
NITIJELA OF THE REPUBUC OF THE MARSHALL ISLANDS 

36th CONSTITUTIONAL REGULAR SESSION, 2015 

1 AN ACT 
2 

BILL NO.: 65 
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3 to alllend Title 52 of the Republic of the Marshall Islands Revised Code to. allow fora 
4 corporation's bylaws to establish the number of shares which shall constitute a quorulll at 
5 a meeting of shareholders and to deVelop the current accounting .recordsrequirement in 
6 the Business Corporations Act, Revised Pattner$hip Act, Limited Partnel"ship Act, and 
7 Limited Liability Company Act, in order to ens.ure that all businessentiti.es maintain 
8 accounting records is to a level of detail consistent with the international standard. 
9 

10 
II BE IT ENACTED BY THE NITlJELA OF THE REPUBLIC OF THE MARSHALL ISLANDS: 
12 
13 
14 Section L Short Title 
15 
16 
17 
18 
19 
20 

This Bill may be cited as the ASsociations Law (Consequential Amendment) Act, 2015. 

Section 2. Amendments to the Business Corporations Act 

21 (1) Section 70 of the Marshall Islands Business Corporations Act is hereby amended to read 

22 as follows: 

2~ §70. Quorum of shareholders. 

24 (I) Number constituting quorum. Unless otherwise provided in the articles of incorporation or 

25 bylaws, a majority of shares entitled to vote, represented in person or by proxy, shall constitute a 

26 quorum at a meeting of shareholders, but in no event shall a quorum consist of fewer than one-

27 third of the shares entitled to vote at a meeting, 

28 (2) Withdrawal of shareholders after quorum present. When a quorum is once present to organize 

29 a meeting, it is not broken by the subsequent withdrawal of any shareholders. 
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I (3) Adjournment by less than quorum. The shareholders present may adjourn the meeting despite 

2 the absence of a.quorum. 

3 

4 (2) Section 80 of the Marshall Islands Business Corporations Act is herebyarnendedto read 

5 as follows: 

6. § 80. RequiremenHor keeping accounting records, minutes,and records of shareholders. 

7 (I) Accounting records. Every domestic corporation shall keep. reIlableand complete 

8 accounting records, to include correct and complete hooks and records of account. Accounting 

9 records must be sufficient to correctly explain all transactions enable the financial position of the 

10 corporation to be determined with reasonable accuracy at any time, and. allow financial 

II statements to be prepared. Additionally, every domestic corporaiion shall keep underlying 

12 documentation for accounting records maintained pursuant to this subsection, such as, but not 

13 limited to, invoices and contracts, which. shall reflect all sums of money received and expended 

14 and the matters in respect of which. the receipt and expenditnre takes place; all sales, purchases, 

15 and other transactions; and the asset$ and liabilities of the corporation. A resident domestic 

16 corporation shall keep aU accounting records and underlying documentation as described in this 

17 subsection in the Republic. 

18 (2) Minutes. Every domestic corporation shall keep minutes of all meetings of shareholders, of 

19 actions. taken on consent by shareholders, of all meetings of the board of directors, of actions 

20 taken on consent by directors and of meetings of the executive committee, if any. A resident 

21. domestic corporation shall keep such minutes in the Rep~bIic. 

22 
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Records of shareholders. Every domestic corporation shall keep an up-to-date record 

2 containing the names and addresses of all registered shareholders, the number and class of shares 

3 held by each and the dates when they respectively became the owners of record thereof. In 

4 addition, any such corporation which issues bearer shares subject to the provisions of section 42 

5 of tills Act shall maintain a record of all certifICates issued in bearer form, including the number, 

6 class, and dates of issuance of such certificates. A resident domestic corporation shall keep the 

7 records required to be maintained by this subsection in the RepUblic. 

S (4) Form of records. Any records maintained by a corporation in the regular course of its 

9 business, including its stock ledger, books of account, and minute books, may be kept on, or be 

lOin the fonn of, punch cards, magnetic tape, photographs, microphotographs, or any other 

11 information storage device, provided that the records So kept can be converted into clearly 

12 legible written form within a reasonable time. Any corporation shall so convert any records so 

13 kept upon the request of any person entitled to inspect the same. When records are kept io such 

14 manner, a clearly legibl.e written form produced from the cards, tapes, photographs, 

15 nllcrophotographs, or other infonnation storage device shall be admissible in evidence, and 

16 accepted for all other purposes, to the same extent as an original written record of the same 

17 informlltion would have been, provided the written form accurately portl'ays the record. 

18 (5) Retention period All records required to be kept, retllined, 01' maintained under this 

19 section shall be kept, retained, or maintained tor a minimum of five (5) years. 

20 (6) Failure to maintain records. Any person who knowingly or recklessly fails to keep, 

21 retain, or maintain records as required under this section shall be liable to a fine not exceeding 

22 $5,000, revocation of the corporation'S articles of incorporation and dissolution, or both. 
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I Section3. Amendment to the Revised Partnership Act 

2 

3 (1) Section 37 of the Mw;shall Islands Revised Partnership Act is hereby amended to read as 

4 follows: 
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(1) 

Requirement for keeping acconnting records, minutes, and records of partners; 

partner's rights and duties with respect to information. 

Requir(fment for keeping accounting records, minutes, and records of partners 

(a) Accounting records_ Every domestic partnership shall keep reliable and complete 

aQCounting records, to include correct and complete books and records of account. 

Accounting records must be sufficient to correctly expl;rin all transactions, enable 

the [mancial position of the partnership to be determined with reasonable 

accuracy at any time, and allow financial statements to be prepared. Additionally, 

every domestic partnership shall keep underlying documentation for accounting 

records maintained purSU!lllt to this subsection, such as, but not liIllited to, 

invoic~ and contracts, which shall reflect all sums of money received and 

expended and the matters in respect of which the receipt and expenditure takes 

place; all sales, purchases, and other transactions; and the assets and liabilities of 

the partnership. A resident domestic partnership shall keep all accounting records 

and underlying documentation as described in this subsection in the RepUblic. 

(b) Minuttis. Every domestic partnership shall keep minutes of all meetings of 

partners and of actions taken on consent by partners. A resident domestic 

partnership shall keep such rninutesin the Republic. 
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(c) Records of partners. Every domestic partnership shall keep an up-lo-date record 

containing the names and addresses of all partners. A resident domestic 

partnership shall keep the records required to be maintained by this subsection in 

the Republic. 

(d) Form of records. Any records maintained by a domestic partnership in the 

re~lar course of its business, including its record of partners, books of account; 

and minute bo<lks, may be kept on, or be in the form <If, punch cards, magnetic 

tape, ph<lt<lgraphs, microphotographs, or any other information storage device, 

provided that the records so kept can be converted into clearly legible written 

form within a reasonable time. Any domestic partnership shall convert any 

records so kept upon the request of any person entitled to inspect such records. 

When records are kept in such manner, a clearly legible written form prm!uced 

from the cards, tapes, photographs, microphotographs, or other information 

storage device shall be admissible in e,!idence, and accepted for aU other 

purposes, to the same extent as an original written record ofthe same information 

would have been, provided the written form accurately portrays the reqord. 

(c) Retention period. All records required to be kept, retained, or maintained under 

this section shall be kept, retained, or maintained for a minimum of five (5) years. 

(:I) Failure 10 maintain records. Any person who knowingly or recklessly fails to 

keep, retain, and maintain records. as required under this section shaH be liable to 

a tine. not exceeding $5,000, cancellation of the certiticate of partnership, or both. 

Partner's rights and duties with respect to information. 
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Each partner and the partnership shall provide partners, former partners and the 

legal representative of a deceased partner or partner under a legal disability and 

their agents and attorneys, access to the books and records of the partnership and 

other information concerning the partnership's business and affairs (in the case of 

former partners, only with respect to the period during which they were partners) 

upon reasonable demand, for any purpose reasonably related to the partner's 

interest as a partner in the partnership. The right of access shall include access to: 

(i) true and full information regarding the status of the business and financial 

condition of the partnership; 

(ii) promptly after becoming available, a copy of the partnership's financial 

statements or tax filings, if applicable, for each year; 

(iii) a current list of the name and last known business, residence or mailing 

address of each partner; 

(iv) a copy of any certificate and written partnership agreement and all 

amendments thereto, together \\Iith executed copies of any written powers 

of attorney pursuant to which the certificate or the partnership agreement 

and any amendments thereto have been. executed; 

(v) true and full information regarding the amount of cash and a description 

and statement of the agreed value of any other property or services 

contributed by each partner and which each partner has agreed to 

contribute in the future, and the date on which each partner became a 

partner; and 

6 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

BILL NO.: 65 

p.I.-. '2.0\$ -I./C> ---------- ................... - -----------'--'-=-'-----=-'-""---'-

(b) 

(e) 

Cd) 

(vi) other information regarding the affairs of the partnership as is just and 

reasonable. The right of access includes the right to examine and make 

extracts from books and rec.ords and .other information concerning the 

partnership's business and affairs. The partnership agreement may provide 

for, and in the absence .of suchprovisi.on in the partnership agreement, the 

partnership .or the partner from whom access is sought may impoS!'l, 

reasonable standards (including standards governing what informati.on and 

documents are t.o be furnished at what time and l.ocati.on .and at whose 

expense) with respect t.o exercise of the right .of access. 

A partnership agreement may provide that the partnership shall have the right to 

keep confidential from partners for such period of time as the paiinership deem.s 

reasonable, any information which the partnership reasonably believes to be in the 

nature of trade secrets.or .other inf.ormati.on the discl.osure .of which the partnership 

in good faith believes is not in the best interest ofthe partnership or c.ould damage 

the part!).crship or its business or affairs or which the partnership is required by 

law .or by agreement with a third party t.o keep confidential. 

A partnership and its partners may maintain the b.ooks and records and other 

information concerning the partnership in other than a written fOIDl if such form is 

capable of conversion into written form within a reasonable time. 

Any demand hy a partner under this section shall be in writing and shall state the 

purpose of such demand. 
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Any action to enforce any right arising under this section may be brought in the 

High Court. If the partnership or a partner refuses to pennit access as described in 

subsection (2)(a) of this section or do!lS not reply to a demand that has been made 

within five (5) business days after the demand has been made, the demanding 

partner, fonner partner, or legal representative of a deceased partner or partner 

under a legal disability may apply to the High Court for an order to compel such 

discIosure. The High Court is hereby vested with jurisdiction to determine 

whether or not the person making the demand is entitled to the books and records 

or other intonnation concerning the partnership's business and affairs sought. The 

High Court may summarily order the p'drtnership or partner to pennit the 

demanding partner, former partner or legal representative of a deceased partner Or 

partner under a legal disability and their agents and attorneys to provide access to 

the infonnation described in subsection (2)(a) of tnis section and to make copies 

Of extracts therefrom; or the High Court may summarily order the partnership ot 

partner to furnish to the demanding partner, former partner or legal representative 

of a deceased partner or partner under a legal disability and their .agents and 

attorneys the information described in subsection (2)(a) of this section on the 

condition tnat the partner, former partner or legal representative of a deceased 

partner or partner under a legal disability first pay to the partnership or to the 

partner from whom access is sought the reasonable cost of obtaining and 

furnishing sucn intormation and on such other conditions as Ine High Court 

deems appropriate. When a demanding partner, fonner partner or legal 
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representative of a deceased partner or partner under a legal disability seeks 10 

obtain access to information described in subsection (2)(a) of this section, the 

demanding partner, former partner or legal representative of a deceased partoer or 

partner under a .legal disability shall first establish (a) that the demanding partner, 

former partner or legal representative of a deceased partner or partner under a 

legal disability has complied with the proviSions of this section respecting the 

form and manner ofmaldng demand fOr obtaining access to such information and 

(b) that the information the demanding partner, former partner or legal 

representative of a deceased partner or partoer under a legal disability seeks is 

reasonably related to the partner's interest as a parmer in the partnership. The 

High Court may, in. its discretion, prescribe any limitations or conditions with 

reference to the access to information, or award such other or further relief as the 

High Court may deem just and proper. 

The rights of a parmer to obtain information as provided in this section may be 

restricted in an original partnership agreement orin any subsequent amendment 

approved or adopted by all of the partners and in compliance with any applicable 

requirements of the partnership agreement. 

Amendment to the Limited Partnership Act 

20 (1) Section 32 of the Marshall Islands Limited Partoership Act is hereby amended to read as 

21 follows: 
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Requirement for keeping accounting records, minutes, and records of partners; 

access to and confidentiality of information. 

Requirement for keeping accounting records, minutes, and records of partners. 

(a) Accounting Records. Every domestic limited partnership shall keep reliable and 

complete accounting records, to include correct and complete books and records 

of account. Accounting records must be sufficient to correctly explain all 

transactions, enable the financial position of the limited partnership to be 

determined with reasonable accuracy at any time, and allow financial statements 

to be prepared. Additionally, every domestic limited partnership shall keep 

underlying documentation for accounting records mail1tained pursuant to this 

subsection, such as, but not limited to, Invoices and contracts, which shall reflect 

all sums of money received and expended and the matters in respect of which the 

receipt and expenditure takes place; all sales, purchases, and other transactions; 

and the assets 'and liabilities of the limited partnership. A resident domestic 

limited Pl'lrtnership shall keep all accounting records l'\lld underlying 

documentation as described in this subsection in the Republic. 

(b) Minutes. Every domestic limited partnership shall keep minutes of all meetings of 

partners and of actions taken on consent by partners. A resident domestic limited 

partnership shall keep such minutes in the Republic. 

(c) Records of partners. Every domestic limited partnership shall keep an up-to-date 

record containing the names and addresses of all partners. A resident domestic 
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limited partnership shall keep the records required to be maintained by this 

subsection in the Republic. 

(d) Form of r(1cord$. Any re.cords. maintained by a limited partnership in the regular 

cqurse of its business, including its record of partners, books of account, and 

minute books, may be kept on,. or be in the form of, punch cards,. magnetic tape, 

photographs, micrt)photographg, or any other inl"ormation storage device, 

provided that the records so kept can be converted into clearly legible written 

form within a reasonable time. Any limited partnership shail so convert any 

records. so kept upon the request of any person entitled to inspect such records. 

When records <\l:e kept in such manner, a dearly legible written form produced 

from the cards, tapes, photographs, micrqphotographs, or other informaiion 

storage device shall be admissible in evidence, and accepted for all other 

purposes, to the same extent as an original written record of the same information 

would have been, provided the written form accurately portrays the record. 

(e) Retention period. All records required to be kept, retained, or mainta,ined under 

this section shall be kept, retained, or maintained f()r a minimum of five (5) years. 

(f) Failure to maintain records. Any person who knowingly or recklessly fails to 

keep, retain. and maintain records as required under this section shail be. liable to 

a fine notex-ceeding $5;000, canc.ellation.ofthe certificate of limited partnership, 

or both. 

Access to and confidentiality of information. 

11 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

(a) 

BILL NO.: 65 

:Po \... '1OIS -'to 

Each limited partner has the right, subject to such reasonable standards (including 

standards governing what information and documents are to be furnished, at what 

time and location and at whose expense) as may be set forth in the partnership 

agreement or otherwise established by the general partners, to obtain from the 

general partners from lime to time upon reasonable demand for any purpose 

reasonably related to the limited partner's interest as a limited partner: 

(i) true and full information regarding the status of the business and financial 

condition of the limited partnership; 

(ii) promptly after becoming available, a copy of the limited partnership's 

financial statements or income tax returns, if applicable, for each year; 

(iii) a current list of the name and last known business, residence or mailing 

address of each partner; 

(iv) a copy of any wrinenpartnership agreement and certificate of limited 

partnership and all amendments thereto, together with executed copies of 

any written powers of attorney pursuant to which the partnership 

agreement and any certificate and all amendments tbereto have been 

executed; 

(v) true and full information regarding the amount of cash and a description 

and statement of the agreed value of any other property or services 

contributed. by each partner and which each partner has agreed to 

contribme in the future, and the date on which each became a partner; and 

12 
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(vi) other infonnation regarding the affairs of the limited partnership as is just 

and re!!Sonable. 

A general partner shall have the right to keep confidential from limited partners 

for· such period of time as the general partner deems reasonable, any infonnatiort 

which the general partner reasonably believes to be in the nature of trade secrets 

or other information the disdos.lire of which the general partner in good faith 

believes is not in the best interest of the limited partnership or could damage the 

limited partnership or its business or which the limited partnership is required by 

law Or by agreement with a third party to keep confidential. 

A limited partnership may maintainits.records in other than a written fonn if such 

fonn iscapab\e of conversion into written form within a reasonable time. 

Any demanG under this section shall be In writing and shall state the purpose of 

such demand. 

Any action to enforce any right arising under this section shall be brought in the 

High Court. If a general partner refuses to permit a limiteG partner to obtain from 

the general partner the information describedin subsection (2)(a) of this sectiOn or 

does not reply to the demand that has been made within five (5) business days 

after the demand has been maGe. the limited partner may apply to thEl High Court 

fat an order to. COinpel such disclosure. The High Court is hereby vested with 

exclusive jurisdiction to determine whether or not the person seeking such 

infonnation is entitled to the infonnatiott sought. The High Court may summarily 

order the genera.l partner to permit the limited partner to obtain the information 

13 
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described ill subsection (2)(a) of this section and to make copies or absiracts 

therefrom, or the High Court may summarily order the general partner to furnish 

to the limited partner the information described in subse.ction (2)(a) ofthis section 

on the condition that the limited partner first pay to the limited partnership the 

reasonable cost of obtaining and furnishing such information .and on snch othe.r 

conditions. as the High Court deems appropriate. When a limited partner seeks to 

obtain the information described in subsection (2)(a) of this section, the limited 

partner shall first establish (a) that the .limited p&tner has complied with the 

provisions of this section respecting the form and manner of making demand for 

obtaining such information, and (b) that the information the limited partner seeks 

is reasonably related to the limited partner's interest as a limited partner. The High 

Court may, in its discretion, prescribe any limitations or conditions with reference 

to the obtaining of information, or award such other or further relief as the High 

Court may deem just and proper. The High Court may order books, documents 

and records, pertinent extracts therefrom, or duly authenticated copies thereof, to 

be brought and kept in the Marshall Islands upon such terms and conditions as the 

order may prescribe. 

The rights of a limited partner to obtain information as provided in this section 

may be restricted in an original partnership agreement or in any subsequent 

amendment approved or adopted by all of the partners and in compliance with any 

applicable requirements of the partnership agreement. The provisions of this 

subsection shall not be construed to limit the ability to impose restrictions on the 

14 
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rights of a limited partner to obtain information by any other means permitted 

under this section. 

3 Section 5. Amendment to the Limited Liability Company Act 

4 

5 (l) Section 22 of the Marshall Islands Limited Liability Company Act is hereby amended to 

6 read as follows: 

7 §22. Requirement for keeping accounting records, minutes, and records of members; 

8 access to and confidentiality of information. 
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(1) Requirement for accounting records. mirrutes, and records. of members. 

(a) Accounting records. Every domestic limited liability company shall keep reliable 

and complete accounting records, to include correct and complete books and 

records of account. Accounting records must be sufficient to correctly explain all 

transactions, enable the financial position of the limited liability company to be 

determined. with reasonable accuracy at any time, and allow financial statements 

to be prepared. Additionally, every domestic limited liabi.lity company shall keep 

underlying documentation for accounting records maintained pursuant to this 

subsection, such as, but not limited lO, invoices and contracts, which shall reflect 

all sums of money received and expended and the matters in respe.ct of which the 

receipt and expenditure takes place; all sales, purchases, and other transactions; 

and the assets and liabilities of the limited liability company_ A resident domestic 

limited liability company shall keep all accounting records and underlying 

documentation as described in this subsection in the Republic. 
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Minutes. Every <lomestic limited liability company shall keep minutes of all 

meetings of members, of actions taken on consent by members, of all meetings of 

the managers, and of actions taken on consent by managers. A resident domestic 

limited liabilitycpmpany shall keep such minutes in the Republic. 

Records of members. Every domestic limited liability company shall keep an up­

to-date record containing the. names and addresses of all members, A resident 

domestic limited liability ~ompany shall keep the records required to be 

maintained by this subsection in the Republic. 

Form of records. Any recordS maintained by a limited liability company in the 

regular course of its business, including its record of members, books of account, 

and minute· bouks, may be kept on, or be in the form of, punch cards, magnetic 

tape, photographs, microphotographs, or any other informatiun storage device, 

provided that the. records so kept can be converted into cl~ly legible written 

form within a reaSonable time. Any limite<l liability company shall so convert any 

records so kept upon the request of any person entitled to inspect such records. 

When records are kept in such manner, a clearly legible written form produced 

from the cards, tap¢s, photographs, microphotographs, or othet information 

storage device shall be admissible in evidence, and accepted for all other 

purposes, to the. same extent as an original written record of the same information 

would have been, provided the written form accurately portrays the record. 

Re tention period. All records required to be kept, retained, or maintained under 

this section shall be kept, retained, or maintained for a minimum of five (5) years. 
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(2) 

(f) Fqilwe to maintain records. Any person who knowingly or recklessly fails to 

keep, retain, and maintain records as required under this section shall be liable to 

a fine not exceeding $5,000, cancellation of the certificate of formation, or both. 

Access to and corifldentiality o/i1!fOrmation. 

(a) Each member of a limited liability company has the right, subject to such 

reasonable standards (including standards governing what information and 

documents are to be furnished at what time and .location and at whose expense) as 

may be set forth in a limited liability company agreement or otherwise established 

by the manager or, if there is no manager,~ then by the members, to obtain from 

the limited liability company from time to time upon reasonable demand for any 

purpose reasonooly related to the member's interest as a member of the limited 

liability company: 

(i) tme and full information regarding the status of the business and financial 

condition ofthe limited liability company; 

(iJ) a CUlTent list of the name and last known business, residence or mailing 

address of each member and manager; 

(iii) a copy of any written limited liability company agreement and certificate 

of formation and amendments thereto, together with executed copies of 

any written powers of attorney pursuant to which the limited liability 

company agreement and any certificate and aU amendments thereto have 

been executed; 
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(iv) true and full inf.onnati.on regarding the lUh.ount .of cash and a descripti.on 

2 and statement of the agreed value of any other pr.operty .or services 

3 contributed by each member and which each member has agreed to 

4 c.ontribute in the future. and the date .on which each became a member; 
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(d) 

(e) 

(v) 

and 

other informati.on regarding the affairs .of the limited li!\bility company as 

isjust and reasonable. 

Each manager shall have the right to examine all of the informati.on described in 

subsection (a) of this section for a purpoSe reasonably rel!\ted to hisp.ositi.on as a 

manager. 

The manager .of a limited liability c.ompanyshal\ have the right to keep 

confidential fr.om the members, for each peri.od of time as the manager deems 

reasonable, any information which the manager reasonably believes to be in the 

nature of trade secrets or .other information the disclosure of which the manager in 

g.ood faith believes is not in the best interest .of the limited liability company or 

could damage the limited Iiabilityc.ompany or its business .or which the limited 

liability company is requireq by law or by agreement with a third party· to keep 

c.onfidential. 

A lin:tited liability company may maintain its rec.ords in .other than a written f.orm 

if such f.onn is capable .of conversion int.o writt¢n f.orm within. a reas.onable time. 

Any demand by a member under this section shall be in writing and shall state the 

purp.ose of such demand. 
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3 Section 6. 

BILL NO.: 65 

p. L. '2ols - Lto 

Any action to enforce any right arising under this section shall be brought in the 

High Court of the Republic. 

Effective Date 

4 This Bill, and all Acts contained herein, shall take effect in accordance with the 

5 Constitution and the Rules of Procedures of the. Nitijela. 

6 

7 CERTIFICATE 

8 I hereby certify: 

9 I. 

10 

II 2. 

12 

13 

14 

That Nitijela Bill No: 65 was passed by the Nitijela of the RepUblic of the 

Marshall Islands Oil the 1'ffl day of Ja1'1Uar'-l ,2015; and 
r 

That I am satisfied that Nitijela Bill No: 65 was passed in accordance with the 

relevant prOVisions of the Constitution of the Republic of the Mlltshalllsiands and 

the Rules of Procedures of the Nitijela. 

15 r hereby place my signature before the Clerk this 3()111 day of:rCt!lW'\.Y-~ ,2015. 

16 

17 
18 
19 
.20 
21 
22 
23 

24 

Attest: 

19 

T~ 
Clerk 
Nitijela of the Mlltshall Islands 




