' T

v
27. Effect of Memorandum and Articles - (1) Sublect to this Act,
the memorandum and articles shall when filed bind the international
company and the members thereof, Including the holders of share
warrants,

{2) Al money psayable by any member to the international.
company under the memeorandum or articles shall be a debt due from him = - i . o S
to the company and be situated in the Cook Islands. . . o :

(3) Notwithstanding anything in the articles of an International . : |
compaby no member of the company, shall bs bound by an alterstlon :
made In the memorandum or articles after the date on which he beacame
s member so far as the alteration requires him to take or te subscribe’ |
-for more shares thsn ths pumber hsld by him at the date on which the . ) O
altarstion |s made or tn any way Incresses his llabllity as at that date . : i
to contribute to the share caplitsl.of, or otherwise to pay muney to, ths |
company, unless elther before or aftef the alteration s made ths . ) i
member agrees in writing to be bound theraby. 7 i
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28, Coples of the Memorandum and Articles - {1) An international
company on belng so required by any member shall send to him a copy
of the memorandum and of the articles subject to payment Lo the
company of $5 or the costs theareof, whichever is the less.

(2) Where an alterstion 15 made In the memorandum or articles of
the international company, a copy of the memaorandum or articles shall
not be {ssued by the company. after the date of alleration unless -

‘(a) the copy Is In accordance with the alteration; or

(b) a printed copy of the resolutlan making the alteration Is
snnexed to the copy of the memorandum or articies and the
particuler clauses or articles affecled ste Indicated In Ink,

(3) Where an agreement required to be lodged with the Reglstrar
under section 101 ‘affects the articles of an International company, a
copy of the articles shall not be issued by the company after the
agreement Is entered into unless a copy of tha agreement |s annexed to
the copy of the articles.

() (T defauit s made In complying with thls section, the
International company snd every officer of the compsny who is In
default shall be gulity of an offence against this Act,

29. Transactions and Branches - (1) Contracts on behalf of an
International company may be made as follows:-

{a}) a contract which if made betwean private persons would by
law be required to be In writing under seal, may be made on
bahalf of the company In writing under the common seal of
the company;

{b) & contract which If made between privale persons would by
Iaw be required to be In writing signed by the parties to be
charged therewith, may be made o behalf of the company In
writing and signed by any person acting under |Its
authorlty, express or implied;

() a contract which If made Wetween private persons would by
law be wvalid afthough made by parol only, and not reduced
Inte: writing, may be made by parcl on behall of the company
by any person acting under its authority, express or
implied, :
and any contract so made shall ba effectuat in law and shall bind the
company and Its successors and all other partles thereto and may be
.varied or discharged In the manner In which 1t s authprised to ba
made.

(2) A document or precesdings reguiring authentication by an
internationatl company may be sigpad by an authorised officer of the
company and need not be under its common seal,

(3)  An Interpational company may by writing under its common
seal empower any person either generally or in raspect of any specifled
maiters as its “agent or attorney to execute deeds on Its behalf and »
deéd signad by such sn agent. or attorney on bshslf of that company
under seal, or, subject to subssction {5) under the sppropriate seal of
the company, shall bind the company,

(4) An international company may establish a branch In any part
of the worid.

(5) An intarnational company and any branch thareol may have
for uss in any place outsicde the Cook Islands a seal which shsll be a
facsimile of the common sesl of the company with the addition on Its




1981-82,No.26 International Companies 29

face of the name of that branch. That seal shall be known as the
branch seal.

(6) Whars an International company has sstablished a branch It
may in the ‘instrument ‘establishing the branch or in a subsequent
Instrument signad or sealed by the resident secretary or under Its own
sesl  appolnt one or more persens to be branch directors &nd to
constitute » local ‘board, make provision for a branch seal and for [ts
custody snd prescribe the parson by whom such seal Is to be affixed.
Subject to any dirsctlons or restrictions Imposed from time to time by
the directors of the cempany, a branch shall have power to bind the
company and.to Issue shares or debsntures of the company,

(7} A branch may enter Into transacl}ons In the same manner as
the internatlional company may enter Into transactions.

(8) Instruments made or authanticsted under or by use of any
officlal seal of an’ International company of a branch thereof shall be -as
affective as I tha common seal of the company hsd besn affixed
thereto; the date on which and the place at which the official seal s
aftixed to #ny instrument shall be shown on the Insirument.

I

30, Prohibitlon Agalnst Carrying on !

Business with Mo Members - (1) Subject to subsection (2), If at
any time an interpational company has no members and carries on
busines.': for more than & months while It hes no members, eovery
officer, servant, employea or sgent of that company during the time
that it so carries on businass after those 6 months who knows that the
company has no members shall be llabls, and If more than one jointly-
and severslly, for the payment of the whole of the debts of the
company contracted durlng the time that |t so carries on business after
those 6 months, and the company and every such officer, servant,
employee or agent shall be guilty of an offence agsinst this Act If the
company so 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 tha company shall be deemed, for tha purpose of this section,
to have one member, .

{2) Subsectlon {1) shall not apply In respect of an officer,
sarvsnt, employee or egent of an Jdnternational company which has no
members who is carrying on the business of lhe company after 6 months
while 1t has no members, if the offlcer, ‘servant, employes or agent is
doing so by virtue of a diraction of the Court or under the direction of
an officlal llquldator appointed In respect of that company.

. .
PART 1V
SHARES; DEBENTURES AND CHARGES

31. Restrictlon on inviting Investment from Public - Ng person or
International company shall - :

(a) Issue an Invitation, to the public 1o deposit money with or
lend money to an Internationsl company; or

(b) lIssus an Invitation to the public or distribute forms of
application to the publlc 'to subscribe for shares or
debsantures In an International company,

other than In accordance with Part X1,
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32. 'Return as to Atiotments - (1) Whenever an Interpatlonsl
company makes any allotnent of Its shares, the company shall, within 28

- .days thereafler, cause to be lodged with the Registrar a relurn of the
sliolment stating -~ - .

{(a) the number of shares comprised In the allotment and the
amount paid for such sharas;

{b) the date of the allctment;

(e) " the amount, if any, desmed to be paid, or due and payable
on the allotment of each share; and

(d} Whare the capital of the company is divided into shares of
different classes, the class of shares to which each share in
the allotment belongs. '

{2) No return of allotment In respect of shares subscribed for In
the memorandum or issued to & Lrustes company pursuant to section 14
{10) to {20) shall be required lo ba lodged,

(3) 11 default Is made in cumpl'ylng with this section, every
officer of the international company who it In default shall bé guilty of

an offence against this Act.

33, calls and Foffellura = (1} An International company may -

(a) make arrangements on the issus of shares for varying the
amounts and times of payment of calls ,as between
shareholders;

{b} sccept from any member the whola or any part of the amount
‘remaining unpald or any shares although no part of that
smount has been called up;

{g¢) psy dividends in preportien to the amount paid up on each
share whare & larger amount is paid up on some shares than
on othars; and

(d) forfelt shares, whether fully pald up or not, on the
happening of a specified event In accordance with the terms
of lssue of those shares but without releasing the member
from present uncalled tiability and, f any such shares are
not reissued, without releasing him from future uncalled
liabillty: Provided that nc beasrer shares shall be forfeited
unless the warrant for those shares s delivered up and
cancelted by the company.

(2)  The event enabling ‘forfelture referred te in stbsection
(1Xd) may be spscified by the Internationsl company after Issue i the
terms of [ssue so provide,

34, Reserve Liabllity =~ Art  International company by special
resciution, may determine that any portion of Its uncalled share capital
shall not be capable of belng called up except In the event of the
. tompany being wound up, but no such resolutien shall prejudice the
rights acquired by any persdn before the passing of the rasolution.

. 35, Bearer Shares = {1} An internatlanal  company, unless |ts

-articlas gtharwlse provide amd sublect to this Act and any Regulations,
may. Issus shares to besrer but such shares must be fully pald up and
it may exchange sny fully paid up share standing In Its register of
members in the name of a member for A bearer share upon surrender of
.the certificate of that share and the bearer share so |ssued shall bear
the same numbar as the share cerctificate so surrendered and it. may
provide ty coupons or otharwisa for the payment of future dividends on
Deardr stares Jssued by It and the document of titie to = bearer shars
' issued to lhe bearer shali bs known as a bearer share, ~
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(2) A share warrant shall be under the seal of the International
company and, stubject to the provisions of séction 67, shall entitle the
bearer of such warrant to the shares specified In It and those shares
may be transferred by dallvery of the share warrant,

36. Surrender of Warrant -  {1) The beareF of a share warrant shall,
subject to the erticies, and unlass the warrant 1s marked under sectjon
67(5), be entitled, on surrendering such wasrrant for cancallation; to
have his name entorad as a member in the reglster of members and to
the lssus of a share centificats far the shares In respect of which he is
enierad as a member,

(2) The International company shall be responsible for any loss
tncurred by any person by reason of the company entering In Its
register of members the name of any bearer of a share warrant In
respect of shares specified tharein without the shara warrant being
surrendered to the company and cancelled,

a7, Extent of Membership - The bearer of a share warrant shall be a
membetr of the International company but his rights as & member and his
interest In the proflts and assets of the compeany may be restricted by
the articles.

38, Particulars In Register = (1} Upon the issue of a share warrant
In respect of any sharas, the internatlortal company shali -

{a) i the person to whom the warrant fs lssuad was already a
member of tha company, strike out of its register of members
and any branch reglister wherein the share is registered the
nama of the membar then entared therein as holding the
shares |n respect of which the warrant is Issued; and

{b) shall enter in the register the following paruculz;rs -
(I)' the fact of the issue of ths warrant;

(i1} a statement of the shares inciuded In the warrant
distinguishing each share by its number; and

(1)  the date of the issue'of thé warrant.

(2) Upon tha .surrender of a warrant, the date of such’
surrender shail be entered 8¢ If It were the date on which the parsun
ceased to be a member,

39. Regulations’ as to Share Warrants -  Regulations may be made for
or with revpect lo changing, altering or modifylng the articles of any
or all [nternational companles and otherwise In respect of the right of,
international companies to |ssue bearer shares and, without limiting the
generality aof the foregoing, for limiting the time for which share
warrants may be Issued by compinies or by partlcular companies or by
companies nf & particular class and requiring: the holdars of share
warrants to become registered members of companies or  particular
companlas a- of companies of a particular class.

40, Premlums Recelved on Issus of Shares

to be Share Caplital and Limitations on - R -

Application thereof (1) = Where an  iInternational company
which |s not licansed pursuant to the provisions of the Off-Shore
Banking Act 1981 issues shares (having & par vslue) st a3 premium
whether for cash or otherwise, a sum equal to the aggregate amount or
vaiue of the premiums on those shares shall be transferred o an
account to be called the “"share premium account”, and the provistons of
this Act relating to the reduction of the share capital of a company
shall, except as provided in this sectlon, spply as If the shara premlum
account ware pald up share cepital of the company.
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(2) Where assets are acquired by the lssue of shares of an
International compeny and no considarstion Is recorded, the assats so
acquired shall ba valued and If the valus aof the assgts [s more Lthan the
‘par valus af such shares, the difference between the par value of the
.shares and the value of the assets 30 acquired shall be transferrsd to
the share premium account.
. {3)  The premium’  account msy, nolwithstanding  anything
. contained In subsectlon (1), be sapplied by the company In paying up
- unjssued shares of the company te be lssuad to members of the company
. as fully paid capltalisatlon shares or in writing off - &

(a) the prul1m|nal"‘l\f éupensas of the company; or

(b) the axpenses af, or the commission paid or discount allowed
an, the crestlon or issus of any sharss or debantures of the
company, ! :

or In previding for the premlum payable on  redemption of any
redeemabla preference shares or of any debenturss of the company.

A1, Proceeds of issue of Shares of No

Par Value to be Stated Capital = (1) The whola of the proteeds
of an Issue of shares having no par value shali be pald-up capltal of an
international company and shall be transferred to an account called the
"stated capital account",

{2) It shares having no par valua sre issued by a company for a
considerstlon other than cash, a sum equal to the wvalue 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 off -

(a) the preliminary expenses gf the company; or

{b) the expenses of, or the commission pald on, the creation or
Issue of any such shares,

42, Effect of Conversion of Par Vaiue .

Share Capltal |nto Ne Par Velue Shara

Capltal and Vice Varsa - (1) Wheres an intarnational company
converts all Its ordinary or prefersnce shares having a par value, or
both such ordinary and suth preference shares, Into shares without par
value, there shall be transferred to ths stated capital account of the
company - .

{a) the whole of ths ordinery o+ prefersnce share capltal, as the
' case may be; and

{b) the whoie of the share premium account or that part thereof
contributed to it by the shares so converted,

(2) Where an Internaticna! company converts afl its ordinary or
preference shares of no par vsiue or both such ordinary and such
prefarence shares 'into shares having a per vaiue, thare shall be
transferred to the share capital account of the company the whole of
the stated capital actount or that part thereof contributed to It by
shares so convertsd.

{3) Fractlons, fractionsl au'rpmsns or amounts arising In respect
of the nominal share capltal or the stated capltal may be rounded off,
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43, Currency of Shares, Interest-Bearing Shares,

Redesmatle Shares, Shares with Speclat Rights

and GIft Shares {1) An International company shall have power
to Issue the number of shares stated in Its memorandum and thosa
sharss may be shares_having & per value, or may be shares having nho
par value, or A ‘comblnation of both, snd may be divided inte one or
more classes, with such designations, preferences, timitattons and
relative rights as shall be stated or provided for in the articies snd all
prices and values given In respect of shares shall be expressed n

dollars or +n the ‘money of any other country prescribed by the
regulations, vt

(2) -The articles may imit or deny voting rights .of or provida
special voting rights for the shares of any class or ths shares within
any class to any, sxient not Inconsistant with the provisions of this Act
or the regulations, : ’

(3) An International company may 1ssus shares of preferred or
special classes and In particular, but without limlting the penerality of
the foragoing, may Issue shares = - .

(a) sublect to the right of the company to redesm any of those
sharas at the price fixed by the artictes for the redemptlon
thersof or at tha price fixed pursuant to power contalned
therein;

(b) entitling the holders thereof to cumulative, non-cumulative
or partially cumulstive dividends; '

(c} having preference over any other class or c¢lass of shares as
to the payment of dividends; v

(d)} having » preferential right to a dividend at s fixad rate;

{e) having prefarence In respect of the assets of the company
over any other class or classes of shares upon the voluntary
or compulsary Viguidation of tha company; ,

(f) having rights only to return of paid up capital or to raturn
of pald up capital pius no more than a fixed propurtion
thersof upon a liquidation of the company; .

{g) convertible into sHares of any other class or Into shares of
any serles of classes: Provided that sharas shall not be
converted into a class having prior or superior rights or
preferences as io dividands or distribution of assels upon
liquidation over shares proposed to be converted unless the
consent of all members holding shares having such prior or
superior rights Is obtalned; - ! ]

{h) subject to forfelture \by tha company in the clrcumstances or
In the event provided In the articles or In terms of issue of
the shares: Provided - :

(1} that the articles shall not be altered to make shares
subject to -ferfelture which were not originally so
Issued without the holders thereof being given an
vpportunity to object thersto and, in ths sevent of
their so dolng, any alteration to that effect shall be
vold; and

(il). that a forfelture or, whera there have pasn previous
forfeltures, the' last forfeiture shall not be elfective
for any purpose if 1t by itself or In any combinatioh
with any other forfsiture results In the reduction of
the nupber of members of tha company to less than
permitted by this Act;
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(1) uniess the articles provide to the contrary, on which
Interast Is payable by the company to the holder st such
rates and upon such terms and conditlons as ara fixed at the
time of Issus or by the articles; Provided that such Intersst
shall not beacome due snd paysble by the company to ths
holdsr If the company has any liabillties actual or contingent
other than ilabBllities. for Interest on shares and, upon &
winding-up, .there shall be deamed te be no MNabllity -In the
company for the paymesnt of such Interast unless and unti
the clalms of all creditors and the costs of. ths windihg-up

! -~ have bean met or satisfled; snd

H Leing sharss having a par velus of up to $10 In total
mominal veiue™ by way of gift and without recsiving any
. . valusble consideration and such shares shalt ba dmemad to be
: * . o : fully pald sharss, shares [ssuesd by way of gift shall not for
. c ' 3 months after the date of Issuas thereof be contained In the
3 same certlficate as other shares, the certificstes Tor all such
o - shares shall clesrly axpress the date of lssus of the share or
sharas to which thay rvelate and far at least 3 months after
such date of Issue such certificates shall bear a notation
clearly written therson that such shares ars llable to
foerfelturs under the provisions of thiz sactlon within 3
months of the date of issus and no other note of or relating
to the fact that such shares ware issued without valuable
consideration need be made upon the share certificats but a
notification of such lssue shall be made In the Minute Baok
of the campany and In the register of members.
{4) Whers shares sre [ssusd by way of gift and without
.- considaration -

(a) thay shall not be Issued as, or within 3 months after the

: date of thelr issue be converted Into, bearar sharas, and
notice of such Issue shall be glven to every ragistered
member and svery debenture: hetder and If |ssued within 12
months after incorporation also to the subscribars to the
memorandum; and

{b) if st any time within 3 months from the dats of fssue of such
shares any of such persons to whom notlce Is reguired by
this subsection to ba glven objects to the Issue of all or any
of such shares the shares the (ssue of which Is objected to
shall be forfeited snd the Issue shall be deemed nhever o
have baenr madas.

(5) Reguistions may be made prescribing - . .

{(8) ratas of exchange betwseh any currency used in the Cook
_Islands and the money of any other country In which shares
are expressad; or . .

{b) a meathod for ascertaining the rate of such exchangs,

and the rats of exchange so prescribed or ascertalned In accordance
with the regulations shalt be desmad to be the rate of exchange between
the money of that other country and the currency used In the Cook
Islands for all purposes relating to tha nominal valse or amount payable
to the company or pald In respect of those shesres and the rate of
exchange or the method of ascertalning the rats of sxchange may bs
altered from time to time by regulation and may be sltered
retrospectively, ’

&G) Regufations made under subsaction (5) may be made to apply
In respect of Intarnational cofnpanies generalty, particular International
companies or classes of International companies.
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44, Mo Redemption when insolvent - No rademplion or purchase of
redeamable shares shall bes made by an Intsrnational ¢ompany that Is
Insolvent or when such redemption or purchass would render It
Insolvent, or which would reduce the net assets below' the apgragate
amount payabls to the holders of shares having prior or aqua! rights to
the assets of the company upon that company being wound up.

45. Statement of Cancelfation - (1} When redeemable shares of an
international company sre raedesemed or purchased by the company, the
redemptior or purchase shall affect a canceliation of such shares, and a
statement o" cancallation shall be filed as provided fn thls Act and,
thersupon such sharos shall be restored to the status of authorised,
but unissued shares, unless the articles provide that such sharss when
redesmad or purchased nfay not.be raissued, in which, casa the flling of
the statemsat of canceitation shall constitute an amendment to the
memorandum and articles and shall reduce the number of sharss of the
class so cancelled which the company 1s authorlsed to Issus by the
number of snares: so cancelled, :

(2) TThe statement of cancellation shall Be Ih or to the effect of
the form prescribed and shall be lodged with tha Reglstrar.

{3) Upon tha flilng of & statement of cancelfstion and repayment |
of fees and costs in relation therato snd as from the date of redemption
or purchase as the case may ba, the Issued capitai of the International
company shall be deemed to be reduced by the smount of tha shares so
cencelled and, In the case of a company whose articles provide that
such shares shall not be reissued, the flling of the statement from the
date aforesald shall operate also as 8 reduction of the number of shares
so canceiied which the company 1s authorised to lasue,

{4) Nothing contalned In this sectlon shall affect any right to
cancel shares or to reduce capltal In any other manner permiltted by
this Act,

46, Dealing by a Company In [ts Own Shares - €1} An International
company may make lgans for the purpose of or In connection with the
purchase of its own shares. :

(2) An international company may purchase, take, receive or
otherwise acquire, hold, own, pledge, transfer or otherwise dispose of
tts own shares, but purchases of Its own shares, whether direct, or
indirect, shall ba made only to ths extent of unreserved and
unrestricted sarned surplus avaliable therefor, and, If the articles so
provide, or with the alflrmative wvote of the holders of at |east
two-thirds of all shsres entitied to vote thareon, to the extent of
unreservad and unrestricted capital surplus available tharefr_)r.

*
(3} Notwithstanding subsectlon (2), an International company
may purchases or otharwise acquire its own shares for the purposes of -

(a) eliminating fractlonal shares;

(b) paying dissenting sharsholders entitiad to payment for thelr -
shares under the provislons of this Act or the regulations;
and .

) .

(c) effecting, subject to this Act, ths retirement of its
recdsemable shares by redemption or by purchase at a price
not axceading the redemption price.

~ 47, Cancellation of Re-scqulred Sharas :

B an_international Company - An Internsational company may at
any time by resoiution of Its diracters cancel all or any part of the
shares of thes company of#any class re-scquired by It, other than -
redesmable <hares redesmed or purchased, and In such event a

statemen} o canceilation shall be flled In accordance with ths
reagulations. - -
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48, Distributlons from Capltal Surplus

" of Internatlonal Company - fii The directors of sh
International  company may, from tims to, time, distribute to |ts
shareholders out of capitai surpius of the company, a purﬂon of Its

assets, In cash or property, subject te the foltowing:-

“{a) - no such dlstrlb'u'tlon shali' be made st 2 tme when the
company |s Insolvent or when such distribution would render
the company Insolvent;

(b} nu such distribution shall be mads unless ‘the articles so
provide or such distribution I3 authorissd by the afflrmative
vute of the hoiders of a majority of the outstanding sharas
of each class whether or not entitied to vote thereon by the
articles of the company;

{c) nu such distributlon shall be made to the holders of any
class of shares uniess all cumuistive dividends accrued on all
preferred or special classes of shares entitied to preterentlai
dividends shall have been fully psid;

{8} no such distributionh shall be ‘made to the holders of any
class of sharas which would reduce the remalning net assets
of the company balow the aggregate preferentlal amount
payable In the evant of a winding~up to the holders of
shares having preferential rights te the asssts of the
company tn the avent of a winding-up; and

(e) each such distribution, when made, shall ba identified as a
distribution from capltal surplus snd ths amount per share
disclesed 1o the shareholders recelving the same concurrantly
with the distribution thereof,

{2) The directors of an internatlional company may also, from
tims to time, distribute o the holders of Its outstanding shares having
a cumulative prefarentisl right to rece)ve dividends, In discharge of
" thelr cumulative dividend rights, dividends payable In cash out of the
‘capital surplus of the company, If at the time the company has no
earned surpius and s not insolvent and would not thereby be rendered

© insolvent, but each distribution when made, shall be ldentified as &
pqvment of cumulstive dividends out of capltal surpius,

49, - Power to Pay Certaln Commlssigns - 1) An  intsrnationsl
tompany may pay A commission to any person In considerstion of his
subscribing or agresing to subscribe whather absolutely or conditlonally
for any sharas or procuring or agreelng to procure subscriptions,
whether absolute or condltional, for any shares In the company, If -

(a) a payment of such a commission Is authorisdd by the
articles; and

(b) the amount m; rate of the commission is -

(1} In the cass of shares offered to the public Tor
subscription und'er Part Xil, disclosed In the
prospectus; or

(4) In the case of ;haru not so offered, disclosed In any
‘clrcular or notice, not being a prospectus, Inviting
subscription for the shares; and

(c) the number of shares for which parsons have agreed for a
commission to  subscribe absolutely Is  disclosed 1n like
manner, .

(2) Excepl as provided In subsection (1) and section 4‘0 n
reiation to the shars premlum account and section 41 In ralatlon to the
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stated capital account no International compiny shall apply any of Rs
shares or capital monsy either directly or indirectly in payment of any
commission, discount or allawance to any person in consideration of his
subscribing or agreeing te subscribe whether absolutely or conditlonsily
for any shares of procuring or agreelng to procure subscriptlons,
whather absolute or conditional for any shares In the company, whather
the shares or monsy erg 5o applied by belng added to the purchase
money of sny property acqulred by the company or to the contract
price of sny work te ‘be executad for the compsny or the moneys pald
out of the nominal purchase monay or ‘cohtract price or otherwise.

(3) MNothing In this section shall affect the power of any
Intarnational company to pay brokerage {(in additlon te or in Heu of the
commission raeferred to .in subsection {1)) but the amount or rate per
centum of the brokerage pald or agreed to be pald by the company
shall, In the case of shares offared to the public for subscription under
part X!, be disciosed in the prospectus or, in the case of shares not
offered to the public for subscription, be disclosed in the circular or
notice inviting subscription for the shares, and regulations may be
made prescribing the maximum rate for such brokerags. '

(4) A vendor to, promotor of, -or other person who recelves
payment In money or shares from an Internqtlon'al company shall have
power to apply any part of tha money or shanes so received In payment
of a commission the payment of which, If made directly by the company,
would have been lawful under this ssction.

50. Issue of Shares of Pac
Value at a Discount - (1) Subject to  this sectlon, an
international company may issue par valua shares of ths company of a
, class atready issued at s discount.

(2) Mo shares shall be issued at a discount -

{a) while any share warrants for the International company
remain unsurrendered; and

(b) without the prior written spproval of the Registrar.

(3) An application to Issue shares at & discount shall be made te
a trustes company and shall be accompanisd by the nhames and
sddresses of all members togather with notless addressed to those
members notifyirg tham of the proposed |ssua. -

. (4% The trustes company te which applicatlon Is made shall, upon
raceipt of the application and the notices, despatch those notices and
inform the members to whom they are addressed that apy objectlon must
be conveyed so as to be receaived by the trustee company or' the
Registrar within 42 days from the date of the notice.

{5) On the expiry cof 80 days Trom ths date of despsatch of the
notlces raferred to in subsection (3), the trustes company shall lodge
the application, together with any objections recsivad by 1t, with the
Registrar,

L}

S1. Issue Price of Shares of Mo'Par Vslus .

Requiring Special Resolution = (1) No international company shalt
jssup shares having no par valus of a class alresady {ssued at a price
tower thsn an amount arrived st by dlviding that part of the stated
capltsl contributad by atready Issued shares of that class, by the
number of issued shares of that class, unless the Issus price of such
sharas 12 authorised by a speclal resclution of the company.

* (2) The notlce convaning the meating for the purposs ‘of passing
} the specisl resolution refsryed to In subsaction (1) shall be accompanied.
; by a report by the directors setting out the reasons for the proposed
towsr Issus price. Y .
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(3)  An Internationsl company shsll, within 21 days from the date
of pessirig a special resolution under subsection (1) lodge with the
Reglstrar s copy of the resolutlon togather -with & copy of the repart
by the directors refsrred to in subsection. (2), .

\ : (4) This section shall not apply where the Issue of shares is
pursusnt. to an offer for, subscription to all exlsting members In
proportion 1o their sharsholdings, whather with or without the right to

- renounce In favour of othar persons, '

52. Alteratlon of Share Capltal = (1) An internatlonsl company Mmay,
N . by specisl resolutjon, alter the' conditlons of Its memorandum and
o articles In any one or more of the following ways:-

‘() Increase its share capital by creation of new shares of such
¢ amount, or Increase the number of its shares having no par
, ' value, as It thinks expedient; ’

' . {b) Increase its share capitsi constituted by shares of no par
. . valus by transfearring reserves or profits lo the staled
capilal, with or without a distripution of shares;

(¢} consoildate and divide alt or any of its share capital Into
shares of larger amounts than its  existing shares or
consolidate” and reduce the number of issusd no par value
shares; . .

{d) increass the number of Iits issued no par wvalue shares
without an increass of its stated capltal; .

—

{8} subdivide Its shares or any of them Into shares of smailer
smounts than is fixed by the memorandum and articies
provided always that in the subdivision the proportion
batwean the amount, H any, unpaid on each reduced share
shall be the same as it was In the case of the share from
which the redeemed share s derived;

{r) convert all of its ordinary or preference share capitat
conslsting of shares having » par valus into stated capital
constituted by shares of no par valus, subject to the
provisions of this Act: Provided that an existing company
may not so convert any share capital which is not fully pald
up;

(g) convert Its stated capital constituted either by ordinary or
praference shares of no par value Intoe share capital
consisting of shares having a par value, subject to the
provisions of this Act; or

Y

L3
(h) cancel shares which at the dale of the pessing of the
rasciution In that behall have not bean taken or agreed to
be taken by any pstrson or which have baen forfelted and
diminish the amount of the shara capltal by the amoupt of
the shares so canceiled,

(2) A cancetlation of shares under subsection (13(h)Y shall not be
deemed o be a reductlon of share capital within the meaning of this
Act, .

{3) Where under subsection (1) an international company -

(8) has Incressed Its share capltal beyond tha capitsl stated in
its memorandum by shares of a fixed amount, it shall within
28 days sfter the passing of the resoiution suthorising the
increass cause to’be lodged with the Reglstrar notice In the
prascribed form of the increass; or ’ i
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(b} has Increased tha number of its shares of ne par value, it
shall within 28 daye after the passing of the rasolution
authorising the Incresse, cause to be lodged with the
Reglstrer & certificate glven by the auditor of the company
showing the value of each Issued share arrlved ay by
dividing the number of iasued shares Into tha stated capital.

(4) If any international compeny falls to comply with the
provisions of subsection' (3), the company ‘and every officer of the
company who Is In default shall be guitty of an offence sgainst this
Act. [ N R

53. Valldatlon of Shares Improparly Issued - where an International
company has purpoerted W lssue or allot shares and the issue or
aliotment of those shares was Invalid by reasocn of any provision of this
Act or of the memorandum or articles of the company or otherwise ar
the terms of lssua or allotmenl were inconsistant with or unauthorised
by any such provision the Reglstrar may, upon appllication lodged with
him by the company or by a holder or mortgages of any of those shares
or by a creditor of the company and upon belng satisfied that in all the
circumstantes It I8 just and eguitable so to do, make an order
validating the Issue or allotment of those shares or canfirming lhe terms
of Issus or allotment thereof or both subject to such conditions, If any,
as he may Impose and upon such order being made and » copy thereof
being lodged by the company or by such holder, mortgages or creditor
with the Reglstrar those shares shall be deemed to hsve besn validly
issued or ajlotted upon the terms of issue or allotment thereof as varied
by the conditlons, If any, imposed by the Raglstrar.

54, Speclal Rescolution for. Reduction "
of Share Capital - (1) Subject to confirmation by the Registrar,

an internationsl company may, if so authorised by its articles, by
specisl resolution, reduce {ts share capital in any way and, in
particular, without limiting the generality of the foregeing, may do all
ar any of tha following:- |

{a) extinguish or reduce the labllity of any of the shares in
respect of share capftal not paild up;

(ﬁ) cancel any paid up capital which is lost or unrepresentad by
avallable assets;

{c) repay any pald up share capltal which Is in excess of the
- needs of the company or which it s othearwise in the
interests of the company as a whole to have paid off,

and may, so far as pecessary, alter its memorandum by reducing the
amount of |ts share cepital and of its shares accordingly.
i ]

(2) Where the propesed redictlon of share capltal involves
limitation of liabillty In respect of unpald share capltal or the payment
to any shareholder of any pald up share caplital, and in any other case
if the Reglstrar so directs - . :

b

(a) every creditor of the international company who, at the time
fixed by the Ragistrar, Is entitled to any debt or claim
which, if that date were thes commencement of the winding-up .
of the company would be sdmlssible In proof against the
company, shall be erititted to object to the reduction; :

(b) tha Registrar, unless satisfled by statutory declaration that
there are no sitch craditors, shel! settle s st of creditors
so0 entitled to object and for that purpose shsli ascertain as

. far #s possible without requirlng an application from any
creditor the names pf thoss cieditors and the nsture and the
amount of thelr debis or clalms,. and mey publish notices
fixing a final day on or before which craditers not entered
on Lha fiat may clalm to be so entered;
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{e) where a creditor entared on the list whose debt e not
discharged or whose claim has not besen determined does nol
consent to the reduction, tha Registrar may dispense with
the consent of that creditor on the [|nternational company
securing payment of his debt or claim by appropriating as
the Ragistrar diracts -

A . o [4)] If the. company admits the full amount of the debt or
w o . ' claim or although not.admitting it ts willing to provide
for It, the full amount of the dabt or dlalm; or

(i) It the company does not admit and Is not willing to
provide for the full amount of the debt or ciaim or §f
the" amount |s contingent or not ascertained, an amount
lxed by tha Reglstrar.

(3) Natwithstanding the ' provisions of uubsectlon (2) the
Registrar may, having regard to the circumstances of lhe case, direct
that all or any of the provisions of that subsection shall nol apply as
regards any class of creditors,

o, ’ (4) All applications to the Registrar under the provislons of
subsections (2) and (3) shall be lodged with the Registrar and the
International company making such appilcation shall bear the costs of
any enquiry and advertisement directed by the Reglstrar under the
provisions of those subsectlons.

o (5) ° The Registrar, if satisfled with respect to every credilor

r S who under subsection {2) is entitled to object that either his consent to

. the reduction has besn obtained or his debt or claim has been

discharged or has delermined or has been secured, may make an order

. confirming the reduction on such terms ahd conditions as he hinks fit
. and msy by order require the intarnatianal company to publish as the

: Registrar directs the reasons for reduction or such sther Information os
+ the Registrar thinks expedient, and, If Lhe Reglstrar thinks fit, the

* " . . causes which led to the reduction,

v {6 An order made under subsection (5) shali 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 divided and the
amount of each share and the amount, If any, at tha date of the order
desmed lo'bé pald up on mach share,

) (7) A copy of the order made by the Registrar confirming &
resolutlon .for reducing share capital shall be Jodged by the
"international company with the Registrar togethar with the prescribed
fee and on the filing of the copy of the.order the reduction of share
capitel confirmed by that order shall take effect,

. : Y

{8) A certificate of tha Reglstrar shall be concluslve sevidence
.that all the reguirements of this Act with respect to reduction of share
capital have been complled with snd that the share capital of an
International company is as stetad in the order,

(3) On the flllng of the copy of an order the particulars shown -
in the order pursusnt to subsection (6) shall be deemed to be
substituted for the corresponding particulars In the memorandum and
such substitutlon and any additlon ordered by the Rasglstrar to be mada
In the name of the Internatlonal company shall, In the case of any
additlon to the name, for such perlod as i3 specified In the order of tha
Reglistrar, be destisd to be an alteration of the memorandum for the
purposes of this Act.

{10) A member, past or prasent, shall tiot be llebie in respect of
any shars, to any call %r  contribution excesding (n amount the
difference batween the amount of the share as fixed by the order and
the amoynt pald, or the reduced amount which Is to be deemed to have
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been pald, on ths share, as the case may be. Where any creditor
entitlead to object to ths feduction is not entersd on the MNst of
creditors, by reason of hls lgnorance of the proceedings for reduction
of of their nature snd ‘effect upon his claim, and efter the raduction
the frlernational company |s unable to pay ths amount of his debt or
clalm  within 1 year bfter the debt or clalm becomes due and payable or
1 year after the date of feduction whichever |s the later then -

{a) every person who was & .member of that International
company at the date of the registretion bf the arder for
reduction shall be ilable to contrlbute for the payment of
that 'debt or.claim-an amount not axceeding the, amount which
he would haye been llable to contribute if the company had
commenced to be wound up oh the day before the date of ths
registration of the order for reduction; and

(b) If that International company |s wound up by the Court on
an applicatlon by any such creditor, then upen proof of his
ignorance of the proceedings for reduction or of their nature
and effect upon his clalm, the Court may sattle a fist of
persons so liable to contribute, snd make and enforce calls
and orders on the contributories In a winding-up,

but nothing In thls subsection shall affect- the rights of the
contributorles among themsalves.

(11) Any officar of any International company who -

(a) wilfully conceals the name of any creditor entitled to object
to the reduction;

(b} wilfully misrepresents the nature or the amount of the debt
or clalm of any creditor; or

(c) s party to any such concealment orrmisrepresentntion -

shall be gulity of an offence agalnst this Act and shall be personally
lable for the amount of such debt or claim.

55. Rights of Holders of Classes of Shares - {1y {f the share capital
of an International company |s divided Into differant classes of shares
and provision is made by its articles for authorising the wvarlation or
abrogatien of the rights attached to any class of shares In the
company, subject to ihe consent of any specified proportion of the
hoiders of tha Issued shares of that class or the sanction of a
resolution passed at 8 separate meeting of the holdars of those shares
and, in pursuance-of the sald provisions, _the rights, attached to any
class of shares are at any time varied or abrogated, the holders of not
less in the aggregats than 10 per® centum of the Issued shares of that.
class, belng persons who did not consent to or vote in favour of the
resolution for the varlation or abrogstion, may lodge an appllcation with
the Registrar to have the wvariation or ‘abrogation cancelled and M any
such application s made, the vartatlon or abrogation shall not have
effact untll confirmed by the Registrar on application indged by the
company In manner prescribed, .

(2) An appllcation shall not be Invalld by reason of any
spplicant having consented o or voted in favour of ths resolulion for
the wvaristion or abrogatlon 1f the Registrar is satisfiad that any
relovant fact was not disclosed by the international company to that
applicant bafore he so consented or voted and the applicant shall be
dmemed not te have consented to, or voted In favour of that resolution,

(3} The appiication, shall be lodged within 28 days after tlhe date
on which consent was glven or the rasolution was passed or such
further tima as the Reglstrar allows, snd tha application shall ba lodged -
in the:first Instance in writing In the prascribed Torm.
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(4} After hearing the applicant and sny other person who lodges
an application with the Registrar to be heard and who appears to the
Registrar to be Interested, the Registrar may, disallow or conflrm the
varlation or abrogation as the case may be. The decislon of the

- Reglstrar shali be final and he shsall have a discretion as to how the

costs . and expenses ‘of and incldental to such application shall be pald
and may order accordingly. . '

© . {5) An International company shall wilhin 28 days after tha
making of an order by the. Registrar on any such application cause to
be lodged with the Regisirar a copy of the Registrar's order and If
-defaull Is. made In complying with this provision the international
company and every officer of the company who Is In default shall be
-guiity of an offence against this Act. R
A{6) The issue by an [nternational’ cémpany of preference shares
ranking "pari passu with existing preferance thares Issted by the
company shall bs deemed to be a wvarletion of the rights attached to
those existing preference shares unless the Issue of the first mentioned
shares was authorised by- the terms of Issue of existing preferencd
shares or by the articles in force at the time the sxisting prefersnce
shares were issued, '

56, Rights of Holders of Preference Shares

to be set out In Articles - {1) An international company shall
not  allot 'a preference share or convart an issued shere into a
preference share unless there |s set out In Its articles the rights of the
holder of such a share with respect to the payment of capital,

. participation tn surplus assets and profits, cumuiative or non-cumulative

dividends, woling and prierity of payment of capital and dividend In
relation to other shares or other classes of praferance shares.

2} If defsult s made in complying with this section, tha

international company eand every officer of ths company who Is In
default is guilty of an offence agsinst this Act,

DIVISION 2 - Debenturaes

57. Reglster and Votes of Debenture Holders

and Copies of Trust Deed - (1) "Subject to ths provisions of
subsections (7) to (22}, every International company which issues
debentures shall keep and maintain -

(2) a register of holders of debentures at the reglstered office
*  of the company in the Cook Islands; and

(b) & copy of the terms of debentures issued by the company
with the repister of hofders of debenturas at that registyred
office,

.and i the terms of a debenture incorporate in ‘whole ar 10 part the

provisions of Tabjle B of Schedule 2 or terms provided for in the
articles of association of the company or prescribed as being the form

~ which- may or shall be adopted In a particulsr cass, the copy of the

terms kept with the reglister may disclose such terms by referknce to
that Table or regulation or those articles, ’

- {2) The register of holdars of dabentures Issued by an

“Internaticnal company shail, axcept when lawfully closed, be open to the

inspection of the reglistered holger of any debentures issued by the

company and of any holder of shares n that company and shall contaln
‘particulars of the names and addressez of the reglstersd debenturs

hoiders and of the number of debentures heid by each of tham.
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(3) For the purposes of this sectlon, a reglster of holders of
debentures shall be deemed to be lawlully closed In accordance with the
provisions containdd fn.the articles or In the debentures or debenturs
stockh certificates or In the trust deads er other documents reftating to
ar-securing the debentures during such periads, not exceeding in the
aggregate 30 days In any calendar year, as are thereln specified.

{4) Every registerad holder of debentures Issued by an
International company and every holder of shares In an Intarnational
company shall, at his request, be supplied by the company with a capy
of the register of the holders of debentures of tha company or any part
thereof on payment of $5 but the copy nsed not Include any particulars
23 to any reglstersd debantuce holder other than his name and address
and tha debentures heid by him.

(5) A copy of any trust deed relating te or sscuring any issue
of debentures by an international company shall ba’forwsrded by the
company to s holder of those debentures st 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 rot
forwarded within a reasonsble time, but not more than 42 days, aftar a
request has been made to an International company pursuant to this
sectlon, the company and avery officar of tha campany who s in default
shall be gullty of an offence against this Act.

(7) The holder of a bearer dsbanture |ssued by an International
compsny may, unless the terms of the debenture or the articles as at
the date of Issue of the debenture by the company ofherwise provide,
convert the same to s registered debenture In the following manner:-

(a) & photographlc copy of the bhearsr debenture shall be
dalivered to the registered offlce of the company irn the Cook
Islands togsther with a direction as to the name and addrass
of the person who Is to be registered as the holder of the
dabenture; ’ '

(b) thereupon the directors of the company shail resclve to
register the person so named as the holder of the
debenture;

{c} registration pursuant to such a resoiution shafl take effect
upon  recelpt by the compahy of the original bearer
debenture certificate within the time specified in paragraph

. (8) and shall have effect as from the date of the directors’
rasolution; .

{d) “upon the resoiution of the directors referred tq In paragraph
(b) the bearer debenture shall cease to be a security of the
company but in thea event of the certificate therefor not
belng received within the tima specified in parsgraph {e} the
bearer debenture shall become & security of the company
once more ranking from the original date of issue;

(e} upen the bearer debenture certificats baing recelved by the
company for cancellation witrﬁn 1 month of the passing of the
resglution the company shall Issue a certiflcate to the person
entitled thereto In respect of the registered debenture Into
which the basrer debenture has been so converted; and ’

(f} should the bearer dsbenturs certificete not be received by
the company for cancellatlon within 1 month of the passing of
the resolution tha sams shsi! have besn desmad to have
“remalnedd as’ a security’ and the resolution for reglstration
and any registration in respect of such debenture shall be
deemed to be cancellad. '
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(8) An international company shall be responsible for any loss
incurred by any person by resson of the company entering In Its
register of dsbenture holders the name of the besrer of sny bearer
debanture In respact of such debenture without the bearar debanture
certificate being surrendered to that company and canceiled as
aforesald, . .

(9)  Where an internationat compeny has. lssued bearer debentures
it shall kesp st jis-reglstered office » record thareaf which shall show
the totat principal amount of the |ssued bearer debsntures of that sarles
and the fuil terms thereof. : '

{10) Upan the surrender of a bearer debanture.'to an International
company, the company shall enter in the record of bearar debentures

~ the fact and date of its surrender.

{(11) The récord'ol’ bearer dsbantures lssued: by an internatlonal
company shall be open to the inspection of the holder of any debentures
of the company and of the holder of any shares In the company.

{12) Whara the terms of any debanture issued by an Intarnational
company so provide, the provisions of this Act and of the articies of

_the company giving the members or any ciass of members of the

company the right and power to vote and to demand a poll shafi, so far
as they relate to that company for the perled and upon the happening
of the events, If sny, specifled in ‘the debenture and while the
debaniure remains unredeemed, bes vold and of na effect or purpose .
whatsoever and the following provisions of this subsection shail, subject
to the terms of the desbenture, thersupon and for such pertod as those
provisions are vold, have effect -

(a) the hoiders of all debsntures undsr the terms of which thoss
provisions of this Act and of the articles are for the tima
baing vold shalt have a right and power to vote and thersby
determine all those matters in respact of which the membars
had the right and power to vote and thereby to determine
under those provisions befors they bacame vold;

{(b) wevery holder of such a debenturs, or the trustee for any

’ such holder, shall have one veote for each whole dellar, or
Its equivalent in any cother currency, of the princlpal sum
the subject of the desbenture outstanding at the time when
the votes are counted;

"(€) holders of such debenturss may cast their votes by proxy or
in writing without attending & meeting;

(d) & resolution In writing signed by a majority in wvalue of the
holders of such debentures shall be as effectuat as would a
resolution passed by a simllar majority st a. meetfhg duly
convenad and held for t‘h purpose;

{e) the memor'andum and articles of the company may not be
altared; .

(f) " any provislon In this Act or the srticles of the company
that anything is required or permitted to be done by a
general meeting or by & resolution of the members shall be

v, construed as requlring or permitting the same to be done by
a resolution of those debenture holdsrs In whom the right
and powar to vote ars for the time belng, passed by such &
majority of votes as would, H the votes weare votas of
membera, be ths majority necessary to pass the resolution;

{g) subject to paragraph {(d) notice of s meeting 6f those
" debenture hoiders In whom thes right and powar to vots are
for the time belng vestad shall be given to such debenture
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holders and their trusteas, If any, in the same manner as
notlce of & mesting of members Is required 1o be given to
mambers; and ’ '

(h) untess It ls- otharwise provided by the terms of the
debenturs, the guorum for any meeting of the holders of
such debentures shail be 2. i

(13) Where, pursuant to the terms., of any debenturs, the
provisions of this Act end of the articles of an international company
giving the members of the company the right and power to vote have
become vold, those provisions, upon the expiration of the period, or
upon the happening of any avent specified In:that debanture or upon
the redemption of the debenture and subject to there being no other
debentura not rodeemed under the terms of which such provisions are
avolded, shall come Into force and take effsct In respect of that
company In the same mannar and to the same exterft as -before they
became void; and, thereupon the debenturs holders shafl cease lo have
the rights and powsrs referred to in subsection {12).

{14) An internatiohat company may cause to be kept in any place
outside the Cook Islands a branch reglstar of debanture holders.

(15) An international company which keeps such a branch register
shall lodge with the Reglstrar notice of the sltuation of the office where
the branch register of debenture heoiders |s kept and of sny change In
its situation and, If It Is discontinued, of Its discontinuance, and any
such notice shalt be lodged within 1 month .after the opening of the
office or of the change or distontinuance, as the case may be.

(16) A branch reglister of an International company shall be ke‘pt
in the ssme manner In which the principal register is by this Act
required to be kept. . '

(17) An internatlonal company may discontinue a branch register
and thersupon all entties In that register shall be transferred lo some
other branch register kept by the company or to the principal ragister.

(18) Whera a debenture Is reglstered on a branch registar the
debenture and ail rights arising therefrom shall be situated in the place
where it is registered and uniess otherwise expressad in the debenture
the principal and Interest is payable In the money of the place of
reglistration caiculated at the exchange rate-at ncon .on the date on
which it bacomes due and payable. -

(18) An internationsl company shall transmit to the offica at which
its principal register 13 kept a copy of every entry in Its branch
register as soon as practicable after the entry is made,yand shall cause
to be kept at that office duly entered up from time.te time a duplicate -
of Its branch reglister, . .

(20} A debanture reglstered In a branch raeglster may be
distinguished from a debsnture reglstered in the principal register.

(21) The costs of maintaining branch registers shall, unless the
debentures otherwise provide, be borfne ratably according to the
mumber of debentures raglstered therson by the holders of those
dabentures. - .

(ZE)I No debenture holder may transfer » debenture issued by an
internatignal company from one reglstar to ancther but the company may
- tnansfer a debenture from one register to ancther, provided that notice’
shall be glven by the company to the debentura holder -of such transfsr
and if tha debanlure holdsr by notide In writing to the company objects
to the transfer within 1 month after such notice Is given the amount of
the principal and interast of the dabenture shall bacoms immediataly due’
and’ payable,
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(23) So rar,as & dehentura does not  exclude or modify the terms
and conditions aet forth in Table B of the Schedule 2 a debenture when

issued shall be Issuesd upon the terms and conditlons coptained In Table
B, - .

(24) A debenture lssued by an intarnstional campany shall state
on its face whather It is issued upon the terms contained In Table B of
the Schedule 2 or whether the tarms of such Tabie are excluded In
whols or In part and shall contaln -

{3) the name of the company;
e B (b)  the date of Issua of the debenture;

(c} a statement of the quorum for mestings Hf debentura
holders, which If 1t differs from that provided in Table 8

o - shall be a sufficlent statemant of the exclusion of that part
< of Table B;
1

. {d) a statement of thes name of the dab.antura holder where the
B debenturs ts not jssued to bearer;

(e) a statement, exprassad In dollars, of the amount of principal
for which such debenture Is isaued;

(f} the date upon which such princtpal is due and payable, If
not payable on demand; .

{g) the currency or currencles In which the principal and
. : Interest are paysble; and ’

(h) the rate of intarest, if any, per annum payable thereon,

and each debenture shall bear a serial number and be sealed or signed
.on behalf of the company or the branch of the company which issuas it
and the debt payable thersundsr shall bs & speciaity debt of the
‘company or, If issued by a branch of a company, of that branch.

(25) An international company may issue debsnturas upon tarms
" that, at the option of ths holder and subject to such other terms as are
' ) fixed upon the Issue of the debenture oy subsequantly by agreement
SR " betwean the company and dshenturs holder and expressad in the
' debenture certificate, tha holder may convert the debenturs inte shares
in' the company,

(26) Regulations may bs made -

{a) rastrlctlnd the right of an International company or any
particular class of companles to Issue debenturas whlch may
be converted |nto shares; and

- {b) pruscrlhlng the tarms and conditions or -the svent gr events
upon which conversion shall or may taks placs,
. A

58, Perpetusl Debentures - (1) A conditlon contained In a
debenture or in a deed for securing a debenture shall not be invalid by
reason only that the debenture thsreby made |rredeemabis or redeamable
"only on,the happening of a contingency, however remote, or on the
‘expiration of a perlod, however long, any rule of law or aquity to the
contrary notwithstandipg.

(2} Subject to subsectlon (3}, notwithstanding anything in any
‘debenture or trust deed, the security for & debenture Issued by an
International company which s irred ble or redeemable only on the
.happening of a contingency shall, I the Court so orders, be
enforceable forthwith or at such other time as the Court directs if, on
the application of tha trustes for the holder of the debenturs or, where
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there |s no trustee, on the appllcation of the holdar of the debentura,
the Court Is satisfisd that -

(a) at the time of the Issue of the debenture the assets of the
Internationsl company which constituted or ware Intended to
constitute the security therefor were sufficlent to discharge
the principal debt end any Interest therson;

(b} the security, If realizad under the circumstances existing at’
the time of the gpplication, would be likely to bring not more
thane 60 pdr centum of the principal sum of moneys
oulstanding, regard belng  hdd to all prior cherges and
charges ranking parl passu, If any; and 7

{c) the assats coverad by the sacurity, on a falr valuation on
the basls of .a golng concern, after allowing s reasonable
amount for depreclstion are worth less than tha principat
rum and the International company is not making sufficlent
proflt to psay the Intasrest due ' on the principal sum or,
whare no definite rate of Intérest s payable, Interest
thereon at such rate as the Court conslders would be a fair
rate to expect from a simliar Investment,

(3) Subsection (2) shall not affect' any power to vary rights or
accept any compromise or arrangement created by ths terms of
debenturs or the relevant trust dead or under a compromise or
arrangement betwesn the international company and Its creditors.

58. Reissue of Redeemed Debentures - (1)  Whers - sn  internalions
company has redesmed any debentures - .

{a) unlass eany provislon to the contrary, whather 'express or
Impiled, is contained In any cantract entered Into by the
company; or :

{b) uniess the compsny has, by passing s resolution to that
effect or by some other act, manifested its Intention that the
debenturas shall be cancelled,

"

that company shall havs power to reissue the debentures, either by
relssufng the same debentures or by |ssulng other debentures In thelr
ptace, but the relssue of a debenturs or the issus of ons debenture in
place of another under this subsection shell not be regarded, as the
Issus of & new debenture fof the purpose of sny provision Ilmitlng the
amount or number” of debentures that may be issued by the company.

{2) After the relssus ths parsun entltled to the dabenture shall
have and shall be deemed afways to have had the same priorities as If
the debentures had never been radeemed.

(3) Whera an International gompany has deposited any of its
debentures to securs advances on current ‘accounts or otherwise the
debentures shall not be deemed to have besn redeemed by reason only
of the account of the company having ceased to bs In debt while the
- debentures remaln so deposited.

60. 'Return of Debentures - Every Internatlornal company which has
Issued debentures shall, until they thave sall been redeemed and
cancelled, fodge with the Ragl!tr‘ar at least once In avery calendar year
a raturn of debontures setting out the prescribad particulars.
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DIVISION 3 - Title and Transfers

61, MNature of Shares - The shares of a member In an International
company shall be personal estate, transferable In the manner provided
by the articles, and shall not be of the nature of real sstate,

62,  Numbering of 5h'ares- - Each #here In an international company
shali be distinguishad by ah appropriate number.

B3. Certificate to be Evidence of Title' -° (1) A cerdficate under the
seal of an international company or any branch theresf specifying any
shares held by any member of the company shall be prims facle
evidence of the Litle of the member to tha shares,

{(2) Every share certificate or warrent shall bs under the seal of
the international company or a branch thereof and shail state -

(a) the name of the company &nd the authority under which the
company s constituted;

(b) the sddress of the registered office of the company In the
Cook Islands or, where the cértificate iz Issuyed by a branch
of the company, the address of that branch;

{(c) where the shares have a par value the nominal value and the
extent to which the shares are pald up; and :

(d) the ciass of the sharas.

3) Fallure to comply with this section shall nol affect the rights
. of any holder of shares,

{4} ir default Is made In complying with this sectlon then the
i international company and evary offlcer of the company who Is in
default shall be gulity of an offence against this Act.

. 64. Company may have Share Sesl = " An international company may,
il ‘'suthorised by its articlas have a seal which shall have on its face the
name of the company and the words "Share Seal” and a share certificate
under such seal shatl be deemed to be sealed with the common seal of
the company for the purposes of this Act.

' 65. Loss or Destruction of Certificate - (1) Subject to subsection

(2), where a certificate or other document of titla 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 lhe owner on his application ' sccompanied
. by -

(a) a statutory declarstion thet the cortificats or decument has
bean 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 writing that, if It Is faund or received by
the ownaer, it wili be returned to the company; and

{c) such indemply against loss In favour of the company and its
officers as the compsny may requirs, .

(2) The directors of an International ‘company before accepting
an spplication for the Issue of a duplicate certificate or document, may
require the applicant -
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(a) to causs an advertisement to ba Insarted In a newspaper
clrculating In a place specifiad by the directors stating that
the certificate has bean lost or destroyed and that the owner:
Intands after the axplration of 28 days after the publiication
of the advertisement to apply to the company for a
duplicate; or

(b) to furnish a bond for an amount egqual to at least the
currant market value of the shares or debentures
tndemnifyling the company against loss faljowlng on the
production of the original certificate or document;

or may regulre the applicant to do both of those things.

(3) In the cass of besrar share warrants duplicata warrants shall
be lssued only In accordance with the provisions of the articles,

(4) In the case of bearer debentures duplicate certificates shall
be issued only tn accordance with the terms of Issue of the debentura
which has bean lost or destroyed. ’

66. Instruments of Transfer - (1) Esxcept In the case of bearer
shares or dsbentures an internatlonal company shall 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 reglster as a sharesholder or debenture holder
any person te whom the right to any sharss in or debenturas of the
company has been transmitted by operation of law.

(2) Although a personal representative s not himself"a membar,
of the company or holder of & debenture or othar Interest, a transfer
of tha share, debsnture or other Interest of 3 deceasad person mads by
his personal representative shall be as valld' as if he had besn such &
member or holder st the time of the execistion of the instrumant of
transfer. !

(3) Bearer shares shall, except 'In so far as thea articles make
other provision in that behalf, be transferable by dativery of the
warrants relating to those shares.

(4) Bearer debentures shall, axcept In so far as the trust dead -
retating to, or the terms of Issus of, or the debenture Itse!f make other
proviston tn that pehalf, ba transferabla by delivery. -

(5) An International company may réfuse to register a transfer
of a share or debenturs of a deceasad person otherwise than by a
personal representative of that parsen who has taken out or obtained
probate or letters ot adminlistration of the estate of the deceased
person. '

67. Offlclal_Register - (1) The Registrar shall astablish a register
to be known as the Official Register. . '

(&) A member of an Internatienal company may lodge wilh the
Reglsirar for reglstration & share warrant, accompanied by 2 request in
the prescribed form.

(3 The Registrar shall ndmber saerlalty In order of lodgemant ai!_
requests raceived under the provisions of this sectlon.

(4) ‘The Registrar shall enter In the Official Register =
(a) the serlal number of tha request;

(b) the name of the Intgrnational company
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(¢) the numbers of the shares end ths ciass, if any, or
dascription thereof;

(d) tha nams of- the ‘owner thereof as set forth In the raquest;

(8) the date upon which the request was lodged and the time of
Its lodgement;

(f} ths neme and address of any person tg whom a certificate.
as to the contents of the reglster In ruspect of thdt antry
may be given; and

, ' {g) tha nama and ad_d'ross of the applicant.

(5) Upon making an entry in the Official Register, the Registrar
) : shall cause the share warrant lodgad for registration to bes marked with

'\ ’ the fact and date of entry and with the registered number and return
the ‘'same to the parson lodging it, or as he diracts,

(6) As agalnst the ownar or bearer of 8 Ehare warrant marked

under thes provislons of subsectlon (5), -the detalls in the Officlal

Reglster ' shall be conclusive evidence of the ownarship thereol but

. entry shall not confer any priority on such equitable interes! over

. other interests to which It was subject eor over charges imposed by the
. , law of the Cook islands.

(7} Upon application by or on behalf of any person whose name
Is entered in the Officlal Register under subsection (4)(f) or (g} or, In
o the casa of that persen's desth or incapacity, of his personal
. representatives, the Ragistrar shall lssue 1o the appticant or the persoh
" making the application on his behalf a c¢ertificate of Lhe particulars
registered relating to such sntry.

(8) Upon an application in the form prescribed being lodged by
the owner -named In the Officlal Register or by his personal
representative, accompanied by the prestribed fee and by the share
warrant, the entry thereof may be cancelled and the Registrar shall

3 . thereupon enter in the Officlal Register the date of cancellation and
A . endorse on the warrant the fact of cancellation of the entry.

68, Reglistration of Transfer at ’

Request of Transleror - {1) On ths request In writing of a
transferor of a share or debenture, cther than a basarer share or
debenture, In an International company =

! : (a) the company shatl enter in the appropriate reglster the name

; of the transferee In the same manner and subject to ‘the same

\ conditions as If the applicatjon for the entry ware made by
the transferee; and [}

(b) the company shall by notlce In writing require the parson

. having possestion, custody or control of the share certificale
or debenture and the Instrument of transfar thereof or
either of them to post or dellver It or them to the ragistered
office of the compsny In the Cook islands within a stated
period, being not less than 14 and not more than 42 days
aftar the date of the notice, to have the share certificate or
debenture canceilad or rectifiad and the transfer registered
or otherwlse dealt with.

(2) If any person refuses or naglecis to comply with tha notice

. given under subsection {1} the tranaferor may lodge an spplication with

the Registrar to Issue = notice to that person to show ceuse why the

. documents mantioned In the n?tlco should not be delivered up or
produced as required by the notlce,
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(3) Ragulations may be made providing for the lssue of a new
certificate, the cprceflation of the old certificate, and otherwlse for
regulating the rights of all persons In respect of the documents the
subject of such notics. : o

69. Notice of Refusal to Register Transfers - (1) If an International
company refuses to register a transfer of any shere, debasnture or
other Intarsst in the company, it shall, within 2 months after the date
on which the transfer was lodged with  the company, send to the
transferee notice of the refusal.

{2) If defsult Is made In complying with f.hl-s section the .

internationsl tompany and every officer of the company who Is In
dafault Ts guilty of an offence agalnst this Act.

70. Certiflcation of Transfers - (1) - The certification by an
international company of any instrument of transfer of shares,
debenturas or other Interests .In the company shall be taken as a
reprasentation by the company to any psraon acting on the faith of the
certificate that there have been produced to the company such
documents as on the face of them show a prima facie title to the shares,
debentures or other Interasts In the transferor pamed in the Instrument
of trsnsfer but not as a representation tHat the transferor has any title
to the shares, debentures or other Interests. ’

{(2) Where any certification by an Internaticnal company Is
exprassed to be limlted to 42 days or any longer period from the date
of certification, the company and Its officers shail not, in the absence
of fraud or wllful default o+ wilful neglect, be tlable in raspect of the
registratlon of any transfsr of sharas, debentures or othar interests

comprised in the certiflcatlon after ths expiration of the period so.

limited or any sxtention thareof glven by the company If the tnstrument
of transfer has not within that period been lodged with the company for
ragistration. .

(3) - For the purposes of this sactlon =

(a) an Instrument of transfer sihall be deemed to be certifled If
it bears the words' "Cartificate Lodged" or words to the (ke
affect;

(b) the certification of an jnstrument of transfer shall bs deemed
to be made by a company if - .

()] the person issulng the Instrumeant Is & person
authorised to [ssue certified Instruments of transfer on
the company's behalf; and L]

(i) the certificate Is slgned by a person asuthorised to
certify transfers on the company's bshalf or by any
officer either of the company or of 8 company so
authorised; and ! .

(c) & certificate that purports to be authenticated by a person's
signature or [nitials, whether handwritten or not, shall bs
deemed to be signed by him unless 1t fs shown that the
slgnature or Initlals were not placed there by him and were

not placed there by any othar person authorised to use the .

signature or initlats for the purpose of certifying transfers
pn the company's behalf, .
.71. Duties of Company With Respect | o
Yo issue of Certificate - (1) Other than such & transfer as the

company Is for any reason sntitied to refuse to reglster and does not.

register, every Intsrnstlonat company, within 2 months after the
allotment of any of its sharss or debantures, and within 1 month after .

the date on which a transfer of any of its shaies or desbentures Is



52 International Companies 1981-02,No. 26

lodged shall complets and have ready for dellvery the approprlate
certificates, warrants and debentures In connectlon with the allotment
or trsnsfer, uniess In the cese of shares the conditions of issue
~otherwise provide, ’

€2) If any Intsrnationat company on whlch a notlcs has been

i+« served requiring ths company to make good any default in complying

© with the provisions of this saction falls to maks goad the default within

21 days after tha ssrvice of ths notice, the Registrar may on the

application of the parson entitled to have the csrtificats or warrant for

the shares er debentures dellverad to him make sn ordar diracting the

company and every officer of the company to maké good the defsult

within such time es Is specified In the order, asnd the order may

provide that all costs and expenses of and incidental to tha applicstion

) ) . shall be borne by the company and by any officer of the company In
a ’ - default in such proportions as the Reglstrar thinks flt.

{3) If default |Is made In complylng with this section, the
international company and severy offlcer of the company who Is In
" default shall ba gulity of an offence sgainst this Act.

DIVISION 4_- Registration of Charges

72,7 Fillng of Charges = (1) Subject to this Division, whare a charge
to which this section applies is crested by an international company
there shall be lodgad with thea Reglistrar for filing within 42 days after
; . the ' creation of the cherge a statement of the prescribed partlculars
ok . and -

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

{8) a copy thereof together with a statutory declaration
certifylng the execution of the charge and also verifying the
copy as belng & true cupy of the instryment,

and I this section is not compilad with in relatlon to the charge, the
charge shajl, so far as sny securlty on the company's property or
undartaking is thersby conferred, be vold against a liquidator and any
. creditor of the company.

{2) Nothing in subsection (1) shail prejudice any contract or
“obligation for repayment of the moneys securad by a charge and, when
a charge bacomes vold under this sectlon, the moneys owing thereunder
shall Immediately bacome payable. . .

-+

(3) The charges to whioh this ssctlon applies are all charges
-whether. fixed or floating on any esset of an International company other
than s chargs siready raglstered on some other public reglstsr kept In
the Cook Islands under the law of the Cook 1slands.

'
1

\ {4} ‘Whers »a charge created In the Cookl |slands affects property
outside the Cook Islands the Instrument creating or purporting to
create a charge or a copy thereof accompanied by the wverifying
statutory declaration shall ha lodged for fHing under and n accordance
with subsection (1) notwithstanding that furthar proceedings may be
necessary to maké tha charge valid or effactual according to the law of
the place In which the property s situsted.

(5) Whan a serles of dabentyres containing, or glving by
reference to any other Instrument, any charge to the beneflt of which
the debenture holders of that series are entitlad equafly Is created by
an international company, it shall ba sufficlent if there is lodged with
the Registrar within AZ days after the exscution of the Instrument




1981-82,No.26 International Companiea 33

creating thes charge, or, if there Is no such Instrument, sfter the
execution of the flrst debanture of the serles, a statement contalnlng
the followlng particulars - .

(a) the total amount secured by the whole serjes;

(b} the date of tha rasolutions authorising the issus of the
’ serlns and .the dsts of the covering Instrument, If any, by’
which tha sacur:ll_y is creatsd or defined;

(c) a general description of the prqpérty charged; and

(d) .the names of the trustees, " any, for’ the debenture
holders,

together with -
{e) the instrument creatlng the charge; or

{n s copy of the Instrument and & statutory declaration
verlfylng the executlon of the instrument and verifying the
copy to he a true copy.

(8) For the purposas of subsectior (5) where more than 1 Issue
Is made of debenturas in the series, there shall be lodged with the
Raglstrar within 42 days after each issue particuisrs of the date and
amount of =ach Issue, but an omission so to do shall not affect the
validity of the debentures Issued, -

(7) Where a charge reqguiring reglstration under this saction Is
creatad before the lapse of 42 days after ths creation of & prior
unregistered charge, and comprises all or any psrt of the property
comprised In the prior charge, and the subsaquaetit charge is: glven as &
security for the same debt as Is securad by the prlor chargae, or any
part of the debt, then to the extent to which the subsequent charge is .
s sscurlty for the same debt or part thereof, and so far as It ralates to
the property comprised In the prior charga, the subsequeant charge
shall not be oparative or have any valldity unless ft is proved to the
satisfaction of the Raglstrar that it wes given In good faith for the
purposa of correcting some matertal error in the prior charge or under
other propsr clrcumstances and not for the purpose of avolding or.
evading the provisions of this Division.

73. Duty te Flie Charges - (1} Documents and particulars required
to be fodged for fHing in accordance with section 72 may be lodged on
behalf of the internationsl company concerned or on behalf of any
person interested in the documents but, if default is made In complylng
with that section, the company and every officer of thp company who is
In default sha!l be gulity of an offance agsinst thls Act.

(2} Where flling Is effacted gn behalf of some person other than
the company, that person shsll be entitled to recover {rom the company
the amount of any fees properly pald by him on the ledging for Aling.

74, Filing of Pre-existing Charges - (1) Where an International
company acquires any property which is subject to a charge of any
sucth kind as would, If It had been created by the company after the
acquisition of the property, have' bsen raquired to be flied under this
Divislon, or where a foreign gompany becomes raglsterad in the Cook
_islands under this Act and has prior te such registration created a
charge which, If It had been crasted by the company whlle It was

. registerad under this Act would have besen required te be flled under

this Division, or where a forsign company becomes regislered undar
this Act and has prior to such reglstration scquired property which |s
subject to a charge of any such Kkind as would If it had been created
by the company after the acquisition and while It was reglsterad under
this Act have besn requiwed to be fHed under this Divislon, the
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company shall cause a statement of the preascribad particulars and the
Instrument by which the chargs was craated or is evidenced or a copy
thereof asccompanied by a statutory declarstion containing such
particulars as are prescribed and, where a copy Is lodged, also
verifylng 1t as a true copy thersof to be ledgad with the Reglstrar for
filing with 42 days after-the date on which the acquisitlon is complated
" or the date of the registration of tha company in the Cook islands, as
the case may be,

(2) If defauit is made in complying with this section, the
international company or the foreign company and avery offlcer of the
company or the forelgn company who is In dafauty shall be gullty of an
offence agalnst this Act, ’

- 78. Hagister of Charges to be
Kept by Reglistrar = (1} The Registrar shall keap a register of
. . ‘ all the charges lodged for fillng under this Divislon and shall anter In
*_ S : the register with respect to those charges the following particulars -

(a) In the case of a charge to the benefit of which the holders

' of a series of dabsntures are sntitled, such particulars as
are required to be contalned in 8 statement furnished under
section 72(5); wand

V(b) In the case of any other charge -

[¢)] if the charge Is a charge creatsd by an International
company, the date of Its creation and, if the charge
was & charge axisting on property ascquired by an
International tompany, the dste of the acquisitlon of
tha property; .

(1§) the amount sacured by the charge;

(i) a description sufficlent to ldentify thes property
charged; and

{iv) the name of the person entitled to the charge.

(2) The Registrar shall issus a certificats of svery charge filed
stating, 1f applicable, the amount sacured by the charge and the
certificate shall be concluslva evidence that the requirements as to
fillng have baep complled with.

76, "Endorsement ol Certiflcate of

Reglstration on Debentures = (1) An international company shall
cause to be endorsed on every debenture forming one of a series of
debsntures, or certificets of debenture stock, which 1s Issued by the
company. and the paymant of which Js. secured by a_ charge so
registered ~

L3
(a) a copy of the certificate of filing; or

{b)} a statement that filing has béen effected and the date of
flling.

" {(2) Subsection (1) shai ., not apply to any debentura or
certificate of debenture stock lssued by an Internstional company befors
the charge was flied.

(3) GEvery person who knowingly and wilfully authorises or
permits the dellvery of sny debenturs or certificsts of debenture slock
which Is: not endorsed as required .by this section Is guilty of an
effence against this Act,
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77. Flling of Satisfactlon and Release
of Property from Charge - [&)] Where, with raspect to a
ragistered charge crealad by an International cnmpany -

(s} the debt for which the chargs was given has been pald or
satisfled In whule ar In part; or

{b) tha property or undertaking charged or any part thereaf
has been raleased from tha charge or has ceased to form
part of the company's property or undeartaking,

'
the company may lodge with the Reglstrar. in the prescrlbed form a
memorandum of satisfactlon in whole or In part or of the fact that the
property or undertaking or any part thareof has been relsased from the
charge or has censed .to form part of ths company's property uor
undertiaking, as tha cose may be, and the Reglstrar shall fHle such
memorandum and shall enter particulars of the same In the register.

(2) ‘The memorandum must be supperted by evidence sufficient to
satisfy the Registrar of the paymant, satisfaction, releass or ceasing
raferrad to In subsection (1)

78. Extension of Tima and Rectification *

of Reglister of Charges - The Reglstrar, on being satisfled that

the omlssien to file 8 charge within the time required or that the

omission or misstatement of any particular with respect o any such .

chargs or in any memorsndum of satisfaction was accldenial or due o
inadvertence or to some other sufficlent cause or Is not of a nature to
prejudice the positlon of creditors or shsreholders or that, on other
grounds, it is Just and equitable to grant rellaf, may, on application
ladged by the international company responsible for the omisslon or
misstatement er any person Interested and on such terms and conditions
as seam to the Registrar just snd expedient, order that the tima for
fillng be extended or that l.he omlsslon or mlsstalament be ractiflad.

79. Documents made nutslde the Conk Islands - whare under this
Divislon an instrument, deed, statement or other document Is reqirired
to be lodged with the Registrar withih a specified time, the time so
specified shall, by force of this sectlon, in ralation to en Instrument,
" deed, statement or other document executed or made in s place cutsida
the Cool Islands, be extended by 2B days or such further parlod as
the Registrar may frem time to time atlow.

-80.  Application of Division - A refsrence in this Divislon to an

International company shall be read as including a referente to a
forelgn company to which Part X applies, but nothing in this Divislen
applies to a charge of a forelgn company - on BFoperty outdide the Cook
Islands,

v

PART V

MANAGEMENT AND ADMINISTRATION

Division 1 - Office and Name

81. Registered Office of Company - {1) Ewvery Internatlonal company
shall have a reglstered office In the Cook Islands, which office shall be
‘tha principsl office of a trustee company.

*(2) Trustes companles shall display 2t thelr principal office the
names of such Internationai pompanies as have thalr reglstered office »*
that address.
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82. Publication of Mame = (1) The name of en intarnalional company
shall appsar in lagible charsctera on -

(a} Its seal; and

(b} an busingés latters, statsments of account, Invoices, officlal
notices, . publications, blits of exchangs, pramissory notas,
endorsements, cheques, orders, receipts and letters of

cradit of or purporting to he issued or signed by or on
bahalf of the company, :

and, 1T default is made In complylng with this aubucuon, the company
Is guilty of an offence against this Act.

(2) 1T an officer of an International company or amy parson on
Its behalf -

(a) uses or asuthorises the use of any seal purporting to be a
seal of the company whereon Its name does not so appear;

tb) issues or authorises the Issua of any business latter,
statement of account, Involce or officlal notice or publication
of the company wherein its hame is not so mentloned; or

(¢} signs, Issues or authorises to be signed or Issued, on behaif

of the company, any bill of exchange, promissory note,

T cheque or other neagotlsble instrument or any endorsement,

order, raceipt ar lettar of credit whareln its pame |s not so
mentloned,

he shall be gulity of an offence and, whera he has signed, .Issuved or
authorised to be signad or issusd on behalf of the company any biit of
exchange, promissory natea or other negotiable instryment or any
endorsement thereon or order whereln that nams is not so mentioned,
he’ shall in additlon ba parsonally (iable to the holder of Lhe instrument
or order for the amount dus thereon unless it |s pald by the company.

DIVISION 2 - Dirsctors and Officers

83. Directors - (1) A trustes compasny shall, where required by
this Act or when requested In writing by sn Internations! company so to
do, maks available an officer of tha trustes company for sppointmant as
a resident director of an lnternational company

(2) No parson shall act or be sppointed as a resldent director of
an internatiornal company other than an officer of a trustes company
made avallable for sppointment by the trustes company purspant to
subsection (1),

(3) Every International company shafl have st least one director,
who may ba a resident director, and any casual vacancy in directors
may, so far as the articles do not otherwise provids, be fllled by a
peraon appointed by lhe continuing director or directors or, If theres be
nong, by the Reglstrar on a requast belng made by a member of the
company, '

{4) A director may be, a company which may »ct by itself or
through a nominee appointsd In writing but s compsny, other than a
trustae company shall not be sppointed or act as a director of more
than ons other company.

(5) A residant director shall not be subject to retirement but hs
ma\(, upon agrasment batwesn the trustee compsny which makes
&vallable the officer for sppointment and the interpationsl company of
which tha resident is appbinted s director, be roplacud by anuthar
orficar of the trustes company at any time,
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(6) A resident director shall be entltlad to vole upon the
resolution of tha board of directors without disclosing his Interest as
director of any other International company.

(7) Notice received by a resident director of an International
company shall not be daemed notlce to that company unless It 1s given
to the resident director specifically as notica to that company.

(8) A resident direclor of an Internstional company shall not
disclose or use Informatlon he has obtalned by reason of his office to
any person or for any purpoesa except In accordance with his duty as a
director of the company and so far ss ha may be compeiled by law so to
do. The resldent diractor thay disclose to an appropriste public officer
In the Cook 1slands or otlharwlse use within the Cook Islands only
informatlon coming to his knawledge whiéh he honesily belleves suggests
that » fraud [s being or Is likely Lo be practised by the company or by
any of its members or directors or upon the company or any of Its
members,

(9) Any persnﬁ acting In contravention of the brovlslons of -this
Act relating to disclosure by a resident director shall be gullty of an
offence against this Act,

(10) The fees of 8 resldant director payable by an International
company shall be paid to the trustes company which made avallable the
officer for appolntment in the Cool Islands In such manner and at such
timas as shall be agreed between the trustea company and the company
and shall be a charge upon the assets of the company tranking In
priority nrext aftar fees owing by the company to the Registrar.

{11) Notwlthstanding any other provision of this Act or of the
regulations to the contrary a resident director of an International
company shail not be liable as an officer of the company for sny penhalty
provided for in this Act rior for anything done or omitted by him in the .
carrying out of hls office nor far any damage caused to or suffared by
any person or company howscever arising otherwlse than by reason of
hls wifut misconduct, his wilfu) defsult or his wilful neglect.

B4, Restrictions on Maming - A person shall not be named as a
director or proposad director in the articlas of a company or in a
prospectus under Part XIt, unless befora the registration of the articles
or tha Issue of the prospectus he ha#, by himself or by his agent
authorised In writing for the purpese, slgm.-d and caused to be lodged
with thes Registrar a consent In writlng to act as a dirsctor,

85. Qualification of Director - (1) Every director who is by the
articles ragulred to held a specifiad share quealification and .whe Is not
already quallfied, shalt obtalr hls qualification within 2 rlonths after his
appointment or such shorter perlod as is fixed by the articles.

. (2) Unless otherwlse provided by the articlas, the gqualification
of any diractor of an International company must, bae held b-,f hlrn salely
and not as one of several joint holders.

(3} A resident director shall nct be required to hold quallflcatlon
shares notwlthstanding anything contalned In the articles.

(4) A director shail vacate his offlce If ha has not within the -
pariod! referred to in subsection (1) obtainsd his-quatification er If after
50 nblninlng_ It ha ceasas at any tlme to hold his qualificatlon,

{5) A person vacating pffica under this section shall be
incapable of being ra-appointed ‘as director until he has obtalned his,
qualiftcation,

éG. Validity of Acts of Directors - The act of a director or manager

or secretary shail be valid notwithstanding any defect that may be .

discoverad in his sppolntment er qualification.
L]
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87. Power to Restraln Certaln Persons

from Managing Companies - (1} The Registrar may order thal s
person whe, in the Cook islands or elsewhets -

(8) has been convicted of an offence In connsction with the

promotion, formation or mansgement of a corporaiion or
company;

(b) has been convictad of any acts iInvelving fravd or
dishonesty; - or _ '

(f:) Is an.undischarged bankrupl or Inselvent,

be disqualifled from acting as a director or promoter of, or being In
any way directly or Indirectly concernad with, or taking part In the
B : management of an international company.

oL (2)  An Interndtionsl company shall nol thereaftar be entitled to
L - appeint or retain a person so disqualifled as a director and a person so
: - disguallflead whe acts In contravention of that order, without |mave of
the Court first had and obtalned, as & directer or promoter of, or Is In
any way, whethar directiy or Indirectly, concerned or takes part in the
management of, an International company shall be gulity of an offence
against this Act.

-88. Disclosure of Interasts in Contracls,

Property, Offices, etc, - 1) Subject to thls section, every
director of the company who Is in any way, whather directly or
indirectly, iInterestad in a contract or proposed contract with the

" company shall, as scon as practicable after the relavant facts have come
~to his khowledge, declare the nature of his Interast at a mesating of the
) . directors of tha company or cavse to be clrculated In writing to all the
other directors particulars of his Intersst, r

i ) (2) The requirements of subsection (1) shall not apply in any
L case whers the interest of the director of an Internationsl company
consists only Iin belng & member or creditar of anothear internations!
company which is interested In a contract or proposed contract with the
first-mentioned company If the Interest of the director may properly be
regarded as not being a material interesd,

Tl o (3) For the purpose of this section a resident directer shall be

. deemed to be interasted in all contracts or proposed contracts with any
international company of which he is a director and to have given notice
thereol to all the other directors and to have declared the nature of his
Interest and to have glven particulars thereof In accordance with the
provislons of subsectlon (1).

(4) Subject to any contrary provision In the articles sof an
International company, a director of the company shall not, for the
} purposes of this sectlon be deemed to be. interested In or. to have at
| any time been Interested in, a contract or proposed contract, by reasen
only that the contract or proposed contract -

(a) has been or will bs made with; ot
{b} is for the baneflt of; or
\€) is on behalf of,
a company, which byA virtus of the provislon of section 4(5) Is deemed

to be a ralated company, and that he (s also a director of that
company.

(5) For the purposes of subsectlon (1) & general nolice glven to
the directors of an international company by s director 1o ths effect
“that ‘he is an officer or & member of a specifisd International company
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or 8 member of a specified firm and Is to be regarded as Interesied In
any contract which may, after the date of the notice, be made with that
company or firm shall be deemed to be a sufficlent daeclaration of
Interest In relatlon to any contract so made, but na sucH notice shall be
of effect uniess elther It-Is glven at & meeting of tha directors or the
director. lakes reasonable steps to ensire ‘It Is brought uUp and read at
the next meeting of the direclors after it s ‘glven,

(6) Where the esrticles of an Internationsl company so requirs
every director of that company who holds any office or possesses any
property whereby, whsethir directly or Indirectly, duties or intarssts
might be crested In conflict with his dutles or interasts as director,
shall daclare at- s mesling of the directors of tha company or causs to
be circulsted In writing to the other directors the fact’ and the nature,
character and extent of - the conflict but the provisions of this
subsection shall not apply Lo a resident director, '

(7) The declaratibn shall be made at the first meeting of the
dlrectors held -

{(a} after ha becomes a director; or

(b) If already a directer, after he commences to hold the office
or to possess the properiy, as Lhe cass raguires,

whether ar not it has been already circulated in writing.

(B) Every declaration under this sectlon shall ba recorded In the
minutes of the meeting at which [t was made. :

(9} Except as providad In subsection (3} this sectlon shall be in
additlon to and net in derogation of the operatlon of any ruie of law or
any provision In the artlcles restricting & director of an Internailonas!
company from having any Interest in contracts with the company or
from holding offices or possessing properiies involving duties or
interests in conflict with his dutles or Interests as a director, but
resident dlrectors, are hereby excluded from the operatlon thereof.

~ (10) Sublect to the provislons of sectlon B89(2), a reasident
director shall not be restricted by amy rule of law from having any
interest In contracts with an iInternational company of which he 1s a
director or from holding office or acquiring and possessing propartles
or rlghts Involving duties or interests In conflict with his duties or
interaests as 8 director, . '

89. Duty and Liabllity of Offfcers =~ (1) A director shall st all times
act honestly and Lse reasonable diligence in the discharge of the dutles
of his office, . ]

(2) An offlcer of an International company shalf not make use of
any informatlon acquired by virtue of his position as such an officer to
gain directly or Indirectly an improper advantage for himself or o
cause detriment to the company. ~

(3) An officer of an international company whe commits a breach
of this section shall ba - :

(a) liable to the cc'impany'ror any profit made by him ahd for
any damage sulfered py the company as a result of such
breach; and

.. ) .
(b) guilty of an offence against this Act,
(4) This section Is In additien to and not In derogstion of any

other rule of {aw ralating to the duty or llabliity of directors or officers
of a company.
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90. Secretary - (1) A trustee company shail, whan requésted In
writing so to do by an International company, make svallable an offlcer

of the trustee company for appointment by the company as rasident
secratary of that company., .

(2) No porson shall act or be appointed as a r.asldu.nl secretar"y
other than an officer of a trustse company made avalilable for
appeintment by the trustés company pursuant to subsection {1).

(3) Every Internstional company shall have one or more
secretaries one of whom shall be & ragldent secratary.

(4) Subject to subsection (5), the resident pecretary of an
internationsl compesny shall ba responsible for compliance by the
company 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 reglstered office of the company and dealing with
_communications addressed to the company st Its registarad office.

(5) Notwithstanding any other provislon of this Act to the
contrary, the residant secretary shall not ba lable as an officer of the
" company for any penalty previded for In this Act save for anything
done or omitted to be done by him in the cerrying out of his offica nor
for any damage caused to or suffered by any person or ctompany
howsoever urising otherwise than by reason of hls wiifut misconduct,
willu! default or wliful neglect,

(6) The resident secretary shall be sntitled of his own motion to
obtain the assistance of the trustea company of which ha is an offlcer
or & barrister or a sollcitor th the interpretation of this Act and in the
making and completion of reports, returns and documenis and shali be
entitled by himself or hls sgent to have access to such Information as |s
required to make and complets the same and to furnish tuch ‘information
relsting to the affalrs of the company to the trustee company or &
barrister or a solicitor for that purpose,

(7)Y An international company shall forthwith pay any costs,

charges and expenses incurred on its behaif by the resident sscraetary

. of the company In raspect of any matters required or parmitted by him
to be done under this Act, “ .

(B) The salary of the reslclent secratary of an international
company shall be fixad by agreement betweasn the company and the
trustee company of which he i3 an officer and shall be paid in the Cook
Isiands [n such manner and at such time &¢ shzll be agreed between the
trustee company and the company; and such salary shall be a charge
‘upon the assets of the company ranking in priority next afLer fees
owing by the company to the Raglstrar.

) Every secretary of an inlernallonal company  shakl be
appointed by tha directors of the company, - . ) :

{10} Il the resldent secretary of an International company has
reasonable cause lo belleve that a fraud Is being or might be practised
-by thé' company or by any of {ts members or directers he shall be
entltied to report thereon to the Registrar,

:heglsler of Directors and Secretaries -~ {1) Every internsational
company shall keep at Iis registarad office I the Cook Islands @
'reglsler of its directors, resldant directors and secretaries,

} (2) The ragister shall cunlnm with respect te sach director and
residant director -

. '(a) in the case of &n Indlvidusl, hls presant surname snd any
! . former surnams and his present other names and any former
' " other names and his usual residential address; and
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(b} In the case of a company, Its company name and the address
of its registered office In the Cook islands,

(3 Th-: register shall contain with respect lo each secretary -

{a) in the case of an (ndividusl, his present surnsme and any
. formar surname and his presant cthesr names and any former
other names and his Usual résidential address; and

(b) in the case of a comptny; 1ts company name and the address
of Its ragistaﬁed afflce In the Cook islands.

£4) The register kept by an Intérnational company shall be open
to the Inspection - of any director, member and audltdr of the company
without charge.

(5)  An Internatianal company shall lodge with the Registrar -

{a) within 1 month after Incorporation, a return in the
prascribed form containing Ih relatlen to Ita directors,
rasident dlrectors and secretarfes the particulars set out In
subsection {(2) and (3); ,

(b} within 1 month after a person named In a relurn cessed -lo
be a director, a resident -diractor or secrstary of the
company, 8 return In tha prescribed form notifying the
Registrar of the change and contalning with respect to esch
then director, resident director and secrstary of the
company the particulars set out in subsections (2) and (3)
and the date of cessation; and

(e} within 1 month after a parson becomes a director, resident
director or a secretary of tha company, 2 return in the
_prescribad form notlfylng the Reaglstrar of that fact and
containing the particulars set out In subsections (2} and (3)
and the date of appolntment.

(6 tf default Is made by a&n irternational company In complying
with any provision of this sectlon, the company and every officer of tha
company who Is knowingly In default I$ gullty of an offence against this
Act,

{7) A certificate of the Reglstrar stating that from any.rsturn.
lodged with the Reglistrar pursuant to this section It appears that at
any tlme specified In the certifictte any person was a director, marager .
or secretary of ‘a speclfied international compeny shall, in all Courts
and by all parsons having power to take svidence for the purposes of
this Act, be receivad as prima facle evidence of the fafts stated thereln
and for the purposes of this subsection 8 person who sppears from any
return so lodged to be a director, manager or secretary of a company
shall bs deemmd to continua as such until by a subsequent return so
lodged or by a notification of change in the ptrescribed form so lodged
It appears that he has ceased to be such a dirsctor, manager or
sacratary.

DIVISION 3 - Mestings and Proceedings

92. Arnual Gensral Mesting - (1} Every Internaticnel company, at
such times as are In this sscllon prescribad, shali In sddition to any
other meetinge hold general meetings to be catled and described In the:
notices calllng such mestings as "annual general meetings" of that
company and those mestings shall be hald - -

(a) In the cmss of tha first such masting, within s period of 18
months after the date of the Incorporetlon of the company
capcarned; and
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(b) thereafter within not more than 6 months after the end of
avery ensulng financlal year of that company; and

(e) within nat-mors than 15 months sfter the date of the last
preceding such meeting of that company.

(2} The annual geaneral mesting of an !ntarnallonal company shall
deal with and dispose of the matlters prescribed by this Act and may
deal with and dispose of such further matters as are provided for In
the articies of the company’s and, subject to the provisions of this Act,
any matter capahla of balng deall with by any general mesting of the
company.

{3) The Raglatrar may, on application made by an international
company In accokdance with a resclution of the directors and signed by
a director or secretary, and on good cause shown, subject to such
conditions as the Registrae thinks fit, extend that perlod by a perlod
not sxceeding & months, but notwithstending any such extension, the
date -for the holding of the first annual general masting following the
meeting respect of which the exterslon Is grented shall bs
determined as Il such meating had been held on the last day on which
it should have been hald If the extension had not been granted,

{4) Subject to notice being given to all persons entitied to
receive hotice of the mesting, a8 geanersl rnaetlng may be bheld at any

! time and the company may resolve that any meeting -held or summenad
"to be held shall be the annusat genaral mesting of the company.

. (8} If default is made In holding an annual genaral meeting -
© under this sectlon or In complying with any condltions of the Registrar
under, subsection (3} -

(a) the International company and evary officer of the.company
-who is In defsult shall bs gullty of an offence against this
Act; and

(b)Y the Court may on the epplication of any member order a
general meeting to be called,

(6) Notwithstanding anything In jhls section, an International
company nead not -

(a) thold the annual genéral mesting in the Cook Islands I all
members eantitlad to sattend that mesting agres on an
alternative venua; and |

{b) hold any particular annual gensrai mesting if all members
sntitied to sttend that meeting agree thereto In writing, and
in such event » resolution In writing daaling with -

- [

[¢D] the matters raguired by this Act 10 be dealt with snd
disposed of st an annual gensral meestlng of an
international company;+ and

() such other mstters, f any, as may, In terms of
subsection {2} be dealt with at such 8 meeting,

and which is signed by a1l members entitlad to wvote &t that
meetlng, befors the eaxplrstion’ of the period within which that
meeting Is to be held, shall ba desmed to bs 2 resolution passed at
any annual ganeral meeting of the compsny held In terms of this
section on the date on which the iast signature to such reseolution
Is affixed.

93, Convening of Extraordinary General

Meetings on Requlsition - (15 The directors of an international
company' shall  notwithstanding anythlpg in Its’ articles, on the
requisition of members holding at the date of tha deposit of the
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requisition not fess than one-tenth of such of the pald-up capltal as at
the date of the deposit carrles the right of vollng at meetings of the
company forthwlth procesd to convens an extraordinary general masting
of the compsny to be held as soon as practicsbla, but In any case not
later than 2 months after the recelpt by the company of the requisition.’

(2) The requisition shall state ths objacts of the meeting and
shall be signsd by the requisitlonists and deposited at the reglstered
office of ths compsny in the Cook lslands and may conslst of sevaral
documants In like form each signed by onae or:more regulsitionists,

(3) if tho dirsctors do not withlh 21 days after the date of the
deposit  of tha reqguisitlon procesd to  convens a’ mesting, ths
recuisitionists, -or any of tham representing mores than one-half of the
total votlpng rights of atl of them, may themselves, in the seme manner
as nearly as possiblé_as that In which meetings ars to be convened by
diractors, convene a meeting, but any mesting so convensed shall not be
held after thes explrstion of 3 months frcm the dats of deposit of the
requisition. .

(4) Any reasonable expensss incurred by the reguisitionists by
reason of the fallure of the directors of an International company to’
convene the meeting shall be pald to the raguisitionists by the
company, and any sum so paid shall be ratained by the company out of
sny sums due or to hecome due from the company by way of fees or
cther remunerations in respect of their services to such of the directors
as were In defsuit,

{5) A mesting at which a specisl resolution is to be proposed
shall be deemed not to be duly convened by the directors if they do
not glve such notice thareof as 18 required by this Act in the case of
special resotutions,

94, Calling of Meetings - (1) So far as the articles of an
international company, do not make other provision In that behalf, any
member holding not less than one-tenth In number or par value of the
Issuad shares may call a meeting of the company,

(2) A meeting of an internatlnnél company or of a class of
membars, other than a meeting for the passing of a special resolution,
shall be called by notice In writing of not less than 14 days or such
longer peciod as 1s provided In the articles.

(3) A meeting shall, notwhthstanding that it is called by notice
shorter than is required by subsection (2), be deemed to be dﬂly called
IT it is so agreed -

(a) In tha case of & meeting called Ias an annusl general mesting,

by alt members entitled to attend and vqts thereat; or

(b) In the case of any other mepting, by a majority In number of
the members having a right to attand snd vote thereat,
belng a majority which togather holds In sggragate not less
than 75 per centum of the total votas of all the mémbers
entitled to wvote.

{4) So far as the srticles do not. make other provision In that
behalt, notice of svery meeting shall ba sarved on every mesmbar having
‘a Flght to attend and vots thersat in the mappner In which nuti:us ar'n .
raqulred to be sarvad by Tabla "A", .

{5) The accldental omisslon to give notice of a maeting to, or the.
ndn-recelpt of notlce of a meating by, any member shall not invalidate
proceadings at a meeting.

95. Artlclas as to Right to Demand a Pgll - (1) Any provision
contalned |n the articles of an }mnrnat'loncl company shall be veld In so
far as It would have the effact -
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(2) of excluding the right to demand a poll st a meeting of the

. company .on sny question or matter other than the election of
the chalrman of the meeling or the adjournment of the
meeting;

{b) of making Ineffective a demarid for a poll on any questlon or
matter other than tha election of the chairman of the meeting
or the sdjournment of the meeting that Is made -

() - by not tess then 5 members having the right to vots
. st the meetlng; or. ' ° ’

(li} by e membear. or membérs reprasenting not- lass than
ona tenth of the total veting rights of all the members
having the right to vote at the meeting; or

(e} of requlring the Instrument appointing a proxy or any other
document necessary to show the valldity of, or otherwise
refating to, the appointment of a proxy to be racefved by
the company or any othar person more than 6 days before &
meating or adjourned maeeting In order that the appolntment
may be affective thereat, ’

{(2) The Instrument appointing a proxy to vete at a meeting of

an ‘international company shall be desmed to confer authority to demand
or join In demanding a poll and for the purposes of subsection (1) =&
demand by a person as proxy for a member of the company shall be
deemed to be the same 83 a demand by ths membar, )

96. Quorum, Chalrman Voting,
‘ete, at Mestings - (1) So far as the articies of an international

company do not make other provisions In that behalf, ona member of the
company shall be a querum, end If more than one member is present at
2 meeting -

(a) any member elected by those membeérs may be chalirman
. thereof; and ,
- {s
(b} evary member shall have one vote In respect of each share
. held by him,

(2) On a poll taken at a meeting a person entitled to more than
one vote need not, il he wvotes, Use all his votes or cast al! the votes
. he uses In the sats way.

{3)° An International company may by resolution of its directors
or other governing body - |

{a) If it Is a member of a company, authorise such 'persoreas It
thinks fit to act as Its representative either at a particular
meeting or at al} mestings of the company or of any class of
members; or

{b) If it is a creditor, Including a holder of debentures, of an
international company, authorise such person as [t thinks fit
to act as its representative esither st a particular meeting or
at all mestlngs of any craditors of the company,

and s person so asuthorised shall, In accordance with his authorlty and
untll his authority I3 revoksd by the company, be antitied to exercise
the same powers on behslf of the company as the company could
exercise if It were an Individual member, crediter or holder of
debentures of tha company. ’

97, 'Proxles - {1} A mamber of an International company sntitlad to
attend and vots at 8 mestipg of the company or st a meating of any
class of mamber of the company may =
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(a} In accordance with the articles of the company; or
(b)Y . with the leave-of the Ragistrar,

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

(2) Any number of shareholders of an International company may
create a voling trust for the purpose’ of conferring upon a trustee
company the right to vote or olbherwise reprasent thelr shares, for a
period not exteeding. ¢ years, by entering Into a written.voting trust
agreement specifylng the terms and conditions of the voting trust, by
depositing a counterpart of the agreement. with the company at Its
reglstared office and by lodging thelr shares with the trustee company
for the purposes of tha agrecment and the counterpart of the voting
trusl agresmont so deposiied with the company shall be subject to the
same right of axamination by a shareholder of the company, In person
or by agent or altorney, s are the books and records of the company,
and shall be subject to examination by any holdar of a beneficial
Interest in the vollng trust, elther In person or by agent or atlorney,
at any reasonable time for any proper purpose, ’

98, Power of Reglistrar to Order Meeting - 1) if for any reason It
Is Impracticable la call a8 meeting I any manner in which meelings may
be catted or to conduct Lhe meseting in the manner prescribed by the
artictes of this Act, the Registrar may, elther of his own motion, or oh
an application lodged on behalf of any director or of any member who
would be enlitlad Lo vote st the meeting, order a mesting to be called,
held and conducted In such manner as the Registrar thinks fit, and
may give such ancillary or consequential directlons as he thinks
expedient, ' :

(2}  Any meé.ting called, held and conducted In accordance with

any order made pursuant to this section shall, for ail" purposes, be

deemed 1o be a meeting duly called, held and conducted,
B e

99. Special Resolutions - {1} A resolution shall be a speclal

resofullon when it has been passed by a majority of not less than
three-fourths of such members as, belng eAtitled so to do, vote In
person or, where proxles are allowed, by proxy at a gesneral meeting. of
which not lass than 21 days' notice speclfying the intention to propose
the resolution as a special rasalution has been -duly given.

(2} Notwithstanding the provisions of 'subsecllnq 1Y IF It Is so
agreed by a majority In pumber of the members having the right to vote
at the meeting, belng a majority which together holds in aggregate not
less than 75 per centum of the total votes of the members entitled to
vote, a ressolution may be proposed and passed as a8 special resolution
at a meeting of which less than 21 days' notice has been glven.

(3) At any meeting at which a speclal resolution Is submitted, &
declaration of the chalrman that the resolution Is carrled shalli, uniess a
po\l' |s demanded, ba conclusive evidence of the fact without proof of
the number or preportion of the votes recorded In favour of or against
the resolutlon. ‘

(4} At any meating at which a speclal rasolutlon Is submitted, &

. poll shall be desmed to be effectively demanded if demended ~

(a} by such number of members for the time being entitled
tinder the artictes to vota at the masting as |s specified In
the articles, but It shall not In any case ba necessary for
more than 5 members to maka the demand; or

65
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(b} If no such provision Is made by the articles, hy 3 members
so entitled, or by 1 member or 2 members so entitled, if that
mamber holds or those 2 members togethear hold not lass then
10 par centum of Lthe shares of the internatlonsl company.

(5) ' In computing the majority on & poll demsnded on the
question that a speclal resclutlon be passed, referanca shall be had to
the number of votes cast for and agalnst the guestlon and to the
number of votes to which esch mamber Is entitled by this Act or the
articlas of the lnlnrnallonal company.

(6). For the purposes of thls section, a notice of a meating shali
be deemed to bhe duly given and the mesting shell be deamed to be duly
held when the notice Is given and the meating held in manner provided
by this Act or by tha arlll:les.

(7) If the articles o‘l’ an internationai company so provide, &
resclution In writing signed by not tess than threa-fourths of such

* members as are sntitled to vote shall be deemed to be and shall be a3

valid as a special resolution as one passed at a general meeting In
azcordance with the provisions of subsectlon (1),

130. Resolution Requiring Speclal Notlce - Whers by thls Act special

" notice 18 required of the inteniion te move a resclutien, the resolution

thall not be effective unless notice of the intention to move It has baen
given to the interpational company not less than 42 days befora the
meating at which It is moved, and the company shall glve Its members
notice of any such resclution at the sama time and In the same mannet
as It glves notice of the mesting or, If that is not practicable, shall
glven them nollce thereof in any manner allowed by the articles not fess
than 14 days before the mesting but, If after notice of the Intentlon to
move such resclution has besn given to the company a meeting is called
‘or a date 42 days or less aftar the notlce has beon given, thea notice,
although not given to the company within the time required by this
sectlon, shall be deemed to be properly glven.

101, Filing of Coples of Certain

Resolutions and Agreements - (1), A printed copy of avery
resolution or agreement to which this section applles shall, within 15

days after the passing or making thereof, be forwarded 1o tha
Reglstrar and recorded by him.

(2) A copy of every such resolution or sgreement for the time
belng in fores shall be embodied in or annexed to every copy of the
rticles issued after the passing of the resolution or tha making of the
agresment.,

(3) Whers articles of an international company haveg, not been
vegistered, a printsd copy of every such resofution or agreemsnt shall
be forwarded to any member at his request on payment of 31 or such
less sum as the company may dlrect.

{4) This sectlion shall apply to -
{a)}  special resolutions;

(b} resolutions which have beén agreed to by sl the members of
a company, but which, if not so sgreed to, would not have
bean effective for thelr purposes unless they had been passed
as special rasoclutions; and

{c} resolutions or agreements which have bean agreed to by all
the members of some class of shareholder but which, If not
so agresd to, would not have besn effactive for thelr
purpose unless they had been passad by some particular
majority or otherwise in some particular menner, and all
resalutions or agruemants which effectlvely bind all the
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members of any class of shareholders though not agreed o
by all those members.

(5) If an International company falls te comply with subsection
(1), the company and every offlcet of the company who Is In defauit
shall be gulity of an offence sgalnst this Act:~ ~

(6) If an Internationsl company falls to comply with subsection
(2} or (3) the company and every officer of ths company who is in
default shall ba gullty of- an offence in respect of which defsult is
made.

(7) For the purposes of subsections (5) and (6) a2 liquidator of
an International. company shall be deemed to be an officepr of the '
company,

102. Resolutions at Adjourned Meatings - Where a resolutlon Is passed
at an adjourned meeting of an International company or of holders of
any class of shares or of directors, the rasolution shall for all purposes
be treated as having bheen passed ‘on the date on whfch it was in fact
passed and not on any earllar date,

103, Minutes of Proceedings - {1) Every International company shall
caute -

(a) minutes of all proceedings of general meetings and of
proceadings of Its directors to be antersd In books kept for
that purpose; and

(b} those minutes to be signed by the chairman of the meeting |
at which the proceedings were had, or by ths chalrman of
the next succteeding meeting or by one of ths dirsciors who
was a party to the proceadings.

(2) Any minute so entered that purports to be signed as
provided In subsection (1) shall prima facie be avidence of the
preceedings to which it relstes. .

{3) Unlaess the Registrar otherwise directs all minute books of an
International company shalt be kept at the registered office of tha
company In the Cook Islands but duplicatas of the minute books or any
of them may ba kept elsewhere, !

(4) Where minutes have been so enterad and signed, then “until
tha contrary is proved -

{(a) the meeting shall be dsemed to have been duly held and
) convened; Co 1

(b) all proceedings recorded as heving: taken place at the
meeting shail ba deemad to have bmen duly had; and
by

(e) all sppolntments of officers or iiquidators recorded as having
besn mada at the moeeting shall pa deemed to be wvalld,

(p} Where the articles permit a resolution to be passed otherwise
than pt & meeting, 1f assentad to in writing by the person spacified In
the articles, the documant containing such assant shall be entered In
the minute book.

. {6) If default |s made by an internatlonal company In complying
with this sactien, tha company and every officer of the company who Is
tn defsult shall ba gulity of an offerice against thils Act.

104, Inspectlon_of Minuts Book -~ {1) Unless the Registrar otherwise
decldas, the books containing the minutes of procesdings of any meeting
of an International company shall bs kept by the company at its
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reglstered office -In the Cook Istands and the minutes of procesdings of
any meeting of members shail be open far inspection by any member
without charga,

(2} Any member of an International company shall bs antitled to
be furnished, within 14 days sfter he has mede s request In writing In
that behalf to the company, with a copy of ‘any minute of procesdings
at a general meeting at a-charge not exeseding $1 for every 200 words
of part thereof,

{3 i any copy renﬁ.ured undar. this section Js not so furnished
by an International company, -the company’ and every officer of the
company whe |5 In defauit shall be gullty of an offence agalnst this
Act,

DIVISION 4 - Register of Members

105, Register and index of Members - (1) Every International
company shall keep a register of its members and, except In respect of
sny bearer shares Issued by it, anter therain -

{a) tha names and addressas of the members, and a statement of
the shares held by esch membar, distinguishing each share
by its number, I any, or by the number, If any, of the
cartificate evidencing the member's holding and of the
amount pald or agresd to be considersd as pald on the
shares of each member; -

(b) ths date at which the name of each person was entered In
the register ss a member} -

{c) the date at which #ny person who ceased to be a member
during the previous 7 years 8o ceasad to be a mamber; and

(d)" the dats of every allotment of shares to members and the
number of shares comprised Iin sach atiotment.

(2) The reglster of members shall tba prima facia evidence of any
mattars Inserted therelin as raquired or authorised by this Act.

{3 If default s made in complying with this section by an
International company, the company and every officer of the company
who is In default shall bu gulity of an offence against this Act.

106, Where Rgg!ster to be Kept = (1} Unless the Raglstrar otherwise
directs, the register of members of an internationsl company shall be
kept at the registered office of the company in the Cook (slands,

(2) Every Internations! company shall within 2 days ®after the
register is first kept at a place other than the ragistered office of the
company lodge with the Reglstrar notice of the place whare the regisier
Is kept and it shall within 14 days after any change in the placs at
which the register |s kept lodge with the Reglstrar notice of the
change.

107, !rfégacﬂon and Cioélng of Register = (1) An  International

company may, on giving not less than 21 days' notlce by advertisement
In such manner as the srtlciss provide or In defsult of such provision
in such mannaer as the Reglistrar«may approve, closa ths ragister of
member or any class of members for any time or times, but so that no
part of the register shsll be closed for more than 30 days In the
aggregate in sny year,

{2) Tha reglster shall be apen to tho inspecuon of ‘any member
without charge.
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{3) Any member of an intarnatlonal company may request the
company to furnish him with a copy of the register, or of any part
thereof, but only so far as It relates to nsmes, addresses, number of
shiares held and where applicable amounts pald on shares, on payment
In advance of $5 or such lesser sum ss the company requires for every
200 words or part thereof. reguired to be copled and the company shall
cause any copy 30 rsguested by any persen to he sent to that person
within a period of 30 days or within such further period as the
Reglstrar considers reasonable In the elrcumstances commencing on the

day next al’ter the day on which the raquest is recelved by the
company,

{4) It any copy so requested of an Intsrnational company Is not
seht within the perlod gpecified In subsection (3), the company and
every officer of the company whe 18 Iin default nhall ba guilty of an
offence against this Act. -

108. Consequunces of Default by Agent = Whera ths register of
members |s kept at soms place other thai the ragistsrad office of an
intarnational company In the Cook |slands and, by reason of any default
of the parsen in charge of such office, the company falls to comply with
section 106 or 107 or with any other requirements of this Act as to
production of the register, that person shall be llable v the same
penaltles as If he ware an officar of the company who was In defaull.

109. Power of Repistrar to_Rectlfy Register - (1) If, In relatlon to an
International company - '

(a) ths name of any person I3, without sufficient cause, entered
in or omitted from the reglster; or

(b} default is made or unnecessary delay takes place In entering
In the register the fact of any person having ceased to be a
member,

the person aggrieved or apy member of the company may lodge an
application with the Registrar for rectification of the register, and the
Reglstrar 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 tha costs and sxpenses of, and Incidental to, the appiication.

{(2) On any application lodged, under subsection (1) the Registrar
may decide - . _

{a) any question relating to the right or title of any parson who
is a party to the application to have his pame entered In or
omiitted from the register, whelher the question arises
between members or alleged members . of &n International
company, or between membars or alleged members of an
intarnational company on the ona hand and the compahy on
the other hand; and

- {b) genearally, any questlon nacessary or expedisnt to decide for
the rectificatlon of the reglster,’

110. Limitation of Liabllity of Trustee etc.,

registered as Owner of Shares - (1) A trustee, executor or
administrator of an estats of & deceased parson who was reglstered In a
register or branch register kept in the Cook Isiands as tha holder of a
share In an international company may bedome registered as the holder -
of the share in his capacity as trustee, executor or administrator of the
estate, and shall, In raspect of that share, enjoy the same rights and
be subject to the same llabillties as the deceised "person while the
deceased person was registered as holder of the share.
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(2). A trustes, exacuter or administrator of an estate of a
deceased person who was equitably entitlad to » share in an
international company, being a share reglstered In a register or branch
reglstér kept In ths Cook Isisnds mey with the consent of the company
and of the registersd holdar of the shars, become registered as the
_ holder of that shars In his capacity’ as trustes, exascutor or
administrator of the-estate and shall, ¥t respect of the share, enjoy the
same rights and be subject to the same llabllities as the decessad
" person would have baen subject to'If the shars had besn registared In
the name of the dacusad'person.
(3) Sharas In an international 'company registered in a register
kept In the Cook tslands or in 8 branch register and held by a trustes
In respect of .a particular trust may, with the consent of the compeny,
" bs marked In the reglater or branch register In such s way as to
_ ldentify them as balpa hgld In respect of the trust,

(4} Ewxcept as providad In this sactlon, no notlce of any trust
exprass, constructlive or implled stall be sntered on tha raglster or
branch raglster and ne llabllities shall be sffected by anything done in
pursuance of subsection (1), (2) or (3) and the. company concerned
shall not be sffected with notice of any trust by anything so done.

1. Branch Reglisters - (1) An International company rhaylcauss to
be kept in any places outside the Cock islands a branch register of
membars.

(2) Whers an Intsrnational compsny hkeeps s branch reglster or
branch registers of membara, outside thes Cook Islands,’ the company
shall lodge with ths Registrar notlce of the sftuation of the office or
offlces where the branch register is, or reglsters are, kepl and of any
changn in the sltuation of that office or those offices and,'If a branch
register Is discontinued, of Its discontinuance, and lhe notice shall be
lodged within 28 days after the date of the opening of such an office or

* of a change in the situstion of or the discontinuance of a branch
register, as the case may bhe.

. (3) Where an internstlonal company keeps a branch register or
. régisters of members, oulside the Cook"Islands, It shall -

, .{(a) keep a duplicste register thereof st the registered office of

the company in Lthe Cook Isfands or at such other place

. ) within the Cook Islands as the principal reglsier of membars
) ts kept, and

(b) within 7 days of making an entry In a branch reglster,
transmit the relavant particulars to the company at its
registared office In the Cook Islends and the duplicate
register of that branch register kept within the Cuok fslands
‘shalt be amended accordingly. - .

{4) A branch register shall be Kept in the same manner tn which
the princlpal register I8, by this Act, required to be kept, except that
‘the advertisement required before the  register |s closed 'shall be
inserted In some newspaper clrculating generally In the district where
the branch registar Is Mept or ln such other manner as the Registrar
may ‘approve,

(5) Subject to this sectlon with respact to the duplicate register,
the shares ragistered In a brahch registar may ba distinguished from
the sharss registered In the princlpal register, and any dealing with a

" share ont & branch register shall be noted In that reglster,

(6) Subject to subsectlons (8) end (8), where an International
company keeps a branch register outsida the Cook 1slands, a duplicate
copy- of the branch register shall be sent to the company at its
reglstered office In the Coolk, Islands 10 82 to be recs|ved thera by that
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company not |ater than the explry of 7 month after ths opening of ths
branch register and furthsr duplicata coples thereof shall be forwarded
to the company at that registered offica so as to be recelved by [t
thersafter once fn sach succeeding 6 months and the date of recelpt of
each such duplicate copy by the company at that reglaterad office shall
ba marked on the duplicate copy and that duplicate copy shall be filed

by the residsnt secrstary of the compsny In the company's records In
the Cook 1slands,

(7) If for any raason a‘duplicate copy of s branch reglster of an -
International company raguired by subsectlon (8) to ba forwarded to the
company at Its raglstered offlce In the Céok' lalands Is hot recelved at
that registered offlce within tha time speciflad In thst subsection, the
last dupllcata copy of the branch registar recelved by ths company
shall become and be deemed to he part of and Included In the principal
register In lleu of the branch reglster kept outside tha Cook Islands
prior therato and the branch register kept outside the Cook tslands
shall thereupon cesse to be a reglster of the company and shall be
destroyed by the person having custody thereof.

(B) Subsection (6) shall only appiy to an internatfonal company
during such perlod or perlods as the ragistrar by order deciaras that It
shall apply and that order =

{a) shell only be made upon application of the company; and

{b) may be revoked by the Registrar and shall be revoked upon :
the application of the compeany, : '

and a copy of such an arder and of any revocation thereof shall be
kept by the company at Its registerad office_In the Ceok.islands and
shall be open Lo Inspection by any person entitled to Inspect the
register of membars.

(9) Where subsection (5) applles, &n internatlonal company may,
or any shareholder or resldént director of the company may, apply to
the Registrar for dispensstion from compliance with the whole or any
part of subsection {6} and the Resglstrar may grant- such dispensation
and may, as & condition thereof, Impos# such terms and conditlons
thereon as he sees fit and where terms and conditions ara imposed the
principal register and every branch register of tha company shall be
kept In accordance with those terms and conditions and shall be noted
with those terms and conditions and » copy of any dispensation madae
under this subsectlon and any varlation therecof shall be kept by the
company at its registered offica In the Cook Islands and shaltl be made
available for Inspectlon by any person entitled to Inspect the register of
members.

(10) An Internatlonal company which keeps a branch reglster
outside the Cook (siands may discontinue the branch register and
theraupon all entrles In thst register shall be transferrad to some other
branch register kspt by the company In the sama place or to the
principal register,
{11} 1t by virtue of the law In force in any other country &
companY? Incorporated under that faw keeps In the Cook Istands a
branch 'register of its members, repulstions may be made declaring that
the provisions of this Act reiating to inspection, place of keeping and
rectification of reglsters of members shall, subject to any modification
specifiad In the regulations, apply to and In relation to any such

" branch reglster kept In tha Cook lslands as they apply to and In
relatlon to the registers of Internstional companles under this Act and
thareaupon those provisions shall apply accordingly.
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(12) 1t an Intsrhatlonal company defaults In complylng with this
section, the company and svery officer of the company who is In default
shall be gulity of an offence againat this Act.

BIVISION 5 - Annus| Return

112. Annual Return - (1) An International company shall make »
return, called the Tsnnusl raturn', containing the prescribed
particulars and accompanled by such coples of documsnts as ars
required to be Included Hn the return under the regulatiens, If any,
made under thls saction and such of the certlficates and other
particulars prescribed in such rugulntlnna as are applicable to the
company ., -

{2} The annual return shalt be In accordance with. the form
prescribed by regulation” for the purpose or ps near thereio a3
clrcumstances admit and shall be made up to a date not earfier then 28
days belora the dats of Jlodgement.

(3} In the case of en International company keeplng s branch
register outsids the Cook Islands, the particulars of tha entrles in that
register shall, so far as they relate to mattars which are required to be
stated in the annpual return, be included in the annual return mada
next after coples of those sntries are recelved in the raoistered office
of the company In the Cook Isiands.

{4) The annual return of an International company signed by &
director or secreatary of the company shall ba lodged with ths Reglstrar
and the prescribed fes paysble thersfor pald at Jeast once In each
calandar year not latar than 28 days prior to tha annlversary of the
date of [ts Incorporatien.

'(5) Subject to Sectlon 117, an annual return of an internstiona!
company . shall be accompanied by a certifieats from a reglstered
company auditor stating -

{8) that proper accounts of the company for the financlal period
snding on the date specifled have been kept and a balance
shest and profit and loss sccount for that period prepared
and audited by that suditor or some other named ragistered
company auditer; and

{b) thst tha director glving  the certlficate under the provisions
of subsection (6) has been-furnished with a copy of those
accounts;

"and tha reglstersd company suditor shall retaln for & years ascopy of
accounts to which his certiicata relates,

(6) An snnual return of an International company shall be
accompanied by a certlficate from .a director staling that he has
considersd the audited  actounts mentioned In  subsection (5) and
certifying, with or without quallfications -

(a) that tha same show that tha company was sofvent st the date
to which thay relate;

(b) that he Is unaware of any clrcumstsnces which rander those
accounts unteus; and .

(c} that no clrcumstancas have. occurred since the date to which
those sccounts relats which would render the company
insoivent,
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and If such a certificate cannot be glven without qualificatlon, thae
respect In which Tt is quallfled shall be set out,

(t}y If an International company falls to comply with this sectioh, ‘
\ the company and evary officer of the company who s In dafault shall be
guilty of an offerice against this Act,

PART Vi

ACCOUNTS AND AUDIT

DIVISICGN 1 - Accounts

113, Accounts to be Kept - (1} An International r.omhany shall causa
proper accounts and records to be kept with respect to -

(a) all sums of money received and expended by the company,
specifylng the Items or matters In respect of which tha
receiptl or expendllure look place;

(b} all sales and purchases of goods by tha compeny;
&
(c) all assignments of rights or assumption of labilities by the
company; '

{d) all trsnsactions of the company affecting the assets or
Habllitles of the company; and

(e)  the assets and llabllities of the company.

(2) The bsccounts af an international company shall be kept at
the registered offlce of the company In the Cook Islands or st such
othar place in the Cook Islands as the directors think Ffit and shall at
all times be open to Iinspection by any director and shall be kept in
such manner as to enable them to be convaniently and properly audited,

(3) The Registrar may In any particular case order that the
accounting and other records of sn International company be open to
Inspectlon by 3 registered company auditor acting for a directer, but
only upon an unhdertaking 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.

]

{4y Any person who, being a director of an International
campany other than a resident director, fails to take all reasonabla
steps to secure compfiance by lhe company wlith, the requirements of
this section, section 114 and seclion 115 or, wheather a resident director
or not, has by his own wilful act been the cause of any defauit by the
company thereunder shall be gulity of an offence against this Act. :

114, Accounts to be Lald Before )

Meeting or Clrculated - (1) At apy meeling of an Intarnational
company at which a member so reguires, the directors shall elther lay
before - the meeting a profit and loss account of the company and a
balance sheet thergof made up to a date not more than 12 months before
the date.of the meeting, or shall, at sn adjourtment of the meeting held
not Jater than 2 months thereaftar, lay befdére such adjourned meating a
profil and loss account and balance sheet made up to the original date
.ol the meeting, or such olher more remote date pot belng more than 12
months before the original date of the meetlng as the Registrar upon
appllcation lodged with him may fix,
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(2) In the case of an Internationai company the articles of which
requirs that & dividend be declared only upon a resolution of members,
a member may barora the psssing of any such rasolution -

(a) ot a mutlnu at whlch he is prasant In person or by proxy;
or

(b) by notice in writing served at ths reglistered office of the
company in the Cook islands,

require that a batancs sheei and profit snd, loss account made up to a
date not earlier than 2 months before the, date of a resslution dectaring
a dividend ba clrcutated to' members and thersupon 1o ssuch resolution
shall be passed untll 21 days after clrcutation thersof.

(3) A baiance sheet or profit and loss sccount of an International
company |sld bsfore & mesting or sent tc members shall be accompanied
by all documants required by thls Act to be attached thereto,

(4) A balance shest under this sectlon shali state, In addition to
any other Information inciuded therain -~

(2} ' the share capltal constituted by -
{1)  shares having a par valus; and
(i} shares having no par value;

{b) the classes of shares, thelr respactive number. and riominal
valus, into which the shars capital constitutsd by sharas
having a par wvalus has béen divided and In the case of
shares of no par valua, the number of such sharas;

(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 capital account, sstting out the preliminary
expensss, commission and expenses of Issus of no par valua
shares charged agalnst that, account during the accounting
pertod.

115. Regulations as to Accounis - Accounts of an international
company shall, so far as regulations prascribe «

{8) be prepared in the manner prescribed;
{b) ba presented to such meetings as msy be preéscribed;
(e} be lodged st the times and In the manner prascribed;

(d) ba accompanled by such declarations snd reports by such
pearsons s may be prescribed;

(e) have attached thersto such annexures, schedulss or detalls
as may be prescribed; and

{f) be circulated smongst such persons as asre prescribed,

‘ DIVISION 2~ Audlt

* 116, Audior to be Appointed - (1) Sublect to section 117, the
direciors of an international company shall, within 90 days of its
incorporstion, appoint a registersd company asuditor to be the audlitor of
that, company and that auditor shall hold office untll the explration of
the audit period expiring next after 18 months from the date of
incorporstion,
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(2) At the conclusicn of his first term of offlce the auditor, If
willing and eligible, shall be reappointed for a Turther 2 sudlt pericds.

(3} Mo person shall be sppointed to ‘be, or to act as, the auditor
of an international company without his prior written consent,

{4) An lnterhatlcpal company shall, whenever It appoints  an
auditor, lodge with the Registrar withiri 30 days of the appointment a
notice theraof In the prescribed form accumpanied by the auditor's
written consent, ’

117. Audilor Need not be Appointed

In Certaln Clrcumstances = An Internationsl company shall not
need to appoint a‘regls;ered company suditor to be the auditor of the
company so long as -

{a) the company or an officer, director, agent or any person on
behalf of tha company does not - .

4] lssue an Inyitation or distribute forms of applicatioiv to -

the public or to any member of tha publie to subscribe
for sheres or debentures n the company; ov

(1} Issue an Invitation to the public or to any member of
the public to deposit money with or tend money to the
company; and

(b) tha members of the compiny so resoive at each annual
general meeting of the company that such an appointment
should not be mada,

118. Appointment and Removal of Auditors - 1) Subject to the
provisions of section 116 and 117, an International company shall

appoint & reglstered company auditor to be audlitor of the company for 2

audit periods upon the previous auditor ceasing to hold office,

(2) An Internatlonal company miy, at a general meeting of which
notice has been givéen to the auditor and the Reglistrar not less than 28
days, bafore the date of the meeting but not otharwise, remove an
auditor from office but shall at the meeting at which the auditor is
removed or at a general meeting held within 1 month thereafter appoint
a reglstered company auditor spproved by the Reglstrar to take the
place of the auditor so ramovead.

119. Audltor Ceasing to be Reglistered - - (13 Unless the Registrar
otherwise directs, or the diractors otherwise resolve, if an auditor
caases to be a registered company auditor he, shall continue to hold
office as auditor of an internatlonal company until tomplation of the
auditor work for the audit perlied, durlng which he ‘ceased to be a
registersd company auditor.

{2) Where an auditor censed to .bes registered and does not
continua in office as auditer of &n international company as aforesald,
the gtompany shall immediately appoint another reglstered company
audior at a fes 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 and, )

subject tc making proper apptaisal and review of the work of the'

.auditor ceaslng to be registered, such other auditor shall be entitied o
use and rely upon the work of tha first-mentioned auditor done up o
‘the time of the appolntment of the new suditor.

(3) For the purposes of subtection (2) It Is hersby deciared that
1t ts+an Implled term of the contract betwsen an International company
and Its auditor that the audijor shall make avallable to another sudiior
taking office elther in leu of or In addition to the first~-mentionad
auditor during the course of an audit perlad alt working papars relating
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to the affairs of tha company made and kept by the first-mentioned
auditor during his tenure of office.

120, Term of Office when Auditor .

Ceases to be Regisiered -. An auditor appointed In addition to or
‘i place of an auditor ceasing to hold office’ as a registered company
auditor shall hold office during the perlod for which tha auditor so
ceasing would have held office had he not so ceaged, :

121. Partners of Auditors -* . Where 8 registersd company suditor Is a
member of » partnarship. carrying on the practice of accountants and
audilors and one or mors membars of that partnership Is or are the
auditors of an international company, - another- member of such
partnership being a registered company auditor may, If the dirsctors so
resolve, be substituted as auditor of the company for the auditor

- ceasing to be reglstered with the written ctnsent of the substitute

auditor,

122. Remuneratlon of Auditer - The fees and axpenses of an auditor
of ant intsrnational company may be fixed by the directors uniess tha
auditor requlres such fess and swxpenses to bnm fixed by a resolution of
the members of the company.

123. Auditor _may Attend Maetings -~ An .suditor of an intarnational
company she!l be entitled to attend and address all mestings of members
of the company.

124, Auditor to Audit - {1} An audltor of &n internatlonal company
shall carry out an audit in respact thereof In each audit perlod.

£2) Every auditor shall report to the members as to his audft
srid matters disclosed thereby and as to every balance sheat and profit
and loss account and as to any other accounts put bafore the members,

(3) Every suditor shall glve such further reports and
information as ars required by regulations mada under this Act.

125. Powers of ‘Auditors - Every audlitor shall obtain stch information
and explanations in reiation to the affairs of the internsational company
of which he Is auditer and of any other company which by virtue of
section 4(5) is deemed to ba a relsted company as he reasonably
requires to complete his audit and the company shall take all proper
steps to ensure that he i3 able to oblain such Information and
explanatlons and to have access 'to such books and records as ha
requires for his audit,

126. Powers, Dutles snd Obligations of Auditors « The powers, dutles
and obligations of auditors provided by this Act are In addition to any

powers, duties and obligations specified In the articles of an
international company and ait auditors shall be ertitied to be furnished
with a copy of such articles and shall be required to mshke themselves
acqualinted with the terms theraof.

PART VII

ARRANGEMENTS AND RECONSTRUCTIONS
.

127. Power to Compromise with

Creditors and Members = {1} In this section, except in so far
as the context or subject matter otherwise Indicates or raquires -

tgrrangament” Includes a reorganisation of the share capital
of an international company by the consolidation of shares of
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different classes or by the division of shares into shares of
" different classes or by both those. methods; ’

. |
"company'! means any international company llable to be
wound up under this Act, ‘

(2) Whars a compromise or arrangement |s proposed batwesn &
company and Its creditors, or any clasa of them or betwesn the
company and Its members or any class of them the Ragistrar on an
spplication being lodged by the company or by any credlitor or membsr
of the company, or, In the case of a company belng wound up, by the
llquidator, may order a meatlng of the creditord or a-class of creditors
or of members of the company or a class of members te be. summoned in
such manner as ha may direct, '

(3) If & majority In number representing three-fourths in value
of the creditors or ctass of creditors or members or class of members
present and votlng elther In person or by proxy at the mesting agress
to any compromise or arrangement, ths compromise or arrangement If
approved by order of the Registrar or, In the cass of companies belng
wound up compulsorlly, by the Court, shall be binding on all the
creditors or class of craditors or on all the members or ciass of
membhars, as the case may be, and siso.on the company or, In ihe case
of an company In the coursa of belng wound up, on the liquidator and
contributories of the company.

(4) The Reglstrar or the Court, as the casa may be, may grant
his or Its approval to a compromisa or arrangsment subject to such
slterations or conditions as Is thought fit,

(5) An order undsr subsection (3} shalt have no affect untll an
offlce copy of the order |s lodged with the Registrar and the prescribed
fea pald and, upon helng so lodged, the order shall taks sffact on and

from the date of fillng of the same or such earller date as the Raglistrar

may determine and as may be spacified in the order.

(6 A copy of sny order made under subsaction (3) shall be °

annexed to every copy of the memoramdum and articles of ths company
1ssued after the order has been made.

" (7) Where any such compramise or arrangemeht In respact of an
intarnational company for the purposes of or In connection with a
scheme for the reconstruction ef any company or companies or the
amalgamation of . any 2 or more compsnies has beesn proposed,. the
directors of the company -

(a)} if a meseting of the members of the company by resolution so
directs, shall Instruct such experts or a trystes company or
toth as are named n the resolution to report on the
proposal and forward thelr report or, reports to the directors
as soon as may ba; and®

{b) shall make such report or reports available at the raglistered
offlce of the company In the Cook tslands for inspection by
tha sharsholders snd craditors of the company at least 14
days befors the date of eny meeting ordered by the
Registrar to be summoned as provided In subsection (2).

¢(8) An International company which defaults in complying with
. subsection (6) or (7) and every officer of a company who is In dafault
shall be guilty of an offence agalnst this Act.

(9) Where no order has been made or retolutlon passsd for the
winding-up of a company and any such compromise or arrangement as is
refarred to Th subsectlon (2) has beesn proposed hatween the company
and its creditors, or any glass of. such creditors, the Registrar, In
addition to any of hls other powars, on an application lodged by the
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company or by any member ar creditor of lhe company may reétrain
further proceedings In any actlon or proceeding agalnst the company
except by leave of the Court In which the action or proceeding T
panding or of tha Registrar and subject to such terms as the Court or
tha Registrar Imposes, .

128. Information as 16 Compromise
with Creditors and Members - (1) Whare a meeting Is summoned
In respect of an International company under section 127 -

{a) with every notice summoning tha meeting which 1s sent to a
creditor or'merr.\her, there "shall be sent also & statement
sxplaining the effect of the compromise or arrangemsnt and
in particutar steting the material interests of the direclors,
whelher as dlrectors or as membars or, as crodllors of the
company or otherwise, and the »affact thereon of the
compromise or arrangement in so far as 1t s different from
the effect on the Hke interests of other persons; and

.

{b) In evary notlce summoning the meeting which Is given by

i advertisement, there shallt be Included either such statement

N or a notification of tha place st which and tha manner In

' which creditors or members entitled to atiend the meeling
may obtain coples of such stalement.

{2) Where the compromiss or arrangement affects the rights of
debenture holders the statement shall glve the like sxplapation with
respect to a trustee company when the trustes company |s acting as
trustes for the debenturs holders ss, undar subsection (1), a stalement
“is ‘required to give with respect to the directors,

{3} where a notlee given by " an Internationatl company by
advertisemsnt Includes a notification that coples of such statément can
be oblained, every creditor or member entitled Lo attend thp meeting

~ shall orn making applicatlon in the manner Indicated by the notice be
furnished by the company free of charge with a copy of the statement.

(4) Each director of an Intarnationsl compeny and the trustas
company on behslf of the debenture holdars sheall give notice to the
company of such mstters relating to himself and Itself as may be
necessary for the purposes of this sectiunﬂ.

{5} Where dafsult Is made by an International company - in
complying with any regquiremants of this section, the company and svery
officer of the company who is In defsult shail ba guilty of an offence
against this Act.

(8 For the  purpose of subsection (5) » liguldslor of an
international company and tlhe trustes company acting on behall of
debenture holders shall be deemad o be officers of the complny.

{7) Notwlthstsnding the provislons of subsection (5) a person
shall not be llable under thst subsection if he shows that the default
was due lo the refusal of any director ¢r trustee company to supply the
necessary particulars as to his or its Interests.

129, Provislons for Facilltsting Reconstruction

“+. and_Amalagamation of Compantes « (1) in this section, except in
sg far as the conlext or subject matter olherwise indicales or requires,
"property” Includes property riphts and powers of every description.

(2) where an application is lodged with the Reglstrar or made to
the Court under this Part for the approval of a compromise or
arrangement and It |s shown to ths Raglstrar or ths Court that the
r.'ompromlse or arrangement has been proposed for the purposes of o In
connection with &8 scheme for the reconstruction of any internatlenal
company or companles or the amalgamatlon of any 2 or more companies
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_ond that under the scheme the whole or any part of the undertaking or
the property of any company concerned In the schema, in this sectlon
referred to as the "Lransferor company", Is to be transferred (o
anclther company, In this sectlon raferred to ss ths "transferas
company", the Registrar or tha Court may either by ordsr spproving

the compromise or arrangement or by any subsequent order provide for
all or sny of the following matlars:» -

(a) the transfer to the transferee company of the whole or any
part of the undertak!ng and of the property or llabilities of |
tha transfaror company;

{b) ‘the allotting or asppropristion by the transferes company of
any .shares, debantures, polictes or other |tke interssts In
that company which under the' compromise or arrangement
are to bealicited or sppropriated by Lhat company to or for
any persori;

{c) the continustion by or agalnst the transferee company of any
legal pruceedlngs pending by or against the iransferor
company; ;

(d) the dissolutlon, without winding-up, of the transferor

company; .

{e) the provision to be mada for any persons who, within such

- time ~and In such manner as the Registrer or the Court
directs, dissent from ithe compromise or arrangement; and

(f} such Incldental, conseguentlal and supplemental matters as
ars  necassary to secure that the reconstruction or
amalgamation shall be fully and saffectively carried out.

(3} Where an order made under this section provides for the
transfer of property or liabliities, then by wirtue of the order that
property ¢hall be transferred to and wvest.in, and those llabitities shall
be transferred to and become llabllities of the transferee company, free
in the case of any particular property M the order so directs, from any
charge which Is by virtue of Uhe compromise or arrangement to cease to
have effect.

(4) Whare an order is made under this saction, an International
company In ralation 1o which the order is made shsll lodge an office
copy thereof with the Reglstrar and pay the prescribed fea within 14
days after the making of the order and every company which makes
default In complying wilh 1ihls subsection and svery officer of thé
company whe Is In default shall be gullty of an offence agulnst lhls
Act,

130, Takeover Offers - Regulations may be made by the Queen's
Representative for regulating takeover offers.
Ay

PART Vit

RECEIVERS AND MANAGERS

fl

131, Qualificstion for Appolntment as Recefver - (1) in this Part
Yraceiver" includes a recelver of the property of an International
éompany or sny part thereof or of the property of a foralgn company
registered in the Cook Islands and a manager appointed by or on behalf
of » secured creditor or by the Court,
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(2) Unfess regulations made under this Act olherwise providae,
an international company shall not be sppolnted a recelver unless It Is
an offlcial iquidatar.

132. Dlreclions and Lisbllity - (1) A receiver appolnted under the -
powers contalned In any frrstrument may lodge sn applicatlon with Lhe
tegistrar for directlons in relatlon to any matler arising In connection
with the performance of hls !‘_uncllons.

(2} A receiver sthall he personally llable In any contract entered

_into by 'him in the performance of his functions sxcept In so far as Lhe

contract otherwise provides and shall be enlitled in redspect of that
abHity to Indemnity out of the assets; but nothing In this subseclion
rhall be taken as {lmiting any right to Indemnily which he would hevae
apart from this subsection, or as limiting his labllity on coniracls
enlered into withoul authority or as conferring any right to indemnily
Irt respect of Uhat liability, ' .

133. Notiflcation of Appointment of Recelver - {1) IF any person
obtalns an order for the appointment of a recefver, or appoints such a
receivar under asny powers conlatned In any Instrumant he shall, within
14 days sfter he has oblained the order or mada the appoiniment, lodge
notice of Lthe fact with the Registrar,

{2) Where any person appainted raceiver under ths powers
contsined In any Instrument ceases to act as such he shall within 21

. days thereaftar jodge with. the Registrar nolice to that effect.

(3) Every person who makes defsult in complylng with the
requirements of this sectlon shall be guilty of an offence against this
Act, - :

134, Statement that Recalver Appolntad - (1) Where a receiver has
bren sppointed in respect of an intarnatlonal company, every involce,

" order for goods or business letler issued by or on behall of the
company by ths recelver or |llquldator of the company, being a

document on or In which the name of the company appears, shall
contain. & statement immedistely following jthe name of the company that
.8 racelver has bsen appointed.

{2) Ir default Is made by an International company in complying
with this section, the company and every officer and every liquidator of
tha company or recsiver who knowingly and wilfully authorises or
permits the default shall be gulity of an offance against this Act,

135, Provislons as to Informatlon
wheare Receiver Appoinied - (1) Whare a recalver |3 appolnted
in respect of an Inlernational company =

. e
{(a) he shall forthwith send notice to ths company of his
appointment; N .

(b) there shall within 14 days after receipt of the notice, or
such longer perlod as may be aliowed by the Registrar or by
the receiver, be made out and submitted to the recejver in
accordance with the provisions of section 136 g statement In
the prescribed form as to the affalrs of the company; =and

{c} hoe shall within 1 month «after receipt of ths statement -

{i) lodge with the Registrar a copy of the statement and
of any comments he sees it to make;

(i) send to the company a copy of any such commsants as
aforasald or, If he does not see [it to make any
comment, a notice to that effect; and
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{lii) wherdt he Is appointed by or on behalf of holders of
debanturas of the company, send to the trustees, If
any, for those holders a copy of the statement and his
comments thereon. .

{2} Subsection (1) shall not apply in relatlon to the appolnlment
of a recelver te act with an exlisting recelver or ln the case of a.
racelver dylng or ceasing ‘to act, except that, where thai subsection
applies to e recelver who dies or ceased to act before that subsection
has besn fully complled with, the references in paragraph (b) and (c)
thereof to the raceiver shall include references to his successor.

136. Special Provisions as o . .

Statements made 1o Recelver - {1} The statement as to the:
affairs of an internatlonal company requiréd by seclion 135 to be
‘submitted te the receiver shall show as at the date of the receiver's
appointment the particutars of the company's &ssets, dshls and
liabilitles, the names and dddresses of {ts creditors, the securitles held
by ihem respectlively and the dale when the securitias were respectively
glven and such further or other Informatlon as may be prascribed.

(2) The statement as to Lhe affairs of an International company
shall be submitted by, and be verlfied by statutory declaration of, one
or more parsens 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 mentiened as the racelver may ragqulre to submit and verify the
statement, that is to say - '

(a) persons who are or have been cofficers;

(b) persons whu. have taken part In tha formatlon of lhe'
company at any tlme within i year before the date of the
recelver's appointment; ' ’

(c) persons who are In the employment of the company or who
have been in tha employment of, the company wilhin that
year, and in the opinien of thé recelver are capable of
glving the Informatlon required;

(d) persons whe sre or have been within that year officers of or
in the empfoyment of a company which Is, or within that
year was, an officer of the company lo which the stalement
ratates, ' R

(3} Any person making a statement and statutory declaration
shall be allowed and shall be pald by the recelver, or his successor,
out of hls receipts such costs and expenses incurred In and about the
preparation and making of the statement and statutofy declaration as
the receiver, or his successor, may consider reasonable sublect Lo an
appeal to the Reglstrar.

(4) If any person makes default In complylng whh lthe
reguirements of this section, shall be Yuilty of an offence agsinst this
Act. .

137. Lodging of Accounts of Recelvers - (1) Every receiver shall -

(2)) within 1 month after the explration -of the perfod of 6 months

* from the dats of his appslntment and of every subsequent
period of B months and within 1 month after he ceases to act *

as recelver lodge with (the Registrar a detalled ‘account in

the preseribad form showlng - '

[4)] his recelpts and hls payments during esch perfod of 6
months, or whera he ceases to act as recelver during
the perlod from the end of the perlod te which the fast
precedi=m accounl related or from  lhs date of his
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appolntment, as the case may be, up to Lhe dale of his
30 ceasing;

(1) the sggregale smount of both receipts and paymenls
during all preceding periods slnce his appolniment;
and . .

(I1) where he has been appolnted pursuant to tha powers
contained in any. Instrument, the amount owing undar
that instrument at the time of his appointment in the

, ' case of ‘the flrst accaunt, and at tlhe expiration of
every B months after his sppoiniment, .and wherae ha
has ceased to act es rocelver sl the date of his so
‘ceasing, and his estimate of the total value of alt
assels of the company which ara subject to that
instryment; and ‘

(b) before ‘lodging such account verify by statutory declaration
accaunts and stalemanl referread to tharein.

{2) The Registrar may of his own metlon or on the applilcation of
an international company or & credltor cause the accounts to be audited
by a reglistered compeny sudior appointed by the Registrar and for Lhe
purposes of the audit the recelver shall furnish the suditor with such
vouchers asnd Information as he raquires asnd the auditor may at any
time require the production of and inspect any books kept by the
recelver and sny document or other record realating thereto.

{3) The. Registrar may make an order for ths payment of the
costs of an audit ordered by him and, where he causas Lthe accounts to
be audited upon the request of the company or a creditor, hs may

. require the appiicant to give security for the payment of the cost of
the audit.

138. Payment of Certain Debts out of

Assets Subject to Floatlng Charge

in Prigrity to Claims undar Charge - (1) Where a recelver |s
appointed on behalf of the holdars of eny debentiures of an International
company secured by a floaling charge of possession Is taken by or on
behall of debenture holders of any proparty comprised Ih or subject to
ary floaling charge then if the company | not st the time In the cotrrsa
of being wound up, debts which In every winding~up are preferentlat
debts shall be paid out of any assets coming to the hands of the
receiver or other perion taking possesslen in priority to any clabm for
principat or Interest in respect of the debentures snd shall be pald In
the same order of priorily as they would be In a winding-up.

(2) Any payments made under this section shall be recoupgd as
{ar as may be out of the assels of Lthe company avallable for payment of
general creditors, :

PART IX
WINDING UP

" DIVISION 1 - Preliminary

139, Modes of Winding-up - (1)  An_ International company may be
wound up elther,
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{a)} compulsorily; or

(b} woluntartly, i . . — '

(2) Unless Inconsistent with the contexi or subfect malter, lhe
provisions aof this Act with respect o winding-up, apply 1o ihe
winding-up of a company Irt clither of Lthosa modes,

140, The Governmenl of the Cook Islands - The provisiens of this
Part relating lo lhe remedins againsl ihe property of a company, Lha
priorities of debts and the elfect of an arrangement with credilors shall
bind the Government of Lhe Cook Istands In all Its capacities.

141, Cerlificate as to Winding-up - (1) The Regisirar upon
application lodged by any person in the prescribed form and upon
payment of Lhe prescribed fee, shall Issue a certilicate slating whether
at the dale of the certiflcate an Internalional company Is boing wound
up, or a petition has been presented for the winding-up of the company
and Is pending.

(2) Nolice of the [ssue and effect of such certificate may be
glven by telegram, cable, lelex or wireless I the applicant for the
cartificale so requesls and pays lhe cost lhereofl,

{3) Neither the Government of the Cook- Islands nor the
Regislrar nor any officer or servant of the Government shall be lisble
by reason of any error, mislake, inaccuracy or delay in or In the
giving of the certificale or nolice by whalsoever cause or means
arlsing, unless such error, mislake, inacecuracy or delay was wilful and
frauvdulent. '

142, Elfect of Winding-up - (1) An International company shall from
the commencement of the winding-up ceasa to carry on business, except
so far as, In the opinion of Use liguidalor, is required for the beneficlal
winding-up thereof, but the corporate stale and corporata powers of
the company shall, notwilhstanding anything te the contrary In lts
articles, contlnue until it Is dissolved, and -untll 1t is dissolved it shall
renew its cerlificate of Incorporation whenever il expires.
re |

(2) oOn the commencement of the winding-up of an International
company all the powers of the directors shall ceass except so far as the
lguidalor of the company approves the continuance thereof, .

(3} Apy transfer of shares, not being a transfar made to or with .
the sanction of the llquidator, other than the transfer of a bearer
share, and any alteration In the stalus of the members {nada after the
commencement of the windlng-up shall be vold.

143. Avoidance_of Disposltion of Property - Any - disposition of 1he
property of an International company Including things In sctlon made
after tha commencement of the winding-up shall, unless the Court
olherwise orders, be void, N .

144, Costs of Lhe Winding-up - (1)  All proper costs, charges and
expenses of and Incldental to ihe winding-up of an internationsl
company, Including the remuneratlion of the liguidator, .shall be payable
out of, the assets of the company 1n priorlty to all other claims of
whatseever nature. '

(2} The Court may, In the event of ll\e"assels belng insufficlent
‘o satisfy such costs, charges and expenses make an order ss to the
payment out of the assets of such costs, charges and expanses in such
order of priority as the Court thinks just, -

145, Custody and Vestlng :
of Company's Property - On  Lhe commencement of any
winding-up or whean a provisional ligquidator has been appointed, the
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‘“

‘liquidator or provisional tiquidstlor shall teke into his custody or under
hls control all the proparlty and Lhings In actlon to which Lhe company
is or appears lo be eniitled ond, If Lhere s na flguidator, all the
properly of the company shatl by in the cuslody of the Minister,

146, Delivery of Asssts - The Court may requlre ahy contributory,
trustea, receiver, banhker, spent or olficer of an interpatlonal company
to pay, deliver, convey, surrunder or transfer Lo lhe lguidator er
provisional fiquidator forthwith or wilhin such Lhne as the Courl directs
any. meney, properly, books and papers In his hands to which the
caompany s prima facte entited, :

147, Avoldance of Cerlain Triansartions - Aty attachment,
sequestration, distress aor execulion put In force against the estale or
effecls of an International company after the commencement of its
winding-up shall, wunless Lhe Court olhierwise orders be wold.

148. Pending Proceedlngs « Aflter the commencement .of the wihding-up

. no dcllon or proceeding. shall be procueded wilh or cotmnenced nar shall
any judgiment be execuled agolitsl an Internallonal company unless the
Court otherwise orders,

149, Power lo Stay Winding-tyz = (1} At any thna after the
commencement of a winding-uy the Courl may, on tha application of any
person order thal the winding-up be stayad,

.(25 The order staying or refusing lo stay the winding-up shall
be made on such lerms and conditlons as the Court sees fit.

, (3)" A copy of every order under Lhis seclion shall be lodyed by
the Hquidalar with the Reglstrar ferthwitlh, ’

150, Delegation o Llguldator
af Court's Powers - Urnless rules of court otherwise provide, the

Cburl may order Llhat the powers und dinlus imposed on thg'Court by
this Part In respect of - .

(a) the holding and conducling or meelings 1o ascertain the
- wishes of creditors and conlributories;

(b) the settling of lists of contribulories, the rectifying of the
register- of members whare required, and the collecling end
appiying of the assets;

(c) the paying, delivery, conveyance, surrender or transfer of
money, properly, books or papers to tha liguldator;

(d)} the making of calls and (he adjusting of the rights of
contribulories; and .

L -
(e) the fixing of & lime within which debts ‘and claims must ba
proved, ,
may be exercised or performed Ly ihe liquidator as an officer of the
Court and subject to the control of the Court, but Lhe liquidalor shalt
not wilhout the special leave of the Court rectify the ragister of
members or make any call. '

151. Liabllity as Contributorles of '
Presenl and Past Members - (1)} Upon an Internationat company

belng wound up, every prasent and past member shall be 1labte to
contribute lo the assets of lha company to en amount sulflclent for
payment of fts debts and Hablliliek and the costs, charges and expenses
of the winding-up and for 1the adlusiment of the rights of Lhe
contribulortes among themsalves, subjecl to the olher provislons of. this
section and to the following quallficalions: =
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(2} a past member shall not be Hable to contrlbuts If he has
ceased to be & member for 1 year or more before the
commengement of the winding-up; .

(b} a past member shall not be llatsle to contribute in respeact of

any debt or liabllity of the company contracied after ha -

ceasad to be’a member;

(¢} & past member shall not. ba llable to contribute unless the
existing menlbers have falled to satisty the contributions
required to be made by them In pursuant of this Act within
42 days from notice belng givan of such contrlbutlons in the
manner prescribed;

(d) upon a past member becoming flable to contribute pursuant
to thls' subsection, he shall ba immediately llable to pay the
amount ‘of such contribution to tha Nguidator of the company
and thersupon shall be entitled to recélve from the llquidator
a certlficate of the pames of the existing members who have
fafled to contributa within the tims previded by paragraph
(c) and such certificate shall be conclusive evidence of the

right of such past member to recover from such existing.

membetrs jointly and severally the amount of the contrlbution
pald by him;

{e) no contribution shall be required from any member exceeding
the amount, if any, uhpald on the shares In respect of
which ha Is llable; and

() a sum due te any membar In his c¢haracter of a8 member by
way of dividends, profits or otherwise shall not be & debt of
the compsny payable to that member in the case of a
compasition batwean himself and any other creditor not a
member, but dny such sum mey ba taken Into account for
the purpose of the final adjustment of the rights of the
contributorles among themselves,

. {2y HNothing iIn thls section shall limit the llabllity of a dirsctor
apart from his llabllity as a member In so far as that liabllity 1s Imposed
by this Act, the articles of the company or otherwlsa.

(3) Notwithstanding anything contained In this Act, In the
articles of an Iinternational tompany or otherwise provided by law, no
resident director of the company shall be liable to contrlbute othsrwisa
than as a contributory upon the winding-up of that company for any
causs whatsoevar othar than wlliful misconduct, wilful default or wilfid
neglect. ¥

(1 Notwltﬁstnndlng snything In this Act or in the articles of an |

International company contained or otharwise provided by, law, a trustee
company shaltl not be liable to contribute to the assets of any company
of which It i{s a member or past Wmember as trustes upon a winding-up
thereof otherwiss than to the axtent of the assets in Its hand held,
after all its proper charges and costs are deducted, for the cestul que
trust; but such cestul que trust shall ba liable and, if more than one,
jointly and severally llable to pay the balancs of any call remalning
unpald thereafter and the truostee company shall supply to the liquldator
upon request all the Information avallable to ft relating to the cestui
que trust, .

© 152, Nature of Llabllity of Contributory = The llabillty of a
contributory shall create a debt of the nature of a specialty accruing

dus from him at the time when his llability commenced -but paysble st

the time when calls sre made for enforcing the Hablifty.
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153, Contributories In Case of Death

or Bankruplcy of Member =« 1) i =& contributory dies, either
.before or alfter he has been placed on the list of contribitories, his.
personal representatives shall be lable In due course of administration
to contribule to the assets of an International company in discharge of
his labllity and sheli be contributories .accordingly, and If they make
default In paylng any money ordersd to be pald by them proceedings
. may be taken for administering the sstate of the deceased contributory
. and for compeiiing ‘payment thereout of the money due.

. {2) tf in the Cook Islands or. elsewhers a contributery 'Is
adjudged bankrupt ar Insolvent or assigns his estaie for the benefit of
his creditors, elthar before or after he has been placed on the list of
contributor|es -

(a) his trustes shell represent him for all the purposes of the
winding-up and shall be a contributory accordingly; snd

{b) ‘thera may be proved against his estate the estifiated value
of his llabllity for future cails as well as those already made.

154. Distrlbution of Assets -  Subject to the provisiens of section 153
and subject to the provisions of this Act as to preferential payments,
the property of an internstional company shell, on Its winding-up be
applled In satisfaction of Its liablifties equally, and subject to that
application shall, unless the articles otherwise provide, be distributed
among the members according to their rights and Interests In the
company.

155, Admission of Claims to Proof = (1) No claim sha!l be admitted to
~ preof in a winding-up unlass -

‘{a) 8 Judgmant of a court outsldé the Cook Isiands in respect
thereol could be registarad In any Court of tha Cook |slands
and thereupon enforced in the Cook Islands; or

(b} such claim would be anfurcaabl! by proceedings In a Court
of tha Cook Islands.

. {2) Whars the |dentity or addrass of any member is not known to
him, the ligquldater shall pay any money due lo such member Into the
unclaimed moneys fund eslablished by the Cock islands for the purpose
and the provisions of sectlen 172 relating to psyment Into the unclalmed

. moneys fund shall apply mutatis mutandis to such moneys.

156. Proof and Ranhking of Claims - Reaguistions 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 .
Distribution of Assels - (1) Subject to subsaction (3), the

Court or, in the case of & voluntary winding-up the Liquidator, may fix
» date on or before whicth creditors are te prove thalr debis or clalms
or . after which they wit be excluded from the bengfit of any
distribution made before those debts are proved.

y {2} The liguidator or, In a voluntary winding-up, the Reglstrar,
as the case may be, may from tims to time extend the date fixed
pursuant to subsection (1) and fIx a new dats,
L

(3) Any surplus after payment of all Habllitles of an International
company, including the costs, charges snd expenses of tha winding-up,
shall be distributed by the Hquldator amongst the persons entitied
thersto but, in the event of a. dispute as to the persons entitled
_therela, the liguidator, after recelving notice of such dispute, shall
rafer the disputs to the Court and shall be discharged by payment In
accordance with the ordes of the Court,
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(4) If no notlce of dispute as to the persons enlitled to &
distributien of tha surplus or any part thereof Is recelved by the
liguldatler prior te making such distribution,. whelher inlerim or final,
the ligidator shall be discharged from any labllity 1o any person In
respect of the amoun! so distributed but without prejudice to the righls
of such person lo recover the same from, lha person receiving the
distribution.

DIVISION 2_ - _Compuisory Winding-Up

158. Appllcation_for Winding- “up - {1} An ipternatlonal i:ompany
whelher or not IL is belng wound up volunlarlly, msy be wound up
compulserily under an order of the Court.

(2) The Court may order the wlnding-up of an inlernational
company upon the petltion of -

(a) the company;

(b) a creditor of Llhe cempany, Including a contingent or
prospective creditor;

{c} a contrlbutory of ithe company;”
{(d} the liquidalor of the company;
{a) the Minister; or
[£8] a director of the company,
ar any two or more of those persons, T

(3) No petition shall be Fflled In the Court unless it is
accempanled by a copy thareof, ;

The Registrar of the Court, upon =a petition belng filed,
shall forthwith dellver s copy thereof tg Lthe Reglstrar.
‘

{5) Pending the making of an order ceonsequent on any such'
petition the Court by order may appoint an  offlcial liquidator as -
provisional llquidator of an Internalional company, "

(8) Naotice of any order made on or in respect of a pelition shall
immediately be lodged with the Reglstrar and served on the [lquidator
named In such order and on the international company n‘amed tharsin,

(7) Regulations may be made by the Queen's Representative
restricling the grounds upon which a petition may be presenled by .any
or all of the persons referred lo In subsection (2) or the time within
whith petitions may be presenled .on any one or more grounds and
specifying the c¢ircumstances In which a winding-up order may or may
not be made or shall or shall not be made.

159. Clrcumstances in whlch Company
,may be Wound Up_Compuisorily - (1) Subject to section 158 the
Court may ordet+ that an inlernational company be wound up if - !

{a) the cempany has by special resolution resoived that it 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 statutery report or In,
holding » statutory meeting;
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{c)

(d)
(&)

n

(g)

(2)
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the company acquires the whele of Its own shares or has ne
member; provided that It shall not be liable to be wound up
under thls paragraph so long as debentures’ of the kind
referred to In sectlon 57(12) are issued and not redeemed;

the company Is unable to pay Hs debts;

directors have acted In the affairs of the company in their
own interests rather than in the interests of tha members as
8 whole or I any other manner whatsoever which sppears to
be unfalr or unjust to other members;

the Court is of oplnion that it Is just and’equitable that the
company should be wound up; or

on the,petltlon of the Minister 1t appears that -

{i) the company has persmtently been. In breach of this
Act;

() the company has falled to pay any penalty or fee
which under this Act it Is llable to pay;

(11} the company has falled to renew Its certificate of
incorporation for a period of 90 days after the same
should have been reneswed;

(iv) » director or officer of the company has failed to pay
any penalty imposed on him . under this Act;

{v} the company has falled to make good a dafault within
60 days after servicd on it of a notica under tha
provisions of section 12(6) requiring It to do so; or

(vi) the company bas been ordared by the Mipistar to
cease carrytng on business; or any part of lts
business, under the provisions of section 225.

An international company ,shall be deemed to be unable to

pay its debts f -

(a}

{b)

()

(3}

a2 creditor by assignment or otherwise to whom the company
is indebted in 2 sum exceading $200 then due has served on
the company by leaving at its registered office in the Cook
Islands a demand under his hand or under the hand of his
agent thereurito lawfully autherised requiring the company to
pay the sum so due and the company has for 60 days
thereafter neglected to pay the sum or to secure or
cempound for It to the reasonable satisfaction of the
creditor; L

execution or other process issued on a judgment, decres or
order of any Court in favour of a creditor of the company Is
returnaed unsatisfied In whole or In part; or

it ts proved to the satisfaction of the Court that the
company s unable to pay |ts debis; end in determining
whather a company is unable to pay 1ts debts the Court shall
take into sccount the contingent and prospective liabllitles of
the company.

Ne debt which cannot be admitted In a winding~up may found

a petition on the ground that the company is unable to pay its debts.

160. Cammenceme.nt of :
Compulsory Winding-up - (1) Whers before an order for

compuisory winding-up of 8n  International company a wvoluntary
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winding-up of the compsny has commenced, the compulsery winding-up
of tha company shall ba deemed to have commencad when the voluntary
winding-up commenced .

(2) In any other case the cnmp\jlsory winding-up of an
Interpalional company shall be deemed to-have commenced -

(a) whers a provisional liquldator hss bean appointed and an
_order for the' company to be wound up Is subsequently -

madae, &t the time when such appointment Is made; or

(b) where no provisional [lquidator has bden abpuinted, at the
time when the order is made for the company to be wound
up.

161, payment of Cosfs - Upon a windlng-up order belng made In
respect of an Ipternational company, tha lquidator shall, unless the

Court otherwisa orders, relmburse the petitionar out of the assets of |

the company the reasonsble costs Incurred by the pstitioner in the
proceedings for winding-up, :

162. Cuosts_Ralating to Winding-up - Subjact to the provislons of
sectipn 161 the costs of a winding-up pettion. shall be In the discretion
of the Court,

163, Cugyj of Order to be Lodged - (1)} The petitioner within 30 days

after the making of tha winding-up order In respect of an internatlonal
company, shall jodge a copy of the order with tha Registrar and, other

than where thea petitioner Is tha Minister, pay the prescribed fee and -

shell cause a copy thereof lo ba served upon the company and within 14
days thareafter deliver 1o the liquidator » further copy togather with a
statement cartified by a trustes company that lhe requirements of this
section have been cumpﬂed with,

(2) if dafault s made In complying with subsection (1) the
petitioner shall be gullty of an offence against this Act.

164, Appointment of Liquidator - (1% Thé Court bdfers making an
order for the winding-up of an International company shall appoint a
liguidater of the company and the Court may require him to give such
securlty as ft thinks fit and that liguidator shall, uniess the Court for
speclal reason orders otherwise, be an officlal liguidator. .

{(2) The Court may by order appoint a llguidator provisionally at

any time after the presentation of a winding-up petitlon and before the

making of a winding-up order and the provislopnal liquldator so
appolnted shall have and may exercise atl the function and powers of a
Haquidator subject to such limllatlons and restrictions as may be
provided by the order eppointing him or any subsequent order of the
Court and any reference In this Act to'» Nlquidator shall include »
provisional {iguidator.

165. valldation of Proceedings . .
In Voluntary Winding-up - Unlass the Court otherwise orders, .all

things done In any voluntary winding-up preceding the making of a

winding-up order shali be deemed. to have been wvalldly done.

166. Statement of Affairs - (1} Upon a winding-up order belng made
In respect of an International ‘ company thers shall be made out and
“wverified In the prescribed form Bnd manner and submitted 1o the
liquidator a statement as to the affalrs of the company as at the date of
the winding-up order shawling -

(8) the partlculars of its assets, debts and Nabllitles;
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(bj the names and addresses of Its creditors;
‘(e)  the securities held by them respectivaly;
(d} the dates when the sscurlties wers respectively given; and

{e)  such further tnformetlon as is prescribsd or as the liguidator
requires, ’

(2) A slatemant as to the affairs ©of an International company
shall be submitted by one or more of the persons who, al the dale of
the. winding-up order, were directors of the company, or by such of
the persons -herelnafter mentioned as the liquldator, asubject to the
direction of the Registrar, requlres, that is to say persons -

(a) who are or have besn officers of the company;

{b) who have taken part in Lhe formation of the company at any
' time within 1 year before the date of the winding-up order;

|
{c) who ara or have bean within that perliod officers of or in the |
employmant of a company which 1s, or within that period
was, an officar of the company to which the statement
refatas; or i
|

(d) where a voluntary winding-up preceded the order, the
: llquidater In such winding-up.

date of the winding-up order or within such axtended time as the Court
or the llquidator for good reason allows, snd the liquidator within 7
days alter Its recelpt shall cause a copy of the statement to be lodged
with the Registrar,

(3) ‘The statement shail be submitted within B0 days asfter the ‘

St

(4) Any person making or concurring In making a statement as
to the affalrs of an international company subjact to the regulations may
ba pald by the llquidator out of the assels of ths company such costs
and expenses fncurred In and about the preparation and making of the
statemant as the liguidator considers reasonabie,

is) Any pargon who, without reasonasble excuse, makes default
in complying with the requirements of this section shail be gulity of an
_ offence againsi this Act. ’

167. Settlement of List of Contributories

and Application of Assets - (1) As soon as may be after making
a windlng-up order In respect of an internatlonal company, the Court
shall’ seitle a list of contributorier snd may rectlfy the register of
members and, In the case of & company whith Issued hearer shares,
enquire inlo and determine whe ars the members of the company in all
cases where such rectification of enquiry 15 required for settling a
correct list of contributorles.

(2) Notwithstanding subsectlon {1}, where It appears to the
Court that it wiil not be necessary to maks calls on or adjust the rights
of' contributories, It may dispense with the settlement of a list of
contributories,

{1 trr  sattling the 1lst of contributories .the Court shall
distinguish between persons who are contributories in thelr own Fight
and persons whoe are contributorlss as balng repressntatives of or llable
for the obligations of others,

(.4) The lst of contreibutorles when settled shall be prima facle
eVidence of tha Illabllitles of the persons npamed therein as
contributories, .
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168. Rgport of Liguldator - (1} Tha l!quldator in a compulsary
winding-up of an international company s boon as practicable after
receipt of the statement of affalrs shall submlt a pralimlnary report to
the Minlstar -

{a) as to the amount of capital Issuet, subscribed and paid up
and the estimalad amount of assets and lablllitles;

(b) If tha company has falled, as to the causes of the fallure;
and

(¢) whether In his oplnlon further ehquiry Is desjrable as to any
matter relating to the promotlon, formation or fallure of the
company or the conduct of the business theraof,

{2) The lquidstor 1f he thinks [it, may make further reports
stating tha manner I which an International company was formed and
whether In his opinlon any fraud has been committed or any materisl
fack has been concealed by any person In ita prometion or formation or
by any officer In relation loc the company since Its formation snd
speclfying any olher matter which In his opinien it Is desirable to bring
to the nhotice of the Minister,

QIVISION 3 - Voluntary Winding-up

169, Clreumstances In Which Company
May be Weund-up Voluntarlty - {1) An internatiohsl company

may be wound up voluntarily If the holders of more than 50 per centum -

In number or par value of the Issued shares, whether bearer shares or
registerad shares and whather hald by the company itself or not, lodge
with the Registrer in the prescribed manner notice of thefr request that
the company be wound-up voluntarily.

{2} Upon the Reglstrar being satisflad that the notlce aof the
request of the holders of more than 50 per centum in rumber or par
value of the fssued shares of an International company has been lodged
with him, ha shall appeint an officlal Hquidstor to be liquidator of the
company and thereupon the winding-up shall commenca.

{3) The liquidator or the Registrar may glve such notlces and '

make such enquiries as they see fit to ascertaln the ldentity of the
holders of the shares In an Intarnstlonasl company and of the ctreditors
thereof, and the costs and expensas of so dolng shall be pald out of
the assets of the company.

170¢. Declaration of Solvency -« {1) Where it Is propbsed to wind up
an International company valuntarily 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 lha resolution for the winding-up of
the campany Is passed or the notice ‘under section 169 is lodged, may
make and lodge with the Reglstrar a written declaration to the effect
that they have made an Inquiry Iinto the affairs of the company and
have formed the opinion that the company will be able to pay Its debts
In full within a perlod not exceeding 12 months after the dale of the
making of the declaration.

{2) Thers shall be attached to the declaration raferred to In
subsaction (1) In relation to an’Internatlonal company & statement of

~ affalrs of the company showing in the prescribed form -

{a) the assets of the company and tha tetal amount expected to
be reallsed therefrom;
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(b) the llabiiities of the company; and

() the estimated expenses of winding-up, made up to the latest
practicable date hefore the making of the daclaration,

(3) A declaration In relation to an Internsational company so made
shall have no effect for the purposes of.this Act unless tt iy -
‘
(3} made within 5 wesks Immedistely preceding the passing of
tha resolution for voluntary winding-up; and

(b} lodged with the Regisirar before the date on which the
rasolution for the winding-up of the company is passed.

-+ (4} A director whe makes a declarstion In  refation to an
international company under thls sectlon without having reasonable
grounds for the oplnion’ that the company will be able to pay 1ts debts
“in full within the period stated in the declaration shall be gilty of an
effence against this Act,

(5) 1T an International company s wound up pursuant to a
resolution for wvoluntary winding=-up passed within a period of 5 weeks
aftar the making of the declaration but its debts are not paid or
provided for in full within the period stated in the declaration, it shall
be presumed untll the contrary Is shown that the director did not have
reasonable grounds for his apinlon,

171, Converslon of Voluntary Winding-up

to_Compulsory Winding-up - Where an international company Is
being wound up voluntarlly -

(a) If the liquidator is at any tima of tha oplnion that the
company whl not be able to pay or provide for the payment
of its debts In full or, If not In full, to the satlsfaction of
ali the creditors, he shall forthwith give notice to the
creditors of that gpinion; and

{b) upon such notice being given the winding-up shall continue
as a compulsory winding-up and the liquidator -shall
forthwith todge with the Court a notlee to that effect in the
prascribad form and thereupon the Court shall be deemed to
have ordered the winding-up and to have appointed the
lquidator. .

172. Payment of Claims by Liquidator of
Company In Voluntery Ligquidation - {1) Within 120 days after
the commencement of the wvoluntary winding-up of an . Internastionsl
company, or within such further time as the Registrar may atlow, the
liquidstor shall make such anquires as to claims and give such notices
by advertisement or otherwlse as the regulations provide, ore untll
Such regulations are made, as the liquidator thinks fit, and thereafter
the liguldator, subject to the reteritlon of a fund sufficlent to mest the
costs, charges and expenses and future costs, charges and expenses of
the liquidation, shall pay such claims in the llquidstion of which he has
actual notice and which he has admitted or which are admissibla and,
withput regard to other cfalms of which he has no notice or which are
mot: admissible, shall distribute the surplus rateably amongst the
© contributorles, in the case of those contributories whose Identity Is
Xnown to the liquidator by paylng over to them thelr shares or
otherwise accounting to them for their respectiva shares In the surplus
and In the case of thosa contributories whoss identitles srs not Knowh
to the liquidator by paying over ths sharas of those contributories to
the wunclalmed moneys fund established by the Minister for thet
purpose. .

. (2) Upon making tha psymants raferred to in subsection (1) the
Hguidator shall lodge with the Registrar a certificate to that effect and
the international company nfmed therein shall be thersupon dissolved.
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(3} A claim. by an unidentifled contrlbutory to recover hls shares
in the surplus pald inte the unclelmed moneys fund shall become a claim
agalnst the Government of the Cook Islands lo be pald out of the sald
fund provided that such a clalm |s made within & years from the date of
the {lquidator's certificale and proseculed with due diligence thereaftar,
and aftar the expiration of & years without any claim having been made,
or, If mada within thal time, without any clalm having been sllowed, the
amount standing In thé unclalmed moneys fund In respect of the
unidentifled contributory shatl be transferred to end become part of the
Publle Account. :

(4) The Minlstor may extend the tlme for making a claim upon
the unclaimed moneys fund whether the ‘time for making the clalm has
explred or nol and whether or not the moneys in respect of which the
clalm has been made have been transferred to ths Public Account and,
If any clalm Is allowed after the amount has been transferred to and
becoma part of the Public Account, it shall be pald out of, and bas a
charge upon, the Public Account. ‘

(%) Regulations may be made for tha establishment and
administration of a fund to answer clalms of creditors elther not
admitted by tha lguldatar or barred by the dissolution of Jan
International company prior to thelr submitsion to and allowsnce by the
liquidater and prescribing the manner in which such claims may be made
and detarminad and the amounts which may be clalmed from such fund
alther In respect of a particular company o+ kn respect of a particutar
claim and for enabling the recovery from contributorles to whom
payment of surplus have been made of the amount ar amounts paid out
of such fund and of costs, charges and expenses Incurred in respect of
the claim or clalms made upon the fund: Provided that such regulstions
shall not permit recovery from & contributory uniess proceedings to
anforce recovery are commenced within a poriod of @ yeary ftom the
date of the liquidstor's certiflcate.

DIVISION 4 - Liquidators

173. Vacancy In Office of Liguldator - If in the course of a winding-up

B vacancy occurs by death, resignationor otherwise In the office of a

liquidator, in tha case of a compulsory winding-up tha Court shall flil’
the wvacancy by the appointment of 2 llquidator, provided that. the
liquidator so appolntad shall, unlass the Court far speclal reasons

otherwise orders, be an official tiquidator, and in the case.of a

voluntary winding-up the vacant office shail be fllled by the Reglstrar

In {lke manner. .

174, Replacemeant of |lquidator - Subject to rules of court, the Court
may remove a ilquidator and appolnt anothar {iguidator 'n his placa,

175, Valldity of Liguldator's Acts = (1) The acts of a lquidator shall
be valild notwithstanding any defecty that may be discovered In his -
appointment or gquaiification.

(2} Any conveyance, assignment, transfer, mortgage, charge or
other dispotitiorn of an international company's propsrty made by a
llquidator notwithstanding any defect or Irregularity affecting the
valldity of the winding-up or the sppolntment of the iiquidatar, shall be
valid in favour of any person taking such property bona fide and for .
valye apd without notlce of sbeh qerect or Irraguisrity,

(3) Every person making or permitting any disposition of
property to any liquidator shall be protectsd and Indemnified in so
doing, notwithstanding any defect or Itregulerity affecting the validity
of the winding-up or the appeiniment of the liguldator not then known
te such person. :
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(4}  For the purposes of thls section a disposition of property
shall be taken as including a payment of money.

176. Genersl Provisions as io_ Liguidators - (1) A person or company
sppointed 1o be the llquidetor of an imernational company may resign.

(2) in the event of an International company or contributory
. seeking the ramoval of a liquidator sand ‘such removal belng opposed by
the llquidstor, the quesilon shall be referred to the Court and upon
cause belng shown the (:ourt may order that the said liquidator be
removed and thersupon "the. sald ilquidator shall cesse to be the
llquidator of the company. '

(3) Upon discovery of any defect in ‘the ‘appolntment or
qualifications of a liquidator the Minister may by notice in the Gazette
validate such sppointment and the liquidator shall thereupon be deemed
for all purpoases to have been wvalidly sppolnled on and from such data
as may be specifiad In the notice.

177. Powers of Liguidators - (1) A llguidalor may, subjsct to
régulalions mads under this Act and, in & compulsory winding-up of an
international company, subject to any order or ruls of tha Court -

{a) carry on the business of the cdmpanv so far as s necassary
for the beaneficlal winding-up thereof;

(b} sublact to the provisions of this Act, pay any class of
i crediters In full;

(c) make any compromise or srrangement with creditors or
’ persons claiming to be craditors or having, or alieging

themselves to have, any claim present or future, certaln or
contingent, ascertained or sounding only In damages, agalnst
the company or whereby the company may be rendered
flable; .

(d} compromise any calls and llabititias to cails, debts and
liabilities capabla of resulting In debts and any clalms
prasent or future, ceriain or contingant, ascertained or
sounding only in damapes, sdbsisting or supposad to subsist
betwean the company and a contributory or othesr debior or
person appreshending liablliity to the company, and all
questions In any way relating to or affecting. the assets or
the winding-up of the company, on such terms as are
agreed, and take any sdcurity for the discharge of any such
call, dsbt, Habllity or clalm, and give a complets discharge
In respect thersof;

{e) bring or defend any actlon or c;ther' legal procesding In the
name and on behalf of the company; X

() sppolnt a barrister, solicitor, & trustes company, an
' accountant or some other sxpert to assist him in his duties;

(g) seli the real and personal property and cheses In attlon of
the company by public esuction, public tender or privata
contract with powsr to transfer the whole to any person or
company or to sell the same In parcals;

{(h) do all acts and execute In the name and on behall of the
company all deeds, rbceipts and other documents and for
that purpose use when necassary the company's seal;

(i} prove rank and claim In the Inselvency, bankrupley or
llquidation af any contribulory or debtor for any balance
against his estate, and recelve dividends In the Insolvency,
bankruptey or Hguidation In respect of that balance as a
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separate debt due from the insolvent, bankrupt or company
In Nquldation and rateably with the other separste creditors;

(D) draw, ‘asccept; make and endoerse amy bill of exchange or
promissory nete In the name and on behalf of the company
with the same affect with respect to the llabllity of the
company as -If the bll or .nnote had besn drawn, accepted,
made or endorsed by or on behalfl of the company In the
courss of 1ts business;

(k) raise on the securlty of tha: assets of ths company any
monles required;

(1) take out or cause to be taken out probate or letters of
adminlstration of the estate of any deceased contributory or
debtor, and do any other act necessary for obtsining
payment of Sny money due from a contrlbutory or debtor or -
his estate which cannot be cunveniently done In the nama of
the company, and iInn all such cases the money due for the
purposes of enabling the liquidator to take oul or gause to
ba taken out the probate or 'letters of administration or
recover the money shall bas deemed due to the liquidator
himself; .

(m) oappoint an agent or expert to do any 'business or carry out
any work or give any recommendation or advice which the
liquidator is unable ar unqualified to do himself and td pay
the propar charges of such agents or experis for the dolng
of such work and te pay the proper expenses Incurred in
and Incldental to the doing of such work; and

(n) do all such other things as ate, necessary or cohvenlent and
reasonable for winding-up the al‘fa!rs of the company and
distrlbutlng s assets.

(2} If any crediter or contributory of an international company
contends that the liguidator should do or refrain from doing any of the
acts or things hereinbefore mentioned or ‘Is aggrieved by any act or
dacision of the liguidator, such persom may submit to the Registrar his
contentlon in respect thereof, setting forth the ground therefor and if
the Registrar s of opinlon that the contentlon is one which might be
reagonably sustained, whether the Reglstrar would himself sustain it or
not, he shall so inform the liquidator and the contention shall thersupon
be referred to tha Court and the liquidator shall act in accordance with
the order of the Court, provided however that, unless the Court
otherwise orders, the llguildetor shall be entitied to his costs and
expanses of the proceedings out of the asseis of the company and, If
prior to the contention being referred to the Cowrt, the figuidator
certifies to the Court that thars Is a doubt whether the assets of the -
company will be sufficlent te satisfy such costs after providing for all
other then known expenses and outgoings, the Court shall not then
proceed with the hearing untt full decurity for such costs and expenses
has bean provided by the applicant and such security te the extent to
which the Nguidator 1s unable to satisfy such costs and expenses from
the assets of the company, shall answer for the same and In any event
shall answer for the sams in the first instance; and the Court may
order the applicant to pay to the company the whola of the Hquidatot's
costs and expenses or such part phereof as it thinks fit, and may order
the liquidator or the company to pay the whole of the spplicant's costs
or expenses or such part thereof as It thinks fit.

178. Exercise and Conirol of . ) '
Liguldator's Powers - (1) Subject to the other provisions of this
Act, the liquidator In  thea administration of the assets of an
International company and In tha distribution thersol amongst Its
cred)tars shall have regard to any dlrectlons given by the creditors or
contributories at any meating or otherwise In sccordance with this Act,
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A{2) The liquidator may summon meetings of the credilors or
contributors Tor the purpose of ascertaining thelr wishes, and he shall
summon - meatings at such times as the creditors or contributorles by
resolution direct or whenever requested i writing to do so by not less
than cone-tenth in wvalue of the creditors of contriborles and all such
mestings. shall be summoned and held In  accordance with the
. regulatlons, If any, made |n that bahalf.

(3) Subject to the provislons of this Act, the llquidator. shall use
his own discration In the management of the affelrs and proparty of an
international company /and ttre distribution of Its asssts,

179. Payment by Liquidator intc Bank = (1}  Every liguidater shall
pay Lhe monies received by him inlc & bank account opanad by him for
the purposes of his activities asz llquidator and shatl do so in the
manner and at the times and Into the bank account prescribed.

(2)  For the purposes of this section “"bank account" means an

. account with a company licenced under the Off-Shore Banking Act 1981,

or with any company or institution carrying on banking business

outside the Cook Islands and approved for the purposes of this section
by the Ragistrar.

180, Committess of Inspecilon - Ragulstions may be mada by the
Queen's Repraesentative ralating to the appointment, constitution,
powers, duties, remuneration and removal of comnilttees of Inspaction
and for the appointment, the removal end the substitutlon of the
membars thereof.

181. Sale of Property by Liguidator .
other than for Cash - (1) In  any winding-up of any
International company the liquidaler shall have power to sell, transfer
or dispose of the business or property of tha company (n vhele or In
part In conslderation of or In part consideratlon of the transfer,
allotment or sale to him of shares, debantures, policies, choses In
action or other like Interests in other companies or In ancther company
for distribution amongst the members i the winding-up, without It
balng neacessary for the llquidator to receive such number of such
shares, debentures, policies, choses in actlon and the like as to permit
of an sxactly equal distribution smongst the members and the llguldator
shall have power to transfer by way of distribution, some or all of such
shares, debenturas, policies, choses In action or the tike to two or
more members as tenants In common, and he may enter Into any other
srrangement whersby the membars of ths company in lieu of recelving
cash, Bhares, debantures, policles, choses In action or other llke
_interasts, or in additlon thereto, may participate In the profits of or
receiva any other benaflt from some othar company or compenies and
any such transfer, sate, altotmant or arrsngement shafl be binding on
thé fmembers of ths company: Provided, however, that notice of the
" liquidator's Intention In thet behalf shall be given by him to such of the
_membars of the company whoss identitias: are known te him and,®if
within 21 days from the giving of sugh notlce 25 per cantum of those to
whom notice has besn given dissant from the course proposed, the
liquldator shall either abstaln from carrying ocut the course proposed or
purchase the Interast of the dissenters at s price to be daterminad by
agreemant or by the Court. .

I

(2) In entering Into any contract with another cempany or other
companles for the sale of tha whola or part of tha business or properiy
of the company in return for tha transfer, allotment or sale of sharas,
_debentures, policles, choses in hctlon or other |lke intarasts or for any
‘right to participete In profits of such other company or companles or Lo
recelve any other benefit from such other company or companies, the
liquidator may make the dissent of the sald 25 per centum of members
as aforessld a condltion precedent or a condltion subssquent to the
contract and In the absence of the expression of such a conditlon or In
event of It being doubiful whethar such a condition is precedsnt or
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subseaquent, there shall be Imputed iInto the contract a condition
pracedent to the sald effect, :

182. Liguidator's Books - Every llquidator shall keap proper books in
which he shall cause to be mada entrles of minutes of proceedings at
meatings and of resolutions by creditors or contributories and of such
other matters as are prescribed and any credilor entitled to prove In
the liguidstion or any contrlbutory may, 'with ths approval of Lhe
Reglstrar, parsonaily or by his sgent Inspect such boaoks,

183, Llguidator's Returns -  Regulations mey kie made by the Minister
prascribing what returns,’ accounts, reports and Information shall be
lodged with tha Registrar by a liquldator and providing for the costs
and fees of and Incldental to the same to be pald or provided for.

184, Involces ete., of Company .
In_Liguidation = (1) Where an Internationsl eompany 15 belng
wound up, every invoice, order for goods or business letter Issued by
or on behalf of Lthe company or a llquldator of the same or s receivar or
manager of the property of the company, being a dotument on or In
which the name of the company appears, shall have the words "in

liquidation” added after the name of the company where it flrst sppears
tharein.

(2) If default iz made by an intsrnational company In complylng
with this section, the company and every, offlcer and flquidator of the
company anhd every recalver or manager who knowingly and wilfully
authorises or permits the default shall be gulity of an offence against
this Act. :

185. Books of Liguldator snd Company - (1) ° Whare an -international
company s belhg wound up or has been wound up, all books and
papars of the company and of the liquidator that ars relevant to tha
affairs of the compeny at or subsequent to the commencement of the
winding-up of the company as betwesn the centributories of the
company shali be prima facle eavidence of the truth of all matters
purporting to be theraln recorded.

(2) Where an International company has been wound up, the
Itquidator shall retain the books and papers until Its dissolution snd
shatl thereupon dellver them to or st the direction of the Reglstrar,

{3) The Registrar may causs such books and papers to be
destroyaed after the expirstion of 6 years from the commencement of the
winding-up.

(4) Neo responsibllifty shall rest on ' the llquidator of an

international company or the Ragistrar by reason of any book or paper
of the company being misiald or not baing forlhcomlnb to a person
claiming to be Interested tharsin, ’
106, Investment by Llquidator - Whenevar thd cash balance standing
to the credit of an international company In liguidation Is in excess of
the amount which in the oplnion ol the liquidator is required for the
time being to answer the demands in respect of the company, the
liquldator may invest the sum or any part thereof In any investment
approved In writing by the Minlster.

187. Liquidator's Expenses = {1) Unliess expressly diracted so to do
by tha Court, & liquldator shall not be ilable to Incur any expense in
ralatlon to the winding-up of an Intarnatlonal company unlest there are
~sufficlent avaliable sssets to medt such sxpsnse.

(2) The Court on the application of a creditor or contributery,
may dirsct a liquldstor to incur a particular expense on conditloh. that
the craditor or contributory Indemnifies the liquidator In respect of the
recovery of the amount expended and glves security to secure the
amount of the Indemnity In 8 form scceptable to the liquldator.
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DIVISION 5 « Dissolutlon

188, Dissolution - (1} As soon as the affsirs of an internationaf
‘company ara fully wound up, the llquidetor, unless ths winding-up I8
governed by sectlon 172, shall prepare an account showing how the

“winding-up has been conducted and the property of the company hbs

bean disposed of, and, unless tha Reglsirar otherwises orders, shst)
send a copy of the account to each mamber of the company of whose
nama and address he Is aware and, whars the creditors of the company
hava not been pald In. full ar had l.halr debts compromised, also to each
creditor of whose name snd addrass ‘he Is awsre and shall lodge with
the Registrar end in the case of a compuisory windlng-up, flle in the
Court a copy of the account together with a statement of the date upon
which It was despatched a3 aforesald.

(2Y o©On the explration. of 3 months after the lodglng of a return
with respect to an Internatlonal company with the Registrar, the

company shali be dissolved,

(3) Notwithstanding the provislons of subsection (2), the
Registrar or, In the case of a compulsory winding-up, the Court, on
application by the- liguidator, or by any other person who sppears to
the Registrar or tha Court, as the case may be, to be interested or, in

‘the case of a compulsory winding-up, by the Reglstrar, may make an

order deferring tha date at which the dissolutlion of an Internationat
company Is to take effect for such time as the Ragistrar or the Court,
as the case may be, thinks fit but not exceeding 12 months and, in
special circumstances, may extend the pariod uvpon further applications
for' further periods of not more than 6 months.

(4) Except whers the applicant Is the Ragistrar, the person on
whose application an extension Is granted under subsection (3) within
14 days after ths granting of the extenslon, shall lodge with the
Reglstrar, a copy of the eorder of the Registrar or the Court, as the
case may be, which shall set forth the nama of the applicant and of the
company and the date upon which the exiension was granted and the
period for which it was granted and shall pay the prescribed fes

- therefor and, if the applicant Is not the liguidator, shall sand & copy

thereof to the liquidator and in defauit thereclf the extension shall ceass
and the company shall forthwith be dissplved upon the date upon which
It weuld have been dissolved If the order had not been made.

(5} Where an extension Is granted In relation to the dissolutlon
of 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 shall send a copy thereof to the fguidator,

(6) Upon the dissolution of an international company the
liquidator, uniess the:  Court upon the applicatlon of any interested
person or of its own motion otherwise orders prior to the dissolution,
shall be released from all claims by the contributorles, the creditors

‘ and the company.

189, Accountsbllity of Liguidator = (1) The Court, If it sees fit, may
.cduse a raport to bs made on any accounts of the liquldater by a

registered compsny sauditor sppointad by the Court for that purpose
and pursusnt to such report may issus & summons requiring the
liguidstor to appear before It and upon the hearing of such summons
may make such order or glve such diractions as It thinks fit, including

- an order for the Illduidator to make good . any toss suffsred by an
- intarnationsl company resulting frem his wliful misconduct, wilful defauft

or 'wilful neglect.

(2) wWhen the llquidator has reallsed all the property of an
international company or so much thereof as can In his opinion be
raalised without needlessly protracting the figuldellon or Incurring
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expensa witheut sufficlent warrant, asnd has distributed a  final
dividend, If any, to the creditors and adjusted the rights of the
contributories amongst themselves snd made a final return, if any, to
the contrlbulorles, he may apply to the Court *

(a) for s declarntlnn that hs be releasad; or

(b) for a declarstion that ha be "released and that the company
be dlssurvad

{3) When the Hqul?iator has resigned or been removed from his

office he rmay apply to the Court for a deaclarstion that he has besn
released.

(4) Upoan an appfication by a .liquidetor for a declaration that he
be released, tha Court In granting the application may Impose such
terms and conditlons as I{ thinks fit.

(5) The Hablility of an officlal liquidator shafl be limited to
llabllity for wilful misconduct, wilful default and wilful neglect.

(6) Upon being released, the Itquidator shall cease te hoid
office.

{(7) Where a llguidater |s released -under the provisions of this
section, a copy of the declaration releasing the ilgiddator shall, within
60 days after the making thereof, be lodged by the liguldator with the
Registrar.

DIVISION 6 - Effect on Other Transactions

190. Avoidance of Preference:

Invalidity of Floating Charge - {1) Every conveyance or’
transfer of property, or charge therean made, every payment made,
every obligation incurred, and every judiclal proceeding taken or
suffered by an Ipternational company unable to pay ts debts as they
become due from its own money In favour of any creditor, or of any
person In trust for any creditor, with & view of glving such creditor,
or any surety or guarantor for the debt due to such creditor, &,
preference over the other creditors, If the company making, taking,
paying or suffering the same 15 wound-up on a pstition presented or of
a notlce fodged under section 169(1) within 3 months after the date of
making, taking, payving or suffering the: samsn, shall be deemed
fraudulent and void as against the liquldator of the company.

{2) Subject to the provislons of subsection (1) nothing In this
Att shall Invalidate, In the case of a winding-up of an iIntarnational
company - ’

(a) any payment by the compagy to any of its creditors;
(b) &ny payment or delivery to the corﬁpany;

(g} any conveyance or assignment hy the :ompany for waluable-
considaration;

(d) any contract, dealing or transaction by or with the company
for valuable cnnslderat‘lon: ,

_ Provided that both the following conditions are compifed with, namaly:-

[¢D] that the payment, dellvary,:"convayanca, assignment,

" contract, dealing or transactlon, as the case may be,

takes place before the date of the commenctement of the
winding-up; and
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(W} that the parson, other than the company to, by, or

' with  whom the payment, dellvery, conveyance,
asslgnment, contrect, dealing or transactlon was made,
executed or entered into, has not at the time of the
payment, dellvery, conveyance, assignment, contract,
dealing -or transaction, notlce of any act which if the
company were a natural person would be an available
act of bankruptcy or Insolvency committed by the
company before that Lims, :

{3) A flosting charge on the property of an International
company created wilhjn 6 months of the commencement of the
winding-up shall, unless [t |8 proved that the company Immadiately after
the creatien of the charge was solvent, shall be invalid except Lo the
amount of any cash pald to the company at the Ume of, or subsequently
to the creation of and in consideration for, the charge together wilh
inlerest on that amount at the rate of 5 per centum per annum.

191, Sales Other than at Proper Value - (1}  Where any properly,
business or undertaking has been acquired by an inlernational company
for a cash consideratlon within a peripd of 2 years before the
commencemant of the winding-up of the company -

(a} from & person who was at the time of the acquisition &
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 directer of the first
mentioned company, ’

tha liquidator may recover from the person or the company (rom which
the property, business or undertaking was acquired any amount by
" which. the cash consideration for ihe acquisition exceedsd the valua of
the property, business or undertaking as the time of Its acquisition,

(2) Where any preperty, businass or undertaking has been soid
, by an international company for a cash consideration within a period of
2 years before the commencement of the winding-up of the company -

{2} 1o a person who was at the time of the sale a director of the

company; er "

(b) to a-company of which at the time of the sale a person was &

: ' director who was also a director of the company first
mentioned, .

‘the liquidalor may recover from the person or company to which the
property, -businéss or undertaking was sold any amount by which the
value of the property, business or undertahing at the time of thae sale
exceeded the cash consideration,

{3} For the purposes of this section the value of the property,
busifiess or undertaking includes tha valuve of any goodwill or profits
which mlight have been made from the business or undertaking or
similar conslderation,

(4) In this section "cash consideration” means any consideration
payable otherwise than by the issus of shares,

192! Disclaimer of Onercus Properly - (1) Whera any parl of the

property of an international company consists of -

(a) any estate or interest in land which Is burdened with
onerous covenants; .
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{b) shares or slocks In companles;

{e) unprofitable contracts; or

(d) eny other property that Is wunsaleable, or pot readily
saleable, by resson of its binding the possessor thereof to
the performance of Bny gnerous act or Lo the payment of any
sum of money, :

the ltquldator of the company, notwithstanding that he has endeavoured
to sell or has taken possession of the properly or exercised any act of
ownership In relationship lhereto, subject to this section, by wriing
slgned by him, at any time within 12 months aflter the commencement of
ihe winding-up, may disclaim the property and shall forthwith send a
copy tlherecl to avery parson affected thereby of- whoth he has actusl
notice; but where any such property has not come ta the knowledge of
the MHguldator within 1 month  alter the commencement of the
winding-up, tha power of disclalming may be exsrcised at any time
within 12 months after he ‘has become aware thereof,

{2y A disclalmer by the llquidator of an International company
shall operate to determine, as from the date of disclalmer, the rights,
Interests and liabllities of the company, and tha property of the
company, in or in respect of the property disclaimed, but shall not,
except so far as it is necessary for the purpose of refeasing the
company and the property of Llhe company from Ilability, affect the
rights or llabilities of any other person. -

(3) A liquidator of an international company shall not be entitled
to disclaim any property If an application in writing has been made to
him by any person Interesled In the praperty requiring him to declde
whether he will or will nol disclasim and the liquidator has not, within
the period of 2 months after the receipt of the applicatlon, given noticé
to the applicant that he Intends to disclalm and, In the .case of a
cantract, In the lquidator after such an application In writing does not
within that perlod disclalm the contract, the llgquidator shall be deemed |
lo have adopted It.

(4) Any interested parson aggrieved by any disclaimer by the
fiquidator under this sectlon within 60 days of the signature of that
disclaimer, may appiy to the Court to hayve the disclalmer set aside and,
If the Court sc orders, the disclatmer shall be sst aslde and shall be
vold ab Inltlo. : .

{5) A party to a contract with an international company In
respect of which winding-up has. commanced, which contract has not
been disclaimed by the llguldator, either with or without requiring lhe
liquidator lo elect whather he discleims the contract, may require the
liquidator to state whethar he intends to endeavour to perform the
contract so far as the same remains to be performed on the part of the
company, and, In the event of Lhe [lquidator failing to state within 2
months after receipt of a nolice by him requiring him so to do that he
so Intends, that party, with the consent of all other parties, If any, .
other than the llquidator, without being liable in damages for rescission
of the contract, may rescind the contract and any smount recoverable
by the company pursuant to such rescisslon may be thereupon
recovered by Lhe liquidator from the other party or partles and any
amount recoverable from the company pursuant to such rescisston may

_ba proved for In the winding-up by such other party or partes,
provided however that a liquldstor shall not become personally ilable for
the performance of the contract by reason only that he states whether

. or not he proposes to endeaveur to perform. It, unless he makes such
statement fraudulently. .

¢(6) Upon applicalion by any parson interested In any property
the subject of a disclaimer, the Court may make an order vesting the
properly In the person entitled thereto subject to such terms and
canditions, if any, as It thinks fit,
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DIVISION 7__- Offences

‘19_3. Offences by Officers of

Companies in Liquidation ~ (1) Every person who, being & past

or present officer of an internationel company which is being wound

up -
(a)

by

(e}

does not to the best of his knowledge and beliel fully and
truly discover to the llquldator atl the properly real and
personal of the company and- -how and o whom and for what

_consideration and when the company disposed of any part

therealr, except such part as has "been disposed of In the
ordinary way of the business of the company;

does not deliver up to the liquidator or as he directs -

(13 all the real and personal property of the company In
his cuslody or under his control and which he s
required by law to dellver up; or

(i1} all books and papers in We custody or under his
control belonging to the company and which he Is
required by law to dellver up;

within the B years next bafore. the commencemenl of the
winding-up or at any time thereafter -

(1)  hes concealed any part of tha property of the
company to the valuve of $50 or upwards, or has
concesled any debt dus to or from the company;

(1) has fraudulently removed  any part of the praperty of

the corporation to the value of $50 or upwards;

(1il) has concealed, destroyed, mutilated or falsified, or
has been privy to the concealment, destiruction,
mutilation or falsification of, any book or paper
affecting or relating to the property or affairs of the
compeny; ’

(i) has made or has been privy to the making of any
false entry In any book or peper affecting or relating
to the praperty or affairs of the company;

(v) has fraudulently parted with, altered or made any
amlsslon In, or has been privy to parting frsudulentiy
with, altering or making any omlssion In, any
document affecting or relating to the property, or
affairs of the company; .

{vl) by any false representation or other fraud, has
obitalned any property for or on behslf of the company
on credit which tha company has not subsequently patd
for;

(vi1) has obtalned on credit, for or on behalf of the
company under the false pretence that the company [s
carrylng on its business or has a current certificate of
Incorporation, any property which the company has not
subsequently pald for; or

{vill) has pawned, pledged or disposed of any properiy of
the company which has besn obtatned on credit and
" has not been pald for, unless such pewning, pledging
or disposing was in the ordinary way of business of
the company;
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(d) wilfuily makes any materlsl omisslon In any statement relating
to the affalrs of the company;

{e) knowing or belleving that a false debt has been: proved by
any person Talls for a peried of 1 month to inform the
liquidator thereof; ’

.{t}  prevents the productlon of sny book or paper affecting or
refallng to the property or affairs of the company;

(g) within tha 8 years next before’ the commencement of the
windlng-up or a8t any tme "thereafler has attempted to
account for any part of the property of the company by
making entries in  the books of the company showing
fictitious losses or expenses; or

{h) within the 6 years next before the commencement of the
winding-up or at.any Ume thereafter has been guiity of any
false representation or other fraud for the purpose of
oblalning .the consent of the credilors ol Lthe company or any
of them to an agreement wilh reference to the affairs of the
company or to the winding-up,

shall be guilty of an offence agalnst this Act.

(2) It shall be a defence to a charge under subsection (1) (a),
(b}, (d} or ()1}, (vhi} or (vil) If the accused proves that he had no
Intent to dafraud and to a charge under subsectlon (13(c){II) or (lv)
or {f) If he proves that he had ne Inlent to conceal the stale of alfairs
of an International company or to defeal tha law,

(3) Whera any person pawns, pledges or disposes of any.
property In clrcumstances which amount to an offence under subsection
{1 (cHvill) every person who takes In pawn or pledge or otherwise
tecelves the property knowlng It o be pawned, piedged or disposed of
In those clreumstances shall be gutity of an offence agalnst this Act,

(4) Any person who within the Cook Islands offers any shares
or debentures to the public or to any‘member of the public, nat belng
a company for subscription or purchase shall be gulity of an offence
unless the Minister has glven prior consent in writing to his doing so.

(5} Every person who in any return, report, certificate, balancg
sheet or olher document requlred by or for this. purposes of this Act
wilfully makes a ‘statement false In any material particular knowing it to
be false shall be gullty of an offence against this Act.

194, Frauds by Officers - Any person who, while an oMicer of an
inlernational company which is subsequently wound up ~

(a) by falsa pretences or by means of any other fraud has
Induced any person to give credit to the company;

(b) with intent to defraud creditors of the company has made or
caused to be made any glift or transfer of or -charge on, or
has causted or connived at the flevylng of any executien
agalnst, \he property of the company; or

(e} with Intent to defraud creditors of the company has
concealed or removed any part of the property of the
company slnce or wlithin 2 months before the date of any
unsatisfied judgment or order for payment of money oblalned
against tha company,

shall be guiity of an offence agalnst this Act.



104 " Interpational Companies 1991-92,No, 26

195. Liability where Propsr Accounts not kept
or Debts incurred Without Reasonable

Expectation of Payment - (1) Where an international company Is
.wound up and it Is shown that proper book: of account were not kept
by the company through-out the perlod of 2 years Immedlately
preceding the commentemant of the winding-up or the period betwesn
the Incorporation of the. compeny and the commencement of ths
winding-up whichever is the shorter, every officer who Is In defauit,
uniess ha acted honastly and shows that in the circumstances In which
the business of the company was carrisd on the default was excusable,
shati be guilty of an offence hgalnst thls Act.

{2) An officer or former officer of an internatlonal company
which Is being, or has been, wound up who was linowlngly a party to
the contracting ‘of a debt provable in Lhe winding-up and had, st the
time the debt was contracted, no ressonable or probably ground of
expectallon, after taking into considerstion the other flabilities, If any,
of the company basing able to pay the debt, shall be guilty of an
offence against this Act, ‘

196. Personal Llability for Debts - Any person who ls knowlngly a
party to the carrying-on of the business of an internatloral company
with Intent to defraud creditors shall be gulity of an offence and shall
be personaily liable lor the debts of the company,

e DIVISION B - Oefunct Companles

197, Defunct Companies - (1) Where the Reglstrar has reasonable
cause 1o beliove thal an Internatlonsl compsany is not In operation or Is
not Lhe holider of & current certificate of incorporation, he may send to
the company by prepald reglsierad post addressed to the ‘registered
office of the company in lhe Cock islands a lelter to that effect and
stating that If an answer showing cause to contrary Is not recelved
within 2 months from the date therecf the Registrar will strike the name
of the company off the register.

(2y At the expiratlon of the time specifiad In the letler
forwarded to an international company ‘Under subsection (1), or such
further time as to the Reglistrar seems fit, he may, unless cause to the
contrary is previously shown, strike Lhe name of the company off the
reglster and the company shall be thereupon dissoived; however -

(a} the llability, i any, of every officer and mamber of the
company shall continue and may be snforced as i the
company had not been dissolved; and

(b) nothing In this subsection shall affect the Habllly of the
company to be wound up pursuant to the provisiors of this
Act. - '

.

(3) Where such statutory return and documents as the Reglstrar
may direct have been lodged and the prescribed casts and fees pald,
upon application v the prescribed form the Registrar Il he Is satisfied
that no person will be prejudiced and that due causs has been shown,
may restore to the register the name cof an International company which
has been struck off but such restoration shall be made only upon
payment of sll costs, fees, charges and any arrears thereof to the
Registrar and to all othar persons who would have beaen entitied to
recelve them If the company hed not been siruck off.

{4) Where costs, chargas or fees or srrears, if any, thersof are
_pald under subsection (3) in respect of any International company which
is being would up, such costs, charges, feas and arrears shall be
deemed to be costs of the liguldation,
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(5) Notwithstanding subsecilons (1) -snd (2), where an
internatfonal cempany, or an officer of an- international company,
notifles tha Registrar in writing that the company does not Intend to
renew tha certificate of incorporation of the company, the Ragistrar,
when the perlod of wvalidity of the most recent certificate of
Incorporation has  explred, may forthwith strlke 1hé name of the
company off tha reglster without having glven to the company any
rollge of his Intentlon to do so;  and the strlking-off of the name of
the company shall be deemed to have bheen dons under subsection (2),

188. Registrar to Act as Rapresantative of
Defunct Compeny in Ceftaln Events - = (1) Where after an
ntarnetional company as been dissolved It §s proved to the
satisfaction of the Reglstrar - ’

(a) that- the company, If still existing, would be legally or
equitably bound to carry out, complete or pive effect to
some dealing, transaction or matter; - and

{b) that in order o carry out, complete or give effect thereto
some purely adminlstratlve act, not discretionsry, should
have been done by or on bshalf of the company, or should
be dona by or on behall of the company if still existing,

the Registrar may as representing the company or its Hquidat-cr undear .
the provisions of thls saction do or cause tb ba done any such act. |

{2) The Registrar may exacute or sign any relevant instrument , B
or document adding a memorandum stating that he has dona 36 in ' '
pursuance of thls section, snd such exscution or signature shall have '
the asma forca, wvalldity and affect as If an Internatlonal company |If
mxlsting had duly executed such Instrument or documant.

1989, Outstanding Assets of Defunct

Company to Vest In Reglistrar - (1) Whers, after an
International company has besn dissolved, there remalns any
outstanding property, real or persanal, Including choses In action, and
whather within or outside the Cook Islands which was vested In the
company or to which It was.entitied, or over which |t had a disposing
power at the time It was so dissolved, but which was not got In,
roaltsed upon or otherwlse disposed of &r dealt with by the company or
It liquidator, such property except uncalled capital, for the purpeses
of the following subsections and notwlthstanding any enactment or rule
of law to the contrary, by lhe operation of this sectlon shall be and
become vested in the Registrar for all the estate and Interest thereln,
legal or aguitable, 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 liquldstor then had In respect thereof.

(2} The Registrar may sell or otherwlse dispose of or deal with
such property either solely or In concurrenca any. any other person who
may have an Interast In the same In’ such manner, " for such
consideration and upon such terms and conditions as he thinks fit with
power to rescind any contract and resell or otherwlse disposa of or deal B
with such property as he thinks expedient and may make, execute, sign
and glve such contracts, instruments and documents as he’ thinks
necessary. :

1 -— .

3)  The moneys recelved by the Reglstrar In the exercise of any
of the powers conferred on him by’ this ssctlon shall be applied first in
defraying all costs, expenses, feas and commissions Incidental thereto

" and thereafter shail be pald Into the Publle Account.

. (4) Any action for or In respect of ‘any moneys pald into the
Public Account under the provisions of this section shall be against the
Reglstrar as the nominsl defendant and shall be instituted within 6
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vears next after the dissolution of an International company after which
time no such action shall be instituted and the clalm shall be absolulely
barred.

PART X

'FOREIGN COMPANIES

200. Interpretation - (1) This Part applies to a foreign company
only il It has a place of business or Is carrying on business within the
Cook Islands and Is not registered under the Companies Agt, 1970-71.

{2) "Carrylng on buysiness" includes -

{a) . estabilshing or using & share transfer or share reglstration
: office or administering, managing or otherwise deallng with
property situation in the Cook Islands as an agent, legal
personal representative or trustee, whether by servants or
agents or otherwise; and - .

(b) in the case of a forelgn company In respect of which the
Minislar has by notice in the Cook |Island Gazette so
specified, suffering or permitting the company's own sharas
to be dealt with, [ssued, transferred or made Lthe subject of
vptlons or agresments within the Cooll islands or parmitiing
or suffering dealings, trensfers or agreemants to sell or
purchase or opllons theraefor in respect of securitles, notas
or rights Issued by It to the public, or by reason of which
the public might acquire an interast In the company, to be
made within the Cook islands.

. and "to carry on business' has a corresponding meaning,
&
(3) Notwithstanding subsection (2), 2 foreign company shall not
be regarded as carrying on business within the Cook Isfands by reason
‘only of the lacl thal within the Cook Islands it -

{a) is or becomas & party to any actlon or suit or any
administrative or arbitration proceeding or effects settlement
of an asction, sult or proceeding or of any claim or dispute;

{b) conducts one isolated transaction that is compleled wifhin a
period of 31 days not belng one of a number of similar
transactions repeated more than once.

(4} A foreign company shall*not have a place of business In the
Cook Islands or carry on business In the Cook islands for longer than
1 month unless It Is registered as a forelgn company under this Part
and a forelgn compeny which acts and every officer thereof who permits
the foreign company to act In contravention of this subsection shall be
gulity of an offence against this Act.

{5) A foreign .company shall not carry on in the Cook Islands
any business which a company incorporated under this Act may not
carry on. ’

(ﬁ) The Minlister may by notice In the Cook Islands Gazstte
order that any foreign company be restricted from carrying on any
specified business within the Cook Isiands snd may by notice in the
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Cook Islands Gazette :mpose conditions subject to which any specifled

business may ba ca. ried on by & foreign company within the Cook
Islands.,

201, Documents, elc., to be Lodged i :

by Foreign Companies - (1) Every forelgn company shall, within
1 month after 1t establishes a place of business or commences to carry
on business within the Cook Islands, lodge with the Registrar for
filing ~

(a) a certiffed copy of the certificate of Its incorporation or

reglstration 'in 1ts place of Incorporation or origin or a.
document. of simllar effect; '

{(b) a certified copy of Its chartar, statute or mpmorandum and
articles or other [Instrument constituting or defining its
constitution; .

(c) & Hst of Its_ directors and officers contalning similar
particulars’ with respect lo its direclors as are by this Act
required to be contalned In the register of the directors and
secretarles of a company Incorporated under this Act;

{d} where & Hst includes directors rasident |[n the Cook Islands
who are membars of the local board of directors, a
mamorandum duly executed by or on behall of the foreign
company stating the powers of the local directors; '

{(e) & memorandum of appointment or powar of attornaey under the
seal of a foralgn company or exaculed on [ts behalf In such
manner as to ba binding on the company and, In either case,
veritiad In the prascribed manner, stating the name of a
trustea company that |s suthorlsed to accept on its behalf
servica of process and any notices required to be aerved on
the company;

(f) the addrass of the principal office of the.trustee company
which Is to be tha registered office of the foreign company
In the Cook Isfands; and

(g) a declaration In tha prescrlbed form settlng out particulars
of its authorised capltal,
and the Registrar shall register the company under thl:: Part by filing
the documents,

(2) where a memorandum of appolntment or power of attorney
lodged with the Registrar In pursuant of subsection (1)(e) Is executed
by a person on bshalf of the company, a copy of the dwed or document -
by which that person Is suthorised to execute the memorandum of
appointment or power of attorney, verified by statutory declaration in
tha prescribed manner, shall be lodged with the Registrar and the copy
shall for alt purposes be regarded as an orlginal,

(3) Every foreign company shail have as Its registered office In
the Cook Islands the principal office of a trustes company.

{4) On the registration of a foreign company under this Part or
the lodging with the Registrar of particulars of a change or alteratlon
of name and on payment of the prescribed fee, the Hoglstrar shall Issuse
_a certificate In the prescribed fonm under his hand and seal which
certificate shall be prima facle evidénce In all Courts of the particulars .
mentioned in the certificate and skall be valid for a perlod of 12 months
from the dste of issue and shall on payment of the prascribed fee, be
renewable from time to time for further periods of 12 months and Lhe
provisions of section 14 (4), (5) and (6) shall apply mutatis mutandis.
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202. Return 1o be Iodged whers

Documents stc., Alterad {1} Where Bny change or afterallon ls
made In-

(a) the charter, statute, memorandum or articles of tha foraign
company or other instrument lodged with the Ragistrar;

(b)Y the directors of thes forelgn company;

(c} the address of the reglstered office of the forelgn company
in its place of lhoorporation or origing

v {d) the n.nma of the foreign company; or

(e) the powers of any directors resldent in the Cook Islands who
B are members of the locel board of directors of the foreign
company, .

. the foreign company shall within 1 month after the change or alteration
lodge with tha Rsgistrar particulers of the change or altaration and
such documents as the regulations require.

(2) If a foreign company increases or decresses Its authorised
shara capltal it shall, within 28 days after such changs lodge with the
- Registrar notice of the amount from which. and to which it has been so
changed. :

{3) If » foreilgn company not having a shars capitsl Incresses the

number ef its members beyond the reglstered number it shall, within 1

. month after the increase was rasolved on or took place, lodge with the
Registrar notice of the Incraase.

203. Service on Forelgn Companies - Subject to any law relating to
the service of process tn criminal causes, any document requlred to be
served on a forelgn company shall be sufficlently served if addressed te
the foreign company and left or sent by post to its registered office in
the Cook Islands.

204. Cessatlon of business In the Cook Islands - 1f a foreign company
ceases to have a place of business or to carry on business in the Cook
Islands It shall within 7 days after so ceasing lodge with the registrar
noticea of that fact, and as from the day on which the notice s so
lodged Its obligation to lodge any document, not being a document that
ocught to have been lodged before that day, with the Registrar shall
cease, and the Registrar shall forthwith remove thé name of that
forelgn company from the register,

- 205. Forelgn Liguldation = (1) if = forelgn company goes Into
liquidation or Is disscived In its place of incorporstion or origin-*

{(a) © the company or, where the company Has been dissoived, the
person in whom the assets of the company vest by virtue of
the law of that place * pursuant to the ligquidation \or
dissolution shall, within 1 month after the commencement of
the liquidation or dissolutlon or within such furiher.time as
the Registrar In special circumstonces alfows, lodge or cause
to be lodged with the Registrsr notlce of that fact and,
when s liquidator Is appointed, notice of such appointment;

(b} the Reglstrar shall forthwith appolnt a liquldator and, untll
the winding-up of ‘Its  affairs in the Cook Islands Is
completed, ihe forelgn company shall be deemed to continus
to exist in the Cook I[slands; and

(c} the Court shall be desmed 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 slluala In or recoverable in the Cook tslands and shall,
In so doing, have all the powers of a llguldator of an International
company Incorporated In the Cook Islands. .

¢3) Befors paying, or transferring, to the forelgn liquidator any
of the assets got In whhin the Conk Islands the liquidator shali-

{a) pay to the Reglstrar all penalties, costs, fees and charges
due and owing; and

(b) pay to any parson rasldenl in the Cool Islands to whom at
the time of ‘the appolntment of the I!quldatur fn the Cook
Islands any debt was due, Ificurred bona fide 'by. the foreign
company In respect of the supply 'of services to or for the
foreign companhy, the amount of such debt; - .

and 1t s hereby enacted .that such penalties, costs, {ees, charges and
debts payable by the llquidator under the prévisions of this subsection
are a charge upon the pssets of the foreign company ranking after the
costs of the liquldator appointed by the Reglstrar but_in prlority to all
other’ chargas and claims whatsoever

(4) The provisions of this Act relating to the striking-off from
the Register of Companles the names of International companies shall
apply mutatls mutandis to foreign companles,

206, MNames of Foreign Companies -~ (1)  The restrictlons upon ihe
registration of the names of international companles shalt apply mutatis
mutandis to the registration of forelgn companles,

(2) 1f a forelgn company |s registered, aither In error or
otherwise, with a8 name with which It shouid not have been registered,
the Registrar may, upon 1 months notice to the foreign company
requiring It to change fts name, strike the company from the register
upon default in its so doing.

{3) No foreign company shall use in the Cook Islands, or

elsawhere By reference to atls done or to be done In the Cook Islands,
any name other than that under which It Is reglsterad under this Part
and every foreign company and every officer of the company who
knowingly authorises or permits the default shall be gulity of an offence
spafnst this Act, . .
207. Returns by Foreign Companles - Regulations may be made
prescribing the registers and returns to be 'kept and made by fereign
companles and fixing the times within which the same must be kepl and
made and the fees and charges psyable therefora.

L]
PART_XI
MISCELLANEOUS

208. Service of Documents on Companles - Subject lo any written jaw
relating to the service of process In criminal cases, any document may
be served on a company by leaving it at or sending it by post lo the
ragisterad offica of the company.

209. Transfet from the Cook Islands of .
Companies Incorporated under this Act - (1) An [nternatlonal’
company incorporated under this Act may, upon obtaining the approval
of the Registrar and within 2 months from the date on which that
spproval is obtalned, apply to the proper officer of » country other




110 . Intérnational Companies 1981-82,N0.26

than the Cook islands, or of a jurisdiction withln such a country, by
the laws of which such transfer Is suthorlsed for an instrumant
transferring the company as If it had been Incorporated under the laws
: of that dther country or Jursidiclion; and en and after the date of the
\ instrument of transfer the company shall becoe a company under the
laws of that country or jurisdiction and be domiclled therain,

(2)  An International company shall not apply to the Reglstrar for -
spproval under subsection (1) unless~

(a) that application is authorised by-

(n where any sharas of -the company dre e ex|stence,
holders of not less than three-quarters of such shares
of each class;

(ii) the holders of not lass than three-quarters of the
company's debentures, If any, of sach class; and

{11} all the directors of the company; aﬁd

{b) the company, not less than 28 days before applying to the
Registrar for such approval, has published In the Cook
Islands Gazette a notica of its. Intentlon to make the
application; and .

"{c) - the company lodges with the Registrar an affidavit sworn by

B a director of the company In which are sat out the names
and addresgses of its creditors and the total amount of its
. Indebtedness to creditors.

(3) The Registrar shall not give his approval to an Internitional
company applying for its transfer to another country or jurisdiction
unless he is satisfled that -

(3} the requirements of subsection {2) have been complied with;

(b) the intended transfer of domiclie je unlikely to ba
' detrimental to the rights or proper Interests of any of the
company's members, debenture-holders or creditors; and

(c) ° the company has complled with any provision of this Act with
which it should have complilad,

‘ ' " and may make his approval conditional upon such provision as he thinks
necessary befng made by the company to safeguard the rights and

e . proper Interests of any member, debentura-holder or creditor of the

. Ci ©  company or any class of such members, debenture-holders or creditogs

N or upont the company taking such steps as he considers necessary to
2 remedy any failure to comply with any provision of this Act. .

: {(4) Upon an instrument transferring the company to eanothsr
country or jurisdiction being executed by the proper officer of that
‘othér country or |urisdiction, the company shall forthwith natify the
Registrar of the detsills and the company shall be deemed to have
ceased 10 be a company Incerporated In the Cook Islands from the date
when its transfer to that other country.cor jurisdiction takes effect, and
the. Registrar shail remove Its niame from his register: Provided that
" nothing in this subsection shall-

(a3} prevent such a company from being reglstered in the Cook
Isiands to hear and detarmine any procesedings commenced
therein by or against the company before it cessed to be a
company |ncorporated In the Cook fslands; or

(b) .take away ar affect the jurisdiction of any Court In the Cook
islands to hear and determine any proceedings commenced
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therein by or sgalnst the company before it ceases Lo be a
company Incarporated in the Cook istands,

(57 Where an Internatlonal tompany notifies the Reglstrar under
subsection (4) that an Instrument transferring ihe company to another
country or Jurlsdiction has been executed by the proper officer of the
other country or jurisdiction and that ngtification Is false, then,
notwithstanding that the Registrar hes rémovad the name of the

company from the reglster in pursuance of ths provisions of that
subsection-

{a)} the liability, if'.any, of ewvary officer and member of the
company shall cenlinue and may be enforced as If the
_campany were still registered under this Act; and

{b) the company shall be liable -to ba wound up pursuant to the
provislons of this Act as I It were stiil reglstered under
this Act. i

210, Teansfer to Domestic Company Reglster -  {1) An Internatlonal
company Incorperated under this Act, upon obtaining the approval of
the Minister snd within 2 months from the date on which that approval
s obtalned, may apply to tha Reglstrar under the Companles Act,
1970-71 to be registered as a domestic company under that Act.

(2} An internatlonat company shall not apply to the Minlster for
approval under subsection {1) unless - . .

{a) that application |s authorised by -

[0} the holders of not less than three-quarters of each
clags of sharas In the company; and

(H) the helddérs of not less than thres-quartets of the
company's debentures, If any, of each class; and

{b) not less than 2B days before applylng to the Minister for
such approval, thes company has published In the Cook
1slands Gazette a notice of Its Intention te make 1he
"applitcalion; and

L .

(e) It lodges with the Minister an affidsvit sworn by a directd

. of the company In which are set out the names and address
of [ts crediters and the total amount of its Indebtedness te
creditors.

(3} The Minister shall not glve his approval to an intarnational
company applylng for registration as 2 domestic company under the ’
Companies Act 1970-71 unless he Is satisfied that -

{a} the requirements of subsection (2) have been complied with;

tb) the Intended transfer is unlikely to be detrimental to the
rights or proper interests “af any of the company's members,
debenture holders or credilors; and -

(¢} the company has complled with all the provisions of this Act
which It should have complied with,
and the Minister may make his approval conditlonal upon the. company
taking such steps as he considers necessary 1o remedy any failure to
comply with any provision of this’Act. :

(1)  The Intarnational company shall forthwith notify the
Registrar when the compsny |s deemed to have ceased toa be a company
Incorporated under this Act, :
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211. Costs before Registrar - In respect of any prpceadings before
the Registrar under the provisions of thls Act the registrar at his own
discrelion may direct that the costs of one party be pald in such
amount and by such other party as he thinks just,

212, Security for Costs - Whers an International coMpany Is a plaintirt
» In any court actlon or other legal proceedlngs the Court may require
sufficient securily to be piven for costs and stay all proceedings untii
the Security is glven,

213. Disposal of Shares of Shareholder ‘

whose whereabouls asre uAkrown - (1) Where by the exercise of
‘reasonable diligence an Internalional company is unabia to discover the’
whereabouts of a reglstered sharehoider for a perlod of nhot 1ess than 10
YEars' the company may csuse an advertisement 1o bs published In a
daily newspaper circulating in the plasce shown In the register of
members as the address of the shareholder stating that the compeny
after the expiration of 1 mgnth from the date of the advertisement
intends to transfer the shares (o the Reglstrar,

{(2) It after the expliration of 1 month from the date of an
- advertisement by an International company the Whereabouts of &
sharehoider romain unknown, lhe company may transfer the shares held
" by the shareholder In the compsny to the Reglstrar and for that
purpose may execute for and on behalf of the owner 3 transfer of those
shares to the Registrar,

(1) The Reglstrar shall sall or dispose of any Bhares so recelved
in Such manner and at such tima o3 he thinks fit and shall deal with
the proceeds of the sale as unclaimed moneys.

214, power to_Grant Rellel - (1) In any proceedings for negligence,
default, breach of duly or nreach of trust agsinst a person to whom
Lthis section applies, if it appears to the Court pefore which the
proceedings are taken that he is or may be liable in respect thereof but
that he has acled honestly and reasonsbly and thal, having regard to
all the clrcumstances of the case including those comnected with his
appelntment, he ought fairly to be excused for the nhegligence, default
or breach, the Court may relleve him either wholly or partly from his
Habllity. on such terms as the Court thinkd fit,

.(2) Where any person to whom this section applies has reason to
apprehend that any claim will or might be made againgt him In respect
of any negligence, default, breach of duty or breach of trust he may
apply to the Court for rellef, and the Court shall haye the same power
to refieve him under this section as it would have had if it had been a
Court before which proceedings against him for the negligence, default,

preach of duty or breach of trust had been brought,

-(Sj The persons to whom thls_sectiun applies arg- [
(a) officers of an international company;

(b} persons enployed by an international company as auditors,
whether or not they are officers of the company,;

(c) experts within the meaning of this Act; and

N .
(d) any persons who are receivers, recelvers and managers or
tiquidators appointed or directed by theg Court or the
Reglsirar to Carry out sny duty under this aAct in relation to
an international company and all other persgns so appointed
or so direcled.

215, rreqularities in_Proceedings - (1) No procegdings under. this
‘ Act . shall be invalidated by any defect, irregularity or deficiency of
notice or time unless the Court or the Reglstrar |s of opinlon that
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substantial Injustice Has been or may be caused thershy which cannot
be remedied by any order of the Court or the Reglstrar and the Court
or the Registrar may, If 1t or he thinks fit, make an order declaring

that such proceeding is wvalld nnlwllhstand!ng any such irregularily or
deflclency.

(2) Without affecling the generallty of' subsection (1) or of any
other provision of 1his Acl, where any omisslon, defect, error or
Irregularity, including the absence of a quorum at any- meetlng, has
occurrad In the management or adminlstration of an - international
compeny whereby any breach of any of the provislons of this Acl has
occurred, or whereby there has been default in the observance of the
memorandum or articles of the company or whereby any proceedings at
or In connection with any meetlng o+ purported “meeting have baen
renderad Ineffectlve, including the fallure to wmeke or lodge any
declaration of 5olvency pursuant to sectlon 170, the Court or tha
Registrar- ' :

(a) may, either of Its or hls own motion or on an application
lodged by any Inlerested person, make such order as it or
he thinks fit 1o rectify or couse to bhe rectified or to
negative or modify or cause to be negatlved or modified the
consequencas in law of any such omisston, defect, error or
Irregularity, or to wvalidala any act, matlter or thing
rendered invalld by or as a resu|t of anv such omlsslon,
defect, error or Irr-gularity,

{b) shali befors making any such order satisfy itself or himseif
that such an order would not do injustice to the company or
\0 any member or creditor thereof;

{¢) whara any such order Is'-madu, may. glve such ancillary or
consequentlal direcllons as It or he thinks fit; and -

(d) may determine what notice or summons Is to be-given teo
other persons or the Intention to make any such appifcation
or of the Intention te make such an order, and whether and
how It shouid be given or served and whether It should be
advertised In any newspaper,

(N For the purpose of subsection (2}, "meeting" In relation to
an internatlonal company, Includes- .

14))] a meeting of tha company;
(i1) a meeting of any class of members of the company;

(iil) a meeting of the debenture-tolders or lny class of
debenture-holders of the company;

(iv) a meeting of the directors of the 'company or of any
commitles of the directlors; and :

{v) @& 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 axtend or shorten any time for
doing any act or laking any procesdings allowed or limlted by this Act
or any reguiations hereunder upon such tarms, If any, as the |ustice bt
the tase may require and any such extenston may be orderad although
the appllcation for the same Is not made until arler tha time originally
a!lnwed or limited.

218, Transtation of Insiruments - (1) Where under this Act an
internaticnal company Is reduired to lodge with the Registrar any
Instrument, certificate, contract or document or a certified copy thereof
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_and the same Is’ not written In the English fanguage the company shall
lodge at the same time with the feglstrar a certified transialion thereof.

(2} Where under this Act an Internalional company Is rogulred to
make available for public inspection any instrument, cartificate, contract
- or document and the same is not written ih tha Engtish languago Lhe
company shall keep 8t its registered offica In- the Cook Islands a

certified translation thereof.

(3) For the purppss of this sectlon a "certified translation"
means a translation inte the EngHsh language certified as a correct
translation by the translator and bearing a.certificate in the English
langisage by a diplomatic or consutar officer of the Cook Islands or of
the Commonwealth of Awustralla, of New Zesland: or bf the United
Kingdom or by 8 person before whom by any faw of the Cook Islands
affidavils may lawlully be sworn for use In proceedings In any Court of
the Cook Islands. . .

217, Dividends Payable from Profits only ~ No dividend shall be
paysble to any shareholder of #ny international company except out of
profits, Including capital prolils,

218, Use of Word "Corporation", elc, = Any person who carries on
business under any name or title of which "corporstion", "incorporaled"
or "limited” or any abbreviation thereof is the final word, unless H Is
an International company or foreign company duly created, incorporated
ar regisiered under this Act shall be guilty of an offenca ageinst lhis
Act.

219. General Penalty Provisions - {1) Any person who~

(a) does enything which by or under this Act he is forbidden to
do; - .

(b) "does not do samething which by or under this Act he 1s
. required or directed to do; or

{c) " otherwise contravenes or falls to comply with any provision
of this Act,

i
shall be gulity of an offence agsalnst lhls‘ Act and, save as hereinafter
‘provided in this section shail be tiable on conviction to a fine of 3500,

(2)  Any person who Is gullty of an offence agelnst the
provisions, or any part of the provisions, of any one of sections B, 54,
76, 13, 127, 128, 141, 193 and 241 shall be liable on conviction to 2
fine of 31,000 and to Imprisonment for 6 months in respect of each such
offence.

(3) Any person who Is gullty of an offence against the
provisions, or any part of the provisions, of any one of sectifns 87,
194, 195, 232 and 239 shall be tisble on cenviction to a fine of 35,000
and to Imprisonment for 12 months in respect of each such offence.

. 220. Procedure where none lald down - In the event that any act or

step Is required or permitted to be dohe under this Act and no form is
prescribed or procedure lald down in this Act or the regulations for
doing the same, application may be made to the Registrar for dlrections
as to the manner In which the same may be done and any act or step
‘done or taken in accordance with' his directions shall be a valld
performance of such act or step.

221: Reguiastions =~ {1) Regulations may be made by the Queen’'s
'Represenlotive prescribing ali matlers and things required or authorised
by this Act to be prescribed or provided or which ere necessary or
convenienl to be prescribad or provided for carrying out or glving
effect to this Act and In particular for prescribing penaities for
breaches of the regulatiana:
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(2) Regulations, may be made by the Queen's Representative
fixing snd prescribing tha fees to be pald under this Act and may be
made delegating tha power-of fixing. such fees to prascribed persons or
bodles.

222, Rules of Court - The Chiaf Justice ;may make rules of court
concerning the mode of proceedings te be, had for winding-up an
internatlonal company or forelgn, company In the Court and for glving
effect to the other pravisions of thls Act by which jurisdiction 1s
conferred on the High Caurt, -

223, Appeats - (1) 'An appeal shall lie to the Court In respéct of any
declsion, order or approval made, given or refused by the Reglstrar in
exercise of his powers under any ona ar mora of 'the sectlons,
sub-sectlons, parsgraphs and sub-paragraphs-of this  Act specified
hereunder-

{a) sectlon 54 (1);

{b) sectioh 54 (2} (b);

(c) section 54 (2) (c) (il);

{d) sectlon 54 (3);

(e} sectlon 55;

(f) section 78;

(g} section 83;

(h) section 127;

(5 section 129;

{J)  section 137;

(k) section 177;

(1)  section 197;

{m) sectlon 215;

(n) sectionh 233;

(o) sectlon 234;

(p) sectlon 244,

(2} Pending the determination of an appeal brought under
subsection (1)}, no step shall be taken rconsequentially upon such
decision, order approval, or refusal unliess the Court or s judge or,
the Registrar of the Court otherwlise orders,

224, Power of Exemption - (1) The Minister may of his own motign or

pursuant to an applicatlon in writing lodged with the Registrar by an

International company or foralgn company duly |ncorporaled or -
registered under ihis Act, by any oiher forelgn company or by any

unregistared or unincorporated body exempt such company or body from

all or any part of the provisions of thls Act and may impose such terms

and conditions as he thinks fit as a conditlon under which such

exemplion |s granted; en exemption granted under thls subsaction may

be revoked by the Minister at any time.

(2) In dealing with an application under this section the Minister

shall not be required to act Judicially and his declsion shall in all cases
be Final. -
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225, Prohibltlons by Minlstay - (1}  The Minister shall have an
absolute right of his own motlon or olherwise and withoul assigning
reasons lo make an order-

(a) prohlbiting 1the initlal Incorporation of any International
company or class of cnmpnnlas,

(b) prohlbiting the nitlal reglstration of a forelgn company; or

() directing any international company or forelgn company to
. tease to carry on Its business or part of its business elthar

Immediately .or within- such time as may be specified in the
order,

(2) An erder made ynder this section may be revoked or varied
by the Minister.

o (3) 1n maklng af order under thls secilon the Minlster shall not
be required 10 acl judicially and such ordar shall be finaf,

226. Mo Actlon to lle agalnst certalp Persons - Ne action shall  [in
against the Government or any statutory body or authority of Lhe Cook
{slands, tha Queen's Reprasentative ths Prime Minister, any Minister,
any judge or any public offleer In respact of anythling done or omitted
in exercise or purported exercise by the Queen's Representatlve the
Prime Minister, any Minister any Judge or any publc officer of Its or
his functions or duties undar this Act, ’

227. Sectecy - (1) Al proceedings, other than criminal proceedings,
reidting to internstionsl companles commenced In any Court either under
the provisicns of this Act or for the purposs solely of datermintng the
rights or obligations of officers, members or holders of debentures, and
any appeal from a decision therein, shall, unless sucth Court otherwise
orders, be heard in camera and no details of the procesdings 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 cfficer thereofl
has failed to comply with any provisien of this Act; or

(b) an internaticnal company or any officer thereof Is convicted
by any Court of any offence under this Act,

such Court may, If It thinks fit, order that the records and reglsters
of that company are to be deposited with the Registrar and that such
records, books and reglsters and the entries In the HRegiglrar's
-registers and records relating to that company are to be opened lo
public Inspection,

228. Guarantee by Crown - The Crown guarantees to gll International
companies and forelgn companles® that there shall be no compulsory
acquisition or expropriation of the property of such companies, or thelr
invastors, situated In the Cook Islands except -

(a) Ip accordance with the due process of law;

(b) Tfor a public purpose ‘defined by law; and

{c) In payment of compensation as defined by law.
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PART XN

'

SHARES AND DEBENTURES

DIVISICN 1 - Interpretation

229, Interpretatlon - In this Part, excopt In so far as the context or
subjecl malter otherwlse Indlcates or reguires - .

"Borrowlng company” ‘'means an Internstlonal company that 1s or
will be under a llabllity, whsether or ndét such llability Is present
or future, to repay any money recelved or to be recsived by It In
response ta an Invitation to the public to subscribe for ar
purchase debentures of Lthe company;

“Guarantor company® In relatlon to a borrowlng company, means an
International company that has guaranteed or has agreed to
guarantee tha repayment of any maney recelved or to be received
by Llhe horrewing company In response’ to an Ipvitation 1o thne
public to subscribe for or purchase debentures of the borrowing
company.

DIVISION 2 - Prospectuses

230, Offers ta Pubile - Any International company which, or any
officer, director, agent or eny other person on behalf of the company
who, ’

(a) lIssues an Invitation or distributes forms of application to the
publle or to any member of the public 1o subscribe for shares or
debenlures in the company; or '

(b) lIssues an Invitatlon te the public or to any member of the public
to deposit money with or lend money to the company;

shall be gullty of an offence against this Act, unless;
,.

{c) the Minister has glven his prior written consent te the lssuing of
that fnvitatlon or the distribution of thosa forms of applicalion to
the public; and .

(d) that invitalion or form of application to the public s made in’
accordance with this Part. o

1
231, Reguirement to ssue 2 Prospecilus with any form of
© application_for Shares or Debentures - Subject 1o Sectlon 233 -

(1) and sublect to subsectlon (2), a person shall not Issue,
circulate or distrlbuta any form of application for shares in or
debentures of e&nr international company unless the form s Issuved,
circulated or distributed togethar with a prospectus a copy of which
has bean lodged with and filad by the Registrar.

(2) Subsectlon (1) shall apply uniess the form of application Is
lssued circulated or distributed In connection with shares or debentures
which are not offered to the publie. . -

(3)  An international eompany shall not, without the approval of a
peneral meating, wvary the 1terms’ of & contract rafsrred to In the
prospectus, untess the variation is made subjact to the approval of ‘2
genaral meeting.

232. invitations to Public to lend money to or
Drposit Money with a Campany = (1} An Invitstion to the public ,
to deposit money with or lend money to an international company shalt




nol be lssued, circulaled or dlstrlbulud by the Cumpany or by any
olher person unjess;

(a) a prospectus In relallon to the Invilatlon has been lodged
with and filed by the Registirar;

(b) the prospectus contains an undsrtaking by the Company Lhal

. It will, within 2 months after the scceptance of any money as

& depoasit or toan from any person in rasponse lo ths

invitation, - issye Lto that person a document which

acknowledges, éuvidences or constllutes am acknowledgement

of thes Indebtedness of lha company in respect of 1Lhat
deposit or loan; and

(¢} the document is described or referred to In- the prospectus
and In any pther document, whelher constitullng or relating
to the invitation, as -

(1) an unsecured note sr an unsecured deposit nole;

(1) a mortgage debenture or certificate of meortgage
debenture stock; or

(i} a debenture or certiflcate of debenture stocl In
sccordance with this section,

(2) No Invitation to the public to deposit monsy with or lend
money to an internetional company shall be made except through a
trustee company. .

(3} Where pursuant to an’ Invitatlon referred to In subsection (1)
an internstional company has accepled from any person any monsy as 2
.deposit or Joan, the company shall, within 2 months rafter the
acceptance of the money, issue to that person & document which -

{a) acknowledges, evidences or constltutes an acknowledgement
: of the Indebtedness of tha company in respect of that
deposit or loan; and '

(b) complies with the descrlptlon contalned Iin the prospectus
K and with any regulstlons made hersunder and contains on Its
face & statement that it is a document of that desceiption.

{4} Subject te regulalions, the Minister may by notlce In tha
.Cook Islands Gazette declare an [nternational company to be s
- prescribed company for the purpose of this seclion,

(5) MNothing in this section shall apply to a prescribed company
or to a trustee compeny and nothing in this Act shall require a
prospectus to be Issued In connectlon with any Invitatlon to the public
to deposit money with a prescribed company or with a trustee company,

{6) Any person who controveries or falls to comply with sny of

the provisions of this section and any officer of an international

_ company who is In default, shall be guilty of an offence agalnst this
Act.

(¥} For the purposes of this sectlon a documant Issued by a
- borrowing company cartifying that a person named thersin in respect of
any deposit with or loan te the company |Is the registered holder of a
specified number or valus - '

{a) of unsecured notes or unsecured deposit notss;

{b) of mortgage debentures or certificates of mortgage debenture
stock; or
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(e) of debentures. or certificates of dehenture stock,

Issyed by the company upon or sublect to the terms and condillens
contained In a trust deed referred 1o or lidentified in the certificate,
shall be deemed to be a document evidencing the indebtedness of that
company In respect of that deposit or loan,

233, Reguirements of a Prospectus - (1) Untll regutations relating to
the Issue of prospecluses have been made, no prospectus shall ba
Issued unless it has been approved as to ILs form and conlent by the
Reagistrar,

{2) upon regulations relating to the Issue of prospactuses being
made, a prospeclus shall be issued only In accordance with the
provislons of such regulatlons, :

234, Advertlsements . - (1) No. advertisement offering or calling
attentlon to an offer -or Intended offer of shares in or debentures of an
international company or proposed internalional campany te the public
for subseripllen or purchase shall be published In the Cook Islands or
alsewhere untll It has been approved by the Reglstrar,

(2) Application for approval of an advertisement shail be lodgad
wlth the Reglslrar togelher wilh a copy of the adverllsement verilied In
such manner as the Registrar directs,

{3) Any person or company who publisheas or causes to be
published in the Cook 1slsnds or elsewhera an sdverlisement without the
prior approval of the fegistrar in breach of the provisions of
subsection (1) shall be guilty of an offence apainst this Act. :

235. Retentlon of Over-Subscriptions

in Debenture tssye - (1) AR Internatlonal company- shall not
accept or retain subscriptions to a debenture Issua In excess of the
amount of the issue as disclosed In the prospectus unless the company -
hag specifled |n the prospectus-

(a) that It expressly reserves the right to accept or retaln
over- 5ubscr|plions, and '

(b) a limit on the amount of lhe ovar- subscrlplluns that may be
actepted or retalned. ;
(2) sSubject to the provisions contzined in the regulations, where
an  international company specifles In a prospectus relaling to a
debentura lssue that ' it . reserves the right to acceplt or retaln
aover-subscriptions- . i
(a) the company shall not make, authorise or permit any
slatement or relerence 3s to the asset-backing for the Issue
to be made or contalned in any. prospectus relajing to the
Issua, other than & stalemeni of reference to the total assels
and the total liablllties of the company; and

{b) the prospectus shall contaln a statement or reference as lo
what the Llotal assets and total llabiilties of the company
would be If pver-subscriptions to the limit specified in the
prospectus wera accepted or retained.

238, Registration of Prospectus = (1} A prospecius shall not ba
Issued, circulated or distributed by any peérson uniess a copy
thereof has been lodged with and filed by the Reglstrar.

(2) The Registrar shall not fite a copy of any prospeclus issued
by an International company uniess -
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(a) & copy'signed by every director and by every persan wha 1s

: named therein as a proposed director of tho company or by
his agent aulhorlsed In writing Is lodged with the Registrar
on or before the date of ita lssue and the prescribed fes
pald;

(b) the prospectus appears to comply with the requirements of

. this Act and tha regulations or the Registrar is satisfled
ithat any departure from the requirements of this Act or the
regulations by such prospectus is justified and Is unlikely to
mislead a person investing on the falth of Its contents; and

(c) there are also lodged with the Registrar coplas, verlfled as
the Registrar direcls, of any consents requirad by seclion
238 10 the jssue of the prospeclus or, In \he case of such a
coniract not reduced Into writlng, a memorandum glving full
particulars thereaf verifled as the Registrar directs. '

-

(3) If a prospectus Is. Issued by an international company
without a copy thereof having been so filed, the company and every
person who is knowlngly a party to the 1ssue of Lhe prospectus shall be
guilty of an offence against Lhis Act,

- 237. Document centaining offer of Shares

to be desmed to be a Prospectus - (1) Where an international
" tompany atiols or agrest o allet io any person any shares or
_debentures of tha company with a view to 2l or any of them being
offered [or sale to the public, the offer to the public shall be made
through a trustee company and any document by which the offer for
sale to the public Is made shall for all purposes be deemed Lo be a
prospecius issued by the company snd all ensctmenis snd ruies of law
a5 1o minimum subscriptions, to advertisements, Lo the conlents of
prospectuses and lo liabilily in respect of advertisements and sla'lement's
and non-disciosures §n  proaspectuses, or otherwisa telating to
prospectuses, shall apply and have effect accordingly as If the shares
or debentures had been offered to the publlc and as W persons
acceplting the offer in respect of any shares or debsntures werae
subscribers therefor but without prejudice to the llabltity, If any, of
the persons by whom the offer Is made in respect of stalements or
non-disclosuras in the document or otherwise,

m

(2) For the purposes of this Act, It shall, unless the contrary s
proved, be evidence thst an allotment of, or an apreement to allot,
shares or debentures was made by an International company with & view
to the shares or debentures being offered for sale to the public IF It is
shown-~ '

, {a) that an offer of the shares or debentures or any of them far
sale to the public was made within 6 months after the
allotment or agreement to allot; or

(b} that at the dste when the offer of the shares or debentures
or of any of them for sale lo the public was made, the whole
consideration to be received by the company In respect of

the shares or the debentures had not been so recelvad,

. (3) Tha reguirements of this Divislon as lo prospectuses shall
" have effact as though the persons meking an offer to which this section

relates were persons named i 8 prospectus as direclors of an
" international company. ' .

- {41) In addition to complvlng‘wllh the other reguirements of this
Division, the document making the offer shall stlate-

(a} the net amount of the consideration received or to be
received by the International ‘company making the offer In
respect of the shares or debentures te which the offer
relates; and
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(b} thal the prospuctus was Issued without his knowledge or
consant  and -he pave reasonabie  public notllce  thereof
‘Torthwith aftor hir becane aware of Ls issye;

{c) thal after hw issue of Lhe prospiclus and before allolment

. or sale thereunder ond, on becoming awarve ol any untrue
statement “thercin, he withdrew his consent and  gave
reasonable public notica of the withdrswal and of the reason
therefor; ar

‘(d) that-

(i) a3 regards every unlrue ‘statement not purporting to
be made on lhe sulherily of an expert or of a publle
officlal  ducument or  statemenl, he had  rFeasonable

. gfound o belleve, and did up to the tlme of the
allotment or sslo of the shares or debentures believe,
that the statement was true;

{11}  as regards every untrue stalement purporting lo be »
statemenl made by an experl or 1o be based on a
statement moade by an experl or conlpined in what
purporls lo be a copy of or extract from a report or
valualion of an expert, it falrly represented the
slatement, or was a correct and falr copy of br extract
from the. report or valualion and he had reasonable
ground to batieve, and did up o the Ume of the Issus
of the prospectus believe, that the person making the
statement was compelent to make it and thal that
persen had given the consenl required by section 238
to the issue of the prospectus and had not withdrawn
that consenl befora - delivery of a copy of the
prospectus  for reglstration or, to the defendant's
knowledga, before any alloltment or sale lhereunder;
and ’

(ill} as regards every unlrue statement purporting to be a
statemant made by an officlal person or contalned in
what purports to be a copy of or extract from a publte
official  document, it was a correct oand fair
reprasentation of thewstatement or copy of or exlract
from the document, : :

(4)  Subsectlon (3) shall not epply 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 causad (he issue of the
prospectus in respect of an untrue stalement purporting to have been
made by him as an expert,

(5) A person who apart from this subsection would under
subsection (1) be liable by reason of his having glven a consent
required of him by seclion 238, as a person who has authorised Lhe
Issue of a prospectus in respect of an untrue stalement purporling to
be made by him as an expert shali nbt be so liable if he proves-

(a) lha.t, having glven his consent under section 238 to the
issue of the prospectus, he withdrew it in writing beéfore a
copy of the prospectus was lodged with the Registrar;

(b) that, after a copy of.the prospectus was lodged with the
Registrar and belore allotment or sale Lhereunder, and on
becoming aware of the unirue stalement, he withdrew hlis
consent in writing and gave reasonable public police of Lhe
withdrawal and of lhe reasons therefor; or

(c} that he was competent to make the statement and that he had
reasonable ground Lo believe and did up to the time of the
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allotment or sale of Lhe shares or debenlures belleve thal the
slatement was true,

(8) Whet o~

(a) a prospettus contalns ihe rame of a person as a director of
an Internallondl conpany, or ss having agreed lo become a
director, and he has not consented to become a direclor, or
has  wilthdrawn his  consent * before the Issue of Uhe
prospecius, and has nol authorised or consented o the Issue
thereof; or

(b) Llhe consent of a person s required under saclion 238 to the
issue of e prospeclus and he eilher has not given that
consenl or has withdrawn it before the Issue of the
prospeclus, -

i .
I
!
|

the direclors of the cempany, and any olher parson who suthorised or
caused the Issua Uhereof shall ba llable to Indemnily the person so
nimed or whose consent was so required againsl all damages, costs and
expenses te which he may ba made llablo by reason 6f his nane having -
been fnserled In lhe prospeclus or of Lthe inclusion therein of a
slalement purporting to be modu by him as an expert, or in defending
himsell agains{ any aclion or legal proceedlng brought against him in
respect thereef,

(7} Where In any prospeclus or advertisement of the kind
referrpd to in sectlom 234 (1) there 1s an untrue statement or wilul
nen-disclosure any person who authorised or caused the lssus of lhe
' prospectus or advertisement shall be guilly of an offence ahalnst this
| Ac¢t  unless he proves that Lhe statement or non-disclosure was
4 . lwmaterinal or that ha had reasonable grounds for believing and did, up
r to the time of the issue of the prospectus, belleve that the Slatement
' was Lrue or lhal the non+disclosure was immaterlal,

(8) A person shall not be deemed to have authorised or caused
the issue of a prospeclus by reason only of his having given the
consent required by this Diviston Lo the incluslon therein of a slatement
purporiing to be made by him as an expert,

DIVISION 3 - Restrictlons on_ Abllotment

240, Minimum Subscriplions - (1) " Mo allotment shall be made of any
shares of an inlernational company offered to the pubile unless the
E shares have been offered lo the public through a trustee company.

(2} A trustee company shall be the agent of ‘an International
company which has offered shares to the puyblic through the truslee
company to receive applicallons for sllolment pf lhe shares and shall ke
s0 described n Lhe prospectus,

(23} All moneys payable on applicatlon for the shares in an
1 international company shall be paid to the trustee company sacling as
I agent for the company and pending receipt by the trustee company of
the amount of the minimum subscription it shall hold all meneys received
by 1t s a stakeholder and If the amount of the minimum subscription is
not received by the trustee company within the time stated h the
prospeclus, the trustee compahy shall, subject to any right under the
! terms of the prospectus to deduct any costs and charges owing to it or

* - o the Reglstrar in conneciion with the prospectus or the offer or his
acting as such broker In the matter, relurn the application money or
such proportion thereol as remalns after maklng deductlons, If any, in
accordance with the terms of the prospectus to the applicants pro rata
In accordance with the respective amounts pBId by them,
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(4) Upon recelpt by a Llrusles company acting as agent for an
* InteFnational company of the amount of the minimum subscription on
behalfl of the company the truslee company shall, subject to s righl o
deduct from such moneys s proper remunerstion and disbursemunts,
hold such moneys and any further application moneys as agent for Lha
company.

. (5) No sllotment shall be made of any shares of an Inlernationa!
company offered to the public unless-

{a) the minimum subscription has been subscribed; and

{b) the sum payable on application for the shares so subscribed
has been received by the company,

and if a cheque for the sum payable has been recelved by the company
- the sum shall be deemed not to have been received by the company
unlil the cheque is paid by the bank on which it Is drawn.

(6) the minimum subseription shall be-
" {a) calculated -

4)] on the nominal wvalue of ‘each share where they have
such a value; or

(1iy on the prica at the time of Issue where thay have no
- par valua; and

(b} reckoned excluding any amount payable otherwise than In
cash, ’ .

(7) The amount payable on applicatlon on each share offered to
the public shall 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
lo waive compliance with any requirements of this section shall be veold.

(%) No internatlonal company shall allot, and no officer or
promoter  of an Internationsl company or a proposed Intlernational
company shall authorise or permit to be allotled, shares or debentures
1o the public on the basis of 2 prospectus afler the sxpiratlon of 12
menths from the ]ssue of the prospectus.

241. Application moneys to be held
in_ Trust until AHotment - (1) Subject to seciion 240 (1), (4)
and (%), all spplications and ollver moneys paid prior o allotmenl by
any applicant on account of shares or debentures offered to the public
" by an inlernational company shall untll the allotment of such shares or
debentures, be held by the company upon trust for. the applicont and
such moneys shall be paid Into and kept in a separale Lrust account at
a bank pending allotment,

(2) If default §s made In complylng with this section, by an -

international companty, every Dfficer of the company in defaull who
knowingly and wilfully suthorises or permils the default shall be guilty
of an offence against this Act. '

{3) For the purposes of this section, "bank" means & company
licensed under the Off-Shore Banklng Act 1981 or any company or
institution carrying on banking business outside the Cook islands and
approved for the purposes of thls section by the Regisirar,

242. Truslee for Debenture Holders - 1) Every Imtarnational
company which offers debenlures te lhe public for subscription or
purchase under this Act shalk make provision In those debentures or In

S P,
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a tlrust deed Fralating to lhose debenwres for the appointment of a
trustee company as trusiee for the holders of the debentures.

(2) A borrowlng company shall not allot any debentures until .
such time as a trustee company has been appolnted trusiee for the
holdars of those debenilures.

(3) f delauit Is made by & borrowing company In complying with
any provislons of this sectlon, the company and every officer of tha

company who 1s In defsult shall be guiily of an offeance against this
Act,

{4) No person or compsny, other than a trustee cnmpany, shall
act as trustee for the holders of debentures.

243. Contents of Trust Deed - (1}  Where an International company
offers debentures to the publle for subscription the debenlures or the
relevant trust déed .shall contain a Ilimitation on the amount that Lhe
borrowing company may borrow, pursuant 1o lhose debentures. That
deed, shall contain covenants by the borrowing company, or shall be

deemed to contain covenmants by the burlowlng compatty to the following
effect:-

{a) 1ihat the borrowlng company wili use [ts best endeavours to
carry on and conduct its buslness i a proper and- afflclent
mannear;

(b)) that, to the same exlent as H the lruslee company acting as
trustee for Lhe holders aof the debentures werae a director of
the company the borrowlng company will-

() make avaliable for the Ltrusitee company’s Inspection
the whole of the asccounting or other records of the
borrowlng company; and . ,

(i1} give te the trustees company such information as is
normally required with respect to eall matters relating
to the accounting or other records of the borrowing:
company;

) that the borrowing company '\‘~l||, on an applicatlon delivered
to its registered office In the Cook |slands by persons
holding not less than one-tenth In nominal value of in
number of the issued debentures, give notice - .

[{}] to each of the holders of thhse debentures, other than
debentures payable to bearer, at hils address as
specified in the register of dabenture\; and

(i) by san advertisement in such newspaper as the
Registrar shall direct addressed.to all holders of those
debentures,

.
of a meeting of the holders of those debentures to consider
the accounts and baianca sheet for the last preceding annual®
accounting perlod of the borrowing company end 1o glve lo
the trustee company acllng as truslee for the holders of the
debentures direcllons In  rakation to the exercise of its
powers, such meeting to be held as prescribed by
regulations, H any, ahd otherwise at a time and place
specified In  the nqglice and eadvertisement, under the
chairmanship of a person nominated by the trustee company
or such other parson as Is appointed in that behalf by the
holders of those debentures present at the meeting; and

(d) that all Interest, principal and premium, it any, payable to
the debenturs holders under - the terma of the said
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debentures or ihe relevant trust deed shall be paid to Lhe
dobenture hotders in Lhe Cook Islands frea of all income tax,
stamp duty or other lax, or impost or deduclions of any
kind whatsoever, notwithstanding any AcL or law of any
other stale to thg conirary.

{2) Subject to this section, any provislon contalned in a trust
deed retating. to or securing an Issue of debentures, or In any contract
with the holders of debentures secured by B trust dead, shall he void
In so far as 1t would have the effect of exempling a trustee company
from or indemnifying It against labllity for breach of trust where It
fails 1o.,5how the degree of care snd diligence requirad of il as Lrusice
having regard to Llha provisions of the trust deed or contrac!
Confercing on it any powers, suthorildes or discrelions,

(3) Subsection (2) shall not invakidate-

(_f_:) any release otherwise valldly glven in respect of anylhing
done or omilted Lo be done by the trustee company hefore
the giving of tha release; or

{b) any provision anabling such a release 1o be given-

(i) on the agreement Llhereto of a majority of not less
than three-fourths In nominal value or In number of
the debenture holders presenl and wollng in person
or, where proxies are permitied, by proxy al a
meeting summoned for the purpose; and

(i} with resppet Lo specific acts or omisslons of Lhe
itrustee company. '

244, puties of Truslee Company - (1) A trusles company, when
acting as trustes for the hojders of debentures- ’

{a) shall axercise tgasonable cdiligence o #scertain whelher or

. not the assels of the borrowing company and each of I3
guarantor companies, which are or may ta avallable by way
of security or olherwise, are sufficlent or are likaly to be or
become sufficlent to discharge the principsl debt as ond
when it becomes due; "

(b) shall satisfy ltself that each prospectys relating to the

’ debentures dees not conlaln any matter which Is intonsistent
with the terms of the debentures or wilh the relevanl trusl
deed; :

(c) shall exercise reasonable dlligence to ascertaln whether or
not  the borrowing company and each of Its guarantor
companies have committed any breach of the covenants,
terms and provisions of Lhe debentures or the trust deel;

(d) except where It Is satisfled Lhal a breach of the covenants,
lerms and provisions of the debentures or the trust deed
would. not materjally prejudlcs the security, If any, for Lhe
debentures or the interesl of those holders, shall take steps
and do all such things as it Is empowered to do to cause the
borrowing company snd any of its gusrantor companles to
remedy Lhe breach of those covensnis, lerms and provislons;

- .

{e) where the borrewing company or any of (ks guarantor
compenies falls when so 'required by the trustes company to
remedy any breach of the covenants terms and provisions of
the debentures or the trust deed, may place the mattar
before a meeting of holders of the debentures, submit such
proposats for Lhe protection of their |nvestment as that
trustes company conslders necessary or appropriate and
oblaln the directions of the holders In relatien thereto; and
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1) where the borrowlhg company submils to lhose holdars a
compromlse or arrangement, shall give Llhem a statement
explaining the- effect of the compromise or arrangemeant and,
if 1L thinks [It, recommend to them at appropriate course of
actlon la be talw.n by them In relatlon therelo

(2) Where, after dye enguliry, a trustee company actlng as
trustee for the holders of débentures at dny Lime Is of the opinlon 1hat
the assets of a borrowing company and. of eny of its guaramior
companies which are or should be asvallabla, whather by way of securily
or otherwise, ars Insufficient or likely to become Insufficlent, to
discharge the principal debt as and when It ‘becomes due, the trusiee
company may lodge an appilcalion In the -prescribed form with 1the
Regisirar for an ordar under IMis subsection and the Reglstrar may, on
such applicatfon, after giving Uhe borrowing company an opportunity for
making representations In relation 1o that .application, by order in
writing served eon the company at Ils reglstered offlce in the Cook:
Islands, impose such restriclions on the activities of the company,
Including restrictions on  adverlsing for deposits or loans and on
herrowing by Lhe company as the Registrar thinks necessary for lhe
protection of lhe Enlerests of lhe holders of the debentures or Lhe
Regislrar may, and If the borrowing company so requires, shall, direct
the trustese company te lodge an application whh the Reglstrar lor an
order under subsection (4) and the 1rustee company shall apply
accordingly.

(3) . Where-

{a) afller due enquiry a trustes company scting 8as trustee for
the hotders of debentures at sany lims Is of the dpinlon that
the assels of the borrewlhg company and of any of ils
guaranlor companies which are or should be available are
insufficient, or likely to become Insufficient, 1o discharge
the principal debt as and when it becomes due; or

(b) the company has conlravened or falled to comply with an
order made by the Registrar under subsecllon {2),

the trustee company inay, and, where the borrowing company has
requested. Lhe (rustes company to do s4, the lrustee company shall,
todge an application with Uhe Reglstrar for an order under subsection
(4. :

(4) Where an application Is lodged by a trustea company with Lhe
Regislrar under subseclion (2) or [3), the Reglistrar, afler giving the
borrowing company ‘an opportunity of belng heard, may order all or any
of the following things, namaly:-

v

(a) direct the trustee company to convene a meeting of Lhe
holders of the debentiures for the purpose of placing before
them such informolion velaling Lo their interests' and such
proposal for 1he protectlon of their inlarests as the lrustee
company constders necessary or appropriate and for the
purpose of obtalning thelr directions In relation therete and
glve such directlens in relatlon o the conduct of the meeting
as the Registrar thinks fit;

{b) direcl the trusles company to apply to the Court for an
order thal all or any actions or preceedings before the Court
by or agalnst the borrqwlng company be stayed;

{c) restraln the - payment of any moneys by the borrowing
company to the holders of debentures of the company or to
any class of such holders;

{d) appoint a receiver of such of the property as constitutes the
security, if any, for lhe debentures or any part thereof;
or
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(8) glve such further directtons from time o time as may be
necessary te protect the inleresis of he holders of
debentures, the members of the berrowlng company or any
of Its guarantor companies or Lhe public,

bul in making any such order the Registrar shall have regard Lo Lha
rights of all creditors of the borrowing company.

(5) The Reglstrar may vary or rescind any order made under
subsection {4) as he thinks fit,

(6} A trustee company In lodging .any application with the
Registrar shall have regard lo the nalure and kind of the securlty
given when the debeniures were offered to the . publle, and, i no
securily was given, shall have regard to the posilion of the halders of
lhe debentures as unsecured creditors of the borrowing company,

{7) A trustee ‘company may rely upon any certificale or report
given or statement made by a solicitor, auditer or offlcer of the
borrowing company or fuarantor company 1f L has raasoneble grounds
for believing Lhat the splicitor; auditor or olficer was compelent Lo give
or make the cerlificate, report or stalement.

‘('B) For the purpose of the last preceding subsection "solicitor”
includes a person who is gualified by the laws of the country where ha
gives the certificate or makes the report or slatement lo praclise as a
solicllor or as a legal practitioner, by whalscever Litle he may be
called, in thet country; and "auditor" shali include a person properly
appointed uvnder lhe laws of tha country where he gives the certiflcate
or makes the report or statemeni to be, or to act as, Lhe audilor of the
cnmpany in that country.

245. Proper Law - Notwithstanding any provisions thernin to Lhe
contrary, all debentures issued i the Cook Islands amd the relevant
trust deed relating to such debentures shall be governed by the law of
the Cook Islands.

246. Obligalions of Borrowing Company - {n Where a trusliee
company acls as trusiee for the holders of any debentures of a
borrowling company the directors of the borrowing company shall-

(a) at the end of a period not exceeding 3 monlhs ending on a
day which the trustee company is hereby required to notily
to the borrowing company in writing; and

(b) al the .and of each succeeding period thereafter, being a
period of 3 months or such shoriar time as the trustee
company may, In sny special circumstances, allow,

. L
prepare a reporl Lhal relates to that period and complies with the
requirements of subsection (2) and within 1 month after the end of each
such period cpuse 1o be todged w|lh the Reglsirar a copy of the report
relating to this period.

{2) The report refarred to in subsection (1) shall be signed by
not fess than 2 of the directors on behaif of all of them and shal set
out in detail any mallers adversely affecting the security, or the

linterests of the holders of the debontures and, without aflfecting Lhe

generality of the foregolng, shall state-

(a) whether or not the limllations on the amount thal the
company may borrow have been exceeded;

(b) whether or not the borrowing company asnd aach of its
gusrantor companies hsve observed and performed all the
covenants and provisions binding upon them respectively by
or pursuant to the debentures or any trust deeds;
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{c) whether or not sny event has happensd which has causad or
" could cause the debentures or any provision of the relevant
trusl deed to become enforceabls and, W so, particulars of

that uvent;

{d} whether or not _any clrcumslances affecting the borrowing
company, [ts subsidiaries or it¢ guarantor companies or any
of them have occurred which matarially affect any securily
or charge created by the debenturas or any trust deed and
If so, particular‘s of those circumstunces.

(8) whether or not there has been any matsrial change In the
naturae of the buslness of the borrowing company or any of
Its subsldiarlas or any of Ils guarantor companles since tha
debentures were first i{ssued to the public which has ot
previcusly been, reported upon as required by this sectlun
and, Il so, particulars of that change; and

(1) where the borrowing company has deposited money with or
lent money to or assumed any (labllity of a company which
pursuant te section 4 (5) 1s deemed to be reiated to the
borrowing company, particulars of-

{1} the total amount so dasposited or lent and the extent
of any llabillty so assumed during the period covered
by ihe report; and .

(il the total amount owing to tha borrowing company in
respect of money so deposiled or lent and the extent
of any Uability so assumed as at the end of the period
covered by the report; :

distinguishing between deposits, loans and assumptlons of
liability which are secured and those which are unsecured,
but not Iincluding any deposit or loan to or any lhability
assumed on behalf of & company If that company has
guaranteed the repayment of the debentures of the
borrowing company and has secured the guarantee by 3
charge owver its assets In favour of the trustee company
actlng as trustes for the holders of the debentures .of the
borrowing company.

(3) Where a trustea company acts as trustee for the hofders of
sny debentures Issued by a borrowlhg cempany, the borrowing company
and each guarantor ‘company which has guaranteed the repayment of the
moneys raised by the Issua of those debentures within 42 days after the
creatlon of the charge, shall furnish tha trustee company on behalf of
the holders of the debentures, whether or not any demknd therefor by
It has been made, with particulars In wpriting of any charge created by
the company ar Lhe guarantor companles, #s the case requires, and
when the smount to be advanced upqn the security of the charge Is
indeterminate, within 14 days after the advance, with partleulars of the
amount or amounts Iin fact advanced, but where any such advanhces are
merged in a current account with bankers or trade creditors It shalt be
sufficlent for particulars of the net ampunt outstanding In respect of
any sudh advances to be furnished averv 3 months.

{4) The directors of svery borrowlng company which has lssued
debentures to the publle and of every guaranior company which has
guaranteed the repayment of the moneys ralsed by the issue of the

. debaniures to the public shall at some date not |ater than 10 months, or

In the case of sny pertlcular company, not lster than the axpiratlon of
such other perfod a&s is for the time belng fixed by tha Reglstrar with

“the consent of the trustes compeny acting on behall of the debenture -

holders for that company, and after the explration of each financlal
year of {he company, tause io be made out and jodged with the
Reglstrar and with the trustas company, a profit snd josd aceount
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_-together with a detalled statement of outstanding Nabllity under sueh
debentures for the perlod from the end of that financial year and a
balance sheét as at the -end of the period to which the proflt and loss
account refates, '

(5) The provisions of sectlon 113 ahd 115 and of any regulations
made thersundar shsll ‘be applicable ‘mutatis mutandls 1o every proflt
and .loss account and balance shest made out and lodged pursuant to
subsection (4} as if'that profit and loss account and balance sheet wers
a profit and loss sccount and balance shest referred 1o in those
sections or regulations; but notwithstanding the foregoing provislons
of this subsection whare any guarantor company, being a company
which Is Incorporsied 'In any steta or tlercllbry mominated Jor the
purposes of thls section by the Minister, has lodged wilh the
appropriata authority in amy such nominated stale or territery a profit
and lass account and balance sheet for the relevant perlod, that shall
be sufficient compliance with the requirements of subsection (4) iF,
there |Is with the consent of the trustee company acting as trustee for
the holders of the debentures of the borrowing company, lodged with
the Registrar and the trustee company certifled coples of the profit and
loss account and balance sheel so lodged.

(6) Wwhera the directors of a borrowing company do nol lodge
with the trustee company acting as trustee for the holders of the
debentiures of the company a report as required by subsection (1) or
where the directors of a borrowing company or the directors: of a
guarantor company do not lodpe wilh the trusiee company the balance
sheel or proflt and loss account and repori as required by subsection
(4}, within the tims prescribed, the trusiee company sHall as soon as
conveniently passible, lodge notice of that fact with the Registrar.

247, Obligation of Guarantor Company ‘.

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 direclors of a barrowing company or any of them, that company
may, by notice in writing require any -of its guarantor companies to
furdish it with any information relating 1o that guarantor company
which, by thls Act, is required to be contalned in that report, and
that guarantor company shall furnish:the borrowing company with thal
information before such date, being a date hot earlier than 14 days
after the notice is glven, as may be specified In that behalf In the
notice, ’

(2) A company which falls to comply  with the requirement
contained 1n a notice given pursuant to subsectlon (1) and every officer
of that company who Is in default shall be gulity of an offence agalnst
this Act.

‘248, Loans and Depesits to be Immediately

’ Repayablg on Certaln Events - (1) Wtiere in any préspeclus
“Issued in conneclion with an invitation to the public to subscribe for or
to purchese debentures of a compdny there s a statement as to any
particular purpose or project for which the moneys received by the
company in response to the inviwation are to be applled, 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 lo the pregress
that has been made towards achieving such purpose or complating such
project.

(2) Each such report shaelf be Inciudaed in the report required to
e furnishad Lo the trustee tompany under sectlon 246(1).

{3) Where It appsars (o a trustee company o which & report is
furnishad by an internationsl company that such purpose or project has
not been achieved or completed within the time stated In the prospectus
within which the purpose or project Is to be achleved or completad or,
where no such time was s}aled, then within a reasonable time, the

International Companies 1981-82,N0.26
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i

trustee company may and, if in Its oplnlon It thinks il is necessary for
the protection of the interests of the' holders of tha debenlures, the
trustee company shall give notice In wrlting to the company requiring It
to repay the moneys 50 received by tha company sid, whthin 1 month
after such notllce 1s glven, lodge with the Reglstrar a copy of such
notlce, )

(4) A trustes company shsft not glve a notlce pursuant to the
provislens of subsectlon (3) 1f it s satisfled- .
(a) that the burpose or project has beert substantlally schleved

or completed; N

{b) that the Interests of the holders of the dabenturss have not
been materially prejudiced by the fallure Lo achleve or
complete the purpese or project within the time stated in the
prospectus or w|thin. a ressonable time; or

(c) that the fallure to achieve the purpose or project was due to
circumstances, other than shortage of funds, beyond the
control of the company tlhat could nol reasonably have been
foreseen by that company at the llme thst the prospectus
was |ssued, .

BART XI11 ,

APPLICATION OF OTHER ACTS

249. Application of Qther Acts to
International Companies - (1} Fer the purposes of this sectlon -

"farelgn currancy" includes notes, coins, poslal notas, money
orders, bllis of exchange, promissory notes, drafts, fletters of
cradit and travellers' cheques payable or axpressed otherwlse than
In New Zealand money, and also Includes rights and instruments of
title to New Zealand money; " .

"sgcurities" includes shares, stock, bonds, debentures, debenture
stock, treasury bills and notes, and units or sub-units of a unit
trust, and also includes deposit receipts In respect of the deposit
of securlites and documents of title to securities but does not.
include biis of exchange or promlssory notes,

(2) Subject to subsections (3) and (4), no Act of the Cook
Islands, or any regulation, by-law or rule made thereunder shall -

(a) impose -

(i) any lability, duty, responsibllity, obligation or
restriction;

(i) any fee, impost, tax, levy, dues, duty or exlse; or
(i.il) “atvy fine or penalty
on an internationat company or s foreign company; or
{(b) require -
[ the deposit of any monays in sny public account by;

{li} the fillng of any accounts, returns, raports or records
by; or :
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{iil) the ilcensing or registration of,

an Internatlonal company or a forelgn company, other than this Act, the

Cook Islands Monsetary Board Act 1981, the' Off-Shore Banking Act

1981, the Off-Shere Insurance Act 1981-82 or 'the Trustes Companies
Act 1981 a2,

(3} The restrictions Imposed by .regufation 5(1) of the Cook
‘1slands Exchange Control Regulatlons 1848 shall have no application In
rdspect of -

(a) the taking or sending of. any forsign currsncy ér securlties

’ out of the Cook Islands by an Internallonal company or a
foreign company or by an officer or employee of such a
company for or on_behall of the company, other than -

" (i) where the security |s payable in New Zealand money
and was not 1ssued by an International company; or

(1)  where the security or foreign currency is owned or
controlled by a nalural person ordinarlly resident In
the Cook Islands or a domestic company;

(b) . the transfer of the interest of any person In any security
' by an international company or a foreign company or by an
officer or employes of such company for or on behall of

the company, other than -

(i) where the security Is payoable In New Zealand monay
and was not issued by an international company; or

{1i) where such person I3 & natural parson ordinarily
restdent in the Cook Islands or a domestic company;

{c)  the drawing or negotisting of any bill of exchange or
promissory note or the transfer of any securily or the
acknowledgement of any debt or the making of any payment,
by an international company or :a forelgn company or by an
officer or employee of such a8 company for or on behall of
the company -

(i) as consideration for recelving any payment of

acquiring any property elsewhers than in the Cook
tslands or in New Zealand; or

(il) as consideration for acquiring a right, whether actual
or contingent, to recsive any payment or to acquire
any property elsewhare than in the Cook (slands or in
New Zealand;

L3

{d) 1the creation or transfer of a right, whether actual or
contingent, to reteive any paymenl or acqulire any property
elsewhere than In the Cook Islands or New Zealand, or the
disposal or otherwise dealing with any monay, securities, or
property held or payablia elsewhere than in the Cook Isliands
or New Zealand, by an Internationsl 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 consideratlon for - receiving any payment or
acquiring any property In the Cook Isiends or New
Zealand;

(i1} as consideration for acquiring a right, whether actual
or contingent, to recelve any payment or acqulre any
property as afor;esa|d; or
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{11} as consideratlon for the discharge of a debt payable
) In the Cook Istands or New Zealand,

(4)  Arn International company which wishes 1o -
(a) invest In.a doméstic company;

(b) acquire assets from a person ordinarily resident In the Caok
1slands or a deonfestlc company; or '

(¢} carry on business within the meaning of that phrass In the
Development Invesiment Act 1977,

shall ba subject to the provisions of the Deveiopment Inwvesiment Act
1977: Provided however, Lhat nothing In this subsection shall bring
Into operation the provisions of the Devslopment Investment Act 1377,
in relalion to an international company where the only domesilic company
which the international company is deallng wiith Is a trustee company,

(5) It shall be an offence against lhis Acl for an inlarnalional
company or 8 forelgn company or an cdfficer or employee of an
international company or lo take, or to send or to cause or permil to be
taken or sent, any money or securilies out of the Cook Islands which
are owned or controlled by a natural person ordinarily restdent in the
Cook isfands or a domeslic company other than a trusiee company.

250. Exemption of Mon-Resident :

Reclpients of Income - Notwlthstanding the provisions of any
other Act of the Conk Islands, or any regulation, by-law or rule made
thereunder, a person not ordinarlly resident In the Cook Islands shall
not be subjact to the Imposition of any fee, Impost, tax, levy, dues or
exclse It relatlon to any Income derlvad by the non-resident person,
other than where the income Is derivad - i

{a) . by that non-resldent .person In the course of carrying on
‘husiness In the Cook lslands or through a permanent
establishment of the non-resident in the Cook Islands;

i

(b} by that non-resident persan by way of dlvidend, Interest,
royally or any other means of distribution, paid by &
domeslic company, other Lhan a truslee company. '

SCHEDULE 1

(Section 20) .

THE POWERS OF AN INTERNATIONAL COMPANY

1. Fo carry on any business, othear than a business which It is
prohlbited by the Act or the regulalions from carrylng on, which may
seem to the company capable of being convenlently carried. on or
calculated directly or indirectly 1o enhanca thes value of or render
profitable any of the company's property or rights.

Z. To enter Into or be a party to, any transaction or document.

3. To acyulre, hotd, dispose of or deal with any information or rights
or property of any kind.

4. To scquire, hold, dispose of or deal with the whole or any part of
the undertaking of any other compeny, assoclation or business,

5. To dispose of or otherwlse deal with the whole or any part of Its
undertaking or business.
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6. To assume any dutles, obligations or llabjlities.

7. To acquire any rights or interssts,
8. To provide or procure provision of any services.
9. To lend and borrow,

10, To procure Its registration er recognition In any place outside the
Cook {slands,

11. To creste and extinguish llabliitles and rights and intersests.

12. To Issue sharss, debentures and optlonsy and to take shares,
debentures and options and to redeem and forfeit the same.

13. To employ or retain persons In and about its buslness or the.
business of any otfer company or peraon,

14, To glve indemnities and guarantees and cbtaln Indemnitles and
guarantess,

15: To take out Insurance of all kinds whether over the property. or
"rights of the company or not.

16. To promote any other company.
!

17. ‘ To make glfts, donations and wagers which may lawfully be made
whether the same may, or may not, be for the purpose of advancing its
buslness

-18. By way of settiement or other desling or disposition to glve ths
right to a person not s membet of the company o share In the whole or
any part of Its gains or profits to the exclusion of its members
provided that In exercising $uch power no distributlen of gains or
profits shall be made pursuant to such settiement disposition or other
dealing which would excesd the amount properly distributable as a
dividend or proparly capsble of being raturned as capital surplus were
“such distribution a distribution to some or to all of the members of the
company.

19,. To d‘l: any of the things which It may do In association with any
other person or company and as principal or agent or as trustee or for
its own benafit.

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.

22. To do all other things which are not prohibited by or under the

Act or the regulstions made theresunder or otherwlise by the laws of Lhe
Cook Islands,

SCHEDULE 2
(s‘actloﬂ 25)

TABLE A: ARTICLES FOR MANAGEMENT OF AN
INTERNATIONAL COMPANY

CINTERPRETATION
1. In these Articles words and esxpressions, except In so far as the

contexl or subject-mattar otherwiss Indlcates or requires, shall have the
same meaning as in tha Internstional Companies Act 1982 and further -

e
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"secretary" means any person appointed to perform the duties of a
sacretary of the company;

"the Acl" means the International Companies Act 1982;

"the office" means tha registered nfflce of the company In the Cook
Islands;

"the sesl" means the common sesl of the company.

ISSUE OF SHARES

2, Without prejudlce o any speclal rights prevlously conferred on Lhe
holders of any existing shares or class of shares, but subjecl to the
Act, shares in the company may be Issued by the directors, or, in the
cise of a branch of the company established oulside the Cook Isiands,
by the dlrectors of the local board, In accordance with the provisiens
of the Act and any sharés may be [ssued with such preferred, deferred
or other special rights or such restrictions, whether in regard to
dividend, wvoting, return of capital or otherwlse, as the directors,
subject to any ordinary resolution of the company, determina,

BEARER SHARES

3. No share warrant shall be lissued by the company except upon a
requeést In writlng by the person whose name I3 for the time belng upon
the reglster of members of the company as the holder of the share or’
stock in respect of which the share warrant is to ba issued, and there
shall ba no objection that the request was signed by the parson making
the same bhefore his name was entered In the replster as such holder,
provided always that a share warrant may be Issusd 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 has
subscribed Lhe memorandum, notwithstanding  the fact that the name of
such subscriber has not been and wlll not be entered Iin the registar of
members as & shareholder.

4, Mo share warrant shall bae issHed in respect of any shares on
which there Is any unpaid Habillty,

5. A request to the company for the ssue of a share warrant shail be
in such form and authenticated by such statutory declaration or ather
evidence as to the |dentity of the person making the same and of his
rlght or title to the share or stock as the directors shall from time-to
time require and shall be lodged at the offlce of the company.

6. Before the issue of a share warrant the certificata, I any, then
outstanding in respect of the share Intended to bae Ingluded in it shall
be dellvered up lo the direclors,

7. Share warrants shall be Issued under the seal 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 & branch, by a member of the local board or such other person
ag the directors may appoint for that purpose,

8. Each shara warrant shall retate to such number of sharas and be
In such language and form as, the directors shall think fit. The number
orlginally attached to each share shall ba stated in the share warrent. .

9. Coupons payabie to bearar, of such number as the directors shall
think fit, shall be attachad to share warrants providing for the payment
of the dividends upon and in respect of the shares or stock lhcluded
thereln, and the directors shall provide, as they shall from time to tme
think fit, for the lssue of fresh coupons 1o the bearers for the time
being of share warrants ‘when the coupons attached thereto shall bea
nxhausted.
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10.. Each coupon shall be distinguished by the number of the share
warrant to which it belongs and by 8 number showing the place It holds
‘In tha serfes of coupons belonging to the warrant. The coupons shall
nol be expressad to be payable 8t any particular period, nor shall they
contain any statement as to tha amount which shall be payable.

1. Upon any dividend being declarsd to, be payable upen the shares
;specifled  in a  share warrant, the directors shall publish an
advertisement in any newspaper they shell think it or gtherwlse glve
such notice ‘as they think Mt stating the amount per share or per
centum paysbls, the ditp of payment and the sar(al number of tha
coupon to be presented;. and tharaupon any person presenting and
delivering up a coupon of that serisl number at the placa, or one of the
places, stated In the coupen or in tha sald advertisement, shall be
entitled to recelva at the explratlon of such number of days, naot
exceeding 28, after so dellvaring it up as the directors shall from time
o time direct the dividend payable on the shars certified In the share .
warrani, to which the <aid coupon sball balong, according to the natlce
which shall have been gilven by advertisemsnt or notica.

2. The company shall be enlitled to recognise an absolute right In the
.bearar for the lime being of any coupons 50 Bdvertised as aforesald for
payment to such amount of dividend on the share warrant whereto the
sald coupon shall’ belong as shall have been as' aforssald declared
pavable upon presentation and delivery of the coupon and the delivery
of such coupen shali be a good discharge to the company accardingly.

13, If any share warrsnt or coupon be worn out or defsced the
directors ‘may, upon the surrender thereol for cancellation, Issue a new
one in its staad. :

14. If any share warrant or coupoh be lost or desiroyed Lhe directors
may, upon the loss or destruction belng established to thelr satlsfactlon
and upon such Indemnity heing given to the company as they shall
think adequate, lssue another share warrant or coupon In lieu thereof,

15. In every case provided for by Articles 13 and 14 a fee of $10.00,
excluslve of all expenses aliending the investigatlon of evidence of loss
or destruction and of an indemnlty to the corporstion, shall be paid te
the company by the persen avalling himseil of those Articles.

16. No person shall as bearsr of a share warrant be entitled to attend
or ‘vote, or exerclse in respect thereof any of the rights of a member,
. at any genersl .meeting of the company, or slgn any requisition .for or
caid in calling any general meeting unless 7 days at least before the day
appointed for the meeting, in the First case, and unless before Lhe
requisition s feft at the offics, In the secend case, he shall have
deposited the shara warrang at the office or such other place as the
directors appoint, together with a statement in writing of his namepand
address, and unless the share warrant shall remaln so depositad untll
‘alter the general mesting, or any adjournment thereaf, shall have been
held, The names of more than one as jolnt holders of a share warrant
shall not be received. .

17. ‘There shall be delivered to the persen so depositing a share
warrant a certificate stating his name and address, and theé number of
shares or the amount of stock represented by the share warrant so
deposited by him and 8 voting card specifying the number of votes
which the warrant so deposited entitlas him to cast at 2 specified
general meetlng. The production of such a voling card »t that
specified general meeting shall entitls the bearer thareof to allend and
vote at that general meeling In the same way es If he were a reglsterad
member of the company In respect of the shares or stocks specifled in
the sald certificata. Upon delivering up the sald certificate to the
company the share warrant In respect .whereof it shall have been given
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shall ba returned, The certlficate may be as follows-

vrtcsssaiiiieses s International Company

No,
This Is to certify that of

has, in accordance with the Articles of the company, deposited the
undermentioned shere warrant In respect of which he Is entitied to
attend the general meating of the company to be hald st

on the + day of 19

Dated this day of 19

Secratary

18, Mo person as bearer of any warrant shall be entitied to exercise
any of lhe rights of a member, save as herelnbefore expressiy provided
In respect of general meetlngs, without producing such warrant and
stating his name and address, and, H and when the directors so
requira, permitting an endorsement to Be made thereon the fact, date,
purpose and consequence of Its production,

19, If the bearar of a shara warrant shall surrender it te be
cancelled, and shall therewith lodges at the office a deciaration in
writing, signed by him, In such form and authentlcatad In such manner
as the directors require, requesting to be reglstered as a member in
respect of the share speclfied In the sald share warrant, and stating in
such declaration his name and address, he shall be entitled to have his
hame enlered as & member In the register of memhers of the company in
respact of the shares specified In the share warrant so surrendersd,

20. Every share warrant shall be transferable by dellvery.

REDEEMABLE SHARES "

21, Subject to the Act, any shares may be redesmable shares and such
shares shzll be llable to be redeemed by ' the company., Until the
directors otherwise rasolve, such shares shall be redeemable upon the
repayment of the amount peaid up thereon. Such shares shall be
classified as redeemabla shares and shall be referrad to as such In any
certificate or warrant ralating to such shares and In the register of
members, '

SHARE CAPITAL AND VARIATION OF RIGHTS '

22, 1if at any time the share capital is divided into diffetent classes of
shares, the rights attached to any class, unless otherwlse provided by
the terms of fssue of the shares of that class, may, whether or not the
company Is being wound up, be varied by special resolution of the
compeny with the consent In writing of the holders of three-fourths of
tha Issued shares of that class, or with the sanction of a8 speacial
resolution passed at a separate general meeting of the holders of the
sheres of the class. To evéry such separate genersl meeting the
provisions of thase Articles rélsting to general maetings shall apply
mutatts mutandis, but so that the necessary quorum shall be 2 persons
8l {east holding or representing by proxy one-third of the issued
shares of the class and so that any holder of shares of the class

_ present In person or by proxy may demand a poll.

23, The rights conferred upon the holders of sheres of any cless
issued with preferred or other special rights shall, unless otherwiss
expressly provided by the terms of Issue of the shares of that class,
be deemed to be wvarled sy the creation or issus of further shares
ranking equally therewith or In priority thereto.
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24. The company may exercise the powsrs of paying commissions of the
kind refarred to In section 49 of the Act provided that the ralte per
centum, or the amount of the commission pald or agreed to be pald,
shall be disclosed in the manner requlred by the Act and the
commisslon shall not exceed the rate of 10 per centum of the price at
‘which Lhe shares In respeclt whereof the sams is paid are Issued or an
amount equal to 10 per centum of that prlcs, as the case may be,
uniess the amount or rate of commission proposed to be pald has at
least 21 days beforé payment been .notifled to all persons entltled to
recalve notices of genaral. meetings and no such person has objected In
writing, Such commission may be satisfled 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 Issue of shares pay
such brokerage as may be lawful,

25. Except as required by law, no person shall be recognised by the
company as holding any share upon any trust, and the company shail
not ba bound by or ha competled In any way to recognise, &ven whan
having notice thereof, any equitable, centingent, fulure or partiasl
Interest in any share or unit of a share or, except only as by those
Articles or by law olherwise provided, any other rights In respeacl of
any share except an absolute right 1o the entlrety thereof in ihe
registered holdar.

26. Every person whose name |ls enterad as a8 member in the register
of members shalli be entitled without payment to receive a certlficate
- under the seal of the company in accordance with the Act but in
‘respect of = share or shares held jolntly by several persons the
company shall not be bound to issua more than one certificate, and
dellvery of a certificate for a share to one of several joint holders shall
be sufficlent dellvery to all such holders,

27. The company shall have a first and paramount llen on every share
for all money, whether presently payable or not, called or payable at a
fixed time in respect of that share, and the company shall also have &
first and paramount lien on all shares registered in the name of a single
person for all money presently payabla by him or his estate to the
wcompany; but the directors may at any time declare any share to be
wholly or in part exempt from the: provisions of this Articlte. The
company lien, If anv. on a share shall extend to all dividends payable
thaereon.

2B. Tha company may safl, In such manner as the directors think fit,
any shares on which the company has 2 llan but no sale shall be made
unless a sum In respect of which the llan exists Is presently payable,
nor until the expiration of 14 days after a notice in writing, stating
and demanding payment of such part of the amount In respect of which
the lien exists as s presantly payable, has been given to the
registerad holder for the time being of the share, or the person
entitled thereto by resson of his dealh or banRruptcy, .

29, To glve effect to any such 3ale the directors may authorise some
‘person to transfer the shares sold to the purchaser thereof, The
purchaser shall be registeread as the holder of the shares comprised in
any such transfer, and he shall not be bound to ssa to the application
of the purchase monay, nor shall s tltla to the shares ba affected by
any irregularity or Invalidity .n the proceedings In reference lo lhe
sale,

30. The proceeds of the sale shall be recaived by thes company sand
applied in payment of such part of the amount In respect of which the
llan exists as Is presently payable, and the residue, If any, shall,
subject to a like lien for sums not presently paysble as exlsted upaon
the shares before the ssle, be paid to the person entitied to the shares
at the date of the sale,



1981-82,Ho. 26 ‘Internaticnal Companies 139

CALLS ON SHARES

31. The direclors may from tima to lima, in respect of shares having a
par value, make calls upon the members In respect of any money unpajd
on thete sheres, whether on account of the nomlnal value of the sharas
or by way of premium, and nul by Lhe condillens of alioiment thereof
made payable at fixed times and each member shall, subject to receiving
at jeast 28 days' nolice specifying Lhe time or times and place of
payment, pay to the corporation at the time.or times and place so
specified the amount callgd on his sHares. A call may be revoked or
postponed as the directors may determine, -

32. A call shall be deemed to have been made at the time when the
resolullon of the directors authorising the call wss passed and may be
required to be pald by Instalments.

33, The Joint holders of- 2 share shall be Jeintly and severally liable 1o
pay all calls In respect thereof.

34. f a sum called In respect of o share Is not pald before or on the
day appolnted for paymenl thereol, the person from whom the sum is
due shall pay Interest on the sum from lhe day appolnted for payment
thereol to the time ef actusl payment al such rate not exceeding ten
per centum per annum as the directors may determine, but the
directors shall be at llberty to walve payment of that Interesl wholly or
tn part, i

35. Any sum which by the terms of Issue of a share becomes payable
on allotment or at any fixed date, whelhar on account of the pominal
value of the share or by way of premlum, shall fol the purposes of
these Articles be deamed to be & call duly made and payable on the
date on which by tha lerms of issue Lhe same becomes payable, and in
case on non-payment all the relavant provisions of these Arlicles as to
payment of Interest and expenses, forfeiture or otherwise shall apply as
If the sum had become payable by virtue of a call duly made and
natified. ' ‘

.36, The directors may, on the Issue of shares, differentiate belween
the holders as to the amount of calls lo be pald and the times of
payment. "o

37. The directors may, If they think fit, receive from any member
willing to advance 1he same all or any part of the money uncalled and
unpald upon any shares held by him, and upon all or any part.of the
money so advanced may, untl the same would, but for the advance
become payable, pay Interest at such rale not exteading, unless ihe
members of the company in general meeling or by writing slgned by
them shall otherwlse direct, ten per cenlum persannum as may ba
agreed upon between Lhe directors and the member paying the sum In
advance.

TRANSFER OF SHARES

38, Subjecl to these Artlcles any member may transfer all or any of
his shares other than bearer shares by Instrument in writing In any’
usual or common form or in any othaer form which the directors may
approve, The Instrument shall be exscuted by or on behalf of both the
transferor and Lhe transferes; and the transferor shall remain the
holder of the shares lransferred unitil the transfer s registered and the
name of the transferee Is entered in the register of members in respect
Lhereof.

.39, The Instrument of transfer must be left for reglistrallon at the
office of the company together with such fee not exceeding $5.00 as the
directors from time to time may require accompanied by the certiflcate ™
of the shares to which It relates and such other evidence as the
direciors may reasonzbly require te show the right of the transferor io -
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make the transfer, and thereupon the company shall subject to the
powers vested in the directors by these Artlclas reaglister the transferes
as & shareholder and relain the Instrument of transfer.

40, The directors may decline to register any transfer of shares on

. which the company has s llen,

TRANSMISSION OF SHARES

|41'. In cass of the death of a member the surviver or survivors whare
the deceasod was a joint holdar, and the legal personal reprasentatives
of the deceased where he was s sole holder, shall be the only persons
recognised by the company as having sny title to.his iftersst in the
shares; but nothing herein contained shall releass the ostate of a
deceasad joint héider {from any lability In respect of any share which
had been Jointly held by him with other parsons.

42, Any person becoming entitled to a share In consequence of the
death, bankruptcy or insolvency ef a member may, upon such evidence

‘being produced as may from time to time properiy be required by the
- directors and subject as  hereinafter provided, elact either to- be

registered himseil »s holder of the share or to have some person

‘nomipated by him registered as the transferee thereof, but the
directors shall, In sither case, have tha same right to decline or

suspend registration as they would have had In the case of a transfer
of the share by that member befora his death, bankruptcy or
insolvency,

43. if the person so becoming entltied slacts to ba registered himself
he shall deliver or send to the compsany a notice in writing signed by
him stating that he 3o slects, If he elects to have another person
registerad he shall testify his electlon by executing to that person »a
transfer of the share, All tha limitatlons, restrictlons and provisions of
these Articles relating to tha right to transfer and the reglstration of
transfers of shares shall be applicabls to any such notice or transfer as

~ aforesald as if the death 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 any shares dies or becomes
bankrupt ar insolvent his personsl representstive or the assignes of his
eslate, as the case may ba, shail, upon the production of such evidence
as may from time to time be properly required by the directors in that
behalf, ba entitled to the same dividends and other advantages, and to
the same rights whether In relation to meetings of the corporatlon, or
te wvoting or otherwise, as the registered holder would have been
enlitled to if he had not disd or become bankrupt or Insolvent; and
where two oOr more persons are |ointly entitled to any share In
consequance of the death of the registered holder they shall, for the

_purposes of these Articles, ba deemed to be joint holders of the shars.

FORFEITURE OF SHARES o

" o 2

45, If a member falls to pay any call or Instalment of a call on the day
appolinted for payment thereof, the directors may, st any time
thereafter . during such time as any part of the call or Instalment
remains unpald, serve a notice on him requiring payment of so much of

Jthe cal{ or Instalment as is unpaid, together with any Interest which

may have accrued,

46. The notica shall name » further day, not esriler than the

expiration of twenty-elght days from the date of service of the notice,

on or befors which the payment requlred by the notlce |s to be made,
and shall state that in the event of non-payment at or before tha time
appointed the shares in respsct of which the call was made will be iiable

“to be forfeited,
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A7. It the raqulrements of any such notice as afdresald are not |

complied with, any shars In respect of which the notlce has bean given
may at any time thereafter, befare the payment reguired by lhe natice
has bean made, be forfeited by a resolution of lha directors to that
effect. Sueh forfeliure shall include all dividends declared In respect
of the forfellted shares and not actually pald before the forfellurs.

48, A forfeited share may ba sold or otherwlse disposed of on such
terms and In such mannel as the directors think it and at sny time
before a sale or disposition the forfeiture may be cencelled on such
larms as the directors think Fit.

48. A person whose shares have been forfelted shall cease to be a
member in respect of the forfeited shares, but shall nolwlthstanding
remaln llable to pay to the company all money which,. st the date of
forfelture, was payable by him to the company in respect of the shares,
together with interast at the rate of ien per centum per annum from the
date of forfelture on the monay for the time being unpald I the
direclors think fit to' enforce paymeant ol such Interest, but his labillty
shall cease to the sxtent that Lhe company receives payment of monay
on respect of the shares.

50, A declaration in writing that the declarant i5 & director or the
secretary of the company, and that a share In the compeny has been
duly forfelted on a date stated In the declarstlon, shall be conclusive
evidence df the facts Lherein stated as agalnst all parsons claiming to
be entitled to the share, .

51. The company may recelve the consideration, If any, given for a
forfeited share on any sale or disposition thereof and may exscute a
transfer aof the share In favour of the person to whom the share is soid
ot disposed of and he shall thereupon be registered as the helder of
the share, and shall not be bound to see to the application of the
purchase money, if any, nor shail his title to the share be affected by
sty Irregularity or lmvalidity In the proceedings In reference o the
forfalture, sale or disposal of the share.

52. Tha provisions of these Artlcles as to forfelture 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 ilme, whether on account of the
nominal value of the share or by way.of premlum as If the same had
been payable by virtue of a call duly made and notlfied.

§3. A company shall not be llabla Lo aceount to the person whose

shares have been forfeited as aforesaid for any consideration received
by it on the sale or other dispositlon of the forfelled shares in excess
of the Ilabltity of that person to the company and the cbmpany shall be
entitted to retain any such excess for its owi 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.

ALTERATION OF CAPITAL
§4. The company may from time to time by special resolution -

(a) increass the share capital by such sum to be divided into
shares of such amount, or may fncrease the number of /ts
shares of no par velue to such number, as the resolution
shall prescribe; and

(b) increase its share capital constituted by shares of no par
© walue by transferring reserves or proflts to the stated
capital, with or without a distributien of shares, any new
shares shall be subject to the sams provisions as to
transfer, transmission and othsrwise as ths shares In the
original caplial. .
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55, The company may, by special resolution -

(a) consolidate and divide afl ar any of Its share capital into

: sheres of larger amount than "Its  existing shares, or
consolidate and reduce the number of the issued shares of
no par value;

(b) increass the number of Its issued ho par value shares
without an Increase of its stated capital;

{c) subdlvide Its existing shares or any of them Into sharus of
smallsr amount than s fixed by Its memorandum;

(d}  convert all of [ts ardinary or prafernnce shara l:apltnl
consisting of shares having 8 par valus |nto stated capital
constituted by shares of no par value;

(e} convert its stated capltal constituted ejther by ordinary or

\ preference shares of no par wvalue |nto share capltaf

consisting of shares having & par value; :

(1) 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 1o take;

(g} reduce its share capital, stated capltal, any capilal
redemption fund or any share premium account In any
manner and with, and sublect to, any Incident authorised,
and consent required, by law;.

(h)_ ‘convert Its isspad preferencd shares into shares which can
be redesmed.

GENERAL MEETINGS

56, Any dlrector may.whenever he thinks fit convena a general
meeting, and general meetings shall be convened on such requisition or
in default may be convened by such requisitionists ag provided hy the
Act, .

57. Subject to the provisions of tha Act and these Articles relating (o
Special resclutions and agreements for shorter nolice, 14 days' notice at
the least, inclusive of the day for which notice Is glven, specifying tha
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 meating urﬁegs a
quorum of membars Is present at the time when the meeting proceeds to
buslness. Save as hereln otherwise provided, 1 member holding more
than 50 per centum of the issued shares giving the right to attend and
vote al general meetings or 2 members present shall be a querum. Faor
the purposes of this Article "member" Includes a person attending as a

. proxy or as representing & company which Is s member or as
representing the committes, trustee or other person having the

" management of the sostate of & person who |s of Unssund mind or whose
person or estate Is llable to be’ dealt with In any way under the faw of
the Cook Islands raftating to mpntstly-disordered persons.

59. I within halt an hour from tha time appointed for the meetllng a
quorum I8 not present, the meeting, If convened Upon tha requisition of
‘Members, shall be ditsolved; in any other case It shall stand adjourned
to the same day in the next weak at the same time and place, or to
such other day and st such other tima and placa as the directors may
determine.
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60. The chalrman, If eny, of the board of directors shall preside as
chalrmen at every gensral meeting of the company or If there is no
such chafrman, or If he is not present wilhin 15 minutes after the time
appolnted for the holding of the meeting or s unwllling to act, the
members present shall elect one of thelr number lo be chalrman. of the
meeting.

61. The chairman may, wlith the consent of any meating at which a
quorum s prasent, and shall If so direcled by the mesting, adjourn the
maeting from time to time shd from plece to place, but no business shall
ba transacted at any adjourned meeting cother than the business ilaft
unfinished at the meeting from which the adjournment took place. When
8 meetlng is adjourned for 30 days or more, notlce o tha adjourned
meeting shall be glven as In the case of an original mesting. Save as
afaresald It shall not be necessary to glve any notica of an adjournment
or of the businass ta be transacled at an adjourned mesting.

62. At any general meeting a resclution put to the vota of the meesting
shall be decided on a show of hands unless a poll |s, before or on the
declaration of the result of the show of hands, demanded by any
member prasent In parson, by representative or by proxy. Unlass a
poll is so demanded a declaration by the chalrman that a resclutlon has
on a show of hands been carried or carried uvnanimously, or by a
particular malority, or lost, snd an entry to that effect In the book
containing Lhe minutes of the procesdings of the company, shall be
conclusive . evidence of the fact without proof of the number or
proportion of the voles recorded in favour of or against the resolution,
The demand for a poll may be withdrawn, )

63. If a poll Is duly demanded ft shall be taken in such manner and
alther at once or after an Interval or sdjournment or otherwise as the
chalrman directs, and the result of the poll shall ba the resolution of
the meeting at which the poll was demanded but a poll demanded on the
election of a chairman or on a question of adiuurnmant shall be taken
forthwith,

B4, In the case of an equsality of votes, whether on a show of hands
or on 8 poll, the chalrman of the meeting &t which the show of hands
takes place or at which the poll iz demanded 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 uote 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 preseat In person or
by representative shall have one vote for each share hs holds.

66. In the case of joint holders the vote of the senior whp tenders a
vote, whether in person or by proxy, shall be accepted to the
excluslon of the wvotes of the other joint holders; and for this purpose
senlority shall be determied by the order In whlch the names stand in
the register of members.

67. A member who 1s of unsound mind or whose persoh or estate Is
Ilabla to be dealt with In any way undar the law relating to
mentally-disordered persons may he represented by and vote, whether °
on a show of hands or on 2 poll, by hils commities or by his trustee or
by such other person as properly has the management of his estate,
- ang  any such commitlee, trustee or other person  may vote by
representative or proxy. : i

68, No member shall be entitied to vots at aﬂy gener-i! maeting uniess
all calls or other sums presantly payable by him in raspect of shares In
the mmpany have been pald,
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69. No objection shall be ralsed to the qualification of any voler except
at the mesting or sdjourned mesting at which the vole objected to is
glven or tendered, and every vole not disallowsd at such mesting shall
be wvalid for all purposes., Any such objaction made In due lime shall
‘be reférred to the chalrman of ths meeting, whose decision shali be
final and conclusive.

70. The instrument appointing A praxy shall be in writing, In the
common of usual form, under the hand of the appolntor or of his
sttorney duly authorised jn writing or, If the appointor is & company,
under seal or under the phand of an officer or attorney duly authorised,
A proxy may. but nead not be » member of the company. The
Instrument appointing 8 proxy shall be 'deamed to coo(nr euthority to
damand or Join In demanding a poll.

71. Where It Is desired to sfford members sn cpportunity of voting for

on against s resclution the Instrumant appointing & praxy shall be in

the followlng form of & form as near thereto &s tlrcumstances admit =
Creeev e e, .. iTtErNAtIONeY Company

la”We, of

. belng a member/members of the abovenamed company, hereby appolnl
of

or, faillng him,

“of 83 my/our proxy to vote for ma/us on
my/our behaif at the genaral mesting of the company to he hald on the
. day ol’
19 , and at any adjournmeant thersof,
' Sighed this day of 19

*n ftavour of

e . . This form is to be usad
. against

the resolutlon

E . * .
. Strike out whichever is rot desired (Unless otherwiss Instructad, the
Lo _proxy may vote as ha thinks fit).

1

72. The instrument appointing a proxy and tha power of attorney or
other authority, If any, undar which it |s signed or a photostst copy of
that power or authority shall be depositad at the office of the company,
or at such other place within the Cook Islands as Is spacified for that
“purpose In the notlce convening. ths mesting, not less than 5 days
before the time for holding the meeting or adjourned meseting at which
the person named In the |pstrument proposss to vote, or, In the csse of
a poll, not less than 5 days befors the time appolnted for the taking of
. ' tha poll, and in default the Instrument of proxy shall not be treatad as
H valld, .
73. A wvote glven In accordance with the terms of sn Instrument of

proxy or attornsy shall bs wvalld notwithstanding the previous death or

unsoundness of mind of the principal or revocation of the Instrumant or

of the authority undsr which the Instrument was esxecuted, or the

transfer of the share In respect of which the instrument is glven, If no

Intimation in writing of such death, unsoundness of mind, revocation or

. tranafer as aforesald has besn received by the company at its office

S befors the commencement of the maellng or adjournad meeting at whlch .
the Instrument Is used.

C 74. The holder of » bearer share shall ba entltled to vole only In
accordance with Article 17,

75. A rasolution In writing contalnegd in the one Instrument or in
several Instruments in jlke form signed by the members, other than
holders of share warrants, holding together more than 75 per centum of
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the wvoting rights of tha shares having wvotlng rights at a general
meating of ithe company of which resolution notice has bean glven In the
manner in which notlces of gemeral meeatings should be given shall he as
valld as a resolutlon or 3 speclal resglution passdd at a general meeling
of the company. . .

DIRECTORS' APPOINTMENT, ETC.

76. The number of the diractors, the namet of the first directors and
the fess, If sny, of thé flrst directors -shall be determined In writing
by the subscribars of the melnerandum or a majority of them.

77. The corporation may fram time to tine by ordlnsfy Fesolution
increase or reduce thea numbar of directors. *

78. The diractors shall hava power at any tlme, -and from time to time,
‘to appoint any person to bq a director, elthar to flll a casusl vacancy
or as an additlon to the existing directers, but so that the total number
of directors shall not at any time exceed the number flxed in
accordance with these Articles. -

79. The company may by ordinary rasolution remowve any director and
may by ordinary resolution appoint anather person in his stead.

80. The remuneration of ths directors may-t€ Tixed or varled by the
company by ordinary resolution and shalt be deemed to accrus from day
to day; the directors may also be pald all travelling, hotef and other
expenses property Incurred by them I[n attending and returning from
meetings of the diraciors or of any committes of the directors or
general meetings of tha company or in conhection with the business of
the company.

81, The diractors shall not be required to hold any shares’ In ths
company. A director may ba a company whather incorporated in the
Cook Islands or eisewhere and may act as such through &
representative or delegate appolnted from time to time by written notlce
fodged with the secretary,

82, The offlce of director £hall become vacant if the director -
Mo

(a} cesses to be a director by virtus of the Act;

(b) . within the Cook islands or elsswhers s adjudged bankrupt
or Insolvent or makes any srrangement or compromiss “with
his treditors generally;

(c) becomas prohlblted from being a director by resson of any
order made under the Act; M

(d) becomes of unsound mind or a person whoie person or estatd
: Is Hable to be dealt with in any way under the law ‘relating
to mentally-diserdared persong; or

(e} resigns his aoffice by natice In writing to Lf\e_ccimpany.
POWERS AND DUTIES OF DIRECTORS

1. 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 such powers ‘of the company as are not,
by the Act or by these Articles, * raquired to be exercised by the
company In genersl mesting, subject, neverthsless, to any of these
Articles and to the provisions of the Act.

84, The directors may exercise all the powers of the cempany to
borrow money and to mortgage or charge Its undertaking, property snd
uncalled capital, or any part thareof, and to issua debenturas and’
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other securitles whether outright or as security fer any debt Hability or
obligation of the company or of any third party. .

85. The directors may exercise all the powers of the company in
relatien to any seal for use outside the Cook Islands and In relation to
branch registers and may provide for the establishment of branches of

" the company cutside tha Cook {slands In accordance with the provisions
of the Act. ’

86. The directors may from time to time by power of attorney. appeint
any company, flrm or person or body of persons to be the attorney or .
attorneys of the company =-in accordance with Sectiorr 29(3) of the Act.

87. Al chedques, promissory notes, drafts, bllls of exchange and other
' hegoltlable Instruments, and all receipts for monay pald to the company,
shall be signed, drawn, accepted, endorsed or otherwlse axecuted, as

the case may be, In such manner as the direclors from tima te tima
i ‘ datermine,

B8. The directors shall cause minutes to be made -

(a) of all appeintments aof officers; i .
(b} of the names of the directors present at all -‘éheell‘ngs of the
company and of the directors; and

{c) eof all proceedings at ali mestings of the company and of the
directors.

"Such minutes shall be signed by the chairman of the meeting at which
Lhe proceedings were held or by the chalrman of the nex! succeeding
meeating.

89. "All resclutions 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 contalning minutes of the meetings of the
company or of the direclors respectively,

PROCEEDINGS OF DIRECTORS

90. The. directors may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think fit, A
direclor may at any time, and the secretary shall on the requisition of
a direclor, summon:a meating of the directors.

91, Subject o these Articles questions arising at any meeting of
directors shall be dacided by a majority of votes and a determination by
a majority of direclors shall for all purposes be deemed a determination ~
of the directors. In case of an equallty of voles the chalrman of the
meeting shall have no second or castin\g vote. ®

92. A director may vote and bs counted In the quorum In raspect of
any contract or proposed contract with the company In which he Is In
any way Interested or on any matter arlsing thereout and no contract
entered Intoc by the company In which a director Is In any way
interested shall by reason thersof be wvoldable and no dirsctor shall ba
{table to account to the company. for any profits reallsed by such
contract or any office of profit held by him by reason of his being 2
-director. |

93. Any director with the approval of the directors may appoint any
person, whather a member of the company or not, to bs an alternate or
substitute director in his place during such period as he thinks fit.
Any person while he so- holds offlce as an aiterpate or substitute
director shall be entitled to nolice of meetings of the directors and to
attend and vote thereat accordingly, and to exercise all the powers of
- the appointor In his plsce, AR alternate or substitute director shall not
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be raqulred to .hold any share qualification, and shall Ipso facto vacate
office if the sppointor wvacates office as » dirsctor or removes the
appeintes from office. Any appointment ar removal under thls Article
shall be effected by nou:u in writing under the' hand of Lhn dlrector
making the same,

94, The quorum necessary for the transsction of the business of tha
directors may be [lixed by the directors; but untli so fixed it shall be
one less than the total number af directors unlass the total number of
directors s (eas than 3, when_.the quorum- shall be afl thes diractors.

95, The directors may act nolwlthstanding sny vacancy in thefr body

or fallure to sppoint the total number of directors fixed by or under’

thess Articles but, If and so long as thelr number |s ldss than the
number fixed by or under these Articles as the necessary quorum of
directors, the directors or director may act for the purpose of
Increasing the numbaer of directors to that number or of summoning a
general meeting of the company, but for no other purposs,

96, The directors may slect a chairman of thelr meetings and determine
the period for which he Is to hold offlce, but if no such thairman is
elected, or If at any meeling the chalrman ls not present within 10
minutes after the time appolnted for holding the meeting, the directors
present may choose one of thslr numbar to be chalrman of the meating.

© 87. The directors may delegate any of thalr powar‘s-‘to commlittees.

cansisting of such member or members of thelr body as they think fit;
any committes so formed shall In the exercise of ths powers  so
delegated conform to any raguiations that may be imposed on it by the

. directors.

98. A committes may elect a chafrman of Its meatings; If no such
chalrman is elacted, or If 8t any meseting the chairman is not present
within 10 minutes aftar the time appointed for holding the mesting, the
members present may choose one of thelr number to be chalrman of the
meeting.

99, A commitiee may meet and adjourn as it lhinks proper. - Questions

.arlsing at any meeting shall be determined by a majority of votes aof the

members present, and in the case of an edusiity of votes the chairman
shall have no second or casting vote.

108, All acts done by any meeting of the directors or of a commitlep of
directors or by any person acting as a director shall, notwithstanding
that .1t 1s discovered that there was some defect In the appolntment of

any such director or person acting as aforesaid, or that they or any of -

them were disqualified or had never been qualified, be as wvalld as If
every such person had been duly appointed and was qualifled to be 2
director.

101. A resolution in writing, signed by all tha directors for the time
being entitled to recelve notice of a meqting of the directors, shall be
as valld and effsctual as If it had been passed at a meeting of the
directors duly convenad and held. Any such resojution may consist of
several documents in Itke form, each signed by one or more directors.

MANAGING DIRECTORS

3 .
102. The directors may from time to time appoint ons or more of their
body to the office of managing dlructor for such period and on such
tarms as they think fit and, subjett to the terms of any agresmant

"~ entered into In any particular case, may revoke any such appointment

but such appointrent shall bs automsticslly detarmined If the appointes
ceases from any cause to be a director,

103. A managing director shall, subject to the terms of any agreement
entered Into in any particular case, recsive such remuneration, whether
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by way of salary, commission or participation on profits, or
partly in one way and partly in another, as the directors may
determine.

104. The directors may entrust to and canfer upon a managing director
any of the powers exercisable by tham upon such terms and conditlons
and with such restriclions as they may think fit, and either collaterally
with or to the exclusion of their own powers, and may from time to time
.revokae, withdraw, alter or vary all or any of those powers.

RESIDENT DIRECTOR

105. The direclors shall appolnt. a restdenl director of the company for
such term and at such remuneration and upon such conditions as the
other directors and the resident directar agres. Any rpsident director
s0 appointed may be removed by the directors, :

RESIDENT SECRETARY

106, The resident sacretary shall, In accordsnce with tha Act, be '
appoinied by \he direclors for such term, and at such remuneration,
and upon such conditlons as the directors and the resident secretary
shall agree, The directors may appoint a general secretary or other

. . secretaries in addition to the rasident secratary and subject te the Act
fix  their respective duties and functions. ANy sacretary may be
removed by the directors subject to the provisions of the Act,

SEAL '

107, The directors shall provide for the safe custody of the seal, which
shall be used only by the authority of the directors or of a commiites
of the dirasctors authorised by the directors In that behalf,” snd évery
‘instrument to which the seal |s affixaed shall be signed by er on behalf
.of a director or by some other person appointed by the directors for
the purpose, The directors shall provide for the safe cyustody of
official seals and for the persons by whom any such seal Is to be
affixed. '

' ACCOUNTS

108. The directors shall cause proper accounting and other records to
be kept and shall distribute coples of balance-sheets as required by the
Act and shall from time to time determine whether and to what extent
and at ‘what times and places and under what conditions or regulations
the accounting and ather 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 dlrector, shall have any right of inspecting any
‘account or book er paper of the company except as conferred by any
wrltten ‘law of authorised by the directors or by the company In general
meating.

, DIVIDENDS AND RESERVES

109. The dirsctors msy declara dividends.

"110. The dirsctors may from time o tims pay to the members such
interim dividends as appear to the dirsctors to be justified by the
profits of the company. . : :

111. No dividend shall be pald otherwise than out of profits and fo
dividend shall bear Interest against ths company.

112. The directors may, befora declaring any dividend, set aside out of
the profits of the company such sums as they think proper as reserves
which shall, at the discretion of the directors, be applicable for any
’burpose to which the profits of ths company tnay 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




1981-82,M0.26 International Companies 149

investments as thg directors may from time to time think Eit.
The directors may also without placing the same to reserve

carry forward any profits which they may think prudent not to
divide.

113. Subject to the rights of parsons, H any, entitled to shares with
speclal rights as to dividend, ali dividends sHall be declared and paid
according to the smounts paid or credited .as pald on the shares in .
respect whersof the dividend Is paid, but no amount pald or credited as
pald on a shere In advance of calts shall ba treated for the purposes of
this Article as pald on the share. Al dividends shall be apportioned
and pald proportionstely t8 the amounts paid or credited as pald on the
shares during any portion or portlons of the period in respect of which
the dividend s pald; but If any share_ Is Issued on terms providing
that it shall rank for dividend as from s particuiar.date that share shall
rank for dividend accordingly. . . )

114. The directors . may deduct from any dividend payabia to &ny
member all sums of -mondy, If any, preasently payable by him to the
cempany on accoutil of calls or otherwise In relztlon te the shares of
Lthe company.

115, Any dividend may be paid wholly or partly by the distribution of
specific assets and In particular of pald-up shares, debentures or
debenture stock of the company or of any other company or in sny one
or more of such ways and, where any difflculty arlses in regard to’
. such distribution, the directors may settle the same as they think
expedient, and fix the wvelue for distributlon of such specific assets or
any part thereof and may determine that cash payments shall be made
to any members upon tha fodting of the value so fixed In order to
adjust the rights of all parties, and may vest any such speclfic assels
in trustees as may seem axpedient to the directors.

116. Any dividend, Interest or other money payable In cash In respect
of registered shares may be pald by chegue or warrant sent through
the post directed to the registered office of the heolder or, In the casa
of jaint holders, to the registered address of that one of tha Joint
halders who Is first named on the register of members or to such
-person and te such addrass as the holder or jolnt Holders may In
writing direct, Every such cheque or warrant shall be made payable to
the order of the person to whom it sent. Any one or more joint
holders may give effectual receipts for any dividends, bonuses or other
money payable in respect of the shares held by them as [oint holders.

PURCHASE OF OWN SHARES

117, Thes company may by aulhoritv of a special resolutign 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 fer the tlme belng standing to the credit of apy of the
company's reserve accounts or to-the credit of the profit and loss
account or otherwise avallable for distribution, and accordingly that:
such sum be set free for distribution amongst the members who would
have been antitled thersto if distributed by way of dividend ahd In the
same; preportion, on condition that the same be not pald in cash but be
applied either in or towards paying up any amounts for the time being
unpaid on any shares held by such members respectively or paying up
_in full unissued shares or debsntures of the company to be allotied and
‘distributed credited as fully paid up to and amongst such members In
the proportion aforasald or partly In the one way and partly In the
other.

118, Whenaver such a resoclution as aforesaid shall have been passed the
directors shall make all appropriations and applications of the undivided
profits rasolved to be capitalised thareb_y, and all sllotments and issuss
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. of fully paid shares or debentures, 4f any, and gene
do all acts and things required to give effect tgerezzflii::all
fu;l power to the directors to make such provision by the issue
of 'fractional certificates or by payment in cash or ptherwise
as they think fit for the case of sharas or debentures becoming
distributable in fractions, and also to authorise any person to -
enter on behalf of all the membera entitled thereto into an
agreement with the company providing for the allotment to them
-respectively, credited as fully pald up, of any further sharcs
or debentures to which they may ba entitled upon such capltalisation,
or, as the c4se may require, for the payment up by the company on
their behalf, by the application thereto of their regpective
- proportione of the profita resolved to be capitalised, of the
amounts or any part of the amounta remaining unpaid on their
existing shares, and any agreement made under such authority
- shall be effective and binding on all such mambers.

NOTICES

120. A notica may bes glven by the company to any membar sither
personally or by sending It by post to him at his registered addreass,
Where a notica Is sent by post, service of tha notice shall ba desmad to
© ba effected by properly asddressing, prepaying and posting, by alrmall
‘if the address Is outside the Cook Islends, a letter containing the
notice and to have been effescted 10 days after the date of |ts posting.

121. A notice may be given by ths tompany to the joint holders of a
share by glving the notice to ths Joint holder first nemed In the
register of members in respect of the shars,

122. A notice may be glven by the company to the persons entitied to a

" shara in consequence of tha death, bankruptey or Insolvency of a
membar by sending it through the post In a prepald letter, by alrmail if
the address is outside tha Cook |slands addressed to them by pame, or
by the title of representatives of the deceased or assignes of the
bankrupt or insolvent or by a like description at the addrass, If any,
_supplied for the purpose by the persons clalming to be so entitled, or,
until such an address has been so supplied, by giving the notice' In
any manner In which the same might have been glven if the death,
bankruptey or insolvency had not sccurred,

123, (1)  Notice of every general meetlng" shall be given in any manner
hereinbeldrs authorised to «

{a) every membear, other than holders of share warrants, axcept
' those members who hava not supplied to the company an
address for the glving of notices to them;

(b) every person entitled to a share, other than a bearer share,

” I consequence of the death, bankruptey or nsolvency of &
member, who but for his death, bankruplcy or Insolvency
would be entitlad to recelve notice of the meatlng; and

{c) the audilor for the time of the company;

{2)  Subject to the provisions of paragraph (3} of this Article,
no other person shall be entitied to recelve notices of general meetings.

{3) 'If pursuant to the terms of Issue theraof there is endorsed
on any share warrant issuad by tha'lcompany a statement that notices of
ganeral meetings of the company shall be advertised In a particular

" manner notices of all genarat mestings shali while any such warrant Is
outstanding aiso be given by advertisement in such manner,

WINDING-UP

124. If the company Is wound up the lhl:;uidator may divide amongst the
members In kind the whole or any part of the assets of the compsany,
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whether they conslst 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 shall be carried out as betweesn the members or
different classes of members, The liquidator may vest the
whole or any part of any such assets, in. trustees pon such
trusts for the benefit of the contributories as the liquidator
thinks fit, but so that no member shall be compelled to accept
any shares or other securities whereon there is any liability.

INDEMNITY

125. Ewvery director, managing diractor, agent, -sudithr, secratary and
other officer. for the tima belng of the company shall bs Indemnified out
of the assats of the company apgalnst any liabllity incurrsd by him in
defarrding sny proceedings, whether civil or criminsl, In which judgment
Is glven In his favour or In which he Is acqultted or in conmnection with
any appllcetion under the Act in which relief It granted to him by the
Court or Reglstrar In respect of any negligence, defsult, breach of
duty or breach of trust.

ALTERATION OF MEMORANDUM

126. The company may, by speclal resolytion, alter the provisions of fts
memorandum of assoclation, including those with respact to the objacts
of the company, In accordance with the procedure specified In Section
19 of the Act,

(Sectlon 57)

TABLE B: TERMS OF DEBENTURE OF A COMPANY

1. This Debenture securés the principal sum shown on Hs faca
payable in dollars.

2. The prlnclbal sum Is payable on dsmand by tha Dsbenture Holder.

3. unti’ repaymant this Debanturs will carry Interest at tha rate (If
gny} shown on the face of this Debenture on the princlpal sum payable . °
yearly, .

4, The company is not entitled to redesm this Debenture without the
Holder's consent, )

5. The provisions of the International Companlss A::t 1982 and of the
Articles of the compsny giving the members or; any class of the members
of the company ths right and power to vote snd to demand a poll shall,
so far as they relate to the company for the period whils this
Psbenture s unredsemed, be vold and of no effect: for any purpose
whatsoever and the provisions contalned in the Act shall apply.

This Act is administered by the Cook Islands ¥onetary Board
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