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CHAPTER 175
COMPANIES

ARRANGEMENT OF SECTIONS
SECTION
1. SHORT TITLE

2, INTERPRETATION

PArRT 1

INCORPORATION OF COMPANIES AND MATTERS INCIDENTAL
THERETO
Memorandum of Association
3. MODE OF FORMING INCORPORATED COMPANY
4. REQUIREMENTS WITH RESPECT TO MEMORANDUM
5. STAMP AND SIGNATURE OF MEMORANDUM
6. RESTRICTION ON ALTERATION OF MEMORANDUM

7. MODE 1N WHICH AND EXTENT TO WHICH GBIECTS OF COMPANY MAY BE ALTERED

Articles of Association
R. ARTICLES PRESCRIBIN-G RULES FOR COMPANIES
9. RULES REQUIRED IN CASE OF COMPANY LIMITED BY GUARANTEE
10. ADOPTION AND APPLICATION OF T;ABLE A
Ll' PRINTLNG, STAMP, AND SIGNATURE OF ARTlCL_Es

12, ALTERATION OF ARTICLES BY SPECIAL RESOLUTION

Form of Memorandum and Articles

13. STATUTORY FORMS OF MEMORANDUM AND ARTICLES

Registration
14. REGISTRATION OF MEMORANDUM AND ARTICLES
15, CERTIFICATE OF INCORPORATION
16. EFFECT OF INCORPORATION

17. CONCLUSIVENESS OF CERTIFICATE OF INCORPORATION
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SECTION

FProvisions with respect to names of Companies

18. UNDESIRABLE NAMES
19. CHANGE OF NAME

20. POWER TG DISPE] H ""LIMITE] AME OF CH, 'HER
. NSE WIT D" IN NAME O ARITAB
N E AND O

General Provisions with respect to Memorandum and Articles

21. EFFECT OF MEMORANDUM AND ARTICLES

ROVISTH AS RA] TIC F COMPANIES I ED BY
22. P VISION TO MEMORANDUM AND AR’ LES O O S LIM
I

23. ALTERATIONS IN MEMORANDUM OR ARTICLES INCREASING LIABILITY TO CONTRIBUTE
TG SHARE CAPITAL NOT TO BIND EXISTING MEMBERS WITHOUT CONSENT

24. POWER TO ALTER CONDITIONS IN M
. EMORANDUM WHICH COULD HAVE BEEN
CONTAINED IN ARTICLES

25. COPIES OF MEMORANDUM AND ARTICLES TO BE GIVEN TO MEMBERS

26, ISSUED CGPIES OF MEMORANDUM TQ EMBODY ALTERATIONS

Membership of Company

27. DEFINITION OF MEMBER

28, MEMBERSHIP OF HOLDING COMPANY

Private Companies
29. MEANING OF ‘‘PRIVATE COMPANY'’

30. CONSEQUENCES OF DEFAULT IN COMPLYING WITH CONDITIONS CONSTITUTING A

COMPANY A PRIVATE COMPANY
L

31, STATEMENT IN [iEU OF PROSPECTU
. S TO BE DELIVERED TO REGISTRAR BY
CEASING TO BE PRIVATE COMPANY COMPANY O

Reduction of Number of Members below Legal Minimum

32. MEMBERS SEVERALLY LIABLE FOR DEBTS WHERE BUSINESS CARRIED ON WITH FEWER
THAN SEVEN, OR IN CASE OF PRIVATE COMPANY TWG, MEMBERS

Contracts, etc.
33. FORM OF CONTRACTS
34. BILLS OF P}_(pl—gg_NGﬁ .AND PROMISSORY NOTES
35. EXECUTION OF DEEDS ABROAD

36. POWER FOR COMPANY TG HAVE OFFICIAL SEAL FOR USE ABROAD

Authentication of Documents

37, AUTHENTICATION OF DOCUMENTS
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SECTION

ParT IT

SHARE CAPITAL AND DEBENTURES

Prospectus
38, DATING OF PROSPECTUS
19, MATTERS TO BE STATED AND REPORTS TO BE SET OUT IN PROSPECTUS
A0). BXPERT’S CONSENT TO ISSUE OF PROSPECTUS CONTAINING STATEMENT BY HIM
41. REGISTRATION OF PROSPECTUS

472. RESTRICTION ON ALTERATION OF TERMS IN PROSPECTUS OR STATEMENT IN LIEU OF
PROSPECTUS

43, CIvIL LIABILITY FOR MISSTATEMENTS IN PROSPECTUS
44, CRIMINAL LIABILITY FOR MISSTATEMENTS IN PROSPECTUS

45. DOCUMENT CONTAINING OFFER OF SHARES OR DEBENTURES FOR SALE TO BE DEEMED
PROSPECTUS

46, INTERPRETATION OF PROVISIONS RELATING TO PROSPECTUSES

Allotment
47. PROHIBITION OF ALLOTMENT UNLESS MINIMUM SUBSCRIPTION RECEIVED

48. PROHIBITION OF ALLOTMENT IN CERTAIN CASES UNLESS STATEMENT IN LIEU CF
PROSPECTUS DELIVERED TO REGISTRAR

49, EFFECT OF IRREGULAR ALLOTMENT
50), APPLICATIONS FOR AND ALLOTMENT OF, SHARES AND DEBENTURES

51. RETURN AS TQ ALLOTMENTS

Commissions and Discounts, elc

572. POWER TO PAY CERTAIN COMMISSIONS, AND PROHIBITION OF PAYMENT OF ALL OTHER
COMMISSIONS, DISCOUNTS, ETC

53. PROHIBITION OF PROVISION OF FINANCIAL ASSISTANCE BY COMPANY FOR PURCHASE OF
OR SUBSCRIPTION FOR ITS OWN OR IT§ HOLDING COMPANY'S SHARES

Construction of References to offering Shares or Debentures to the Public

54. CONSTRUCTION OF REFERENCES TO OFFERING SHARES OR DEBENTURES TO THE PUBLIC

Issue of Shares at Premium and Discount and Redeemable Preference Shares
55, APPLICATION OF PREMIUMS RECEIVED ON ISSUE OF SHARES
56. POWER TO ISSUE SHARES AT A DISCOUNT

57. POWER TO ISSUE REDEEMABLE PREFERENCE SHARES
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SECTION

Miscellaneous Provisions as 1o Share Capital
58. POWER OF COMPANY TO ARRANGE FOR DIFFERENT AMOUNTS BEING PAID ON SHARES
59. RESERVE LIABILITY OF COMPANY
G0. POWER OF COMPANY LIMITED BY SHARES TO ALTER ITS SHARE CAPITAL

61 NOTICE TO REGISTRAR OF C LI F SH v N
. NO T F CONSOLIDATION OF §
ARE CAPITAL, CONVERSION OF SHARES

N
62. NOTICE OF INCREASE OF SHARE CAPITAL

63. POWER OF COMPANY TG PAY INTEREST QUT OF CAPITAL IN CERTAIN CASES

Reduction of Share Capital
64. SPECIAL RESOLUTION FOR REDUCTION OF SHARE CAPITAL

65. APPLICATION TG COURT
. FOR CONFIRMING ORTER, OBJECTION:
S BY CRED)
SETTLEMENT OF LIST OF OBJECTING CREDITORS ORS, AND

66. ORDER CONFIRMING REDUCTION AND POWERS OF COURT ON MAKING SUCH ORDER
67. REGISTRATION OF ORDER AND MINUTE OF REDUCTION
68. LIABILITY OF MEMBERS IN RESPECT OF REDUCED SHARES

69. PENALTY FOR CONCEALING NAME OF CREDITOR, ETC

Variation of Shareholders’ Rights

/0. RIGHTS OF HOLDERS OF SPECIAL CLASSES OF SHARES

Transfer of Shares and Debentures, Evidence of Title, etc
71. NATURE OF SHARES
72. NUMBERING OF SHARES

3 ANSFER NOT TO BE REGISTERE! C RO ON OF F
73. Tr 0 GISTERED EXCEPT ON P
; DUCTION INSTRUMENT O

74. TRANSFER BY PERSONAI‘, REPRESENTATIVE

75, REGISTRATION OF TRANSFER AT REQUEST OF TRANSFEROR

76. NOTICE OF REFUSAL TO REGISTER TRANSFER

7. CERTIFICAT{O]_\I OF TRANSFERS,

78. DUTIES OF COMPANY WITH RESPECT TG ISSUE OF CERTIFICATES
79. CERTIFICATE Tg-ﬁE EVIDENCE OF TITLE

80. EVIDENCE OF GRANT OF PROBATE

81. ISSUE AND EFFECT OF SHARE WARRANTS TO BEARER

82, PEN§LTY FOR PERSONATION OF SHAREHOLDER
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SECTION
Special Provisions as fo Debentures

83, REGISTER OF DEBENTURE HOLDERS

84. RIGHTS OF INSPECTION OF REGISTER OF DEBENTURE HOLDERS AND TQ COPIES OF
REGISTER AND TRUST DEED

85. LIABILITY OF TRUSTEES FOR DEBENTURE HOLDERS
86, PERPETUAL DEBENTURES

87, POWER TO RE-ISSUE REDEEMED DEBENTURES. [N CERTAIN CASES
88. SpECIFIC PERFORMANCE dF CONTRACTS TO TAKE UP DEBENTURES

89, PAYMENT OF CERTAIN DEBTS AND OF ASSETS SUBIECT TO FLOATING CHARGE IN
PRICRITY TO CLAIMS UNDER THE CHARGE .

Paxr 111
CHARGES AND MORTGAGES

Registration of Charges and Recording of Morigages

90. REGISTRATION OF CHARGES CREATED BY COMPANIES REGISTERED IN SOLOMON
ISLANDS

0], DUTY OF COMPANY WITH REGARD TO CHARGES AND MORTGAGES CREATED BY
COMPANY

92, DUTY OF COMPANY TO REGISTER CHARGES EXISTING ON PROPERTY ACQUIRED
93, REGISTER OF CHARGES TO BE KEPT BY REGISTRAR OF COMPANIES

94, ENDORSEMENT OF CERTIFICATE OF REGISTRATION ON DEBENTURES

G5 ENTRIES OF SATISFACTION AND I;ELEASE OF PROPERTY FROM CHARGE

96, RECTIFICATION OF REGISTER OF CHARGES OR RECORD OF MORTGAGES

97. REGISTRATION OF ENFORCEMENT OF SECURITY

Provisions as to Company’s Register of Charges and of Book of Mortgages
and as fo Copies of Instruments creating Charges and Morigages

98. COPIES OF INSTRUMENTS CREATING CHARGES AND MORTGAGES TO BE KEPT BY
COMPANY

99, C'OMPANY’S REGISTER OF CHARGES AND BOOK, OF MORTGAGES
[00. RIGHT TO INSPECT

Application of Part I to Companies incorporated outside Solomon Islands

101. APPLICATION OF PART Il TO CHARGES AND MORTGAGES CREATED ETC., BY COMPANY
INCORPORATED OUTSIDE SCLOMON ISLANDS
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SECTION

PART IV
MANAGEMENT AND ADMINISTRATION

Registered Office and Name

102. REGISTERED GFFICE OF COMPANY

103. PUBLICATION OF NAME BY COMPANY

Restrictions on Commencement of Business

104. RESTRICTIONS ON COMMENCEMENT QF BUSINESS

Register of Members

105. REGISTER OF MEMEERS

106. INDEX OF MEMBERS

107. ProvISIONS AS TO ENTRIES IN REGISTER TN RELATION TO SHARE WARRANTS
108. INsPECTION o;: REGISTER AND INDEX

109. CoNSEQUENCES OF FAILURE TG COMPLY WITH REQUIREMENTS AS TO REGISTER OWING
TO AGENT’S DEFAULT -

110, POWER TO CLOSE REGISTER
111. POWER OF COURT TO RECTIFY REGISTER
112, TRUSTS NOT TO BE ENTERED ON REGISTER IN SOLOMON ISLANDS

113. REGISTER TO BE EVIDENCE

Branch Register
114. POWER FOR COMPANY TO KEEP BRANCH REGISTER
115, REGULATIONS AS TO BRANCH REGISTER
116. STAMP DUTIES IN CASE OF SHARES REGISTERED IN BRANCH REGISTERS

[17. PROVISIONS AS TO BRANCH REGISTERS OF DOMINION COMPANIES KEPT IN SOoLOoMON
IsLaNDS

Annual Return
118. ANNUAL RETURN O BE MADE BY COMPANY HAVING A SHARE CAPITAL
119, ANNDAL RETURN TO BE MADE BY COMPANY NOT HAVING A SHARE CAPITAL
120, TIME FOR COMPLETION OF ANNUAL RETURN
121. DOCUMENTS TO BE ANNEXED TO ANNUAL RETURN

122. CERTIFICATES TO BE SENT BY PRIVATE COMPANY WITH ANNUAL RETURN

123, EXEMPTION, IN CERTAIN CASES, OF PRIVATE COMPANIES FROM REQUIREMENTS OF
SECTION 121
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SECTION

Meetings and Proceedings
124, STATUTORY MEETING AND STATUTORY REPORT
125, ANNUAL GENERAL MEETING .
126. CONVENING OF EXTRAORDINARY GENERAL MEETING ON REQUISITION
127. LENGTH OF NOTICE FOR CALLING MEETINGS .
1 28. (GENERAL PROVISIONS AS TO MEETINGS AND VOTES

129. POWER OF COURT TO ORDER MEETING
—

130 PROXIES

131-RIGHT TO DEMAND A POLL
132. VOTING ON A POLL

133. REPRESENTATION OF CORPORATIONS AT MEETINGS OF COMPANIES AND OF CREDITORS
134. CIRCULATION OF MEMBERS' RESOLUTIONS, ETC

135, EXTRAORDINARY AND SPECIAL RESOLUTIONS

136. RESCLUTIONS REQUIRING SPECIAL NOTICE

137. REGISTRATION AND COPIES OF CERTAIN RESOLUTIONS AND AGREEMENTS

138, RESOLUTIONS PASSED AT ADJOURNED MEETINGS

139, MINUTES OF PROCEEDINGS OF MEETINGS OF COMPANY AND QF DIRECTORS AND
MANAGERS

140. INSPECTION OF MINUTE BOOKS

Accounts and Audit

141. KEEPING OF BOOKS OF ACCOUNT
142. PROFIT AND LOSS ACCOUNT AND BALANCE SHEET

143, GENERAL PROVISIGNS AS TO CONTENTS AND FORM OF ACCOUNTS

144, OBLIGATION TO LAY GROUP ACCOUNTS BEFORE HOLDING COMPANY

145. FORM OF GROUP ACCOUNTS

146. CONTENTS OF GROUP ACCOUNTS

147. FINANCIAL YEAR OF HOLDING COMPANY AND SUBSIDIARY

148. MEANING OF *‘HOLDING COMPANY'’ AND ‘‘SUBSIDIARY’’

149, SIGNING OF BALANCE SHEET

150. ACCOUNTS AND AUDITORS’ REPORT TQO BE ANNEXED TO BALANCE SHEET
151. DIRECTORS’ REPGRT TO BE ATTACHED TO BALANCE SHEET

152. RIGHT TO RECEIVE COPIES OF BALANCE SHEETS AND AUDITORS’ REPORT

153. APPOINTMENT AND REMUNERATION OF AUDITORS
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SECTION

154. PROVISIONS AS TO RESOLUTIONS RELATING TG AFPOINTMENT AND REMOVAL OF
AUDITORS

155, REGULATION OF THE QUALIFICATIONS FOR APFOINTMENT AS AUDITOR
156. AUDITORS’ REFORT AND RIGHT OF ACCESS TO BOOKS, ETC

157. CONSTRUCTION OF REFERENCES TO DOCUMENTS ANNEXED TO ACCOUNTS

Inspection
158, INVESTIGATION OF COMPANY'S AFFAIRS ON APPLICATION OF MEMBERS
159. INVESTIGATION OF COMPANY’S AFFAIRS IN OTHER CASES

160. POWER OF INSPECTORS TO CARRY INVESTIGATION INTO AFFAIRS OF RELATED
COMPANIES

161. PRODUCTION OF DOCUMENTS, AND EVIDENCE, ON INVESTIGATION

162, INSPECTORS® REPORT

163. PROCI-EEDINGS DN l'NSPE(lZTORS' REPORT

164. EXPENSES OF INVESTIGATION OF COMPANY’S AFFAIRS

165. INSPECTORS® REPORT TO BE EVIDENCE

160, APPOINTMENT AND POWERS OF INSPECTORS TO INVESTIGATE OWNERSHIP OF COMPANY

167. POWER TO REQUIRE INFORMATION AS TG PERSONS INTERESTED IN SHARES OR
DEBENTURES

168, POWER TO IMPOSE RESTRICTIONS ON SHARES OR DEBENTURES

169. SAVING FOR ADVOCATES AND BANKERS

Directors and other Officers
170. DIRECTORS
171, SECRETARY
172. PROHIBITION OF CERTAIN PERSONS BEING SOLE DIRECTOR OR SECRETARY

173, AVOIDANCE OF ACTS DONE BY PERSON IN DUAL CAPACITY AS DIRECTOR AND
SECRETARY

174. VALIDITY OF ACTS OF DIRECTORS .

175. RESTRICTIONS ON APPOINTMENT OR ADVERTISEMENT OF DIRECTOR

176. SHARE QUALIH_C_Aﬁsz OF DIRECTORS

177. APPOI&%I;&ENT OF DIRECTORS Tb BE VOTED ON fNDIVIDUALLY

178. REMOVAL OF DIRECTORS

179. PROVISIONS AS TO UNDISCHARGED BANKRUPTS ACTING AS DIRECTORS
180. POWER TO RESTRAIN FRAUDULENT PERSONS FROM MANAGING COMPANIES

181, PROHIBITION OF TAX-FREE PAYMENTS TC DIRECTORS
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SECTION
182. PROHIBITION OF LOANS TO DIRECTORS

183, APPROVAL OF COMPANY REQUISITE FOR PAYMENT BY IT TO DIRECTOR FOR LOSS OF
OFFICE, ETC

184. APPROVAL OF COMPANY REQUISITE FOR ANY PAYMENT, IN CONNECTION WITH
TRANSFER OF ITS PROPERTY, TO DIRECTOR FOR 1.0$S OF OFFICE, ETC

185. DUTY OF DIRECTOR TO DISCLOSE PAYMENT FOR LOSS OF OFFICE, ETC., MADE IN
CONNECTION WITH TRANSFER OF SHARES IN COMPANY

186. PROVISIONS SUPPLEMENTARY TO SECTIONS 183, 184 anD 185

187. REGISTER OF DIRECTORS’ SHAREHOLDINGS, ETC

188. PARTICULARS IN ACCOUNTS OF DIRECTORS’ SALARIES, PENSIONS, ETC

189, PARTICULARS IN ACCOUNTS OF LOANS TQ QFFKCERS, ETC

£90. GENERAL DUTY TC MAKE DISCLOSURES FOR PURPOSES OF SECTIONS 187, 188 anD 189
191. DISCLOSURE BY DIRECTORS OF INTERESTS IN CONTRACTS

192. REGISTER OF DIRECTORS AND SECRETARIES

193. PARTICULARS WITH RESPECT TO DIRECTORS IN BUSINESS LETTERS

194, CoMPANY MAY HAVE DIRECTORS WITH UNLIMITED LiABEIﬂ

195, SPECIAL RESOLUTIONS OF COMPANY MAKING LIABILITY OF DIRECTORS UNLIMITED

196, PROVISIONS AS TO ASSIGNMENT OF OFFICE BY DIRECTORS

Avoidance of Provisions in Articles or Contracts relieving Officers from
Liability
197. PROVISIONS AS Té LIABILITY OF OFFICERS AND AUDITORS
Arrangements and Reconstructions
198, POWER TO COMPROMISE WITH CREDITORS AND MEMBERS
199. INFORMATION AS TO COMPROMISES WITH CREDITORS AND MEMBERS
200. PROVISIONS FOR FACILITATING RECONSTRUCTION AND AMALGAMATION OF COMPANIES

201. POWER TO ACQUIRE SHARES OF SHAREHCLDERS DISSENTING FROM SCHEME QR
CONTRACT APPROVED BY MAICRITY

Minorities
202, ALTERNATIVE REMEDY TQ WINDING UP IN CASES OF OPPRESSION
PART V
WIiNDING Up
(I) PRELIMINARY
Modes of Winding Up

203. MODES OF WINDING UP
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SECTION SECTION
Contributories . Liquidators
204. LIABILITY AS CONTRIBUTORIES OF PRESENT AND PAST MEMBERS . L 335, POWER OF COURT TO APPOINT LIQUIDATORS

205. DEFINITION OF ““CONTRIBUTORY®’ 326, APPOINTMENT AND POWERS OF PROVISIONAL LIQUIDATOR

206, NATURE OF LIABILITY OF CONTRIBUTORY 297, APPOINTMENT, STYLE, ETC., OF LIQUIDATORS

207. CONTRIBUTORIES IN CASE OF DEATH OF MEMEER

©o - 228. PROVISIONS WHERE PERSON OTHER THAN OFFICIAL RECEIVER IS APPOINTED
i ULDATOR
208. CONTRIBUTORIES IN CASE OF BANKRUPTCY OF MEMEER ! LIQ
(II) WinDING UP BY THE COURT : 229, GENERAL PROVISIONS AS TO LIQUIDATORS

230. CUSTODY OF COMPANY'S PROPERTY
Jurisdiction

231, VESTING OF PROPERTY OF COMPANY IN LIQUIDATOR
209, JURISDICTION FOR WINDING UP

232. POWERS OF LIQUIDATOR
210. CIRCUMSTANCES IN WHICH COMPANY MAY BE WOUND UP BY COURT

233, EXERCISE AND CONTROL OF LIQUIDATOR’S FOWERS
. 211. DEFINITION OF INABILITY TO PAY DEBTS . :
234, BOOKS TO BE KEPT BY LIQUIDATOR
etiti indi g
Petition or Winding Up and Hlfects thereof ! 235, PAYMENTS OF LIQUIDATOR INTO BANK
212. PROVISIONS AS TO APPLICATIONS FOR WINDING Up ;
236. AUDIT OF LIQUIDATOR’S ACCOUNTS
213. POWERS OF COURT ON HEARING PETITION
237. CONTROL OF OFFICIAL RECEIVER QVER LIQUIDATORS
214. POWER TO STAY OR RESTRAIN PROCEEDINGS AGAINST COMPANY
‘ 238, RELEASE OF LIQUIDATORS

215, AVOIDANCE OF DISPOSITIONS OF PROPERTY, ETC., AFTER COMMENCEMENT OF WINDING
ur

Committees of Inspection

216. AVOIDANCE OF ATTACHMENTS, ETC.., IN CASE OF WINDING UP } 239, MEETINGS OF CREDITORS AND CONTRIBUTORIES TO DETERMINE WHETHER COMMITTEE

OF INSPECTION SHALL BE APPGINTED

Commencement of Winding Up

240. CONSTITUTION AND PROCEEDINGS OF COMMITTEE OF INSPECTION
217. COMMENCEMENT OF WINDING UP BY THE COURT

241. WHERE NO COMMITTEE OF INSPECTION

Consequences of Winding-up Order

General Powers of Court in case of Winding Up by Court
218. CoPY OF ORDER TO BE FORWARDED TO REGISTRAR }

242, POWER TO STAY WINDING UP
219, ACTIONS STAYED ON WINDING-UP ORDER _

' 243. SETTLEMENT OF LIST OF CONTRIBUTORIES AND APPLICATION OF ASSETS
220, EFFECT OF WINDING-UP ORDER

244. DELIVERY OF PROPERTY TO LIQUIDATOR
feial Recetver in inding UP 245, PAYMENT OF DEBTS DUE BY CONTRIBUTORY TO COMPANY AND EXTENT TO WHICH SET-

L
221. OFFICIAL RECEIVER AND REGISTRAR TO BE OFFICIAL RECEIVER FOR WINDING-UP ‘ ‘ OFF ALLOWED
PURPOSES . .

y 246. POWER OF COURT TO MAKE CALLS
222. APPOINTMENT OF OFFICIAL RECEIVER BY COURT IN CERTAIN CASES

247. PAYMENT INTO BANK OF MONEYS DUE TO COMPANY
223. STATEMENT OF COMPANY’S AFFAIRS TO BE SUBMITTED TO OFFICIAL RECEIVER

248, ORDER ON CONTRIBUTORY CONCLUSIVE EVIDENCE
224, REPORT BY OFFICIAL RECEIVER

249. APPOINTMENT OF SPECIAL MANAGER

25(). POWER TO EXCLUDE CREDITORS NOT PROVING IN TIME

251. ADIUSTMENT OF RIGHTS OF CONTRIBUTORIES
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SECTION .

252. INSPECTION OF BOOKS BY CREDITORS AND CONTRIBUTGRIES

233. POWER TO ORDER COSTS OF WINDING UP TO BE PAID QUT OF ASSETS

254. POWER TO SUMMON PERSONS SUSPECTED OF HAVING PROPERTY OF COMPANY, ETC
255. POWER TO ORDER PUBLIC EXAMINATION OF PROMOTERS AND OFFICERS

256. POWER TO ARREST ABSCONDING CONTRIBUTORY

257. POWERS OF COURT CUMULATIVE

258, DELEGATION TO LIQUIDATOR OF CERTAIN POWERS OF COURT

259, DISSOLUTION OF COMPANY

(IIT) VoLUNTARY WINDING Up

Resolutions for, and Commencement aof, Voluntary Winding Up
260. CIRCUMSTANCES IN WHICH COMPANY MAY BE WOUND UP VOLUNTARILY
261. NOTICE OF RESOLUTION TO WIND UP VOLUNTARILY

262. COMMENCEMENT OF VOLUNTARY WINDING Dp

Conseguences of Voluntary Winding Up

263. EFFECT OF VOLUNTARY WINDING UP ON BUSINESS AND STATUS OF COMPANY

264. AVOIDANTE OF TRANSFERS, ETC., AFTER COMMENCEMENT OF YOLUNTARY WINDING UP

Decldration of Solvency

265. STATUTORY DECLARATION OF SOLVENCY IN CASE OF PROPOSAL TO WIND UP
VOLUNTARILY

Provisions applicable to a Members’ Voluntary Winding Up
266. PROVISIONS APPLICABLE TO A MEMBERS’ WINDING UP ‘ 7
267. POWER CF COMPANY TO APPOINT AND FIX REMUNERATION OF LIQUIDATORS
268. POWER TO FILL VACANCY IN OFFICE OF LIQUIDATOR

269. POWER OF LIQUIDATOR TO ACCEPT SHARES, ETC., AS CONSIDERATION FOR SALE OF
PROPERTY OF COMPANY

270. DUTY OF LIQUIDATOR TO CALL CREDITQRS’ MEETING IN CASE OF INSOLVENCY
271. DUTY OF LIQUIDATOR TO CALL GENERAL MEETING AT END OF EACH YEAR
272, FINAL MEETING AND DISSOLUTION

273. ALTERNATIVE PROVISIONS AS TO ANNUAL AND FINAL MEETINGS IN CASE OF
INSOLVENCY
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SECTION

Provisions applicable to a Creditors’ Voluniary Winding Up
274. PROVISIONS APPLICABLE TC A CREDITORS’ WINDING UP ’
275. MEETING OF CREﬁrrons
276. APPOINTMENT OF LIQUIDATOR
277. APPOINTMENT OF COMMITTEE OF INSPECTION
278. FIXING OF LIQUIDATORS’ REMUNERATION AND CESSER OF DIRECTORS’ POWERS
279. POWER TO FILL VACANCY IN OFFICE OF LIQUIDATOR
280, APPLICATION OF SECTION 269 TO A CREDITORS’ VOLUNTARY WINDING UP

281. DUTY OF LIQUIDATOR TO CALL MEETINGS OF COMPANY AND OF CREDITORS AT END OF
EACH YEAR

282, FINAL MEETING AND DISSOLUTION

Provisions applicable 1o every Voluntary Winding Up

283, PROVISIONS APPLICABLE TO EVERY VOLUNTARY WINDING UP
284. DISTRIBUTION OF PROPERTY OF COMPANY

285. POWERS AND DUTIES OF LIQUIDATOR IN VOLUNTARY WINDING UP

286. POWER OF COUR".F TO APPOINT AND REMOVE LIQUIDATOR IN VOLUNTARY WINDING UP
287. NOTICE BY LIQUIDATCR OF HIS APPOINTMENT

288. ARRANGEMENT WHEN BINDING ON CREDITORS

289, POWER TO APPLY TO COURT TO HAVE QUESTIONS DETERMINED OR FOWERS EXERCISED
290. COSTS OF VOLUNTARY WINDING UP

291, SAVING FOR RIGHTS OF CREDITORS AND CONTRIBUTORIES

(IV) WINDING UP SUBIJECT TO SUPERVISION OF COURT

292. POWER TO ORDER WINDING UP SUBJECT TO SUPERVISION

203, EFFECT OF PETITION FOR WINDING UP SUBJECT TO SUPERVISEON

294. APPLICATION OF SECTIONS 215 AND 216 TO WINDING UP SUBJECT T( SUPERVISION
295, POWER OF COURT TQ APPOINT OR REMO‘;’E LIQL.]IDATORS

296. EFFECT OF SUPERVISION ORDER

(V) PROVISIONS APPLICABLE TC EVERY MODE OF WINDING Up

Proof and Ranking of Claims
297. DEBTS bF ALL DESCRIPTIONS MAY BE PROVED
298. APPLICATION OF BANKRUPTCY RULE$S IN WINDING UP OF INSOLVENT COMPANIES

299, PREFERENTIAL PAYMENTS
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SECTION

Effect of Winding Up on Antecedent and Other Transactions

300. FRAUDULENT PREFERENCE

301, LIABILITIES AND RIGHTS OF CERTAIN FRAUDULENTLY PREFERRED PERSONS

. 302. BFFECT OF FLOATING CHARGE

303. DISCLAIMER OF ONERGUS PROPERTY IN CASE OF COMPANY BEING WGUND UP

304. RESTRICTION OF RIGHTS OF CREDITOR AS TO EXECUTION OR ATTACHMENT IN CASE OF
COMPANY BEING WOUND UP

305. DUTIES OF SHERIFF AS TG GOODS TAKEN IN EXECUTION

Offences antecedent to or in course of Winding Up
306. OFFENCES BY OFFICERS OF COMPANIES IN LIQUIDATION
307. PENALTY FOR FALSIFICATION OF BOOKS
308. FRAUDS BY OFFICERS OF COMPANIES WHICH HAVE GONE INTO LIQUIDATION
309. LIABILITY WHERE PROPER ACCOUNTS NOT KEPT
310. RESPONSIBILITY FOR FRAUDULENT TRADING OF PERSONS CONCERNED
311. POWER OF COURT TO ASSESS DAMAGES AGAINST DELINQUENT DIRECTORS, ETC

312. PROSECUTION GF DELINQUENT OFFICERS AND MEMBERS OF COMPANY

Supplementary Provisions as to Winding Up
313. DISQUALIFICATION FOR APPOINTMENT AS LIQUIDATOR
314. CORRUPT INDUCEMENT AFFECTING APPOINTMENT AS LIQUIDATOR
315. ENFORCEMENT OF DUTY OF LIQUIDATOR TG MAKE RETURNS, ETC
316. NOTIFICATION THAT A COMPANY 1S IN LIQUIDATION

317. EXEMPTION OF CERTAIN DOCUMENTS FROM STAMP DUTY ON WINDING UP OF
COMPANIES

318. BOOKS OF COMPANY TO BE EVIDENCE

319. DISPOSAL OF BODKS AND PAPERS OF COMPANY

32(). INFORMATION AS TO PENDING LIQU'JDATIONS

321. UNCLAIMED ASSETS TO BE PAID TO LIQUIDATION ACCOUNT

322. RESOLUTIONS PASSED AT ADIGURNED MEETINGS OF CREDITORS AND CONTRIBUTORIES

Supplementary Powers af Court
323, MEETINGS TO ASCERTAIN WISHES OF CREDITORS OR CONTRIBUTORIES

324, AFRIDAVITS, ETC., IN SOLOMON ISLANDS AND DOMINIONS
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SECTION
Prgvisions as to Dissolution

325. POWER OF COURT TO DECLARE DISSOLUTION OF COMPANY VOID

326. REGISTRAR MAY STRIKE DEFUNCT COMPANY OFF REGISTER

327. PROPERTY OF DISSOLVED COMPANY TO BE BONA VACANTIA

328. POWER OF CROWN TO DISCLAIM TITLE TO PROPERTY VESTING UNDER SECTION 327

Companies Liquidation Account

329. LIQUIDATION ACCOUNT

Officers
330, OFFICERS

331. RETURNS BY OFFICERS IN WINDING UP

Rules and Fees

332. (FENERAL RULES AND FEES FOR WINDING UP

Part VI
RECEIVERS AND MANAGERS

333, DISQUALIFICATION OF BODY CORPORATE FOR APPOINTMENT AS RECEIVER

334. DISQUALIFICATION OF UNDISCHARGED BANKRUPT FROM ACTING AS RECEIVER OR
MANAGER

335. RECEIVER FOR DEBENTURE HOLDERS OR CREDITORS

336. RECEIVERS AND MANAGERS APPOINTED OUT OF COURT

337, NOTIFICATION THAT RECEIVER OR MANAGER APPOINTED

338. POWER OF COURT TO FIX REMUNERATION ON APPLICATION OF LIQUIDATOR

339. PROVISIONS AS TO INFORMATION WHERE RECEIVER OR MANAGER APPOINTED
340. SPECI.;G.L PROVISIONS AS TO STATEMENT SUBMITTED TC RECEIVER

341. DELIVERY TO REGISTRAR OF ACCOUNTS OF RECEIVERS AND MANAGERS

342. ENFORCEMENT OF DUTY OF RECEIVERS AND MANAGERS TQ MAKE RETURNS, ETC

343, CONSTRUCTION QF REFERENCES TQO RECEIVERS AND MANAGERS

ParT VII
C@®MPANIES INCORPORATED OUTSIDE SOLOMON ISLmDS

Provisions as to Establishment of Place of Business in Solomon Islands

344, APPLICATION OF SECTIONS 345 T0 351

345, DCCUMENTS, ETC., TO BE DELIVERED TO REGISTRAR BY OVERSEA COMPANIES
CARRYING ON BUSINESS IN SOLOMON ISLANDS
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SECTION SECTION
. 346. (OVERSEA COMPANY CEASING TQ HAVE PLACE OF BUSINESS IN SOLOMON ISLANDS PART X
347. RETURN TO BE DELIVERED TQ REGISTRAR BY OVERSEA COMPANY WHERE DOCUMENTS,
ETC., ALTERED (GENERAL

348. ACCOUNTS OF OVERSEA COMPANY

349. OBLIGATION TG STATE NAME OF OVERSEA COMPANY, WHETHER LIMITED, AND
COUNTRY WHERE INCORPORATED

350. SERVICE ON OVERSEA COMPANY
351. PENALTIES

352. INTERPRETATION OF SECTIONS 345 10 351

Prospectuses
353. DATING OF PROSPECTUS AND PARTICULARS TO BE CONTAINED THEREIN

354. EXCLUSION OF SECTION 353 AND RELAXATION OF FOURTH SCHEDULE IN CASE OF
CERTAIN PROSPECTUSES

355, PROVISIONS AS TO EXPERT’S CONSENT, .AND ALLOTMENT
356. REGISTRATION OF PROSPECTUS

357. PENALTY FOR CONTRAVENTION OF SECTIONS 353 o 356
358. CIVIL LIABILITY FOR MiS-STATEMENTS IN PROSPECTUS

359. INTERPRETATION OF PROVISIONS AS TO PROSPECTUSES

Winding Up

360. WINDING UP OF OVERSEA COMPANIES

PART VIII

GENERAL PROVISIONS AS TO REGISTRATION
361. REGISTRATION OFFICES
362. FEEs
363. INSPECTION, PRODUCTION AND EVIDENCE OF DOCUMENTS KEPT BY REGISTRAR,

364. ENFORCEMENT OF DUTY OF COMPANY TO MAKE RETURNS TQ REGISTRAR

ParT IX

MISCELLANEOUS PROVISIONS WITH RESPECT TO BANKING
" COMPANIES AND CERTAIN ASSOCIATIONS

365. PROHIBITION OF BANKING WITH MORE THAN TEN MEMBERS

366. PRIVILEGES OF BANKS MAKING ANNUAL RETURN

369. FORM OF REGISTERS, ETC

370. SERVICE OF DOCUMENTS ON A COMPANY L

Offences
371. PENALTY FOR FALSE STATEMENTS
372. PENALTY FOR IMPROPER USE OF WORD ‘‘LIMITED’

373. PROVISION WEFH RESPECT TO DEFAULT FINES AND MEANING OF ‘*OFFICER IN
DEFAULT"’

374, PRODUCTION AND INSPECTION OF.BOOKS WHERE OFFENCE SUSPECTED
375. PROVISIONS AS TO OFFENCES . PUNISHABLE SOLELY BY FINE

376. APPLICATION OF FINES

377. SAVING AS TO PRIVATE PROSECUTORS

378. SAVING FOR PRIVILEGED COMMUNICATIONS

Legal Proceedings
379, COSTS IN ACTIONS BY CERTAIN COMPANIES
380. POWER OF COURT TO GRANT RELIEF IN CERTAIN CASES
381. POWER TO ENFORCE ORDERS .
382, AUTHENTICATION OF DOCUMENTS ISSUED BY THE MINISTER
383. DOCUMENTS MADE OR ISSUED BY MINISTER TO BE EVIDENCE

384. POWER TO MINISTER TO MAKE RULES

Supplemental

385. CONSTRUCTION OF REFERENCES IN OTHER ENACTMENTS TO COMPANIES REGISTERED
UNDER THE FORMER COMPANIES REGULATIONS

386. RepEAL OF No. 16 oF 1915

FIRST SCHEDULE

TABLES A, B, CaND D

SECOND SCHEDULE
(Deleted by Act No. 11 of 1966)

THIRD SCHEDULE

wy

Lnl

FORM OF STATEMENT IN LIEU OF PROSPECTUS TQ BE DELIVERED TO REGISTRAR BEU,;
PRIvATE COMPANY ON BECOMING A Pubiic COMPANY AND REPORTS TO BE SET
368, PROHIBITION OF ASSOCIATION WITH MORE THAN TWENTY MEMBERS . THEREDN

367. PUBLICATION OF PERIODICAL STATEMENTS BY BANKING COMPANIES, ETC

O Ve T R R P RS - R . T 2 P 0 e Nrm e e e S R -
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FOURTH SCHEDULE

MATTERS TO BE SPECIFIED IN PROSPECTUS AND REPORTS TO BE SET OUT THEREIN

FFTH SCHEDULE

EORM OF STATEMENT IN LIEU OF PROSPECTUS TO BE DELIVERED TO REGISTRAR BY A
OMPANY WHICH DOES NOT ISSUE A PROSPECTUS OR WHICH DOES NOT GO TG ALLOTMENT
ON A PROSPECTUS ISSUED, AND REPORTS TO BE SET OUT THEREIN

SIXTH SCHEDULE

C
ONTENTS AND FORM OF ANNUAL RETURN OF A COMPANY HAVING A SHARE CAPITAL

SEVENTH SCHEDULE

" ‘CONDITIONS AS TO INTERESTS IN SHARES AND DEBENTURES OF EXEMPT PRIVATECOMPANY

EIGHTH SCHEDULE

ACCOUNTS

NINTH SCHEDULE

MATTERS TO BE EXPRESSLY STATED IN AUDITORS” REPORT

TENTH SCHEDULE

PROVISIONS OF THIS REGULATION WHICH DO NOT APPLY IN THE CASE OF o WINDING Up
SUBJECT TO SUPERVISION OF THE CGURT

ELEVENTH SCHEDULE

FEES TO BE PAID TO THE REGISTRAR OF COMPANIES

TWELFTH SCHEDULE

FORM OF STATEMENT TO BE PUBLISHED BY BANKING COMPANIES AND DEPOSIT, PROVIDENT
AND BENEFIT SOCIETIES

THIRTEENTH SCHEDULE

PROVISIONS REFERRED TO IN SECTION 371

5759
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CHAPTER 175
12 of 1959
COMPANIES L O}J{r e
11 of 1966
: 17 of 1972
AN ACT TO REBGULATE TRADING COMPANIES AND OTHER uvz{ 64 of 1978
ASSOCIATIONS LN 88 of 1978
: é of §984
985
[Ist June 1961] Lf\Jffﬁﬁ of 1986
PRELIMINARY
1. This Act may be cited as the Companies Act. Short title
2.—(1) In this Act, unless the context otherwise requires— Interpretation
“accounts” includes a company’s group accounts, whether
prepared in the form of accounts or not;
“agent” does not include a person’s counsel acting as
such;
“annual return” means the return required to be made, in
the case of a company having a share capital, under
section 118, and, in the case of a company not having
a share capital, under section 119;
“articles”” means the articles of association of a company,
as originally framed or as altered by special resolu-
tion, including, so far as they apply to the company,
First Sfchedule

the rules contained in Table A in the First Schedule;

“branch register” has the meaning assigned to it by sub-
section (1) of section 114;

“Book and paper” and “book or paper” include accounts,
deeds, writings and documents;

“company’” means a company formed and registered under
this Act;

“company limited by guarantee” and “‘company limited by
shares” have the meanings assigned to them respec-
tively by subsection (2) of section 3;

“contributory’ has the meaning assigned to it by section
205;

““the court”, used in relation to a company, means the court
having jurisdiction under section 209 to wind up the
company; - ‘

“creditors” voluntary winding up” has the meaning
assigned to it by subsection (4) of section 263;

“debenture” includes debenture stock, bonds and any other
securities of a company whether constituting a charge
on the assets of the company or not;
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“defal.llt fine” and “officer who is in default” have, respec-
i twe{?/,. the meaning assigned to them by section 373;
cctor™ includes any person occupying the position of
. director by whatever name called;
“document” includes summons, notice, orde
, X T, and o
) legal process, and registers; ther
exeinpt private company” means an exempt private com-
“ pany as dtj:’fmed by subsection (4) of section 123;
Inancial Year - means, in relation to any body corporate
the period in respect of which any profit and loss,
account qf the body corporate laid before it in general
mf;':etmg 18 made up, whether that period is a year or
not;
“general rules” means general rules made- i
: . ade- unde:
332, and includes forms; ! section
“group accounts” has the meaning assigned to
: oit b -
ol section (1) of section 144:; ° Y oo
“holding company” means holdin i
_ compan
' by section 148; e puty a5 defined
mmmovable property” includes—

(a) land;’

() buildings and other erections, structures or fix-

tures affixed to any land or to an buildi
: uildin
erection or structure; Y g or other

(¢) trees, and any other thing whatsoever planted or

growing upon any land and an d
before severance; . ¥ produce thereof

(d) springs, wells, water and water ri i
» wells, ghts wheth
held together with, or independently of, any land; ”

. (e) privileges, liberiies, easements and any other
rights and advantages, whatsoever appertaining or

reputed to appertain to any land or to any building or
other erection or structure;

bef(gez:ét L;I;?;Vlded share in any property herein-
“1ssu§:d generally” means, in relation 0 a prospectus
_Issued to persons who are not existing members 0;
) debenture holders of the company;
membe.rs’ voluntary winding up” has the meanin,
) assigned to it by subsection (4) of section 265: ¢
memorandum”™ means the memorandum of associa’tion of

4 company, as originally framed or as altered in pur-
suance of any enactment;
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“minimum subscription” has the meaning assigned to it by
subsection (2) of section 47; ’

“notarially” includes certification by a certifying officer;

“officer”, in relation to a body corporate, includes a direc-
tor, manager or secretary; ‘

“official receiver” has the meaning assigned to it by sec-
tion 221;

“prescribed” means, as respects the provisions of this Act
relating to the winding up of companies, prescribed
by general rules, and as respects the other provisions
of this Act, prescribed by any rules or orders made by
the Minister;

“private company”” has the meaning assigned to it by sub-
section (1) of section 29;

“prospectus” means any prospectus, notice, circular,
advertisement, or other invitation, offering to the pub-
lic for subscription or purchase any shares or deben-
tures of a company; 7

“public holiday™ means a day which is a public holiday
under the Public Holidays Act;

“real” and “personal”, mean respectively immovable and
movable;

“the registrar of companies”, or when used in relation to
registration of companies, “the registrar”, means the
person appointed as Registrar of Companies pursuant
to this Act and includes any other person appointed to

exercise all or any of the powers and perform all or
any of the duties of a registrar;

“resolution for reducing share capital” has the meaning
assigned to it by subsection (2) of section 64;

“resolution for voluntary winding up” has the meaning
assigned to it by subsection (2) of section 260;

“*share’’ means share in the share capital of a company, and
includes stock except where a distinction between
stock and shares is expressed or implied;

“‘share warrant’” has the meaning assigned to it by subsec-
tion (2) of section 81;

“‘statutory declaration’’ means an affidavit or other decla-
ration made on oath or affirmation;

‘‘statutory meeting’’ means the meeting required to be held
by subsection (1) of section 124;

“‘statutory report’’ has the meaning assigned to it by sub-
section (2) of section 124; '
“*subsidiary’’ means a subsidiary as defined in section 148;

“Table A’” means Table A in the First Schedule;

LN 464 of 1978

Cap. 151

LN 46 A of 1978
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LN 464 of 1978

Mode of forming
incorporated
company

“the time of the opening of the subscription lists” has the

%eaning assigned to it by subsection (1) of section

(2) A person shall not be deemed to be within the meaning of
any p.rovision in this Act a person in accordance with whose
directions or instructions the directors of a company are accus-
tomed Fo act, by reason only that the directors of the cotmpany act
on advice given by him in a professional capacity.

. (3) References in this Act to a body corporate or to a corpora-
tion sh‘all be construed as not including a corporation sole but as
including a company incorporated outside Solomon Islands,

(4) Any provision of this Act overriding or inferpreting a com-
Pany’s articles shall, except as provided by this Act apply in rela-
tion to articles in force at the commencement of this Act, as well
as to articles coming into force thereafter, and shall apply also in

Felauqn to a company’s memorandum as it applies in relation to
1ts articles.

ParT I

INCORPORATION OF COMPANIES AND MATTERS INCIDENTAL
THERETO

Memorandum of Association

3.—(1) Any seven or more persons, of, where the company to
be,fm:med will be a private company, any two or more persgns
associated for any lawful purposes may, by subscribing thei;
ames to a memorandum of association and otherwise comply-
ing with the requirements of this Aét in respect of registration
form an incorporated company. ’

(2) Such a company may be either—

. (@) a company having the liability of its members lim-
ited by the memorandum to the amount, if any, unpaid on
the sharis_ respectively held by them (in this Act termed “a
company limited by shares”); or

. (b) a company having the liability of its members lim-
ited by the memorandum to such amount as the members
may respectively thereby undertake to contribute to the
a'sset.s. of the company in the event of its being wound up
(in this Act termed “a company limited by guarantee™).
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4.—(1) The memorandum of every company must state—

(@) the name of the company, with “limited” as the last
word of the name;

(b) the 'obj_;q_s of the company.

(2) The memorandum of a company whether limited by shares
or by guarantee must state that the liability of its members is lim-

ited.

(3) The memorandum of a company limited by guarantee
must also state that each member undertakes to coniribute to the
assets of the company in the event of its being wound up while
he is a member, or within one year after he ceases to be a mem-
ber, for payment of the debts and liabilities of the company con-
tracted before he ceases to be a member, and the costs, charges
and expenses of winding up, and for adjustment of the rights of
the contributories among themselves, such amount as may be
required, not exceeding a specified amount.

(4) In the case of a company having a share capital —
(@) the memorandum musi also state the amount of share

capital with which the company proposes to be registéred
and the division thereof into shares of a fixed amount;

() no subscriber of the rnemorandum may take less than
one share; .

{c) each subscriber must write opposite to his name the
number of shares he takes.

5, The memorandum must bear the same stamp as if it were
an agreement, and must be signed by each subscriber in the pres-
ence of at least one witness who must attest the signature.

6. A company may not alter the conditions contained in its
memorandum except in the cases, in the mode and to the extent
for which express provision is made in this Act.

7.—(1) Subject to the provisions of this section a éompany
may, by special resolution, alter the provisions of its memoran-
dum with respect to the objects of the company, so far as may be
required to enable it—

(@) to carry on its business more economically or more
efficiently; or

(b) to attain its main purpose by new or improved
means; or

Requirements
with respect to
memorandum

Stamp and
signature of
memorandum

Restriction on
alteration of
memorandum

Mode in which
and extent to
which objects of
company may be
altered
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{c) to enlarge or change the local area of its operations;
or ,

(d) to carry on some business which under existing cir-

cgmstan'ces may conveniently or advantageously be com-
bined with the business of the cornpany; or

(e) to restrict or abandon any of the obj ified i
e ob
e emorandamy X y jects specified in

() to sell or dispose of the whole o
. . r
undertaking of the company; or 1 part of the

(g) to amalgamate with any other company or body of

persons. :

(2) ’!‘h'e altergltion shall not take effect until, and except in so
far as, it is confirmed on petition by the court.

3 . . . .
o é _)-Before confirming the alteration the court must be satis-

(a) that sufficient notice has been gi
given to every holder
of debentures of the ‘company, and to any persons or class

of persons whose interests will in the opini
, e opmion of the co
be affected by the alteration: and v o

(b) that, with respect to every creditor who in the opin-
enci:l{tled to object and who signifies his

er directed by the court, either his cop-

sent to the alteration has been obtained or his debt or claim

has been discharged or has determined, or has been secured

to the satisfaction of the court;

Provided that the court, may, in the case of any personsor

class, for special reasons, dis : .
Lo , ense with the .
this section. P notice required by

(4) The court may make an order confirming the aiteration

_ (5) The court shall, in exercising its discretion under this sec-
tion, have regard to the rights and interests of the members of the
Company or of any class of them, as well as to the rights and
Interests qf the creditors, and may, if it thinks fit, adjourn the pro-
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Provided that no part of the capital of the company shall be

expended in any such purchase.

(6) An office copy of the order confirming the alteration,
together with a printed copy of the memorandum as altered,
shall, within fifteen days from the date of the order, be delivered
by the company to the registrar of companies, and he shall reg-
ister the copy so delivered and shall certify the registration under
his hand, and the certificate shall be conclusive evidence that all
the requirements of this Act with respect to the alteration and the
confirmation thereof have been complied with, and thenceforth

the memorandum as so altered shall be the memorandum of the

company.

The court may by order at any time extend the time for the
delivery of documents to the registrar under this section for such
period as the court may think proper.

(7) I a company makes default in delivering to the registrar

- of companies any document required by this section to be deliv-

ered to him, the company shall be liable to a fine of twenty dol-
lars for every day during which the default continues.

Articles of Association

8. There may in the case of a company limited by shares, and
there shall in the case of a company limited by guarantee, be reg-
istered with the memorandum articles of association signed by
the subscribers to the memorandum and prescribing rules for the

company.

' 9—(1) In the case of a company limited by guarantee, the
articles must state the number of members with which the com-
pany proposes to be registered.

(2) Where a company limited by guarantee has increased the
number of its members beyond the registered number, it shall,
within fifteen days after the increase was resolved on or took
place, give to the registrar of companies notice of the increase,
and the registrar shall record the increase.

If default is made in complying with this subsection, the com-
pany and every officer of the company who is in default shall be
liable to a default fine. :

10.—(1) Articles of association may adopt all or any of the
rules contained in Table A in the First Schedule. '

Articles
prescribing rules
for companies

Rules required in
case of company
limited by
guarantee

Adoption and
application of
Table A




5766

First Schedule
Table A

Printing, stamp

articles

Alteration of
articles by
special resolution

Statutory forms
of memorandum
and articles

First Schedule
]’gables B, Cand

Registration of
memorandum
and articles
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and signature of

shall be respectively in accorda
Tables B, C and D, in the First Sc
cumstances admit.

ered to 'the registrar of companies and th
and register them.

(2) In the case of a company limited b
afte%' the commencement of this Act, if art
or, if articles are registered, in so far
exclude or modify the rules contained i
Schedule, thos_e rules shall, so far as applicable, be the rules of
the company in the same manner and to the sa;me extent as if
they were contained in duly registered articles. 1

y shares and registered
icles are not registered,
as the articles do not
n Table A in the PFirst

11. Articles must—
(@) be printed;

(b) be divided into paragraphs numbered co'nsecut.ively;

(¢) bear the same stamp as if the
agreement;
. (d)_ btq sig'ne(}i1 by each subscriber of the memorandum of
ssociation 1n the presence of at least one wi
) € witne
attest the signature. > Who ot

Y were contained in an

d_tilz.—-—(l) S.ubje‘ct to the provisions of this Act and to the con-
111005 contained in its memorandum, a company may by special
resolution alter or add to its articles, Y peca

(_2) Any alteration or addition s
subject to the provisions of this A
contained therein, and be subj
special resolution,

0 made in the articles shall,
.ct,.be as valid as if originally
ect in like manner to alteration by

Form of Memorandum and Articles

13, The form of —

‘ (@) the memorandum of
ited by shares;

n

association of a company lim-

() the memorandum and articles iati
the of association of a com-
pany limited by guarantee and not having a share capital;
(c) the memorandum and article iati ’
me s of association of a
company limited by guarantee and having a share capital

nce with the forms set out in
hedule, or as near thereto as cir-

Regisiration

14. The memorandum and the articles, if any, shall be deliv-

e registrar shall retain
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15. On the registration of the memorandum of a company the
registrar shall certify under his hand that the company is incor-
porated as a limited company.

16. From the date of incorporation mentioned in the certificate
of incorporation, the subscribers of the memorandum, .together
with such other persons as may from time to time become memni-
bers of the company, shall be a body corporate by the name con-
tained in the memorandum, capable forthwith of exercising all
the functions of an incorporated company, and having perpetual
succession and a common seal, but with such liability on the part
of the members to contribute to the assets of the company in the
event of its being wound up as is mentioned in this Act.

17.—(1) A certificate of incorporation given by the registrar
in respect of any association shall be conclusive evidence that all
the requirements of this Act in respect of registration and of mat-
ters precedent and incidental thereto have been complied with,
and that the association is a company authorised to be registered
and duly registered under this Act.

(2) A statutory declaration by a practising advocate engaged
in the formation of the company, or by a person named in the
articles as a director or secretary of the company, of compliance
with all or any of the said requirements shall be produced to the
registrar, and the registrar may accept such a declaration as suf-
ficient evidence of compliance.

Provisions with respect of Names of Companies

18. No company shall be registered by a name which in the
opinion of the Minister is undesirable.

19.—(1) A company may by special resolution and with the.

approval of the Minister signified in writing change its name.

- (2) If, through inadvertence or otherwise, a company on its
first registration or on its registration by a new name is registered
by a name which, in the opinion of the Minister is too like the
name by which a company in existence is previously registered,
the first-mentioned company may change its name with the sanc-
tion of the Minister and, if he so directs within six months of its
being registered by that name, shall change it within a period of
six weeks from the date of the direction or such longer period as
the Minister may think fit to allow.

Certificate of

incorporation

Effect of
incerporation

Conclusiveness
of certificate of
incorporation

Undesirable
names

11 of 1966, 5. 3
LN 46A of 1978

Change of name

11 0f 1966, 5. 4
LN 46A of 1978
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dispense with
““limited’” in
name of
charitable and
other companies
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If a company makes default in
under this subsection, it shall b

every day during which the defaylt continues,

3 .
(3) Where a company changes its name under this section, the

on the register in place of the
certificate of incorporation altered

registrar shall enter the new name o
former name, and shall issue a
to meet the circumstances of the case

(4) A change of name by
not i

gal proceedings by or agaj
; : gainst the compan
Ialigl izﬁa;gﬁzcsgfang.s thfat might have been continuecf oryc,:c?rlllld
SU1C Dy 1ts former name m, i i
menced against it by its new name. # be continued or com-

20.—(1) Where it is proved to the sati

that an association about to e ion of the o mister

be formed i
fo _ ed as a company is t
rmed for promoting commerce, art, science, relli)gio);l cthiE;

or any other useful object, and intends to apply its profits, if any

o : . R
T other income in promoting its objects, and to prohibit the pay-

men ivi i
her ntc ;{1 any dividend to jts members, the Minister may b
irect that the association may be registered as g gomy

without tpe.addition of the word

(2) Where it is proved to the satisfaction of the Minister—

(a) that the objects of .
Act as a limited gom a company registered under this

pany are restricted to those specified

in . . .
subsection (1) and to objects incidental or conductive

thereto; and

(b) that by its constityt
apply its profits, if an
objects and is
members,

the Minister may be licence authorise .
\ : , he compan
tslllleei)lr?]lj IS“;S?I}JIIfon-a changf: in its name includjng orict?lsl;?il;eg l())312
of s (;1; oh the word ‘limited”, and subsections (3) and 4
fon oo shall apply to a change of name under this subsec-
$ they apply to a change of name under that section =
(3) A licence b . |
granted on such ¢

; 10nhthe company is required to
, Or other income in promoting j

ar 1 ng its
prohibited from paying any dividend to itg

y the Minister under this section may be
onditions and subject to such ryles as the

COMPANIES [CAP. 175

In complying with a direction
e liable to a fine of ten dollars for

4 company under this section shail
gations of the company or render

Minister thinks fit, and those conditions and rules shall be bind-
ing on the body to which the licence is granted, and, where the
grant is under subsection (1), shall, if the Minister so directs, be
inserted in the memorandum and articles, or in one of those doc-

uments.

(4) A body to which a licence is granted under this section -
shall be excepted from the provisions of this Act relating to the
use of the word “limited” as any part of its name, the publishing
of its name and the sending of lists of members to the registrar

of companies.

(5) A licence under this section may at any time be revoked by
the Minister, and upon revocation the registrar shall enter the
word “limited” at the end of the name upon the register of the
body to which it was granted, and the body shall cease to enjoy
the exemptions and privileges or, as the case may be, the exemp-
tions granted by this section:

Provided that, before a licence is so revoked, the Minister shall
give to the body notice in writing of his intention, and shall afford
it an opportunity of being heard in opposition to the revocation.

(6) Where a body in respect of which a licence under this sec-
tion is in force alters the provisions of its memorandum with
respect to its objects, the Minister may, unless he sees fit to
revoke the licence, vary the licence by making it subject to such
conditions and rules as the Minister thinks fit, in lieu of or in
addition to the conditions and rules, if any, to which the licence
was formerly subject.

(7) Where a licence granted under this section to a body the
name of which contains the words “Chamber of Commerce” is
revoked, the body shall, within a period of six weeks from the
date of revocation or such longer period as the Minister may
think fit to allow, change its name to a name which does not con-
tain those words, and—

(@) the notice to be given under the proviso to subsection
(5) to that body shall include a statement of the effect of the
foregoing provisions of this subsection; and

(b) subsections (3) and (4) of section 19 shall apply to a
change of name under this subsection as they apply to a
change of name under that section.

If the body makes default in complying with the requirements
of this subsection, it shall be liable to a fine of one hundred dol-
lars for ¢very day during which the default continues.
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Effect of
menmorandum
and articles

Provision as to
memorandium
and articles of
companies
limited by
Suarantee

Alterations in
memorandim or
atticles
increasing
liability to
contribute to
share capital not
to bind existing
members without
consent

Power to alter
conditions in
memorandum
which could
have been
contained in
articles
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General Provisions with respect to Memorandum and Articles

21.—(1) Subject to the isi f thi !
. provisions of this Act, the memoran-
tcElm and articles shall, when registered, bind the compan}? Tr?d
e membeL:s thereof to the same extent as if they respectively

(2) All money payable by any m,
the memorandum or articles shall b
company.

ember to the company under
¢ a debt due from him to the

son a r‘ight to participate in the dj
otherwise than as a member shall be void.

thereby.

of 23, Notwithstanding anything in the memorandum or articlés

o a company, no member of the company shall be bound by an
teration made in the memorandum or articles after the dat

which he became a mem ion

ber, if and so far as the 1 '
- . g t
1r.)equu'es him to take or subscribe for more shares than z:heel;fflll(r)ll—l
er held by him at the date op which the alteration j

alilly way i‘ncreases his Lability as at that date to coniribute to the
Share capital of, or otherwise to bay money to, the company:
Provided that this section shall not
:rhe member agrees in writing,
18 made, to be bound thereby.

] apply in any case where
either before or after the alteration

24.—(1) Subject to the
condition contained in g
}awfully have been cont
in the memorandum m

provisions of sections 23 and 202, any
company’s memorandum which could
ained In articles of association instead of
ay, subject to the provisions of this sec-
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tion, be altered by the company by special resolution. The alter-
ation should not take effect until, and except in so far as, it is
confirmed on petition by the court.

(2) This section shall not apply where the memorandum itself
provides for or prohibits the alteration of all or any of the said
conditions, and shall not authorise any variation or abrogation of
the special rights of any class of members.

(3) Subsections (3), (4), (5), (6) and (7) of section 7 shall
apply in relation to any alteration and to any petition made under
this section as they apply in relation to alterations and to peti-
tions made under that section.

25.—(1) A company shall, on being so required by any mem-
ber, send to him a copy of the memorandum and of the articles,
if any, subject to payment of ten cents or such less sum as the
company may prescribe.

(2) If a company makes default in complying with this section
the company and every officer of the company who is in default
shall be liable for each offence to a fine of two dollars.

26.—(1) Where an alteration is made in the memorandum of
a company, every copy of the memorandum issued after the date
of the alteration shall be in accordance with the alteration.

(2) If, where any such alteration has been made, the company
at any time after the date of the alteration issues any copies of the

memorandum which are not in accordance with the alteration, it ,

shall be liable to a fine of two dollars for each copy so issued,
and every officer of the company who is in default shall be liable
to the like penalty.

Membership of Company

27.—(1) The subscribers of the memorandum of a company
shall be deemed to have agreed to become members of the com-
pany, and on its registration shall be entered as members in its
register of members. '

(2) Every other person who agrees to become a member of a
company, and whose name is entered in its register of members,
shall be a member of the company.

28.—(1) Except in cases hereinafter in this section men-
tioned, a body corporate cannot be a member of a company

Copies of
memaorandum
and articles to be
given to
members

Issued copies of
memorandum to
embody
alterations

Definition of
member

Membership of
helding company




Meaning of
“‘private
company*’
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which .is its holding company, and any allotment or transfer of:
shares in a company to its subsidiary shall be void.

{2) Nothing in this section shai] apply where the subsidiary ig
concerned as personal representative, or where it is concernaergas
trustefe,.unless the holding company or a subsidiary thereof is
beneficially interested under the trust and is not so interested
only by way of security for the purposes of a transaction entered

into by it in the ordinary course of a bys;j ich i
lending of money. ‘ smf:ss which includes the

(3) This section shall not prevent a subsidary which is, at the
commenc:f:mc.ent ot this Act, a member of its holding cofnpan
from copt}numg to be 2 member but, subject to subsection (23(’
'the subs1d1a}‘y shall have no right to vote at mectings of the hoId-,
Ing company or any class of members thereof.

4 _Subject to subsection (2), subsections (1) and (3) shall
apply In relation to a nominee for 2 body corporate which is a
subsidiary, as if references in the said subsections (1) and (3) to
such a body corporate includ_ed references to a nominee for it

(5) In relation to a company li i i
. y limited by guarantee which is a
hoIdmg company, the reference in this section to shares, whether
ornot it has a share capital, shall be consirued as including a ref-

erence to the interest of itg members
. as such, whatev
of that interest, ever the form

Private Companies
29.——(3) For the purposes of this Act, the expression “private
company” means a company which by its articles—

(a) restricts the right to transfer-its shares: and

. () limits the number of its members to fifty, not includ-
Ing persons who are in the employment of the company and
persons who, having been formerly in the employment of
t.he company, were while in that employment and have con-
tnued after the determination of that employment to be

members of the company; and ' ’

(¢) prohibits any invitation to the public to subscribe for
any shares or debentures of the company.

(2) Where two or more persons hold one or more shares in a

company jointly, they shall, for the o . .
treated as a single member, purposes of this .sectlon, be

[CAP. 175
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30. Where the articles of a company include the provisions
which, under section 29 are required to be included in the arti-
cles of a company in order to constitute it a private company but
default is. made in complying with any of those provisions, the
company shall cease to be entitled to the privileges and exemp-
tions conferred on private companies under the provisions con-
tained in section 32, subsection (1) of section 123, paragraph (d)
of section 210 and paragraph (i) of proviso {(a) to subsection (1)
of section 212, and thereupon the provisions contained in the
first, third and fourth of those enactments shall apply to the com-
pany as if it were not.a private company and the provisions con-
tained in the second of those enactments shall cease to apply to
the company: .

Provided that the court, on heing satisfied that the failure to
comply with the conditions was accidential or due to inadver-
tence or to some other sufficient cause, or that on other grounds
it is just and equitable to grant relief, may, on the application of
the company or any other person interested and on such terms

* and conditions as seem to the court just and expedient, order that

the company be relieved from such consequences as aforesaid.

31.—(1) If a company, being a private company, alters its
articles in such manner that they no longer include the provisions
which, under section 29, are required to be included in the arti-
cles of a company in order to constitute it a private company, the
company shall, as on the date of the alteration, cease to be a pri-
vate company and shall, within a period of fourteen days after
the said date, deliver to the registrar of companies for registra-
tion a statement in lieu of prospectus in the form and containing
the particulars set out in Part I of the Third Schedule and, in the
cases mentioned in Part 1l of that Schedule, selting out the
reports specified therein, and the said Parts I and II shall have
effect subject to the provisions contained in Part IIT of that
Schedule: '

Provided that a statement in lieu of prospectus need not be

delivered under this subsection if within the said period of four-
teen days a prospectus relating to the company which complies
with the Fourth Schedule, is issued and is delivered to the regis-
trar of companies as required by section 41,

(2) Every enactment in lieu of prospectus delivered under
subsection (1) shall, where the persons making any such report
as aforesaid have made therein or have, without giving the rea-
sons, indicated therein any such adjustments as are mentioned in

Consequences of
defanlt in
complying with
conditions
constituting a
company a
private company

Statement in lieu
of prospectus to
be delivered to
registrar by
company on
ceasing 1o be
private company

Third Schedule

Fourth Schedule
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Third Schedule

Members
severally liable
for debts where
business carried
on with fewer
than sevea, or in
case of private
company two,
members

Form of
contracts

S

reduced, in the case of a

follows-—

COMPANTIES
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paragraph 5 of the said Third Schedule, have endorsed thereon

or attached theret‘o a written statement signed by those persons
setung out the adjustments and giving the reasons therefor

lying with subsections (1) or (2)
offl_cer of the company who is in defaul;:
ult fine of one hundred dollars.

(4) Where a statement in liey of prospectus delivered to the

:tegtlstrar of companies under subsection (1) includes any untrue
atement, any person who authorised the delivery of the state.-

ment in i i
len registration shall be liable on con-

(3) If default is made in coup
the company and every
shall be liable to a defa

(5) For the purposes of this section—
{a) a statement included in

prospectus shall be deemed to pe
mn the form and context in which

(P) a statement shall be deemed to be included in a state-

?;eg:.tm liew of prospectus if it is contained therein or in any
tl? or memorandum appearing on the face thereof or b
relerence incorporated therein. g

a statement in liey of
untrue if it is misleading
1t 18 included; and

Reduction of Number of Members below Legal Minimum

32. If at any time the number of members of a company is

Private company, below two, or, in the
any, below seven, and it carries on busi-

Contracts, etc.

33.—(1) Contracts on behalf of a company may be made ag

T e e
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{a) a contract which if made between private persons
would be by law requited to be in writing, and if made
according to English law to be under seal, may be made on
behalf of the company in writing under the common seal of
the company;

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

(c) a contract which if made between private persons
would by law be valid although made by parol only, and
not reduced into writing, may be made by parol on behalf
of the company by any person acting under its authority,
express or implied.

L]
(2) A contract made according to this section shall be effectual
in law, and shall bind the company and its successors and all
other parties thereto. :

(3) A contract made according to this section may be varied or

discharged in the same manner in which it is authorised by this -

section to be made.

34. A bill of exchange or promissory note shall be deemed to
have been made, accepted or endorsed on behalf of a company if
made, accepted or endorsed in the name of, or by or on behalf or
on account of, the company by any person acting under its
authority.

35.—(1) A company may, by writing under its common seal,
empower any person, either generally or in respect of any spec-
ified matters, as its attorney, to execute deeds on its behalf in any
place not situate in Solomon Islands.

(2) A deed signed by such an attorney on behalf of the com-
pany and under his seal shall bind the company and have the
same effect as if it were under its common seal.

36.—(1) A company whose objects require or comprise the
transaction of business in foreign countries may, if authorised by
its articles, have for use in any territory, district, or place not sit-
vate in Solomon Islands, an official seal, which shall be a fac-
simile of the common seal of the company, with the addition on
its face of the name of every territory, district or place where it
is to be used.

Bills of exchange
and promissory
notes

Execution of
deeds abroad

Power for
company to have
official seal for
use abroad

LN 88 of 1978
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Authentication of
documents

Dating of
prospectus

Matters to be
stated and
reports to be set
out in prospectus

Fourth Schedule

(2) A deed or other document to which an official seal is duly

atfixed shall bind the company as if it had been sealed with the
common seal of the company.

(3) A company having an official seal for use in any such terri-
tory, district or place may, by writing under its common seal,
authorise any person appointed for the purpose in that territory,
district or place to affix the official sea] to any deed or other doc-

ument to which the company is party in that territory, district or
place.

(4) The authority of any such agent shall, as between the com-
pany and any person dealing with the agent, continue during the
period, if any, mentioned in the instrument conferring the author-
ity, or if no period is there mentioned, then until notice of the
revocation or determination of the agent’s authority has been
given to the person dealing with him

(5) The person affixing any such official seal shall, by writing
under his hand, certify on the deed or other instrument to which

the seal is affixed the date on which and the place at which it ig
affixed.

Authentication of Documents

37. A document or proceeding requiring authentication by a
company may be signed by a director, secretary or other autho-

rised officer of the company, and need not be under its commeon
seal.

PART II
SHARE CAPITAL AND DEBENTURES

Prospectus

38. A prospectus issued by or on behalf of a company or in
relation to an intended company shall be dated, and that date

shall, unless the contrary is proved, be taken as the date of pub-
lication of the prospectus

39.—(1). Every prospectus issued by or on behalf of a com-
pany, or by or on behalf of any person who is or has been
engaged or interested in the formation of the company, must
state the matters specified in Part I of the Fourth Schedule and
set out the reports specified in Part 1T of that Schedule, and the
said Parts I and 1T shall have effect subject terthe provisions con-
tained in Part INI of that Schedue.

COMPANIES [CAP. 175

(2) A condition requiring or binding?r an applicgmt for Sl'ltages in
or debentures of a company to waive compliance 1‘:‘“ a_r:ly}r
requirement of this section, or purporting to affect 11}}_ \Zil
notice of any contract, document or matter not specitically
referred to in the prospectus, shall be void.

(3) It shall not be lawful to issue any form of applicgtipn for
shares in or debentures of a company unless tht=f form is 1ssu§d
with a prospectus which complies with the requirements of this

section:
Provided that this subsection shall not apply if it is shown that
the form of application was issued either—

(a) in connection with a bona fide invitgtion to a person
to enter into an underwriting agreement with respect to the
shares or debentures; or :

(b) in relation to shares or debentures which were not
offered to the public.

If any person acts in contravention of the provisions of this sub-
section, he shall be liable to imprisonment for two years or to a

- fine of two hundred dollars or to both such imprisonment and fine.

(4) In the event of non-complia_nce wit.h or contravention of
any of the requirements of this section, a director or qﬂ}er ]g)erson
responsible for the prospectus shall not ncur any liability by rea-
son of the non-compliance or contravention, if—

(a) as regards any matter not disclosed, he proves that he
was not cognisant thereof; or

(b) he proves that the non-compliance or contravention
arose from an honest mistake of fact on his part; or

(c) the non-compliance or contravention was iq respect
of matters which in the opinion of the court dealing with
the case were immaterial or was otherwise such as ougl'lt,
in the opinion of that court, having regard to all the cir-
cumstances of the case, reasonably to be excused:

ided that, in the event of failure to incl‘u(‘ie ip a prospec-
tus?-gf;iment with respect to the matters specified in paragraph
16 of the Fourth Schedule, no director or othf.:r person shall incur
any liability in respect of the failur? unless it be proved that he
had knowledge of the matters not disclosed.

(5) This section shall not apply— _
{(a) to the issue to existing members or debenturt? hqld—
ers of a company of a prospectus or form of .apphcatmn
relating to shares in or debentures of the company, Whether

Fourth Schedule
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Expert’s consent
to issue of
prospectus
containing
statement by him

Registration of
prospectus

an applicant for shares or debentures will or will not have
the right to renounce in favour of other persons; or

(&) to the issue of a prospectus or form of application
relating to shares or debentures which are or are to be in al]
tespects uniform with shares or debentures previously
issued and for the time being dealt in or quoted on a pre-
scribed stock exchange; :

but, subject as aforesaid, this section shall apply to a prospectus
or a form of application whether issued on or with reference to
the formation of a company or subsequently.

- (6) Nothing in this section shall limit or diminish any liability
which any person may incur under the general law or this Act
apart from this section,

40.—(1) A prospectus inviting persons to subscribe for shares
in or debentures of a company and including a statement pur-
porting to be made by an expert shail not be issued unless—

(@) he has given and has not, before delivery of a copy |

of the prospectus for registration, with-drawn his written
consent to the issue thereof with the statement included in
the form and context in which it is included; and

(b) a statement that he has given and has not withdrawn
his consent as aforesaid appears in the prospectus.

(2) If any prospectus is issued in contravention of this section
the company and EVery person who is knowingly a party to the
issue thereof shall be liabie to imprisonment for two years or'to

a fine of two hundred dollars or to both such imprisonment and
fine,

(3) In this section the expression “expert” includes engineer,

valuer, accountant and any other person whose profession gives
authority o a statement made by him

41.—(1) No prospectus shall be issued by or on behalf of a
company or in relation to an intended company uniess, on or
before the date of its publication, there has been delivered to the
registrar of companies for registration a copy thereof signed by
every person who is named therein as g director or proposed
director of the company, or by his agent authorised in writing,
and having endorsed thereon or attached thereto—

(a) any consent to the issue of the prospectus required by
section 40 from any person as an expert; and

COMPANIES [CAP. 175

(b) in the case of a prospectus issued geperally (that is to
say, issued to persons who are not existing members or
debenture holders of the company), also— :

(i) acopy of any contract required by paragr:.lph 14
of the Fourth Schedule to be stated in the
prospectus or, in the case of a contract not
reduced into writing a memorandum giving full
particulars thereof; and

where the persons making any report req!.ured
by Part I of that Schedule have made tl'lergm, or
have, without giving the reasons, 1nd1pated
therein, any such adjustments as are I_nentloned
in paragraph 29 of that Schedule, a written state-
ment signed by those persons setting out the
adjustments and giving the reasons therefor.

The references in sub-paragraph (i) of paragraph (b) of this
subsection to the copy of a contract required thereby to be

~endorsed on or attached to a copy of t.he prospectus shall, in the
“case of a contract wholly or partly in a foreign language, be

taken as references to a copy of a tran_slat:'ion of Fhe contract in
English or a copy embodying a translation in English of the parts
in a foreign language, as the case may be, being a trans}atlon cer-
tified in the prescribed manner to be a correct translation.

(2) Every prospectus shall, on the face of it— . .
(a) state that a copy has been delivered for registration
as required by this section; and .
(b) specify, or refer to statements- incluc_led in thp
prospectus which specify, any documents required by this

section to be endorsed on or attached to the copy so deliv-

ered.

i i tus unless it is

(3) The registrar shall not register a prospec : i

dated and the copy thereof signed in manner required by this sec

tion and unless it has endorsed therem_] or attached thereto the
documents (if any) specified as aforesaid.

a prospectus is issued without a copy thereof being
del(ii)erizfd urlljderlihis section to the registrar or without the copy
$0 delivered having endorsed thereon or attached thereto the
required documents, the company, and every person wl?oblls
knowingly a party to the issue of the prospectus, shall bp liable
to a fine of ten dollars for every day from the da‘ge of the issue of
the prospectus until a copy thereof is so delivered with the
required documents endorsed thereon or attached thereto.

Fourth Schedule

Fourth Schedule




5780

CAP. 175] COMPANIES

Restriction on
alteration of
terms in
Prospectus or
statement in lieu
of prospectus

Civil liability for
misstatements in
prospectus

42.—(1) A company limited by shares or a company limited

by guarantee and having a share capital shall not previously to

the statutory meeting vary the terms of a contract referred to in
the prospectus, or statement in‘leu of prospeéctus, except subject
to the approval of the statutory meeting.

(2) This section shall not apply to a private company.

43.—(1) Subject to the provisions of thig section, where a
prospectus invites persons to subscribe for shares in or deben-
tures of a company, the following persons shall be liable to pay
compensation to all persons who subscribe for any shares or
debentures on the faith of the prospectus for the loss or damage

they may have sustained by reason of any untrue statement
included therein, that is to say—

(@) every person who is a director of the company at the
time of the issue of the prospectus:

(b) every person who has authorised himself to be
named and is named in the Prospectus as a director or as

having agreed to become a director either immediately or
after an interval of time;

(c) every person being a promoter of the company; and

(d) every person who has authorised the issue of the
prospectus:

Provided that where, under section 40, the consent of a person
is required to the issue of a prospectus and he has given that con-
sent, he shall not by reason of his having given it be liable under
this subsection as a person who has authorised the issue of the

prospectus except in respect of an untrue statement purporting to
be made by him as an expert. i

{2) No person shall be liable under subsection (1) if he
proves— ‘

(a) that, having consented to become a director of the
company, he withdrew his consent before the issue of the

prospectus, and that it was issued without his authority or
consent; or

(b)‘ __tha_t;,thé prospectus was issued without his knowl-
edge or consent, and that on becoming aware of its issue he

forthwith gave reasonable public notice that it was issued
without his knowledge or consent; or

(c) that, after the issue of the prospectus and before allot-
ment thereunder, he, on becoming aware of any untrue
statement therein, withdrew his consent thereto and gave

COMPANIES [CAP. 175

feasonablé public notice of the withdrawal and of the rea-
son therefor; or :

(d) that—

(1) asregards every untrue statement not purporting
to be made on the authority of an expert or of a
public official document or statement, he had
reasonable ground to believe, and did up to the
time of the allotment of the shares or deben-
tures, as the case may be, believe that the state-
ment was true; and

as regards every untrue statement purpo;ting to
be a statement by an expert or contained in
what purports to be a copy of or extract from a
report or valuation of an expert, it fairly repre-
sented the statement, or was a correct and 'falr
copy of or extract from the report or vgluaﬂon,
and he had reasonable ground to believe and
did up to the time of the issue of the prospecius
believe that the person making the statement
was competent to make it and thaF person had
given the consent required by section ft() to the
issue of the prospectus and had not withdrawn
that consent before delivery of a copy of the
prospectus for registration or, to the defen—.
‘dant’s knowledge, before allotment thereunder;
and

as regards every untrue statement purporting to
be a statement made by an official person or
contained in what purports to be a copy of or
extract from a public official document, it was a
correct and fair representation of the statement
or Copy of or extract from the document:

Provided that this subsection shall not apply in the case Qf a
person liable, by reason of his having given a consent r.equu‘ed
of him by the said section 40, as a person who has authorised the
issue of the prospectus in respect of an unirue statement pur-
porting to be made by him as an expert.

~ (3) A person who, apart from this subsectipn wquld under sub-
section (1) be liable, by reason of his having given a consent
required of him by section 40, as a person who has authorised the
issue of a prospectus in respect of an untrue statement purport-
ing to be made by him as an expert shall not be so liable if he
proves—
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(a) that_, having given his consent under the said section
40 to the issue of the prospectus, he withdrew it in writing

before delivery of a copy of the prospectus for registration;
or ’

(b) th.at, after delivery of a copy of the prospectus for
fegistration and before allotment thereunder, he, on becom-
ing aware of the untrye Statement, withdrew his consent in
witing and gave reasonable public notice of the with-
drawal, and of the reason therefor; or

(c) that he was competent to make the statement and that
he had reasonable ground to believe and did up to the time

(4) Where—

(a) the prospectus contains the name of a person as a

director of the company, or a i
] A s having agreed to be
director thereof, and he o oms &

director, or hag withdrawn his consent before the issue of
the prospectus, and has n

ot authorised or consented t
. o the
1ssue thereof; or

b t_he consent of a person is required under section 40
ttg I;he 1ssue of tl}lle prospectus and he either has not given
‘thal consent or has withdrawn it before the i
prospen issue of the

the directors of the company, excépt any without whose knowl-

edge or consent the prospectus was issued
: _ , and any other person
who authorised the issue fihereof shall be liable 1o indemnli)fy the

Provided that a person shall not be d
. _ ] eemed for th
this subsection to have authoris i @ s oy

{5) For the purposes of this section—

{a) the expression ©

promoter” means a promoter who
was a party to the prep .

aration of the prospectus, or of the

has not consented to become a
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portion thereof containing the untrue statement, but does

not include any person by reason of his acting in a profes- _

sional capacity for persons engaged in procuring the for-
mation of the company; and

(b) the expression “expert” has the same meaning as in
section 40.

44.—(1) Where a prospectus issued after the commencement

of this Act includes any untrue statement, any person who autho--

rised the issue of the prospectus shall be liable on conviction to
imptisonment for two years, or to a fine of one thousand dollars,
or to both such imprisonment and fine unless he proves either
that the statement was immaterial or that he had reasonable
ground to believe and did up to the time of the issue of the
prospectus believe that the statement was true.

(2) A person shall not be deemed for the purposes of this sec-
tion to have authorised the issue of a prospectus by reason only
of his having given the consent required by section 40 to the
inclusion therein of a statement purporting to be made by him as
an expert.

45.—(1) Where a company allots or agrees to allot any shares
in or debentures of the company with a view to all or any of

‘those shares or debentures being offered for sale to the public,

any document by which the offer for sale to the public is made
shall for all purposes be deemed to be a prospectus issued by the
company, and all enactments and rules of law as to the contents
of prospectuses and to liability in respect of statements in and
omissions from prospectuses, or otherwise relating to prospec-
tuses, shall apply and have effect accordingly, as if the shares or

debentures had been offered to the public for subscription and as

if persons accepting the offer in respect of any shares or deben-
tures were subscribers for those shares or debentures, but with-
out prejudice to the liability, if any, of the persons by whom the
offer is made, in respect of misstatements contained in the doc-
ument or otherwise in respect thereof.

(2) For the purposes of this Act, it shall, unless the contrary is
proved, be evidence that an allotment of, or an agreement to
allot, shares or debentures was made with a 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 of any of
them for sale to the public was made within six months
after the allotment or agreement to allot; or

Criminal liability
for
misstatements in
prospectus

Document
containing offer
of shares or
debentures for
sale to be
deemed
prospectus
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minimum
subscription
received

Fourth Schedule

(b_) that_at the date when the offer was made the whole
consideration to be received by the company in respect of
the shares or debentures had not been so received,

. 3 Spction 39 as applied by this section shall have-effect as if
1t required a prospectus to state in addition to the matters
required by that section to be stated in a prospectus—

(a) the net amount of the consideration received or to be

received by the company in respect of the shar d
tures to which the offer relates; and es or deben-

th (b) 'tcl;e I11::1.':1ce am:ci1 tll'Jme at which the contract under which
€ sald shares or debentures have bee -
ted may be inspected; 7 or are to bo allot

and section 41 as applied by this section sh

; all have effect as
though the persons making the offer were persons named in a
prospectus as directors of a company.

4 Where a person making an offer to which this section
relates is a company or a firm, it shall be sufficient if the docu-
ment aforesaid is signed on behaif of the company or firm by two
directors of the company or not less than half of the partners, as

the case may be, and any such direc i
be, a tor or partner ma i
agent authorised in writing, ’ Y sienbyhis

46. For the purposes of the foregoing provisions of this Part—

(@) a statement included in a
ner prospectus shall be deemed
to be untrue if it is misleading in the f i
b¢ untrug orm and
which it is included; and ® contextin

b) a statement shall be deemed to be included in a
prospectus if it is contained therein or in any report or
memorandum appearing on the face thereof or by reference
Incorporated therein or issued therewith,

Allotmeny _A

47.—(1) No allotment shall be made of any share capi
company offered to the public for subscriptionyunless félg latﬁo?fn?
sta}e_d in the prospectus as the minimum amount which, in the
opinion of the directors, must be raised by the issue of share
capital in order to provide for the matters specified in paragraph
4 of the Fourth Schedule has been subscribed, and the suI;n

payable on application for the amount so st -
and received by the company, o stated has been paid to _

For the purposes of this subsection a
: : » & sum shall be deemed t
have been paid to and received by the company if a cheque fo(.:'
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that sum has been received in good faith by the company and the
directors of the company have no reason for suspecting that the
cheque will not be paid. :

(2) The amount so stated in the prospectus shall be reckoned
exclusively of any amount payable otherwise than in cash and is
in this Act referred to as the “minimum subscription”.

- (3) The amount payable on application on each share shall not
be less than five per cent of the nominal amount of the share.

(4) If the conditions aforesaid have not been complied with on
the expiration of forty days after the first issue of the prospectus,
all money received from applicants for shares shall be forthwith
repaid to them without interest, and, if any such money is not so
repaid within forty-eight days after the issue of the prospectus,
the directors of the company shall be jointly and severally liable
to repay that money, with interest at the rate of five per cent per
annum from the expiration of the forty-eighth day:

Provided that a director shall not be liable if he proves that the
default in the repayment of the money was not due to any mis-
conduct or negligence on his part.

(5) Any condition requiring or binding any applicant for
shares to waive compliance with any requirement of this section
shall be void. '

(6) This section, except subsection (3), shall not apply to any
allotment of shares subsequent to the first allotment of shares
offered to the public for subscription.

48.—(1) A company having a share capital which does not
issue a prospectus on or with reference to its formation, or which
has issued such a prospectus but has not proceeded to allot any
of the shares offered to the public for subscription, shall not allot
any of its shares or debentures unless at least three days before
the first allotment of either shares or debentures there has been
delivered to the registrar of companies for registration a state-
ment in lieu of prospectus signed by every person who is named
therein as a director or a proposed director of the company or by
his agent authorised in writing, in the form and containing the
particulars set out in Part T of the Fifth Schedule and, in the cases
mentioned in Part II of that Schedule, setting out the reports
specified therein, and the said Parts I and II shall have effect sub-
ject to the provisions contained in Part III of that Schedule.

(2) Every statement in licu of prospectus delivered under sub-
section (1) shall, where the persons making any such report as

Prohibition of
allotment in
cer(ain cases
unless statement
in lien of
prospectus
delivered to
registrar

Fifth Schedule
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Fifth Schedule.

Effect of
irregular
allotment

‘aforesaid have made therein or have, without giving the reasons
indicated therein any such adjustments as are mentioned in ara:
graph 5 of the said Fifth Schedule, have endorsed therec?n or
a_ttached thereto a written statement signed by those persons set-
ting out the adjustments and giving the reasons therefor.

_ (3) This section shall not apply to a private company.

) {4) If a company acts in contravention of subsections (1) or
(2), the company and every director of the company who know-

ingly and wilfully authorises or permits the ¢ i
. . t
be liable to a fine of two hundred dollars. ontravention shall

(5) Where a statement in lien of prospectus delivered to the
registrar of companies under subsection (1) includes any untrue
staten‘lenj[, any person who authorised the delivery of the state-
ment in lle}l of prospectus for registration shall be liable on con-
viction to imprisonment for two years or to a fine of one thou-
sand dol.lars, or to both such imprisonment and fine unless he
proves either that the untrue statement was immaterial or that he
hac! reasonable ground to believe and did up to the time of the
del%very for registration of the statement in lieu of prospectus
believe that the untrue statement was true. i

{6) For_the purposes of this section—

(@) a statement included in a in li
tatement in lieu of
prospectus shall be deemed to be untrue if it i misleading
in the form and context in which it is included; and

(D) a statement shall be deemed fo be included in a state-

ment in lieu of prospectus if it is contained therein or in apy

report or memorandum appearing on the face thereof or by

reference incorporated therein.

49.—(1) An allotment made by a com i i
coniravention of the provisions gf sectiolilaénz;oaflg ?l%plsll(::ﬁtliz
deable. at the instance of the applicant within one month after
the holdlpg of the statutory meeting of the company and not
later, or, in any case where the company is not required to hold
a statutory meeting, or where the allotment is made after the
holding of the statutory meeting, within one month after the date
of theT allotmént, and not later, and shall be so voidable notwith-
standing that the company is in course of being wound up.

(2) If any director of a company knowingly contravenes, or

- permits or authorises contravention of, any of the provisions of

the said sections with res
pect to allotment, he shall be liable to
compensate the company and the allottee respectively for any
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loss, damages or costs which the company or the allottee may
have sustained or incurred thereby:

Provided that proceedings to recover any such loss, damages,
or costs shall not be commenced after the expiration of two years
from the date of the allotment.

50.—(1) No allotment shall be made of any shares in or
debentures of a company in pursuance of a prospectus issued
generally and no proceedings shall be taken on applications
made in pursuance of a prospectus so issued until the beginning
of the third day after that on which the prospectus is first issued
or such later time {if any) as may be specified in the prospectus.

The beginning of the said third day or such later time as afore-
said is hereafter in this Act referred to as ““the time of the open-
ing of the subscription lists”.

{2) In subsection (1) the reference to the day on which the
prospectus is first issued generally shall be construed as referring
to the day on which it is first so issued as a newspaper adver-
tisement:

Provided that, if it is not so issued as a newspaper advertise-
ment before the third day after that on which it is first so issued
in any other manner, the said reference shall be construed as
referring to the day on which it is first so issued in any manner.

(3) The validity of an allotment shall not be affected by any
contravention of the foregoing provisions of this section but, in
the event of any such contravention, the company and every offi-
cer of the company who is in default shall be liable to a fine of

one thousand dollars.

{4) In the application of this section to a prospectus offering
shares or debentures for sale, the foregoing subsections shall
have effect with the substitution of references to sale for refer-
ences to allotment, and with the substitution for the reference to
the company and every officer of the company who is in default
of a reference to any person by or through whom the offer is
made and who knowingly and wilfully authorises or permits the
contravention.

(5) An application for shares in or debentures of a company
which is made in pursuance of a prospectus issued generally
shall not be revocable until after the expiration of the third day
after the time of the opening of the subscription lists, or the giv-
ing before the expiration of the said third day, by some person
responsible under section 43 for the prospectus, of a public

Applications for,
and allotment of,
shares and
debentures .
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notice having the effect under that section of i -
i gy excludin _
ing the responsibility of the person giving it. g or limit

(6) In reckoning for the purposes of this
after another day, any intervenin
Sundgy or which is a public hol;
the third day, as so reckoned, is itself a Saturday or Sunday or

such a public holiday there shall for the sai
s said purposes b :
tuted the flrst‘day thereafter which is noge ofpthem. e subst

section the third day
g day which is a Saturday or

S1.—(1) Whenever a company limited by shares or a com-

pany limited l?y guarantee and having a share capital makes any
allotment of 1ts shares, the company shall within one month-
thereafter deliver (o the registrar of companies for registration—

(@) a return of the allotments, stating the number ang

nominal amount of the shares comprised in the allotment, .

the names, addresses and descriptions of the allottees, and

;hnz amount, if any, paid or due and payable on each share: -

(3) If default is made in o
officer of the company who is i

Provided that, in case of default

. . in delivering to the regi
of companies within one mo . Y oon

nth after the allotment any docu-
red by this section, the company, or
d@fault, may apply to the court for
ied that the omission to deliver the

B T T =t s i
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document was accidental or due to inadvertence or that it is just
and equitable to grant relief, may make an order extending the
time for the delivery of the document for such period as the court
may think proper.

Commissions and Discounts, etc.

52.—(1) It shall be lawful for a company to pay a commission
to any person in consideration of his subscribing or agreeing to
subscribe, whether absolutely or conditionally, for any shares in
the company, or procuring or agreeing to procure subscriptions,
whether absolute or conditional, for any shares in the company

(a) the payment of the commission is authorised by the
articles; and

(b) the commission paid or agreed to be paid does not
exceed ten per cent of the price at which the shares are
issued or the amount or rate authorised by the articles,
whichever is the less; and

(c) the amount or rate per cent of the commission paid or
agreed to be paid is—

(i) in the case of shares offered to the public for
subscription, disclosed in the prospectus; or

(ii) in the case of shares not offered to the public for
subscription, disclosed in the statement in lieu
of prospectus, or in a statement in the prescribed
form signed in like manner as a statement in lieu
of prospectus and delivered before the payment
of the commission to the registrar of companies
for registration, and, where a circular or notice,
not being a prospectus, inviting subscription for
the shares is issued, also disclosed in that circu-
lar or notice; and

(d) the number of shares which persons have agreed for
a comunission to subscribe absolutely is disclosed in man-
ner aforesaid.

(2) Save as aforesaid, no company shall apply any of its
shares or capital money either directly or indirectly in payment
of any commission, discount or allowance to any person in con-
sideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares in the company, or

procuring or agreeing to procure subscriptions, whether absolute

or conditional, for any shares in the company, whether the shares

-

and prohibition
of payment of all -
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or money be so applied by being added to the

] purchase money of
any property acquired by the company or to the contract pricz of
any work to be executed for the com

‘ pany, or the money be paid
out of the nominal purchase noney or contract price, or otﬂer-
wise. ,

(3) Nothing in this section
pany to pay such brokerage 3
a company to pay.

shall affect the power of any com-
5 it has heretofore been lawful for

(4) A vendor to promoter of, or oth i
/ - ] s €I person who recejveg
payment in money or shares from, a company shall have and

shall be deemed always to have had
: power to apply any part of.
the money or shareg S0 recerved in payment of anI3)1 )éomfnli)ssiozf ‘
the payment of which, if made directly by the company, would,
have been legal under this section. ,
(_'?') If defauit is mad
Section relating to the delive

be« s Ompany and every officer of the -
pany who is in default shai] be liable to a fine of fifty dollais.m

53.—(1) Subject as provided in

Provided that nothing in this sectj
(@) where the lending of
business of a company, the 1

pany in the ordinary course of its business;
(b} the provision by a company, in accordance with any

scheme for the time being in force, of mo '
e b , ney for the pur
chase of_, or subscription for, fully paid ShaI'BBS] in the cgm—

on shall be taken to prohibit—

money is part of the ordinary
ending of money by the com-
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(2) If a company acts in contravention of this section, the
company and every officer of the company who is in defanlt
shall be liable to a fine of two hundred dollars.

Construction of References to offering Shares or Debentures to
the Public

54.—(1) Any reference in this Act to offering shares or deben-

tures to the public shall, subject to any provision to the contrary
contained therein, be construted as including a reference to offer-
ing them to any section of the public, whether selected as mem-
bers or debenture holders of the company concerned or as clients
of the person issuing the prospectus or in any other manner, and
references in this Act or in a company’s articles to invitation to
the public to subscribe for shares or debentures shall, subject as
aforesaid, be similarly construed.

(2) Subsection (1) shall not be taken as requiring any offer or
invitation to be treated as made to the public if it can properly be
regarded, in all the circumstances, as not being calculated to
result, directly or indirectly, in the shares or debentures becom-
ing available for subscription or purchase by persons other than
those receiving the offer or invitation, or otherwise as being a

domestic concern of the persons making and receiving it, and in
particular—

(a) a provision in a company’s articles prohibiting invi-
tations to the public to subscribe for shares or debentures
shall not be taken as prohibiting the making to members or
debenture holders of an invitation which can properly be
regarded as aforesaid; and

(b) the provisions of this Act relating to private compa-
nies shall be construed accordingly.

Issue of Shares at Premium and Discount and Redeemable
Preference Shares

55.—(1) Where a company issues shares at a premium,
whether for cash or otherwise, a sum equal to the aggregate
amount or value of the premiums on those shares shall be trans-
ferred to an account, to be called “the share premium account”,
and the provisions of this Act relating to the reduction of the
share capital of a company shall, except as provided in this sec-

tion, apply as if the share premium account were paid up share
capital of the company.

Construction of
references to
offering shares
or debentures to
the public

Application of
premiuems
received on issne
of shares
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Power to issue
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discount.
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issue of sh
order sanctionij

l(2)_The share premium account may,
thing in subsection (1), be applied by the

unissued shares of tI:Ie company to be issued to members of the
company as fully paid bonus shares, in writing off —

(a) the preliminary expenses of the company; or

(b) the expenses of, or the ¢

allowed on, any issue of share
pany;

or in providing for the premiums

redeemable preference shares or of

notwithstanding any-

ommission paid or discount
s or debentures of the com-

payable on redemption of any
any debentures of the company.

(3) Where a compan
Act issued any shares at

a premium, this section shall :
the shares had been issu Sha'l apply as if

ed after the commencement of this Act:

Provided that any part of the premiums which has been so

gppIiF:('i that it does not at the commencement of this Act form an
identifiable part of the company’

56.—(1) Subject as provided in this s
for a company to issue at
class already issued:

Provided that—

{a) the issue of the shares at a discount must be autho-

rised by resolution passed in general meeting of the com-
pany, and must be sanctioned by the court;

(b) the regolution must specify the maximum rate of dis-
count at which the shares are to be issued;

i ection, it shall be lawful
a discount shares in the company of a

(¢) not less than one year must at the date of the jssue

have elapsed since the date on which the company was

entitled to commence business:
.(d) the shares to be igs
within one month after th
tioned by the court or
court may allow,
(2) Where a company has passed a resolution authorising the
ares at a discount, it may apply to the court for an

ued at a discount must be issued
e _dgte on which the issue is sanc-
within such extended time as the

ning the issue, and on any such application the

company in paying up.

y has before the commencement of this
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(3) Every prospectus relating to the issue of the shares must
contain particulars of the discount allowed on the issue of the
shares or of so much of that discount as has not been written off
at the date of the issue of the prospectus.

If default is made in complying with this subsection, the com-
pany and every officer of the company who is in default shall be
liable to a default fine. :

57.—(1) Subject to the provisions of this section, a company
limited by shares may, if so authorised by its articles, issue pref-

- erence shares which are, or at the option of the company are to

be liable, to be redeemed:

Provided that—

(a) no such shares shall be redeemed except out of prof-
its of the company which would otherwise be available for
dividend or out of the proceeds of a fresh issue of shares
made for the purposes of the redemption;

() no such shares shall be redeemed unless they are
fully paid; :

(c) the premium, if any, payable on redemption, must
have been provided for out of the profits of the company or

out of the company’s share premium account before the
shares are redeemed;

(d) where any such shares are redeemed otherwise than
out of the proceeds of a fresh issue, there shall out of prof-
its which would otherwise have been available for dividend
be transferred to a reserve fund, to be called “the capital
redemption reserve fund”, a sum equal to the nominal
amount of the shares redeemed, and the provisions of this
Act relating to the reduction of the share capital of a com-

~ pany shall, except as provided in this section, apply as if
the capital redemption reserve fund were paid-up share
capital of the company.

(2) Subject to the provisions of this section, the redemption of
preference shares thereunder may be effected on such terms and in
such manner as may be provided by the articles of the company.

(3) The redemption of preference shares under this section by
a company shall not be taken as reducing the amount of the com-
pany’s authorised share capital.

(4) Where in pursuance of this section a company has
redeemed or is about to redeem any preference shares, it shall
have power to issue shares up to the nominal amount of the

Power to issue
redeemable
preference shares
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shares redeemed or to be redeemed as if those sh
_ : ares had never
been issued, and accordingly the share capital of the company,
31;&:11 I;wtdfor th:lz puiposes of any enactments relating to stamp
y be deemed to be increased by the iss i
suance of this subsection: ¢ e of shares in Pur-

Prov1gled that, where new shares are issued before the
redemption of the old shares, the new shares shal] not, so far as
relates to stamp duty, be deemed to have been issue,d in pur-
suance of this subsection unless the old shares are redeegled
within one month after the issue of the new shares,

(5) The capital redemption reserve fund may, notwithstanding

anything in this section, be applied by the company in paying

unissued shares of the company to be issued
to memb
company as fully paid bonus shares. embers of the

Miscellaneous Provisions as to Share Capital

58. A company, if so authorised by its artic
or more of the following things— y cles, may do any one

(@) make arrangements on the issue of shares for a djf-
ference between the shareholders in the amounts and times
of payment of calls on their shares;

(b) accept frqm any member the whole or a part of the
amount remaining unpaid on any shares held by him
although no part of that amount has been called up; ’

(¢) pay dividend in proportion to th, i
€ amount paid up on
each share where a larger amount is paid
u
than on others. d ponsome Shar'es

by spe_cial resolution determine that any

:)al'whmh has not been already called up

eing called up except in the event and

f}?yfithe pt.lrposes‘of the company being wound up, and thereupon

at portion of its share capital shall not be capable of being
called up except in the event and for the purposes aforesaid.

60.—(1) A company limited b i
pan y shares or a company limited
by‘guarant_g?‘_al_lgl_ having a share capital, if so authorised by iis
articles, may alter the conditions of its memorandum as follows

that is to say, it may-—

(2) increase its share capj
ease pital by new shares of syc
amount as it thinks expedient; ;

(b) consolidate and divide all or an i i
‘ y of its share capjtal
mto shares of larger amount than its existing shares; i
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(¢) convert all or any of its paid-up shares into stock, and
reconvert that stock into paid-up shares of any denomina-
tion;

(d) subdivide its shares, or any of them, into shares of
smaller amount than is fixed by the memorandum, so, how-
ever, that in the subdivision the proportion between the
amount paid and the amount, if any, unpaid on each
reduced share shall be the same as it was in the case of the
share from which the reduced share is derived;

(e) cancel shares which, at the date of the passing of the
resolution in that behalf, have not been taken or agreed to
be taken by any person, and diminish the amount of its
share capital by the amount of the shares so cancelled.

(2) The powers conferred by this section must be exercised by
the company in general meeting.

(3) A cancellation of shares in pursuance of this section shall
not be deemed to be a reduction of share capital within the mean-
ing of this Act.

61.—(1) If a company having a share capital has—

(@) consolidated and divided its share capital into shares
of larger amount than its existing shares; or

(D) converted any shares into stock; or

(c) reconverted stock into shares; or

(d) subdivided its shares or any of them; or

(e) redeemed any redeemable preference shares; or

{f) cancelled any shares, otherwise than in connection
with a reduction of share capital under section 64,
it shall within one month after so doing give notice thereof to the

registrar of companies specifying, as the case may be, the shares
consolidated, divided, converted, subdivided, redeemed or can-

celled, or the stock reconverted.

(2) If default is made in complying with this section, the com- .

pany and every officer of the company who is in default shall be
liable to a defauit fine.

62.—(1) Where a company having a share capital, whether its
shares have or have not been converted into stock, has increased
its share capital beyond the registered capital, it shall, within fif-
teen days after the passing of the resolution authorising the
increase, give to the registrar of companies notice of the increase

Notice to
registrar of

consolidation of

share capital,
conversion of

shares into stock,

etc.

Notice of

increase of share

capital

|
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bearing the same Stamp as if it were an agreement, and the reg- -

istrar shall record the increase,

. (2) The notice to be given as aforesaid shall include such par-
ticulars as may be pre_sgnbed with respect to the classes of shares
ected and the conditions subject to which the new shares have

(3) If default is made in complying with this section, the com-

pany and every officer of the company who is in default shall be

liable to a default fine,

63.. Where any shares of a company are issued for the purpose
of raising money to defray the expenses of the construction of
any works or buildings or the provision of any plant which can- -
not be made profitable for a lengthened period, the company

Provided that—

() no such payment shal] be made unless it j i
: 1t 1s authorised
by the articles or by special resolution;

(b) no such payment, whether authorised by the articles

or by special resolution, shall be made wi ;
: ’ ithout the pr
sanction of the Minister; previous

(c) before sanctioning any such payment the Minister
Inay, at the expense of the tompany, appoint a person to
Inquire and report to him as to the circumstances of the
case, and may, before making the appointment, require the
con}pany to give security for the payment of the costs of
the inquiry;

(d) the payment shall be made only for such petiod as
may be determined by the Minister, and that period shail in
110 case extend beyond the close of the half-year next after
the half-year during which the works or buildings have
been actually completed or plant provided:

(e) the rate of interest shall in no case exceed four per
cent per annum or such other rate ag may for the time being
be prescribed by order of the Minister;
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(f) the payment of the interest shall not operate as a
reduction of the amount paid up on the shares in respect of
which it is paid.

Reduction of Share Capital.

64.—(1) Subject to confirmation by the court, a company lim-
ited by shares or a company limited by guarantee and having a
share capital may, if so authorised by its articles, by special res-
olution reduce its share capital in any way, and in particular
without prejudice to the generality of the foregoing power,
may—

(a) extinguish or reduce the liability on any of its shares
in respect of share capital not paid up; or
(b) either with or without extinguishing or reducing lia-
bility on any of its shares, cancel any paid-up share capital
which is lost or unrepresented by available assets; or
(¢) either with or without extinguishing or reducing lia-
bility on any of its shares, pay off any paid-up share capi-
tal which is in excess of the wants of the company;
and may, if and so far as is necessary, alter its memorandum by
reducing the amount of its share capital and of its shares accord-
ingly.
(2) A special resolution under this section is in this Act
referred to as a “resolution for reducing share capital”’,

65.—(1) Where a company has passed a resolution for reduc-
ing share capital, it may apply to the court for an order confirm-
ing the reduction. :

(2) Where the proposed reduction of share capital involves
either diminution of liability in respect of unpaid share capital or
the payment to any shareholder of any paid-up share capital, and
in any other case if the court so directs, the following provisions
shall have effect, subject nevertheless to subsection (3)—

(a) every creditor of the company who at the date fixed
by the court is entitled to any debt or claim which, if that
date were the commencement of the. winding up of the
company, would be admissible in proof against the com-
pany. shall be entitled to object to the reduction;

(b) the court shall seitle a list of creditors so entitled to

object, and for that purpose shall ascertain, as far as possi-
ble without requiring an application from any creditor, the

Special
resolution for
reduction of
share capital

Application to
court for
confirming order,
cbjections by
creditors, and
settlement of list
of objecting
creditors
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Order confirming
reduction and
powers of court
on making such
order

names of those creditors and the nature and amount of their
debts or claims, and may publish notices fixing a day or
days within which creditors not entered on the list are to

claim to be so entered or are to be excluded from the right
of objecting to the reduction;

(¢) where a creditor entered on the list whose debt or

claim is not discharged or has not determined does not con-

sent to the reduction, the court may, if it thinks fit, dispense
with the consent of that creditor, on the company securing
payment of his debt or claim by appropriating, as the court
may direct, the following amonn(—

(i) if the company admits the full amount of the
debt or claim, or, though not admitting it, is
willing to provide for it, then the full amount of
the debt or claim;

(i) if the company does not admit and is not willing
to provide for the full amount of the debt oy
claim, or if the amount is contingent or not
ascertained, then an amount fixed by the court
after the like inquiry and adjudication as if the
company were being wound up by the court.

(3) Where a proposed reduction of share capital involves
either the diminution of any liability in respect of unpaid share
capital or the payment to any shareholder of any paid-up share
capital, the court may, if, having regard to any special circum-
stances of the case, it thinks proper so to do, direct that subsec-

tion (2) shall not apply as regards any class or any classes of

creditors. *

66.—(1) The court, if satisfied, with respect to every creditor
of the company who under section 65, is entitled to object to the
reduction that either his consent to the reduction has been
obtained or his debt or claim has been discharged or has deter.
mined, or has been secured, may make an order confirming the
reduction on such terms and conditions as it thinks fit.

(2) Where the court makes any such order, it may—
(@) if for any special reason it thinks proper so to do,

make an oider directing that the company shall, during
such period, commencing on or at any time after the date of
the order, as is specified in the order, add to its name as the

last words thereof the words “and reduced”; and

(b) make an order requiring the company to publish as

the court directs the reasons for reduction or such other
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information in regard thereto as the court may think expe-
dient with a view to giving proper informathn to the pub-
lic, and, if the court thinks fit, the causes which led to the
reduction.

F i i the words
3) Where a company is ordered to ad‘d to its name
“a1(1d) reduced”, those words shall, until the exp1raﬂ‘bn of the
period specified in the order, be deemed to be part of the name
of the company.

67.— (1) The registrar of companies, on _production to him qf
an order of the court confirming the rec.luctmn of the share capi-
tal of a company, and the delivery to him of a copy of the order
and of a minute approved by the court showing, with respect to
the share capital of the company as altered by_the orc.ler, .the
amount of the share capital, the number of shares into which it is
to be divided, and the amount of each share, and t!le amount, if
any, at the date of the registration dgemed to be paid up on each
share, shall register the order and minute.

(2) On the registration of the order and minute, apd not before,
the resolution for reducing share capital.as confirmed by the
order so registered shall take effect.

{3) Notice of the registration shall be published in such man-
ner as the court may direct.

(4) The registrar shall certify under }nis hand the registratl_on
of the order and minute, and his certiflca}te shall l?e conclusive
evidence that all the requirements of this Act with respect to
reduction of share capital have been cor:flphed w1_th, and 1‘:hat the
share capital of the company is such as is stated in the minute.

(5) The minute when registered shall be deemed to be substi-
tuted for the corresponding part of the memorandum_, and shall. be
valid and alterable as if it had been originally contained therein.

(6) The substitution of any such minute as aforesaid for part
of the memorandum of the company shall be }ieemed to be an
alteration of the memorandum within the meaning of section 26.

68.—(1) In the case of a reduction of share f:apitgl, a member
of the company, past or present, shall not be lllablfe in respect of
any share to any call or contribution exceeding in amount the
difference, if any, between the amount of the share as fixed by

the minute and the amount paid, or the reduced amount, if any,’

which is to be deemed to have been paid, on the share, as the
case may be:

Registration of
order and minute
of reduction

Liability of
mermnbers in
respect of
reduced shares
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(@) every person who was a member of the

PErsons so liable to contribute,
and orders ol}mgl}e contributories
were 0r§1naiy contributories in g winding up.

(@ No.thihg in this $ection sha]] affec
tributories among thémselves,

69. If any officer of the company —

(@) wilfully conceals the name credi
_ of i
object to the reduction; or o reditorentiled o
(b) wilfully misrepresents the
debt or claim of any creditor; or
_(c) aids, abets or is privy t
misrepresentation ay aforesaid,
ht; .sha_ll' be guilty of an offence and shal] be
to imprisonment for two years or to a fin
lars or to both such imprisonment and fip

natare or amount of the
0 any such concealment or

liable on conviction

e of two hundred do-
e.

Variation of Shareholders "Rights

¢ sanction of a resolution
olders of those shares, and

, t‘he company is unable, withig
this Ac.t with respect to winding
nt of his debt or claim, then—

and make and enforce calls
settled on the list, ag if they

t the rights of the con-
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in pursuance of the said provision the rights attached to any such
class of shares are at any time varied, the holders of not less in
the aggregate than fifteen per cent of the issued shares of that
class, being persons who did not consent to or vote in favour of
the resolution for the variation, may apply to the court to have
the variation cancelled, and, where any such application is made,
the variation shall not have effect unless and until it is confirmed
by the court.

(2) An application under this section must be made within
twenty-one days after the date on which the consent was given
or the resolution was passed, as the case may be, and may be
made on behalf of the shareholders entitled to make the applica-
tion by such one or more of their number as they may appoint in
writing for the purpose. '

(3) On any such application the court, after hearing the appli-
cant and any other persons who apply to the court to be heard
and appear to the court to be interested in the application, may,
if it is satisfied, having regard to all the circumstances of the
case, that the variation would unfairly prejudice the shareholder
of the class represented by the applicant, disallow the variation
and shall, if not so satisfied, confirm the variation.

(4) The decision of the court on any such application shall be
final. - '

(5) The company shall within fifteen days after the making of
an order by the court on any such application forward a copy of
the order to the registrar of companies, and, if default is made in
complying with this provision, the company and every officer of
the company who is in default shall be liable to a default fine.

(6) The expression “variation’ in this section includes abroga-
tion and the expression “varied” shall be construed accordingly.

Transfer of Shares and Debentures, Evidence of Title, etc.

71. The shares or other interest of any member in a company
shall be personal estate, transferable in manner provided by the
articles of the company, and shall not be of the nature of real
estate.

72. Each share in a company having a share capital shall be
distinguished by its appropriate number;

Provided that, if at any time all the issued shares in a company
or all the issued shares therein of a particular class, are fully paid

Nature of shares

Numbering of
shares




Transfer not to

be repisteny 73. Notwithstanding anything in the artic

except on shail not be |

production of awlul for
mstrument of

transfer

Provided that nothing in this section shall prejudice any

to registt?r as shareholder or debenture
om the right to any shares in or deben-

tures of the company has been transmitted by operation of law,

Transfer by
petsonal
Iepresentative
€ personal represent,
. ny, be as valid as if h
time of the execution of the ins

ative is not himself o member of
e had beel_l such a member at the
trument of transfer, =~

Registration of

e tali 75. On the application of

ﬁ(ﬁg ;’f ©st In a company, the comp
bers the name of the trans
to the same conditions as
made by the transferee.

the transferor of any share or inter-
any shall enter in itg register of mem-

ff:ree in thel Same manner and subject
if the application for the entry were

Notice of refusal
to register
transfer

(2) If defauit is made in com

bany and every officer of the ¢
liable to a default fine,

plying with this section, the com-
ompany who is in default shall be

Certification of
transfers
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(2) Where any person acts on the faith of a false certification
by a company made negligently, the company shall be under the
same liability to him as if the certification had been made fraud-
ulently.

(3) For the purposes of this section—

{a) an instrument of transfer shaﬂ be deemed to be cer-
tificated if it bears the words “certificate lodged” or words
to the like effect;

(b) the certification of an instrument of transfer shall be
deemed to be made by a company if—

(i) the person issuing the instrument is a person
authorised to issue certificated instruments of
transfer on the company’s behalf; and

(ii) the certification is signed by a person authorised
to certificate transfers on the company’s behalf
or by any officer or servant either of the com-
pany or of a body corporate so authorised;

{c} a certification shall be deemed to be signed by any
person if—

(i) it purports to be authenticated by his signature
or initials, whether handwritten or not; and

(i) it is not shown that the signature or initials was
or were placed there neither by himself nor by
any person authorised to use the signature or ini-
tials for the purpose of certificating transfers on
the company’s behalf.

78.—(1) Every company shall, within two months after the
allotment of any of its shares, debentures or debenture stock and
within two months after the datt on which a transfer of any such
share, debentures or debenture stock is lodged with the company,
complete and have ready for delivery the certificates of all
shares, the debentures and the certificates of all debenture stock
allotted or transferred, unless the conditions of issue of the
shares, debentures or debenture stock otherwise provide.

The expression “transfer” for the purposes of this subsection
means a transfer duly stamped and otherwise valid, and does not
include such a transfer as the company is for any reason entitled
to refuse to register and does not register.

(2) If default is made in complying with this section, the com-
pany and every officer of the company who is in default shall be
liable to a default fine.

Duties of
company with
respect to issue
of certificates
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79. A certificate under the co
, L , mmon seal of the com
"’spgmfymg any sl'"nares held by any member, shall be primal;zlc'lijg
evidence of the title of the member to the shares,

80. The production to a ¢
by lgw sufficient evidence of probate of the will

accepted by the company, notwithstandj ing in i
L \ anding anythi i-
cles, as sufficient evidence of the grant. " HEne I s ani

81— A company limited b i i
' . y shares, if so authorised by its
artcllcles., may, with respect to any fully paid-up shares, igsue
under 1fs common seal a’ warrant stating that the bearer of the

(2) Such a w id is in thi

S arrant as aforesaid is in thig Act termed a “share
(3) A share warrant shall entitle

shares therein specified,

delivery of the warrant.

the bearer thereof to the
and the shares may be transferred by

) 82. If any person fal_sfely and deceitfully personates any owner
of any share Or 1nterest in any Company, or of any share warrant

Or coupon, issued in pursuance of thi
, 18 Act, and thereh i
or endeavours to obtain any such share or i e s

rant or coupon, or receives or endeavon

due to any such owner, as if the offend
f_ul owner, he shall be gui]
ton thereof be liable to i

I's 10 receive any money
er were the true and Jaw-
ty .of an offence, and shall on convic-
Mmprisonment for five years,
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‘Special Provisions as to Debentures

83. Every company shail keep at its registered office a regis-  Register of

ter of holders of debentures of the company: ﬁg‘fgg};‘ e
Provided that a company may keep such register at any other

of its offices at which the work of making it up is done or, if the

company arranges with some other person for the making up of

the register on its behalf at the office of that other person at

which the work is done, but in every such case the company shall

send a notice to the registrar of companies of the place where the

register is kept and of any change in that place.

84.—(1) Every register of holders of debentures of a company  Rights of
shall, except when duly closed (but subject to such reasonable %;’;;*f;‘;“;‘; of
restrictions as the company may in general meeting impose, so  debenture
that not less than two hours in each day shall be allowed for Egéfilgfoﬁigﬁter
inspection), be open to the inspection of the registered holder of ~ and trust deed
any such debentures or any holder of shares in the company
without fee, and of any other person on payment of a fee of ten

cents or such less sum as may be prescribed by the company.

(2) Any such registered holder of debentures or holder of
shares as aforesaid or any other person may require a copy of the
register of the holders of debentures of the company or any part
thereof on payment of eight cents for every hundred words
required to be copied.

(3) A copy of any trust deed for securing any issue of deben-
tures shall be forwarded to every holder of any such debentures
at his request on payment in the case of a printed trust deed of
the sum of ten cents or such less sum as may be prescribed by
the company, or, where the trust deed has not been printed, on
payment of eight cents for every hundred words required to be
copied.

(4) If inspection is refused, or a copy is refused or not for-
warded, the company and every officer of the company who is in
default shall be liable to a fine of ten dollars and further shall be
liable to a default fine of four dollars. :

(5) Where a company is in default as aforesaid, the court may
by order compel an immediate inspection of the register or direct
that the copies required be sent to the person requiring them.

(6) For the purposes of this section, a register shall be deemed
to be duly closed if closed in accordance with provisions con-
tained in the articles or in the debentures or, in the case of deben-




Liability of
trustees for
debenture
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ture stock, in the stock certificates,
document securing the debentureg

any year, as may be therein Specified,

85.——(1) Subject to the foliowin
any provision contained in a trust

red b

(2) Subsection (1) shall not invalidate—

() any release otherwise validly given i

' : ¥ Biven in respect of any-
ﬂ"HI.Ig done or omitted 1o be done by a trusteepbefore tge
8tving of the release; or

(b) any provision enabling such a releage to be given—

(1) on the agreement thereto of a majority of not
less than three-fourths ip value of the debenture
hold&.ars present and voting in person or, where
Proxies are permitted, by proxy at a meeting
summoned for the purpose; and

(i) either with TeSpect to specific acts or omissions
or on the trustee dying or ceasing to act.

(3) Subsection (1) shall not operate— :

deed in question: or

(b) to (}lepr.ive any person of any exemption or right to be
’ emmfle_zd In respect of anything done or omitted to be
one by him while any such provision was in force,

(4) While any-trustee of a trust deed remains entitled to the

nefit of a provision saved b i
e ¥ subsection (3 , th i
Provision may be given eithe (3), the benefit of that

(@) to all trustees of the deed, present and future; or

(b) to any named trustee or
: Proposed trustee thereof, b
a resolution passed by a majority of not less than three)—{
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or in the trust deed or other
s or debenture stock, during
. ding in the whole thirty days in

g provisions of this section,

( deed for securing an issue of
debentures, or in any contract with the holders of debentures

fourths in value of the debenture holders present in person
or where proxies are permitted, by proxy at a meeting sum-
moned for the purpose in accordance with the provisions of
the deed or if the deed makes no provision for summoning
meetings, a meeting summoned for the purpose in any
manner approved by the court.

86. A condition contained in any debentures or in any deed for
securing any debentures, shall not be invalid by reason only that
the debentures are thereby made irredeemable or redeemable
only on the happening of a contingency, however remote, or on
the expiration of a period, however long, any rule of equity to the
contrary notwithstanding.

87.—(1) Where a company has redeemed any debentures pre-
viously issued, then—
(@) unless any provision to the contrary, whether express
or implied, is contained in the articles or in any contract
~ entered into by the company; or

(b) unless the company has, by passing a resolution to
that effect or by some other act, manifested its intention
that the debentures shall be cancelled,

the company shall have, and shall be deemed always to have
had, power to re-issue the debentures, either by re-issuing the
same debentures or by issuing other debentures in their place.

(2) On a re-issue of redeemed debentures the person entitled
to the debentures shall have, and shall be deemed always to have
had, the same priorities as if the debentures had never been
redecmed.

(3) Where a company has deposited any of its debentures to
secure advances from time to me on current account or other-
wise, the debentures shall not be deemed to have been redeemed

. by reason only of the account of the company having ceased to

be in debit whilst the debentures remained so deposited.

(4) The re-issue of a debenture or the issue of another deben-

~ ture in its place under the power by this section given to, or

deemed to have been possessed by, a company, shall be treated
as the issue of a new debenture for the purposes of stamp duty,
but it shall not be so treated for the purposes of any provision
limiting the amourt or number of debentures to be issued:

Provided that any person lending money on the security of a
debenture re-issued under this section which appears to be duly

Perpetual
debentures

Power to re-issue
redeemed
debentures in
certain cases
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stamped may give the debenture jn evidence in any proceedings
for enforcing his security without payment of the stamp duty or
any penalty in respect thereof, unless he had notice or, but for hig
negligence, might have discovered, that the debenture was not
duly stamped, but in any such case the company shall be liable
to pay the proper stamp duty and penalty.

88. A contract with a company to take up and pay for any
debentures of the company may be enforced by an order for spe-
cific performance.

89.—(1) Where either a receiver is appointed on behalf of the
holders of any debentures of the Company secured by a floating

charge, or possession is taken by or on behalf of those debenture
holders of an

then, if th

»

hands of the receiver or other person taking possession as afore-

said in priority to any claim for principal or interest in respect of
the debentures.

(2) In the application of the said provisions, section 299 sha]]

be construed as if the provision for payment of accrued holiday

ecoming payable on the termination of employ-
ment before or by the effect of the winding-up order or resoly-
tion were a provision for payment of such remuneration becom-
ing payable on the termination of employment before or by the .,
effect of the appointment of the receiver or possession being
taken as aforesaid.

(3) The periods of time mentioned in the said provisions of
Part V shall be reckoned from the date of the appointment of the

receiver or of possession being taken as aforesaid as the case
tnay be. '

(4) Any payments made under this section shall be recouped
as far as may be out of the assets of the company available for
payment of general creditors,
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ParT 111
CHARGES AND MORTGAGES

Registration of Charges and Recording of Mortgages

90;—(1) Subject to the provisions of this.Part every charge
created after the fixed date* by a company reg_g,lstered in Solomon
Islands and being a charge to which this section applies sha}ll, 50
far as any security on the company’s property or undertakmg is
conferred thereby, be void against the 11qu1c{ator and any creditor
of the bompany, unless the prescribed particulars of the _charﬁe
together with the instrument, if any, dul_y stamped, by wl_ncl(l1 tbe
charge is created or evidenced, are de_hve'red to or receive by
the registrar of companies for registration in manner reql}lred y
this Act within twenty-one days after thm? daFe of its creation, but
without prejudice to any contract or obligation for repayment Qf
the money thereby secured, and when a charge befcomes' void
under this section the money secured thereby shall immediately

become payable.

(2) This section applies to the following charges— .

(a) a charge for the purpose of securing any issue of
debentures;

(b) a charge on uncalled share capital of the company;

(¢} a charge on book debts of the company;

(d) a floating charge on the undertaking or property of
the company;

() a charge on calls made but not paid;

(f) a charge on a ship or any share in a ship;

(&) a charge on goodwill, on a patent ora licence'under
a patent, on a trade mark or on a copyrlght or a licence
under a copyright;

(h) a charge on any other movable property created_or
evidenced by an instrument, where the company retains
possession of such property; .

(/) a charge on immovable property, wherever situate, or
any interest therein,

(3) In the case of a charge created out of Solomon Islands

comprising property situate outside Solomon Islands., _the fleliv—
ery to and the receipt by the registrar of a copy verified in the

*Ist June 1961, See subsection (9) of this section.

Registration of
charges crelated
by companies
registered in the
Solomon Islands
LN 46A of 1978
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prescribed manner of the instrument b which the i -

- ated or evidenced shall have the same );ffect foihthgrinaélggolssegrgf
this section as the delivery and receipt of the instrument itself,
and twenty-one days after the date on which the instrument 0;
copy could, in due course of post, and if despatched with dye
d1.11gence, have been received in Solomon Tslands shal] be sub-
stituted for twenty-one days after the date of the creation of the
charge as the time within which the particulars and instrument or
copy are to be delivered to the registrar.

.(4) Where a chaFge is created in Solomon Islands but com-
prises property outside Solomon Islands, the instrument creating

the law of the country in which the property is situate.

(5) Where a negotiable instrument has been given to secure
Fhe payment of any book debts of a Company the deposit of the

(_6) The holding of debentures entitling the holder to a charge
on immovable property shall not for the purposes of thig section
be deemed to be an interest in immovable property.

(7) Where a series of debentures containing, or giving by ref-
erence to any other instrument, any charge to the benefit of
_whlch the debenture holders of that series are entitled pari passu
1s created by a company, it shall, for the purposes of this section, ©
bn=T sqfﬁcient if there are delivered to or received by the registrar,
Wlthm twenty-one days after the execution of the deed contain:
ing the charge or, if there is no such deed after the execution of
any debentures of the series, the following particulars—

(a) the total amount secured by the whole series; and

&) t.he dates of the resolutions authorising the issue of
the series and the date of the Covering deed, if any, by
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the register particulars of the date and amount of each issue, but
an omission to do this shall not affect the validity of the deben-
tures issued.

(8) Where any commission, allowance or discount has been
paid or made either directly or indirectly by a company to any
person in consideration of his subscribing or agreeing to sub-
scribe, whether absolutely or conditionally, for any debentures of
the company, or procuring or agreeing to procure subscriptions,
whether absolute or conditional, for any such debentures the par-
ticulars required to be sent for registration under this section
shall include particulars as to the amount or rate per cent of the
commission, discount or allowance so paid or made, but omis-
sion to do this shall not affect the validity of the debentures
issued:

Provided that the deposit of any debentures as security for any
debt of the company shall not, for the purposes of this subsec-
tion, be treated as the issue of the debentures at a discount.

(9) In this Part—

{a) the expression “charge” does not include any mort-
gage of immovable property effected under any Act relai-
ing to the registration of mortgages of immovable property
in force for the time being;

(b} the expression “the fixed date” means the date of the
commencement of this Act.*

91.—(1) It shall be the duty of a company to send to the reg-
istrar of companies for registration the particulars of every
charge created by the company and of the issues of debentures of

- a series requiring registration under section 90, but registration

of any such charge may be effected on the application of any per-
son interested therein.

(2) Where registration is effected on the application of some
person other than the company, that person shall be entitled to
recover from the company the amount of any fees properly paid
by him to the registrar on the registration.

Duty of company

which the security is created or defined; and
(c)a general description of the Property charged; and

(d) the names of the trustees, if any, for the debenture
holde{‘s, together with the deed containing the charge, or, if
there is no such deed, one of the debentures of the series:

(3) It shall be the duty of a company to send to the registrar of
companies within twenty-one days after the date of every mort- ‘i
gage cffected by the company on its immovable property under ‘
any Act relating to the registration of mortgages of immovable m
, property in force for the time being, particulars thereof for
Provided that, where more than one issue ig made of deben- recording, as well as particulars of cancellation thereof in whole i’

|

I} il E}
§ [fi : :
4 [i tures in the series, there shall be sent to the registrar for entry in

*1st June 1961. See LN 28/1961. - il
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or in part, within twenty-
lation,

then the company and every
default shall be liable to a def

92.—(1) Where a com
acquires any property which is sub
kind as would, if it had been cre
acquisition of the property, have
under this Part, the company shal
lars of the charge, together with
scribed manner to be a correct cop
which the charge was created or i
the registrar of companies for reg
this Act, within twenty-one day.
acquisition is completed:

Provided that, if the property is sitnate an
ated outside Solomon Islands, twenty-
which the copy of the instrument could

Islands shall be substituted for twenty-
tion of the acquisition as the time withj
the copy of the instrument are to be d

(2) If default is made in complying
pany and every officer of the comp.
liable to a default fine of one hundred doliars.

93.—(1) The registrar of companies shall keep,
to each company, a register and a rec
of all the charges requiring reg
requiring recording, respectively, under this Part, and shall, on
payment of such fee ag may be specified by
Minister, enter in th
charges and mortgag

one days after the date of such cancel-

(4) If any company makes default-—

(@) in sending to the registrar for registration the partic-
d by the company or of the issues
equiring registration as aforesaid,
s been effected on the application

of debentures of a series r
unless the registration ha
of some other person; or

(b) in sending to the registrar for recording the particu-
lars of any mortgage effec

ted or cancelled under subsection
(3), ‘

officer of the company who is in
ault fine of one hundred doliars.

pany registered in Solomon Islands
ject to a charge of any such
ated by the company after the
been required to be registered
1 cause the prescribed particu-
a copy (certified in the pre-
y) of the instrument, if any, by
8 evidenced, to be delivered to
istration in manner required by
s after the date on which the

d the charge was cre-
one days after the date on
in due course of post, and
been received in Solomon
one days after the comple-
n which the particulars and
elivered to the registrar,

with this section, the com-
any who is in default shai] be

with respect
ord in the prescribed form
istration and of al] mortgages

rules made by the
e register and record with respect to such
es the following particulars—
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(a) in the case of a charge to the benefit of which.the
holders of a series of debentures are entil:led3 such particu-
lars as are specified in subsection (7) of section 90;

(b) in the case of any mortgage-— |
(i) the date and description of the instrument creat-
ing or evidencing the mortgage; and
(ii) the number and date of the certificate of mort-
gage; and
(iii) the amouat secured by the mortgage; and
(iv) short particulars of the property mortgaged; and
(v) the persons entitled to the mortgage;
(¢) in the case of any other charge—

(1) if the charge is a charge created by the COITIpany,
the date of its creation, and if the charge was a
charge existing on property acquired by the
company, the date of the acquisition of the prop-
erty; and

(ii) the amount secured by the charge; and
{1ii) short particulars of the property charged; and
(iv) the persons entitled to the charge.

(2) The registrar shall give a certififtate under his hanq of the
registration of any charge registered in pursuance of this Part,
stating the amount thereby secured, and the ceFuflcate shall be
conclusive evidence that the requirements of this Part as to reg-
istration have been complied with.

(3) The register and record kept in pursuance of this section
shall be open to inspection by any person on payment of such
fee, not exceeding ten cents for each inspection, as may be spec-
ified by rules made by the Minister.

94.—(1) The company shall cause a copy of every certificate E;fgigg?ft of
of registration given under section 93 to be endorsed on every reggsn;ation on
debenture or certificate of debenture stock which is issued by the  debentures

company and the payment of which is secured by the charge so
registered:

Provided that nothing in this subsection shall be co_nstrued as
requiring a company to cause a certificate of reglsuathq of any
charge so given to be endorsed on any debenture or certificate of

debenture stock issued by the company before the charge was
created,
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(2) It any person knowingly and wilfully authorises or per-
mits the delivery of any debenture or certificate of debenture
stock which under the provisions of this section is required to
have endorsed on it a copy of a certificate of registration with-
out the copy being so endorsed upon it, he shall, without preju-
dice to any other liability, be liable to a fine of two hundred
dollars,

95. The registrar of companies, on evidence being given to his
satisfaction with respect to any registered charge—

(a) that the debt for which the charge was given has been
paid or satisfied in whole or in part; or

(b) that part of the property or undertaking charged has
been released from the charge or has ceased to form part of
the company’s property or undertaking,

may enter on the register a memorandum of satisfaction in whole
or in part, or of the fact that part of the property or undertaking
has been released from the charge or has ceased to form part of
the company’s property or undertaking, as the case may be, and
where he enters a memorandum of satisfaction in whole he shall,
if required, furnish the company with a copy thereof.

96. The court, on being satisfied that the omission to register
a charge or to record a mortgage within the time required by this
Act or that the omission or misstatement of any particular with
respect to any such charge or mortgage or in a memorandom of
satisfaction or cancellation of a mortgage was accidental, or due
to inadvertence or to some other sufficient cause, or is not of a
nature to prejudice the position of creditors or shareholders of
the company, or that on other grounds it is Jjust and equitable to
grant relief, may, on the application of the company Or any per-
son interested, and on such terms and conditions as seem to the
court just and expedient, order that the time for registration or
recording shall be extended, or, as the case may be, that the
omission or misstatement shall be rectified.

97.—(1) If any person obtains an order for the appointment of
a receiver or manager of the property of a company, or appoints
such a receiver or manager under any powers contained in any
instrument, he shall, within seven days from the date of the order
or of the appointment under the said powers, give notice of the
fact to the registrar of companies, and the registrar shall, on pay-
ment of such fee as may be specified by rules made by the
Minister, enter the fact in the register of charges.
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(2) Where any person appointed receiver or manager .of the
property of a company under the powers contained in any instru-
ment ceases to act as such receiver or manager, he shall, on so
ceasing, give the registrar of companies notice to that effect, and
the registrar shall enter the notice in the register of charges.

(3) If any person makes default in complying with the require~
ments of this section, he shall be liable to a fine of ten dollars for
every day during which the default continues.

Provisions as to Company’s Register of Charges «%md Book of
Mortgages and as to Copies of Instruments creating Charges
and Mortgages

98. Every company shall cause a copy of every instrument
creating any charge requiring registration or any mortgage
requiring recording under this Part to be kept at the registered
office of the company:

Provided that, in the case of a series of uniform debentures a
copy of one debenture of the series shall be sufficient.

99,—(1) Every company shall keep at the registpred office of
the company a register of charges and enter therein all charges
specifically affecting property of the company and all ﬂoatl_ng
charges on the undertaking or any property of the company, giv-
ing in each case a short description of the property charg'efi, the
amount of the charge, and, except in the case of securities to
bearer, the names of the persons entitled thereto and a book
wherein to record particulars of every mortgage on the.corn-
pany’s immovable property effected under any Act 'relatmg to
the registration of mortgages of immovable property in force for
the time being.

(2) If any officer of the company knowingly anc_i wilfully
authorises or permits the omission of any entry required to be
made in pursuance of this section, he shall be liable to a fine of
one hundred dollars.

100.—(1) The copies of instruments creating any ch'ayge
requiring registration and the particulars of mortgages requiring
recording under this Part with the registrar of companies, and the
register of charges and book of mortgages kept in pursuance of
section 99, shall be open during business hours (but subject_ to
such reasonable restrictions as the company in general meeting
may impose, so that not less than two hours in each day shall be
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allowed for inspection) to the inspecti i

) pection of any creditor or mem-
ber of the company without fee, and the r n
book of mortgages shall also be open to the inspection of any
other_person‘ on payment of such fee, not exceedin g ten cents for
each inspection, as the company may pres

cribe,
(2) If inspection of the said copi i i
o1 Pies or register or book is
r.efused, every officer of the company who is in default shall ble
liable to a fine of ten dollars and a further fine not exceeding four
doliars for every day during which the refusal continues.

(3) If any such refusal occurs in relati i
_ allon 1o a company regis-
tered in Sqlomon_Islands, the court may by order Ic):on)lfpelgan
immediate inspection of the copies, register or book.

Application of Part IIf to Companies Incorporated outside
Solomon Islands

101. The provisions of this Part shall extend to charges and

on Islands which are created or

ParT IV
MANAGEMENT AND ADMINISTRATION

Registered Office and Name

) 1‘02.——(1) A company shall, as from the day on which it
egins to carry on business or as from the fourteenth day after
the date of its Incorporation, whichever is the carlier, have a reg-

Islands to which all communications

(2) Notice of the situation of the registered office, and of any

given within fourteen days after the date
the company or of the change, as the
trar of companies, who shall record the

d office shali not be taken to sat-

egister of charges and
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(3) If default is made in complying with this section, the com- -

pany and every officer of the company who is in default shall be
liable to a default fine.

103.—(1) Every company —

(a) shall paint or affix, and keep painted or affixed, its
name on the outside of every office or place in which its
business is carried on, in a conspicuous position, in letters
easily legible; _ :

(D) shall have its name engraven in legible characters on
its seal;

(c) shall have its name mentioned in legible characters in
all business letters of the company and in all notices and
other official publications of the company, and in all bills
of exchange, promissory notes, endorsements, cheques and
orders for money or goods purporting to be signed by or on
behalf of the company, and in all bills of parcels, invoices,
receipts and letters of credit of the company.

(2) If a company does not paint or affix its name in manner
directed by this Act, the company and every officer of the com-
pany who is in default shall be liable to a fine of ten dollars,-and
if a company does not keep its name painted or affixed in man-
ner so directed, the company and every officer of the company
who is in default shall be liable to a default fine.

(3) If a company fails to comply with paragraph (b) or para-
graph (c) of subsection (1), the company shall be liable to a fine

of one hundred dollars.

(4) Tf an officer of a company or any person on its behalf—

(a) uses or authorises the use of any scal purporting to be
a seal of the company whereon its name is not so engraven
as aforesaid; or

(b) issues or authorises the issue of any business letter of
the company or any notice or other official publication of
the company, or signs or authorises to be signed on behalf
of the company any bill of exchange, promissory note,
endorsement, cheque or order for money or goods wherein
its name is not mentioned in manner aforesaid; or

{c) issues or authorises the issue of any bill of parcels,
invoice, receipt or letter of credit of the company wherein
its name is not mentioned in manner aforesaid,

he shall be liable to a fine of one hundred dollars, and shall fur-
ther be personally liable to the holder of the bill of exchange,

Publication of
name by
company
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promissory note, cheque or order for money or goods for the
amount thereof unless it is duly paid by the company.

Restrictions on Commencement of Business

104.—(1) Where a company having a share capital has issued
a prospectus inviting the public to subscribe for its shares, the
company shall not commence any business or exercise any bor-
rowing powers unless—

(@) shares held subject to the payment of the whole
amount thereof in cash have been allotted to an amount not
less in the whole than the minimum subscription; and

(b) every director of the company has paid to the com-
pany, on each of the shares taken or contracted to be taken
by him and for which he is liable to pay in cash, a propor-
tion equal to the proportion payable on application and
allotment on the shares offered for public subscription; and

(c) there has been delivered to the registrar of cotnpanies
for registration a statutory declaration by the secretary or
one of the directors, in the prescribed form, that the afore-
said conditions have been complied with,

(2) Where a company having a share capital has not issued a
prospectus inviting the public to subscribe for its shares, the
company shall not commence any business or exercise any bor-
rowing powers unless—

(a) there has been delivered to the registrar of companies
for registration a statement in lieu of prospectus; and -

(b) every director of the company has paid to the com-
pany, on each of the shares, taken or contracted to be taken
by him and for which he is liable to pay in cash, a propor-
tion equal to the proportion payable on application and
allotment on the shares Dbayable in cash; and

(c) there has been delivered to the registrar of companies
for registration a statutory declaration by the secretary or

one of the directors, in the prescribed form, that paragraph
(#) of this subsection has been complied with.

(3) The registrar of companies shall, on the delivery to him of

e said statutory declaration, and, in the cage of a company

which is required by this section to deliver g statement in lieg of

prospectus, of such a statement, certify that the company is enti-

tled to commence business, and that certificate shall be conclu-
sive evidence that the company is so entitled,
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(4) Any contract made by a company before the date at Whicl&
it is entitled to commence business shall l_)e provisional only, tailnt
shall not be binding on the company until that date, and on tha
date it shall become binding.

ing in thi i t the simultaneous
5) Nothing in this section shall preven
offgr)for subscription or allotment of any shar'es gnd debent‘:)lres
or the receipt of any money payable on application for deben-
fures. . i
i ises borrow-
6) If any company commences busmess OT exerc :
ing( p)owersyin contravention of this section, every person who is
responsible for the contravention shall, without prejudice to any
other liability, be liable to a fine of one ht.mdred dollars for every
day during which the contravention continues.

+ (7) Nothing in this section shall apply to a private company.

Register of Members

' : Register of
105.—(1) Every company shall keep a register of its members = Regisier o

and enter therein the following particulars— '

(@) the names and addresses of the‘ members, and 11} $e
case of a company having a shalre .caplfta.l a statement o be
shares held by each member, distinguishing each sharfethy
its number so long as the share has‘ a number, apd o the
amount paid or agreed to be considered as paid on the
shares of each member; .

(b) the date at which each person was entered in the reg-
ister as a member;

(c) the date at which any person ceased to be a member:

ided that, where the company has convc?rted any of its
shalzgs“;ﬁo stock and given notice of the conversjon to thef rig1csl;
trar of companies, the register shall show the amount o 3 Oth )
held by each member instead of t_hfa amount of shﬁres anf e
particulars relating to shares specified in paragraph (a) o

subsection. : | = .
(2) The register of members shall be kept at the registered L-L"‘.’,‘_’f_f'f B

office of the company:

Provided that— ' '
(@) if the work of making it up is done at angther office
of the company, it may be kept at that other office; and

i j ther person for
b) if the company arranges with some o
the(nzaking up of the register to be undertaken on behalf of

e —
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the company by that other person, it may be kept at the
office of that other person at which the work is done,

30, however, that it shall not be kept, in the case of a company reg-
istered in Solomon Islands, at a place outside Solomon Islands.

(3) Every company shall send notice to the registrar of com-
panies of the place where its register of members is kept and of
any change in that place: ‘

Provided that a company shall not be bound to send notice
under that subsection where the register has, at all times since it
came into existence or, in the case of a register in existence at the
commencement of this Act, at all times since then, been kept at
the registered office of the company.

(4) Where a company makes default in complying with sub-
section (1) or makes default for fourteen days in complying with
subsection (3), the company and every officer of the company
who is in default shall be liable to a default fine.

106.—(1) Every company having more than fifty members
shall, unless the register of members is in such a form as to con-
stitute in itself an index, keep an index of the names of the mem-
bers of the company and shall, within fourteen days after the date
on which any alteration is made in the register of members, make
any necessary alteration in the index.

(2) The index shall in respect of each member contain a suffi-
cient indication to enable the account of that member in the reg-
ister to be readily found. '

-3

(3) The index shall be at all times kept at the same place as the
register of members.

. (4) If default is made in complying with this section, the com-

pany and every officer of the company who is in default shall be
liable to a default fine.

107.—(1) On the issue of a share warrant the company shal]
strike out of its register of members the name of the member then
entered therein as holding the shares specified in the warrant as
if he had ceased to be a member, and shall enter in the register
the follpwing particulars, namely —

(a) the fact of the issue of the warrant;

(P) a statement of the shares included in the warrant, dis-

tinguishing each share by its number so long as the share
has a number; and
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(¢) the date of the issue of the warrant.

(2) The bearer of a share warrant shall, subject to the artilees
of the company, be entitled, on surrendering it for_ cancellation,
to have his name entered as a member in the register of mem-

bers.

(3) The company shall be responsible f01; any loss incgrred by
any person by reason of the company entering in the register the
name of a bearer of a share warrant in respect of the shares
therein specified without the warrant being surrendered and can-

celled.

(4) Until the warrant is surrendered, the partigulars specified
in subsection (1) shall be deemed to be the particulars required
by this Act to be entered in the register of members, and, on the
surrender, the date of the surrender must be entered.

(5) Subject to the provisions of this Act, the be'arer of a share
warrant may, if the articles of the company so prov.lde, be dfeemed
o be a member of the company within the meaning of thJS. Act,
either to the full extent or for any purposes defined in the articles.

108.—(1) Except when the register of membe'rs is closed
under the provisions of this Act, the register,. and m‘dex of the
names, of the members of a company shall during busmes_s hours
(subject to such reasonable restrictions as the company in gen-
eral meeting may impose, so that not less than two h01..1rs in each
day be allowed for inspection) be open to the inspection of any
member without charge and of any other person on payment of
ten cents, or such less sum as the company may prescribe, for
each inspection.

(2) Any member or other person may reqqire a copy of the
register, or of any part thereof, on payment of eight cents, or such
less sum as the company may prescribe, for every hundred words
or fractional part thereof required to be copied.

The company shall cause any copy so required by any person
to be sent to that person within a period of ten days commencing
on the day next after the day on which the requirement is
received by the company.

(3) If any inspection required under thi.s section is re.fu:.;ed or
if any copy required under this section is not sent within the
proper period, the company and every officer of the company
who is in default shall be liable in respect of each offence to a
fine of four dollars and further to a default fine of four dollars.

Inspection of
register and
index
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" (4) In the case of any such refusal or default, the court may by .

order. compel an immediate inspection of the register and index

or direct that the copies required
requiting o, P q shall be sent to the person

i 1019(.) Where be virtue of proviso' (b) to subsection (2) of sec-
on 105, the register of members is kept at the office of some
person other than the company, and by reason of any default of
l"IIS the company fails to comply with subsection (3) of that sec
thll,‘ subsection (3) of section 106, or section 108, or with an ,
requirements of this Act as to the production of the,register tha)z
othpr person shall be liable to the same penalties as if he we;'e an
officer of the company who was in default, and the power of the
court under subsection (4) of section 108 shall extend to the

making of orders agai . :
servants, gainst that other person and his officers and

110. A company may, on givi i
0. A . » OI g1ving notice by advertisement in the
plrovmce in thh the registered office of the company is situate
close the register qf members for any time or times not exceed—,
ng in the whole thirty days in each year. |

m.—(1) Fr—

entga) clihe name Of alsly person is, without sufficient cause
Ted m or omitted from the register of )
company: o g members of a

{b) default is made or unnecessary delay takes place in

entering on the register the fa
ct of any pe i
ceased to be a member, Y Porson havings

the person aggrieved, or an
, Y member of the company, or the
company, may apply to the court for rectification of theyregister.

(2) Where an application is made i i
. . under this section, the court
:lﬁay eIFher refuse the application or may order rectificationu;f
¢ register and payment by the company of any damages sus-
tained by any party aggrieved.

(3) On an application under this sectio i
any question relating to the title of any p:r:l;fl ?A(r)llll;ti?:y gftcmt[e
the'apphcation to have his name entered in or omitted fi)mymz
register, whether the question arises between members or alleged
1Ilrmgbers, or between members or alleged members on the one

and and the company on the other hand, and generally may

decide any question necessar i
o or expe i
tification of the register. y pedient to be decided for rec-
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(4) In the case of a company required by this Act to send a list
of its members to the registrar of companies, the court, when
making an order for rectification of the register shall by its order
direct notice of the rectification to be given to the registrar.

112. No notice of any trust, expressed, implied or construc-
tive, shall be entered on the register, or be receivable by the reg-
istrar, in the case of companies registered in Solomon Islands.

113. The register of members shall be prima facie evidence of
any matters by this Act directed or authorised to be inserted

therein.

Branch Register

114.—(1) A company having a share capital whose objects
comprise the transaction of business in the United Kingdom or
in any part of any British Possession outside Solomon Islands
may, if so authorised by its articles, cause to be kept in the
United Kingdom or in any such British Possession in which it
transacts business a branch register of members resident in that
part (in this Act called a “branch register™).

- (2) The company shall give to the registrar of companies
notice of the situation of the office where any branch register is
kept and of any change in its situation, and if it is discontinued
of its discontinuance, and any such notice shall be given within
fourteen days of the opening of the office or of the change or dis-
continuance, as the case may be.

(3) If default is made in complying with subsection (2), the
"company and every officer of the company who is in default
shall be liable to a default fine.

115.—(1) A branch register shall be deemed to be part of the
company’s register of members which in this section is called
“the principal register”.

(2) The branch register shall be kept in the same manner in
which the principal register is by this Act required to be kept,
except that the advertisement before closing the register shall be
made in the district where the branch register is kept and shall
conform to any directions as to the mode of advertisement given
in that behalf by the registrar of companies, and that any compe-
tent court in that part of the United Kingdom or British
Possession where the register is kept may exercise the same

Trusts not to be
entered on
register in
Solomen Islands
LN 464 of 1978

Register to be
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Power for
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Regulations as to
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jurisdiction of rectifying the register as is under this Act exercis-
able by the court, and that the offences of refusing or permitting
the refusal may be prosecuted summarily before any tribunal
having summary criminal Jurisdiction in the United Kingdom or
in that British Possession.

(3) The company shall—

(a) transmit to its registered office a copy of every entry

in its branch register as soon ag may be after the entry is
made; and

(b) cause to be kept at the place where the company’s
principal register is kept a duplicate of its branch register
duly entered up from time to time.

Every such duplicate shall for all the purposes of this Act be
deemed to be part of the principal register,

(4) Subject to the provisions of this section with respect to the
duplicate register, the shares registered in a branch register shall
be distinguished from the shares registered in the principal reg-
ister, and no transaction with respect to any shares registered in
a branch register shall, during the continuance of that regisira-
tion, be registered in any other register.

(3) A company may discontinue to keep a branch register, and
thereupon all entries in that register shall be transferred to some
other branch register kept by the company in the same part of the
United Kingdom or British Possession or to the principal register.

(6) Subject to the provisions of this Act, any company may, by =
its articles, make such provisions as it may think fit respecting
the keeping of branch registers. '

(7) If default is made in complying with subsection (3), the
company and every officer of the company who is in default
shall be liable to a default fine; and where, by virtue of proviso
(b) to subsection (2) of section 105, the principal register is kept

at the office of some person other than the company and by rea-

son of any default of his the company fails to comply with para-
graph (b) of subsection(3), he shall be liable to the same penalty
as if he were an officer of the company who was in default.

116. An instrument of transfer of a share registered in a branch
register shall be deemed to be a transfer of property situate out
of Solomon Tslands, and, unless executed in any part of Solomon

Islands, shall be exempt from stamp duty chargeable in Solomon
Islands. '
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117. If by virtue of the law in force in the United Ki_ngdom_or
in any British Possession outside Solomon Islands. companies
incorporated under that law have power to lf:eep in Solomon
Islands branch registers of their members resident m_Solomon
Islands, the Minister by order may direct that s_ubsectlon (2) of
section 103 (except the proviso thereto) and sections 108 e_m'd 11.1
shall, subject to any modifications and adaptations spe(:1f1_ed in
the order, apply to and in relation to any such. branch. reglstfgs
kept in Solomon Islands as they apply to and in relation to the
registers of companies within the meaning of this Act.

Annual Return

118.—(1) Every company having a slllal"e caplital shall, once at
least in every year, make a return contal‘nmg with respect to thf]
registered office of the company, registers of members and
debenture holders, shares and debentures, indebtedness, past an
present members and directors and secretary, the matters speci-
fied in Part I of the Sixth Schedule, and the said return shall be
in the form set out in Part II of that Schedule or as near thereto
as circumstances admit;

Provided that— .
‘.\ (@) a company need not make a return under_tlps' sub-
section either in the years of its incorporation or, if it is pot
required by section 125 to hold an annual general meeting
during the following vear, in that year;

(b) where the company has converted any of its shaljes
into stock and given notice of the conversion to the regis-
trar of companies, the list referred to in paragraph 5 of Part
I of the said Sixth Schedule must state the amount of stock
held by each of the existing members instead of the amount
of shares and the particulars relating to shares required by
that paragraph; and .

(¢) the return may, in any year, if the refurn for either of
the two immediately preceding years has given as at tl_le
date of that return the full particulars rt?quued by the said
paragraph 5, give only such of the par’flculars required by
that paragraph as relate to persons ceasing o be or becom-
ing members since the date of the last return and to shar_es
transferred since that date or to changes as compared with
that date in the amount of stock held by a member.

(2) In the case of a company keeping a branch register—

Provisions as to
branch registers
of dominion
companies kept
in Solomon
Islands
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(a) references in proviso (c) to subsection (1) to the par- -

ticulars required by the said paragraph 5 shall be taken as
not including any such particulars contained in the branch
register, in so far as copies of the entries containing those
particulars are not received at the registered office of the

company before the date when the return in question is
made; and

(b) when an annual return is made between the date
when any entries are made in the branch register and the
date when copies of those entries are received at the regis-
tered office of the company, the particulars contained in
those entries, so far as relevant to an annual return, shall be
included in the next or a subsequent annual return as may
be appropriate having regard to the particulars included in

that return with respect to the company’s register of mem-
bers,

(3) If a company fails to comply with this section, the com-
pany and every officer of the company who is in default shall be
liable to a default fine.

(4) For the purposes of this section and Part 1 of the Sixth
Schedule the expressions “director” and “officer” shall include
any person in accordance with whose directions or instructions
the directors of the company are accustomed to act. '

119.—(1) Every company not having a share capital shall
once at least in every calendar year make a return stating—

(a) the address of the registered office of the company, °

(b) in a case in which the register of members is, under
the provisions of this Act, kept elsewhere than at that
office, the address of the place where it is kept;

(c) in a case in which any register of holders of deben-
tures of the company is, under the provisions of this Act,
kept elsewhere than at the registered office of the company,
the address of the place where it is kept;

() all such particulars with respect to the persons who
at the date of the return are the directors of the company
and any person who at that date is secretary of the company
as are by this Act required to be corl:ta,ined with respect to

directors and the secretary respecti\{ely in the register of
directors and secretaries of a company:

Provided that a company need not make a return under this
subsection either in the year of its incorporation or, if it is not
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required by section 125 to hold an annual general meeting dur-
ing the following year, in that year.

re shall be annexed to the return a stafement contain-
ing( 2}:)»ar]ftlilci.lIars. of the total amount of the indebtedness ol;f the
company in respect of all charges anFI mortgages whlg are
required to be registered or recorded with the registrar of com-
panies under this Act.

i i i tion, the com-
3) If a company fails to comply with @s section,
pangy)and every officer of the company who is in default shall be
liable to a default fine.

(4) For the purposes of this section the ex.pressions “office_r
and “director” shall include any person in accordance with
whose directions or instructions the directors of the company are

accustomed to act.

120.—(1) The annual refurn must be_ completed within forty-
two days after the annual general meeting for the year, whe(_:her
or not that meeting is the first or only ordinary gener_al meeting,
or the first or only general meeting, of the company in the year,
and the company must forthwith forward to the registrar of com%
panies a copy signed both by a director and by the secretary o
the company.

i i i tion, the com-
2) If a company fails to comply with th.15 section, :
palgy)and every officer of the company who is in default shall be
liable to a default fine.

For the purposes of this subsection the expressi()r} “officer
shall include any person in accordance with whose directions or
instructions the directors of the company are accustomed to act.

121.—(1) Subject to the provisions of this Act, there shall be
annexed to the annual return— :

(a) a written copy, certified both by a director and by the
secretary of the company to be a true copy, of every bal-
ance sheet laid before the company gcner_al meeting dur-
ing the period to which the return relates (including every
document required by law to be annexed to the balance
sheet); and

(b) a copy, certified as aforesaid, pf the report of the
auditors on, and of the report of the directors accompany-
ing, each such balance sheet, .

and where any such balance sheet or document required by law
fo be anmexed thereto is in a foreign language, there shall be

Time for
completion of
annual return

Documents to be
annexed to
annual retum
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Certificates to be
sent by private
company with
annual return

Exemption, in
certain cases, of
private
commpanies from
requirements of
section 121

annexed to that balance sheet a translation in English of the bal-
ance sheet or document certified in the prescribed manner to be
a correct translation.

(2) If any such balance sheet as aforesaid or document
required by law to be annexed thereto did not comply with the
requirements of the law as in force at the date of the audit with
respect to the form of balance sheets or documents aforesaid, as
the case may be, there shall be made such additions to and cor-
rections in the copy as would have been required to be made in
the balance sheet or document in order to make it comply with
the said requirements, and the fact that the copy has been so
amended shall be stated thereon,

(3) If a company fails to comply with this section, the com-
pany and every officer of the company who is in default shall be
liable to a default fine.

For the purposes of this subsection, the expression “officer”
shall include any person in accordance with whose directions or
instructions the directors of the company are accustomed to act,

122. A private company shall send with the annual return
required by section 118 a certificate signed both by a director
and by the secretary of the company that the company has not,
since the date of the last return, or, in the case of a first return,
since the date of the incorporation of the company, issued any
invitation to the public to subscribe for any shares or debentures
of the company, and, where the annual return discloses the fact
that the number of members of the company exceeds fifty, also a
certificate so signed that the excess consists wholly of persons
who under paragraph (b) of subsection (1) of section 29 are not
to be included in reckoning the number of fifty.

123.—(1) A private company shall be excepted from the
requirements imposed by section 121 if, but only if—

{a) the conditions mentioned in subsection (2) are satis-
fied at the date of the return and have been satisfied at all .
times since the commencement of this Act; and

(b) there is sent with the return a certificate, signed by
the person signing the certificates required to be so sent by
section 122, that to the best of their knowledge and belief
the said conditions are and have been satisfied as aforesaid:

Provided that if at any time it is shown that the said conditions
are then satisfied in the case of any private company, the
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Minister may on the application of the company’s directors
direct that, in relation to any subsequent annual returns of the
company, it shall not be necessary for the said gqndltlons to haye
been satisfied before that time, and the certificates s_ent Wlth
those returns shall in that event relate only to the period since
that time.

{2) The said conditions are—

(¢) that the conditions contained in the Se_venth
Schedule are satisfied as to the persons interested in the
company’s shares and debentures; and

(b) that the number of persons holding debent}lres of the
company is not more than fifty (joint holders being treated
as a single person); and

(¢) that no body corporate is a director of the- company
and neither the company nor any of the directors is party or
privy to any arrangement whereby the policy of the com-
pany is capable of being determined by persons other than
the directors, members and debenture holders or trustees
for debenture helders.

(3) A prosecution shall not be instituted in respect of any fail-
ure of a private company to comply with section 121_except by
or with the consent of the Director of Public Prosecutions.

{4) Any reference in this Act to an exempt pri\_fate company
shall be construed as referring to a company with respect to
which the conditions mentioned in subsection (2) are satisfied
and have been satisfied at all times since the commencement of
this Act or since the giving by the Minister of a direction under
the proviso to subsection (1). :

(5) Reference in this section to the said. conditions _havmg
been satisfied since the commencement of this Act shall, in rela-
tion to a company first registered after the commencement of
this Act, be construed as referring to the conditions having been
satisfied since the company’s registration.

Meetings and Proceedings

124.—(1) Every company limited by shares and every com-
pany limited by guarantee and having a share capital shall,
within a period of not less than one month nor more than three
months from the date at which the company is entitled to com-
mence business, hold a general meeting of the mer_nbers of the
company, which shall be called the “statutory meeting”.

LN 464 of 1978
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(2)'The directors shall, at least fourteen days before the day on
which the meeting is held, forward a report (in this Act referred
to as the “statutory report™) to every member of the company:

Provided that if the statutory report is forwarded later than is
required by this subsection, it shall, notwithstanding that fact, be
deemed to have been duly forwarded if it is so agreed by all
mermbers entitled to attend and vote at the meeting.

(3) The statutory report shall be certified by not less than two

directors of the company and shall state—

(a) the total number of shares allotted, distinguishing
shares allotted as fully or partly paid up otherwise than in
cash, and stating in the case of shares partly paid up the
extent to which they are so paid up, and in either case the
consideration for which they have been allotted:

(b) the total amount of cash received by the company in
respect of all the shares allotted, distinguished as aforesaid;

(c) an abstract of the receipts of the company and of the
payments made thereout, up to a date within seven days of
the date. of the report, exhibiting under distinctive headings
the receipts of the company from shares and debentures and
other sources, the payments made thereout, and particulars
conce_rning the balance remaining in hand, and an account
or estimate of the preliminary expenses of the company;

{d) the names, addresses and descriptions of the direc-
tors, auditors, if any, managers, if any, and secretary of th
company; and '

(e) the particulars of any contract the modification of
which is to be submitted to the meeting for its approval,
together with the particulars of the modification or pro-
posed modification.

(4) The statutory report shall, so far as it relates to the shares
allotted by the company, and to the cash received in réspect of
su01.1 shares, and to the receipts and payments of the company on
capital account, be certified as correct by the auditors, if any, of
the company. ’ , ’

(_5). The directors shall cause a copy of the statutory report
certified as required by this section, to be delivered to the regis:
trar of companies for registration forthwith after the sending
thereof to the members of the company.

(6). The directors shall cause a list showing the naines,
descriptions and addresses of the members of the company, and

Fr N —
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the number of shares held by them respectively, to be produced
at the commencement of the meeting and to remain open and
accessible to any member of the company during the continu-
ance of the meeting.

(7) The members of the company present at the meeting shall
be at liberty to discuss any matter relating to the formation of the
company, or arising out of the statutory report, whether previous
notice has been given or not, but no resolution of which notice
has pot been given in accordance with the articles may be

passed.

(8) The meeting may adjourn from time to time, and af any
adjourned meeting any resolution of which notice has been given
in accordance with the articles, either before or subsequently to
the former meeting, may be passed, and the adjourned meeting
shall have the same powers as an original meeting.

(9) In the event of any default in complying with the provi-
sions of this section, every director of the company who is know-
ingly and wilfully guilty of the default or, in the case of default
by the company, every officer of the company who is in default
shall be liable to a fine of one hundred dollars.

125.—(1) Every company sball in each year hold a general
meeting as its annual general meeting in addition to any other
meetings in that year, and shall specify the meetings as such in
the notices calling it; and not more than fifieen months shall
elapse between the date of one annual general meeting of a com-
pany and that of the next:

Provided that, so long as a company holds its first annual gen-
eral meeting within eighteen months of its incorporation, it need
not hold it in the year of its incorporation or in the following

year,

(2) If default is made in holding a meeting of the company in
accordance with subsection (1), the Minister may, on the appli-
cation of any member of the company, direct the calling of a gen-
eral meeting of the company and give such ancillary or conse-
quential directions as the Minister thinks expedient, including
directions modifying or supplementing, in relation to the calling,
holding and conducting of the meeting, the operation of the com-

~pany’s articles; and it is hereby declared that the directions that
may be given under this subsection include a direction that one
member of the company present in person or by proxy shall be
deemed to constitute a meefing.

Annual general
meeting

LN 46A of 1978
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(3) A general meeting held in pursuance of subsection (2)
shall, subject to any directions of the Minister, be deemed to be
an annual general meeting of the company; but, where a meeting
so held is not held in the year in which the default in holding the
company’s annual general meeting occurred, the meeting so held
shall not be treated as the annual general meeting for the year in
which it is held unless at that meeting the company resolves that
it sha]l be so treated.

(4) Where a company resolves that a meeting shall be so
treated, a copy of the resolution shall, within fifteen days after
the passing thereof, be forwarded to the registrar of companies
and recorded by him.,

(5) If defauit is made in holding a meeting of the company in
accordance with subsection (1), or in complying with any direc-
tions of the Minister under subsection (2), the company and
every officer of the company who is in default shall be liable to
a fine of one hundred dollars, and if default is made in comply-
ing with subsection (4), the company and every officer of the
company who is in default shail be liable to a default fine of four
dollars.

126.—(1) The directors of a company, notwithstanding any-
thing in its articles, shall, on the requisition of members of the
company holding at the date of the deposit of the requisition not
less than one-tenth of such of the paid up capital of the company
as at the date of the deposit carries the right of voting at general
meetings of the company, or, in the case of a company not hav-
ing a share capital, members of the company representing not
less than one-tenth of the total voting rights of all the members
having at the said date a right to vote at general meetings of the
company, forthwith proceed duly to convene an extraordinary
general meeting of the company.

(2) The requisition must state the objects of the meeting, and
must be signed by the requisitionists and deposited at the regis-
tered office of the company, and may consist of several docu-
ments in like form each signed by one or more requisitionists.

(3) If the directors do not within twenty-one days fromn the
date of the deposit of the requisition proceed duly to convene a
meeting, the requisitionists, or any of them representing more
than one-half of the total voting rights of all of them, may them-
selves convene a meeting, but any meeting so convened shall not
be held after the expiration of three months from the said date.

(4) A meeting convened under this section by the requisition-

ists shall be convened in the same manner, as nearl‘y as possible,
as that in which meetings are to be convened by directors.

(5) Any reasonable expenses incurred by the requisitionists by

reason of the failure of the directors duly to convene a meeting
shall be repaid to the requisitionists by the company, and any

sum so repaid shall be retained by the company out of any m:lrlns
due or to become due from the company by way of fees or other
remuneration in respect of their services to such of the directors
as were in default.

(6) For the purposes of this sectior} thq directors shall, clln the
case of a meeting at which a resolution is to be propose datsh a
special resolution, be deemed not to have Quly co_nver;)e e
meeting if they do not give notice thereof as is required by sec-

tion 135,

127.—(1) Any provision of a company’s a.rticl‘es shall be void
in so far as it provides for the calling of a meeting of the com-
pany, other than an adjourned meeting, by a shorter notice
than— .

(a) in the case of the annual general meeting, twenty-one
days’ notice in writing; and

(b) in the cas¢ of a meeting other than an a_nnual genseral
meeting or a meeting for the passing of a special resolution,
fourteen days’ notice in writing.

(2) Save in so far as the articles of a company make other pro-
vision in that behalf, not being a provision avo1d.ed by subsectl:lon
(1), a meeting of the company, other than an adjourned meeting,
may be called— .

(@) in the case of the annual general meeting, by twenty-
one days’ notice in writing; and

(b) in the case of a meeting otl_ler than an apnual gen.eral
meeting or a meeting for the passing of a special resolutlpn,
by fourteen days’ notice in writing.

(3) A meeting of a company shall,. potv‘vithstandipg that it is
called by shorter notice than that specified in subsec:tmrcl1 2) ﬁr in
the company’s articles, as the case may be, be deemed to have
been duly called if it is so agreed—

(@) in the case of a meeting caﬂ'ed as the annual general
meeting, by all the members entitled to attend and vote

thereat; and

Length of notice
for calling
meetings
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General
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meetings and
votes

Power of court to
order meeting

(b) in the case of any other meetin by a majority i
number (?f the members having a right t% aténdﬁéoxfgga :tl
tlr_w meeting, being a majority together holding not less than
ninety-five per cent in nominal value of the shares giving a
right to attend and vote at the meeting, or, in the case of a
company not h_aving a share capital, together representing
not less than ninety-five per cent of the total voting rights
at that meeting of all the members. :

128. The following provisions shall have effect in so far as the

articl ision i
bEhzl(;s_ of the company do not make other provision in that

(@) notice of the meeting of a com
pany shall be served
on every membqr of the company in the manner in which
notices are rgqmred to be served by Table A, and for the
purpose of this paragraph the expression “Table A’ means
that Table as for the time being in force;

(b) two or more members holdin

! : g not less than one-tenth
of tl_w 1ssued share capl.tal or, if the company has not a share
capital, not less than five per cent in number of the mem-
bers of the company may call a meeting;

(¢) in the case of a private company two members, and

in the case of any other com
pany three memb )
ally present shall be a quorum; €rs, person

(d) any member elected b
i y the members
meeting may be chairman thereof; - present at a

(:e) in the case of a company originally having a share
capital, every member shall have one vote in respect of
f:ach share or each twenty dollars of stock held by him, and
In any other case every member shall have one vote. ,

. 129.~—(1) If for any reason it is impracticable to call a meet-
ing of the company in any manner in which meetings of that com-
pany may be called, or to conduct the meeting of the company in
manner prescr@bed by the articles of this Act, the court may. eit};wr
of its own motion or on the application of any director of th:: com-
pany or of any n_lember of the company who would be entitled to
vote at the meeting, order a meeting of the company to be called
held and conducted in such a manner as the court thinks fit anci
wherq any such order is made may give such ancillary or cc;nse—
g;.lcntlal (‘hrec‘uons as it thinks expedient: and it is hereby declared

gfr t.he.d1rect10ns that may be given under this subsection include
a direction that one member of the company present in person or
by proxy shall be deemed to constitute 2 meeting,
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(2) Any meeting called, held and conducted in accordance
with an order under subsection (1) shall for all purposes be
deemed to be a meeting of the company duly called, held and
conducted.

130.—(1) Any member of a company entitléd to attend and
vote at a meeting of the company shall be entitled to appoint
another person, whether a member or not, as his proxy to attend
and vote instead of him, and a proxy appointed to attend and vote
instead of a member of a private company shall also have the
same right as the member to speak at the meeting:

Provided that, unless the articles otherwise provide—

(@) this subsection shall not apply in the case of a com-
pany not having a share capital; and

(b) a member of a private company shall not be entitled
to appoint more than one proxy to attend on the same occa-
sion; and

(¢) a proxy shall not be entitled to vote except on a poll.

(2) In every notice calling a meeting of a company having a
share capital there shall appear with reasonable prominence a
staternent that a member entitled to attend and vote is entitled to
appoint a proxy or, where that is allowed, one or more proxies to
attend and vote instead of him, and that a proxy need not also be
a member; and if default is made in complying with this subsec-
tion as respects any meeting, every officer of the company who
is in default shall be liable to a fine of one hundred dollars.

(3) Any provision contained in a company’s articles shall be
void in so far as it would have the effect of requiring the instru-
ment appointing a proxy, or any other document necessary to
show the validity of or otherwise relating to the appointment of
a proxy, to be received by the company or any other person more
than forty-eight hours before a meeting or adjourned meeting in
order that the appointment may be effective thereat.

(4) If for the purpose of any meeting of a company invitations
to appoint as proxy a person or one of a number of persons spec-
ified in the invitations are issued at the company’s expense to
some only of the members entitled to be sent a notice of the
meeting and to vote thereat by proxy, every officer of the com-
pany who knowingly and wilfully authorises or permits their
issue as aforesaid shall be liable to a fine of two hundred dollars:
Provided that an officer shall not be liable under this subsection
by reason only of the issue to a member at his request in writing

Proxies
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Right to demand
a poll

Voling on a poll

Representation
of corporations
at meetings of
companies and
of creditors

Of: a form of appointmegt naming the proxy or of a list of persons
W1111nfg. to act as proxy if the form or list is available on request
In writing to every member entitled to vote at the meeting by
proxy. :

(5) This section sha'll apply to meetings of any class of mem-
bers of a company as it applies to general meetings of the com-
pany.

131.—(%) {f\ny provision contained in a company’s articles
shall be void in so far as it would have the effect either— ‘

(a) of excluding the right to demand a poll at a general
meeting on any question other than the election of the
chairman of the meeting or the adjournment of the meeting;
or ’

(b) of making ineffective a demand for a poll
such question which is made either— pom on

(i) by not less than five members having the right
to vote at the meeting; or

(ii) by a member or members representing not less
than one-tenth of the total voting rights of all the

members having the right to vote at the meeting;
or

(iii) by a member or members holding shares in the
company conferring a right to vote at the meet-
ing, beir_lg shares on which an aggregate sum has
been paid up equal to not less than one-tenth of
the total sum paid up on all the shares conferring
that right.

(2) The instrument appointing a proxy to vote at a meeting of
a company shall b.e deemed also to confer authority to demand
or join in demanding a poll, and for the purposes of subsection

(1) a demand by a person as proxy for a member shall be the .

same as a demand by the member.

; 132. On a poll taken Aat a meeting of a company or a meeting
of any class Of, members of a company, a member entitled to
more than one vote need not, if he votes, use all his votes or cast
all the votes he uses in the same way.

133.—(1) A corporation, whether a o
meani ’ com
eaning of this Act or not, may pany within the

(a) if. it is a member of another corporation, being a com-
pany within the meanip_g of this Act, by resolution of its

directors or other governing body authorise such person as
it thinks fit to act as its representative at any meeting of the
company or at any meeting of any class of members of the
company;

(b) if it is a creditor, including a holder of debentures, of
another corporation, being a company within the meaning
of this Act, by resolution of its directors or other governing
body authorise such person as it thinks fit to act as its rep-
resentative at any meeting of any creditors of the company
held in pursuance of this Act or of any rules made thereun-
der, or in pursuance of the provisions contained in any
debenture or trust deed, as the case may be.

(2) A person authorised as aforesaid shall be entitled to exercise
the same powers on behalf of the corporation which he represents
as that corporation could exercise if it were an individual share-
holder, creditor or holder of debentures of that other company.

134.—(1) Subject to the following provisions of this section
it shall be the duty of a company, on the requisition in writing of
such number of members as is hereinafter specified and, unless
the company otherwise resolves, at the expense of the requisi-
tionists—

(@) to give to members of the company entitled to
receive notice of the next annual general meeting notice of
any resolution which may properly be moved and is
intended to be moved at that meeting;

(b) to circulate to members entitled to have notice of any
general meeting sent to them any statement of not more
than one thousand words with respect to the matter referred
to in any proposed resolution or the business to be dealt
with at that meeting.

(2) The number of members necessary for a requisition under
subsection (1) shall be—

(¢) any number of members representing not less than
one-iwentieth of the total voting rights of all the members
having at the date of the requisition a right to vote at the
meeting to which the requisition relates; or

(b) not less than one hundred members holding shares in
the company on which there has been paid up an average
sum, per member, of not less than two hundred dollars.

(3) Notice of any such resolution shall be given, and any such
statement shall be circulated, to members of the company enti-

Circulation of
members’
resolutions, etc.
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tled to have notice of the meeting sent to them by serving a co

of the resolution or statement on each such member in any malil)-r
ner permitted for service of notice of the meeting, and notice of
any such resolution shall be given to any other Iilember of the
company by giving notice of the general effect of the resolution

in any manner permitted for giving him notice of i
compan, g meetings of the

Provided tl.lat the copy shall be served, or notice of the effect
of the resolution shall be given, as the case may be, in the same
t1r11;1ar1ne,r z_md, so far as practicable, at the same time as notice of

e meitltrfllg and, where it is not practicable for it to be served or
given at that time, it shall be served or given as s i
cable thereafter. * Pon a8 practi

(4) A company shg]l not be bound under this section to give
notice of any resolution or to circulate any statement unless—

(@) a copy of the relquisition signed by the requisitionists
(Qr two or more copies which between them contain the
signature of all the requisitionists) is deposited at the regis-
tered office of the company-—

(i) in the case of a requisition requiring notice of a
resolptlon, not less than six weeks before the
meeting; and

(ii) in the case of any other requisition, not less than
one week before the meeting; and

(b) there is deposited or tendered with the requisition a
sum r«;asonably sufficient to meet the company’s expenses
n giving effect thereto:

Provided that if, after a copy of a requisition iri i
of a resolution has been deposited at th% registe;:c? lg;;:::ge Icl)(f)ttll(l:z
company, an annual general meeting is called for a date six
weeks or }ess after the copy has been deposited, the copy though
not deposited within the time required by this subsection shall %e

deemed i
. g:f_ to have b:en properly deposited for the purposes

_ (5) The company shall also not be bound under this section to
circulate any statement if, on the application either of the com-
pany or of any other person who claims to be aggrieved, the court
18 satisfied that the rights conferred by this section ,are bein
abused to secure needless publicity for defamatory matter; ang
thfa court may order the company’s costs on an application 1;nder
this section to be paid in whole or in patt by the requisitionists
notwithstanding that they are not parties to the application. ,
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{6) Notwithstanding anything in the company’s articles, the
business which may be dealt with at an annual general meeting
shall include any resolution of which notice is given in accor-
dance with this section, and for the purposes of this subsection
notice shall be deemed to have been so given notwithstanding
the accidental omission, in giving it, of one or more members.

(7) In the event of any default in complying with the provi-
sions of this section, every officer of the company who is in
default shall be liable to a fine of four hundred dollars.

135.—(1) A resolution shall be an exfraordinary resclution
when it has been passed by a majority of not less than three-
fourths of such members as, being entitled so to do, vote in peér-
son or, where proxies are allowed, by proxy, at a general meet-
ing of which notice specifying the intention to propose the reso-
lution as an extraordinary resolution has been duly given.

(2) A resolution shall be a special resolution when it has been
passed by such a majority as is required for the passing of an
extraordinary resolution and at a general meeting of which not
less than twenty-one days’ notice, specifying the intention to
propose the resolution as a special resolution, has been duly
given;

Provided that, if it is so agreed by a majority in number of the
members having the right to atiend and vote at any such meet-
ing, being a majority together holding not less than ninety-five
per cent in nominal value of the shares giving that right, or, in the
case of a company not having a share capital, together repre-
senting not less than ninety-five per cent of the total voting rights
at that meeting of all the members, a resolution may be proposed
and passed as a special resolution at a meeting of which less than
twenty-one days’ notice has been given.

(3) At any meeting at which an extraordinary resolution or a
special resolution is submitted to be passed, a declaration of the
chairman that the resolution is carried shall, unless a poll is
demanded, be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour of or
against the resolution.

(4) Tn computing the majority on a poll demanded on the

question that an extraordinary resolution or a special resolution
be passed, reference shall be had to the number of votes cast for

and against the resolution.

Extraordinary
and special
resofutions
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(3) For the purposes of this section, notice of a meeting shall
be}:] deetﬁled to be duly given and the meeting to be duly held
when the notice is given and the meeting held in mann -
vided by this Act or the articles. : o P

136. quere by any provision hereinafter contained in this Act
special notice is required of a resolution, the resolution shall not
bfa effective unless notice of the intention to move it has been
given to the company not less than twenty-eight days before the
meeting at which it is moved, and the company shall give its
members notice of any such resolution at the same time and in
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(¢) resolutions which have been agreed to by all the
members of a company, but which, if not so agreed to,
would not have been effective for their purpose unless, as
the case may be, they have been passed as special resolu-
tions or as extraordinary resolutions;

(d) resolutions or agreements which have been agreed to
by all the members of some class of shareholders but
which, if not so agreed to, would not have been effective
for their purpose unless they had been passed by some par-
ticular majority or otherwise in some particular manner,
and all resolutions or agreements which effectively bind all

i the same manner as it gives notice of the meeting or, if that is not
1 pracucalz?le, shall give them notice thereof, either by advertise-
ment or in any other mode allowed by the articles, not less than
twenty-one days before the meeting:

the members of any class of shareholders though not |
agreed to by all those members; !}‘

(€) resolutions requiring a company to be wound up vol-
untarily, passed under paragraph (@) of subsection (1) of
section 260.

: ?rli} Proxfided that if, after notice of the intention to move such a
[ resolution has b_een given to the company, a meeting is called for
it a date twenty-eight days or less after the notice has been given,
i 1t}u: no}?ci? li:jhomgh not given within the time required by this sec-
1on shall be deemed to have been properly given fo -
poses thereof. propery & : " the pur

(5) If a company fails to comply with subsection (1), the com-
pany and every officer of the company who is in default shall be ‘
liable to a default fine of four dollars. ' g

(6) If a company fails to comply with subsection (2) or sub-
section (3) of this section, the company and every officer of the
company who is in default shall be liable to a fine of two dollars
for each copy in respect of which default is made.

(7) For the purposes of subsections (5) and (6), a liquidator of
the company shall be deemed to be an officer of the company.

Registration and : .
copies of certain 137.—(1) A printed copy of every resolution or agreement to

I3 resolutions and which this section applies shall, within fi ‘
: ' ) ifteen days after the
agreements passing or making thereof, be forwarded to the registrar of com-
panies and recorded by him:

rinted : i, . . _
p copy of any such resolution or agreement if instead it for- 138. Where a resolution is passed at an adjourned meeting - Resolutions |

wards to the rggistrar of companies a copy in some other form ¢ passed al
1 approved by him. ST o1— adjourned
meetings

() a company;

|

! ; _ Provided that an exempt private company need not forward a
h

(b} the holders of any class of shares in a company;

(2) Where articles have been registered, a copy of every such
i , resolution or agreement for the time being in force shall be :
embodied in or annexed to every copy of the articles issued ‘ {c) the directors of a company,
; after the passing of the resolution or the making of the agree- the resolution shall for all purposes be treated as having been
| ment. passed on the date on which it was in fact passed, and shall not
be deemed to have been passed on any earlier date.

1 (3) Where articlt?s have not been registered, a printed copy of
[ | Ieg’::l"lyb :11’13? ;.eso,lutmn- or agreement shall be forwarded to any
| 18 request on payment of ten cents or-such less sum
| | as the company may direct, :

. _ 1 f
139.—(1) Every company shall cause minutes of all proceed ggli?;ir?gs of

ings of general meetings, all proceedings at meetings of its direc-  meetings of i
tors and, where there are managers, all proceedings at meetings fifrfglcptifg:r?g of

of its managers to be entered in books kept for that purpose. managers !

(2) Any such minute if purporting to be signed by the chair-
man of the meeting at which the proceedings were had, or by the

! ‘ (4) This section shall apply to—
’ | (@) special resolutions;
|

[ ' (b) extraordinary resolutions;
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chairman of the next succeedin meeting, shall i
the procecdines g g, shall be evidence of

(3) .Where minutes have been made in accordance with the
provisions of this section of the proceedings at any general meet-
ing of the company or meeting of directors or managers then
until the contrary is proved, the meeiing shall be deemed to have:
been duly held and convened, and all proceedings had thereat to
hav‘e bfzen duly had, and all appointments of directors managers
or liquidators shall be deemed to be valid o

(4) If a company fails to comply with subsection (1), the com-

pany and every officer of the company who is i
liable to a default fine. pany who is in default shall be

140.—(1) The books containing the minutes of proceedings
of any gf?neral meeting of a company shall be kept at the regis-
terec_l office of the company, and shall during business hours
'(suquct to such reasonable restrictions as the company may by
its artlc_:Ies or in general meeting impose, so that not less than two
hours in each day be allowed for inspection) be open to the
mspection of any member without charge.

(2) Any member shall be entitled to be furnished within seven
dqys after he has made a request in that behalf to the company
with a copy of any such minutes as aforesaid at a charge not
exceeding eight cents for every hundred words,

. (3) If any inspection required under this section is refused or
if any copy required under this section is not sent within the
proper time, the company and every officer of the company who
18 in default shall be Hable in respect of each offence to a fine of
four dollars and further to a default fine of four dollars.

(4) In the case.of any such refusal or default, the court may by
order compel an immediate inspection of the books in respect of
all p_roceedmgs of general meetings or direct that the copies
required shall be sent fo the persons requiring them.

Ac_'counrs and Audit

141.—(1) Every company shall cause to be k
of account with respect to— e kept proper books

(@) all sums of money received and expended by the
company al}d the matters in respect of which the receipt
and expenditure takes place;

{b) all sales and purchases of goods by the company;
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(cj the assets and liabilities of the company.

(2) For the purposes of subsection (1), proper books of
account shall not be deemed to be kept with respect to the mat-
ters aforesaid if there are not kept such books as are necessary to
give a true and fair view of the state of the company’s affairs and
to explain its transactions.

(3) The books of account shall be kept at the registered office
of the company or at such other place as the directors think fit,
and shall at all times be open to inspection by the directors:

Provided that if books of account are kept at a place outside
Solomon Islands there shall be sent to, and kept at a place in,
Solomon Islands and be at all times open to inspection by the
directors such accounts and returns with respect to the business
dealt with in the books of account so kept as will disclose with
reasonable accuracy the financial position of that business at
intervals not exceeding six months and will enable to be pre-
pared in accordance with this Act the company’s balance sheet,
its profit and loss account or income and expenditure account,
and any document anncxed to any of those documents giving
information which is required by this Act and is thereby allowed
to be so given.

(4) If any person being a director of a company fails to take
all reasonable steps to secure compliance by the company with
the requirements of this section, or has by his own wilful act
been the cause of any default by the company thereunder, he
shall, in respect of each offence, be liable on conviction to
imprisonment for one year or to a fine of two hundred dollars or
to both such imprisonment and fine:

Provided that—

(@) in any proceedings against a person in respect of an
offence under this section consisting of a failure to take
reasonable steps to secure compliance by the company
with the requirements of this section, it shall be a defence
to prove that he had reasonable ground to believe and did
believe that a competent and reliable person was charged
with the duty of seeing that those requirements were com-
plied with and was in a position to discharge that duty;
and

(k) a person shall not be sentenced to imprisonment for
such an offence unless, in the opinion of the court dealing
with the case, the offence was committed wilfully.

LN 464 of 1978
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142,—(1) The directors of every company shall at some date
not later than eighteen months after the incorporation of the
company and subsequently once at least in every calendar year
lay before the company in general meeting a profit and loss
account or, in the case of a company not trading for profit, an
income and expenditure account for the period, in the case of the
first account, since the incorporation of the company, and, in any
other case, since the preceding account, made up to a date not
earlier than the date of the meeting by more than nine months,
or, in the case of a company carrying on business or having inter-
ests abroad, by more than twelve months:

Provided that the Minister, if for any special reason he thinks
fit so to do, may, in the case of any company, extend the period
of eighteen months aforesaid, and in the case of any company
and with respect to any year extend the periods of nine and
twelve months aforesaid. '

(2) The directors shall cause to be made out in every calendar
year, and to be laid before the company in general meeting, a
balance sheet as at the date to which the profit and loss account
or the income and expenditure account, as the case may be, is
made up.

(3) If any person being a director of a company fails to take
all reasonable steps to comply with the provisions of this section,
he shall, in respect of each offence, be liable on conviction to
imprisonment for one year or to a fine of two hundred dollars or
to both such imprisonment and fine:

Provided that—

(a) in any proceedings against a person in respect of an
offence under this section, it shall be a defence to prove
that he had reasonable ground to believe and did believe
that a competent and reliable person was charged with the
duty of seeing that the provisions of this section were com-
plied with and was in a position to discharge that duty; and

(b) a person shall not be sentenced to imprisonment for
such an offence unless, in the opinion of the court dealing
with the case; the offence was committed wilfully.

143.—(1) Every balance sheet of a company shall give a true
and fair view of the state of affairs of the company as at the end
of its financial year, and every profit and loss account of a com-
pany shall give a true and fair view of the profit or loss of the
company for the financial year.
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(2) A company’s balance sheet and profit and loss account

shall comply with the requirements of the Eighth Schedule, so
far as applicable thereto.

(3) Save as expressly provided in the following provision§ of
this section or in Part III of the said Eighth Schedule, the require-
ments of subsection (2) and the said Eighth Schedule shall be
without prejudice cither to the general reguirements of subsec-
tion (1) or to any other requirements of this Act.

(4) The Minister may, on the application or with the consent
of a company’s directors, modify in relation to that company any
of the requirements of this Act as to the matters to be stated in a
company’s balance sheet or profit and loss account except the
requirements of subsection (1), for the purpose of adapting them
to the circumstances of the company.

(5) Subsections (1) and (2) shall not apply to a company’s
{ jprofit and loss account}if—
o (a) the company has subsidiaries; and
(b) the profit and loss account is framed as a consoli-
dated profit and loss account dealing with all or any of the
company’s subsidiaries as well as the.company and—
(i) complies with the requirements of this Act relat-
ing to consolidated profit and loss accounts; and

(i1) shows how much of the consolidated profit or
loss for the financial year is dealt with in the
accounts of the company.

(6) If any person being a director of a company fails to take
all reasonable steps to secure compliance as respects any
accounts laid before the company in general meeting with thp
provisions of this section and with the other requiremer.lts of this
Act as to the matters to 'be stated in accounts, he shall, in respect
of each offence, be liable on conviction to imprisonment for one

year or to a fine of two hundred dollars or to both such impris-

ol

onment and fine:

Provided that—

{a) in any proceedings against a person in respect of an
offence under this section, it shall be a defence to prove
that he had reasonable ground to believe and did believe
that a competent and reliable person was charged With the
duty of seeing that the said provisions or thf: smq other

- requirements, as the case may be, were complied with and
was in a position to discharge that duty; and

Eighth Schedule

LN 464 of 1978
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(b) a person shall not be sentenced to imprisonment for : and, if the directors are of such an opinion about each of the

18 . an i ini : e .
| 1y such offence unless, in the opwion of the court dealing company’s subsidiaries, group accounts shall not be required:
o with the case, the offence was committed wilfully.

Provided that the approval of the Minister shall be required ¥ 464 of 1978

7) For th i i : : o1

i 051 ) fotll;l- Zp :1rp 0ses ththls section and the f0‘110w1ng.prov1- for not dealing in group accounts with a subsidiary on the ground

§ of this Act except where the context otherwise requires— that the result would be harmful or on the ground of the differ-

I (a) any refer_ence to a balance sheet or profit and loss ence between the business of the holding company and that of

B { acc:oun:1 shall include any notes thereon or document - the subsidiary.

il annexed thereto giving information which is required b . . . .

J 1 this Act and is thereby allowed to be so given; anqd ired by (3) I any person being a director 'of a company fails to take

| b " ’ all reasonable steps to secure compliance as respects the com-

k( ) any t}fe erence to a profit and loss account shall be 1 pany with the provisions of this section, he shall in respect of

i tafen,' 1n the case of a company not trading for profit, as each offence, be liable on conviction to imprisonment for one

8l referring to its income and expenditure account, and refer- year or to a fine of two hundred dollars or to both such impris-

onment and fine:

Provided that—
(a) in any proceedings against a person in respect of an ,
offence under this section, it shall be a defence to prove that i
he has reasonable ground to believe and did believe that a
competent and reliable person was charged with the duty of !
seeing that the requirements of this section were complied |
with and was in a position to discharge that duty; and i
(b) a person shall not be sentenced to imprisonment for an | '
offence under this section unless, in the opinion of the court !
dealing with the case, the offence was committed wilfully.

f

;
i.' _ ences to profit or to loss and, if the company has sub-
| ’|‘ sidiaries, references to a consolidated profit and loss r

account shall be construed accordingly.

| g?légrzﬁgns to 144.—'—(.1)'Where at the end of its financial. year a company
accounts before has subsidiaries, accounts or statements (in this Act referred to as
holding company  *group accounts”) dealing as hercinafter mentioned with the

state of affairs and profit or loss of the company and the sub-
il sidiaries shall, subject to subsection (2), be Iaid before the com-
pany in general meeting when the company’s own balance sheet
i and profit and loss account are so laid.

(2) Notwithstanding anything in subsection (1)—

| 0 group ot sl o s e where hocom. | (4 Forihe puone of i scon by comore

? :i pany is at the end of its financial year the wholly-owned . h b st/h Wned :11.11 ts thary’ ot has o

I subsidiary of another body cerporate incorporated in | members exc.ept at other and that other’s wholly-owned sub-

8l LN 46A of 1978 Solomon Islands;(and sidiaries and its or their nominees.

. ‘} | B i

: 1 J _ . (b) gr oup accounts nee,d not deal with a subsidiary of the 145.—(1) Subject to subsection (2), the group accounts laid  Form of group
[ company if the company’s directors are of opinion that— j before a holding company shall be consolidated accounts com-  ““°°"™
i (1) it is impracticable, or would be of no real valye | prising—

‘ | | FO _Inelm_bers of the company, in view of the (a) a consolidated balance sheet dealing with the state of

| ‘ ! ?nsagmflcant amounts involved, or would affairs of the company and all the subsidiaries to be dealt

| ' involve expense or delay out of proportion to gi with in group accounts;

; ‘ | i the value to members of the company; or | (h) a consolidated profit and loss account dealing with

3 I ) (ii) ::Jhe _result would be misleading, or harmful to the t the profit or loss of the company and those subsidiaries.

I - usiness of the company or any of its sub- (2) If the company’s directors are of opinion that it is better

sidiaries; or

for the purpose— :
(@) of presenting the same or equivalent information !
about the state of affairs and profit or loss of the company ]
and those subsidiaries; and ]

| | (iii) the business of the holding company and that of
| the subsidiary are so different that they cannot
I reasonably be treated as a single undertaking,

|
]
1]
!
Ll
[l
1
f
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(b) of so presenting it that it may be readily appreciated
by the company’s members; the group accounts may be
prepared in a form other than that required by subsection
(1), and in particular may consist of more than one set of
consolidated accounts dealing respectively with the com-
pany and one group of subsidiaries and with other groups
of subsidiaries or of separate accounts dealing with each of
the subsidiaries, or of statements expanding the informa-
tion about the subsidiaries in the company’s own accounts,
or any combination of those forms.

~ (3) The group accounts may be wholly or partly incorporated
in the company’s own balance sheet and profit and loss account,

146.—(1) The group accounts laid before a company shall
give a true and fair view of the state of affairs and profit or loss
of the company and the subsidiaries dealt with thereby as a
whole, so far as concerns members of the company.

(2) Where the financial year of a subsidiary does not coincide
with that of the holding company, the group accounts shall,
unless the Minister on the application or with the consent of the
holding company’s directors otherwise directs, deal with the
subsidiary’s state of affairs as at the end of its financial year end-
ing with or last before that of the holding company, and with the
subsidiary’s profit or loss for that financial year.

(3) Without prejudice to subsection (1), the group accounts, if
prepared as consolidated accounts, shall comply with the

requirements of the Eighth Schedule, so far as applicable thereto, *

and if not so prepared shall give the same or equivalent infor-
mation: *

Provided that the Minister may, on the application or with the
consent of a company’s directors, modify the said requirements
in relation to that company for the purpose of adapting them to
the circumstances of the company.

147.—(1) A holding company’s directors shall secure that
except where in their opinion there are good reasons against it
the financial year of each of its subsidiaries shall coincide with
the company’s own financial year.

(2) Where it appears to the Minister desirable for a holding
company or a holding company’s subsidiary to extend its finan-
cial year so that the subsidiary’s financial year may end with that
of the holding company, and for that purpose to postpone the sub-
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mission of the relevant accounts to a general meeting from one

calendar year to the next, the Minister may on the application or
with the consent of the directors of the company whose financial
years is to be extended direct that, in the case of that company, the
submission of accounts to a general meeting, the holding of an
annual general meeting or the making of an annual return shall
not be required in the earlier of the said calendar years.

148.—(1) For the purposes of this Act, a company shall, sub-
ject to the provisions of subsection (3), be deemed to be a sub-
sidiary of another if, but only if,—

(a) that other either—

(i} is a member of it and controls the composition
of its board of directors; or

(i) holds more than half in nominal value of its
equity share capital; or
() the first-mentioned company is a subsidiary of any
company which is that other’s subsidiary.

(2) For the purposes of subsection (1), the composition of a
company’s board of directors shall be deemed to be controlled
by another company if, but only if, that other company by the
exercise of some power exercisable by it without the consent or
concurrence of any other person can appoint or remove the hold-
ers of all or a majority of the directorships; but for the purposes

- of this provision that other company shall be deemed to have

power to appoint to a directorship with respect to which any of
the following conditions is satisfied, that is to say—

(@) that a person cannot be appointed thereto without the
exercise in his favour by that other company of such a
power as aforesaid; or

(b) that a person’s appointment thereto follows neces-
sarily from his appointment as director of that other com-
pany; or

(¢) that the directorship is held by that other company
itself or by a subsidiary of it.

(3) In determining whether one company is a subsidiary of
another—
(@) any shares held or power exercisable by that other in
a fiduciary capacity shall be treated as not held or exercis-
able by it;
(b) subject to the two following paragraphs, any shares
held or power exercisable—

Meaning of
“*holding
company’’ and
“*subsidiary’”
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(i) by any person as a nominee for that other
(except where that other is concerned only in a
fiduciary capacity); or
(i) by, or by a nominee for, a subsidiary of that
other, not being a subsidiary which is concerned
only in a fiduciary capacity,
shall be treated as held or exercisable by that other;

(c) any shares held or power exercisable by any person
by virtue of the provisions of any debentures of the first-
mentioned company or of a trust deed for securing any
issue of such debentures shall be disregarded;

(d) any shares held or power exercisable by, or by a
nominee for, that other or its subsidiary, not being held or
exercisable as mentioned in paragraph (c) of this subsec-
tion, shall be treated as not held or exercisable by that other
if the ordinary business of that other or its subsidiary, as the
case may be, includes the lending of money and the shares
are held or power is exercisable as aforesaid by way of
security only for the purposes of a transaction entered into
in the ordinary course of that business.

(4) For the purposes of this Act, a company shall be decmed
to be another’s holding company if, but only if, that other is its
subsidiary.

(5) In this section the expression ‘“‘company” includes any
body corporate, and the expression “equity share capital”’
means, in relation o a company, its issued share capital exclud-

ing any part thereof which, neither as respects dividends nor as

respects capital, carries any right to participate beyond a speci-
fied amount in a distribution.

149.—(1) Every balance sheet of a company shall be signed
on behalf of the board by two of the directors of the company, of,
if there is only one director, by that director.

(2) In the case of a banking company registered after the com-
mencement of this Act, the balance sheet must be signed by the
secretary or manager, if any, and where there are more than three
directors, of the company by at least three of those directors, and
where there are not more than three directors by all the directors.

(3) If any copy of a balance sheet which has not been signed
as required by this section is issued, circulated or published, the
company and every officer of the company who is in default
shall be liable to a fine of one hundred dollars '

fals
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150.—(1) The profit and loss account and, so far as not incor-
porated in the balance sheet or profit and loss account, any group
accounts laid before the company in general meeting, shall be
annexed to the balance sheet, and the auditors’ report shall be
attached thereto.

(2) Any accounts so annexed shall be approved by the board
of directors before the balance sheet is signed on their behalf,

(3) If any copy of a balance sheet is issued, circulated or
published without having annexed thereto a copy of the profit
and loss account or any group accounts required by this section
t® be so annexed, or without having attached thereto a copy of

the auditors’ report, the company and every officer of the com- -

pany who is in default shall be liable to a fine of one hundred
dollars.

151.—(1) There shall be attached to every balance sheet laid
before a company in general meeting a report by the directors
with respect to the istate of the company’s affairs the amount, if
any, which they recommend should be paid by way of dividend,
and the amount, if any, which they propose o carry to reserves
within the meaning of the Eighth Schedule.

(2) The said report shall deal, so far as is material for the
appreciation of the state of the company’s affairs by its members
and will not in the directors’ opinion be harmful to the business
of the company or of any of its subsidiaries, with any change
during the financial year in the nature of the company’s business,
or in the company’s subsidiaries, or in the classes of business in
which the company has an interest, whether as member of
another company or otherwise.

(3) If any person being a director of a company fails to take
all reasonable steps to comply with the provisions of subsection
(1), he shall, in respect of each offence, be liable on conviction
to imprisonment for one year or to a fine of two hundred dollars
or to both such imprisonment and fine:

Provided that—

(@) in any proceedings against a person in respect of an
offence under the said subsection (1), it shall be a defence
to prove that he had reasonable ground to believe and did
believe that a competent and reliable person was charged
with the duty of seeing that the provisions of that subsec-
tion were complied with and was in a position to discharge
that duty; and '

Accounts and
auditors’ report
to be annexed to
balance sheet

Directors’ report
to be attached to
halance sheet

Eighth Schedule
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(b) a person shall not be liable to be sentenced to impris-
onment for such an offence unless, in the opinion of the court
dealing with the case, the offence was committed wilfully.

152.—(1) A copy of every balance sheet, including every
document required by law to be annexed thereto, which is to be
laid before a company in general meeting, together with a copy
of the auditors’ report, shall, not less than twenty-one days
before the date of the meeting, be sent to every member of the
company (whether he is or is not entitled to receive notices of
general meetings of the company), every holder of debentures of
the company (whether he is or is not so entitled) and all persons
other than members or holders of debentures of the company,
being persons so entitled:

Provided that—

{a) in the case of a company not having a share capital
this subsection shall not require the sending of a copy of
the documents aforesaid to a member of the company who
is not entitled to receive notices of general meetings of the
company or to a holder of debentures of the company who
is not so entitled;

(b) this subsection shall not require a copy of those doc-
uments to be sent—

(i) to a member of the company or a holder of
debentures of the company, being in either case
a person who is not entitled to receive notices of*
general meetings of the company and of whose
address the company is unaware;

(i) to more than one of the joint holders of any
shares or debentures none of whom are entitled
to receive such notices; or

(iii) in the case of joint holders of any shares or
debentures some of whom are and some of
whom are not entitled to receive such notices, to
_those who are not so entitled; and

(¢ if the copies of the documents aforesaid are sent less
than twenty-one days before the date of the meeting, they
shall, notwithstanding that fact, be deemed to have been
duly sent if it is so agreed by all the members entitled to
attend and vote at the meeting.

(2) Any member of a company, whether he is or is not entitled
to have sent to him copies of the company’s balance sheet, and
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any holder of debentures of the company, whether he is or is not
so entitled, shall be entitled to be furnished on demand without
charge with a copy of the last balance sheet of the company,
including every document required by law to be annexed thereto,
together with a copy of the auditor’s report on the balance sheet.

(3) If defaunlt is made in complying with subsection (1), the
company and every officer of the company who is in default
shall be liable to a fine of forty dollars, and if, when any person
makes a demand for any document with which he is by virtue of
subsection (2) entitled to be furnished, default is made in com-
plying with the demand within seven days after the making
thereof, the company and every officer of the company who is in
default shall be liable to a default {ine, unless it is proved that
that person has already made a demand for and been furnished
with a copy of the document.

{4) The foregoing provisions of this section shall not have
effect in relation to a balance sheet of a private company laid
before it before the commencement of this Act, and the right of
any person to be furnished with a copy of any such balance sheet
and the liability of the company in respect of a failure to satisty
that right shall be the same as they would have been if this Act
had not been passed.

153.—(1) Every company shall at each annual general meet-
ing appoint an auditor or auditors to hold office from the con-
clusion of that, until the conclusion of the next, annual general
meeting.

(2) At any annual general meeting a retiring auditor, however
appointed, shall be reappointed without any resolution being
passed unless—

{a) he is not qualified for reappointment; or

(b) a resolution has been passed at that meeting appoint-
ing somebody instead of him or providing expressly that he
shall not be reappointed; or

(¢) he has given the company notice in writing of his
unwillingness to be reappointed:

Provided that where notice is given of an intended resolution
fo appoint some person or persons in place of a retiring auditor,
and by reason of the death, incapacity or disqualification of that
person or of all those persons, as the case may be, the resolution
cannot be proceeded with, the retiring auditor shall not be auto-
matically reappointed by virtue of this subsection,

Appointment and
rermurneration of
auditors
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LN 464 of 1978 (3) Where at an annual general meeting no auditors are

appointed or reappointed, the Minister may appoint a person to
fill the vacancy.

LN 464 of 1978 (4) The company shall, within one week of the Minister’s

power under subsection (3) becoming exercisable, give him

notice of the fact, and, if a company fails to give notice as
- required by this subsection, the company and every officer of the

company who is in default shall be liable to a default fine.

(5) Subject as hereinafter provided, the first auditors of a com-
pany may be appointed by the directors at any time before the
first annual general meeting, and auditors so appointed shall hold
office until the conclusion of that meeting:

Provided that—

(@) the company may at a general meeting remove any
such auditors and appoint in their place any other persons
who have been nominated for appointment by any member
of the company and of whose nomination notice has been
given to the members of the company not less than fourteen
days before the date of the meeting; and

(b) if the directors fail to exercise their powers under this
subsqction, the company in general meeting may appoint
the first auditors, and thereupon the said powers of the
directors shall cease.

(§) The directors may fill any casual vacancy in the office of
audlfor,. but while any such vacancy continues, the surviving or
contmuing auditors, if any, may act. -

LN 464 of 1978 (7) The remuneration of the auditors of a company —

(@) in the_case of an auditor appointed by the directors or
by the Minister, may be fixed by the directors or by the
Minister, as the case may be;

_ (b) subject to paragraph (a) of this subsection, shall be
fixed by the company in general meeting or in such man-
ner as the company in general meeting may determine,

For the' purposes of this subsection, any sums paid by the
company 1n respect of the auditors’ expenses shall be deemed to
be included in the expression “remuneration”.

Provisions as to .

resalioy 154.— (1) Special notice shall be required for a resolution at

m.]a[i_n%, to ) a company’s annual general meeting appointing as auditor a per-
appointment an i i idi

2ppoints ot son .other tl}an 4 retiring auditor or providing expressly that a
auditors retiring auditor shall not he reappointed,
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(2) On receipt of notice of such an intended resolution as
aforesaid, the company, shall forthwith send a copy thereof to
the retiring auditor, if any.

(3) Where notice is given of such an intended resolution as
aforesaid and the retiring anditor makes with respect to the
intended resolution representations in writing to the company
(not exceeding a reasonable length) and requests their notifica-
tion to members of the company, the company shall, unless the
representations are received by it too late for it to do so—

(a) in any notice of the resolution given to members of
the company, state the fact of the representations having
been made; and

(b) send a copy of the representations to every member
of the company to whom notice of the meeting is sent
(wWhether before or after receipt of the representations by
the company),

and if a copy of the representations is not sent as aforesaid
because received too late or because of the company’s default,
the auditor may, without prejudice to his right to be heard
orally, require that the representations shail be read out at the
meeting: '

Provided that copies of the representations need not be sent

out and the representations need not be read out at the meeting
if, on the application either of the company or of any other per-

. son who claims to be aggrieved, the court is satisfied that the

rights conferred by thi§ section are being abused to secure need-
less publicity for defamatory matter and the court may order the
company’s costs on an application under this section to be paid
in whole or in part by the auditor, notwithstanding that he is not
a party to the application.

(4) Subsection (3) shall apply to a resolution to remove the
first auditors by virtue of subsection (5) of section 153 as it
applies in relation to a resolution that a retiring auditor shall not
be reappointed.

155.—(1) A-person shall not be qualified for appointment as
auditor of a company unless he is a member of the Institute of
Solomon Islands Accountants and either—

{a) he is a member of a body of accountants established
in the United Kingdom or Australia or New Zealand and
for the time being recognised for the purposes of this pro-
vision by the Minister; or

Regulation of the
qualifications for
appointment as
auditor
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{b) he is for the time being authorised by the Minister to
be so appointed either as having similar qualifications
obtained outside the United Kingdom or Australia or New
Zealand or as having obtained adequate knowledge and
experience either in the course of his employment by a
member of a body of accountants recognised for the pur-
poses of paragraph (a) of this subsection or by having
before or after the commencement of this Act, practised in
Solomon Tslands as an accountant; and

he is certified by the said Institute as qualified to practise as an
accountant in Solomon Islands:

Provided that this subsection shall not apply in the case of a
private company which at the time of the auditor’s appointment
1s an ¢xempt private company.

(2) None of the following persons shall be qualified for
appomtment as auditor of a company-—

(a) an officer or servant of the company;

()] a person who is a partner of or in the employment of
an officer or servant of the company;

{c) a body corporate:

~ Provided that paragraph (b) of this subsection shall not apply
in Ehe case of a private company which at the time of the audi-
tor’s appointment is an exempt private company.

References in this subsection to an officer or servant shall be
construed as not including references to an auditor. s

(?)) A person shall also not be qualified for appointment as
aud1!‘.or of a company if he is, by virtue of subsection (2), dis-
qughfied for appointment as auditor of 'ariy other body corporate
vyh}ch is that company’s subsidiary or holding company or a sub-
31d1a:1'y of that company’s holding company, or would be so dis-
qualified if the body corporate were a company.

4 Any body corporate which acts as auditor of a company
shall be liable to a fine of two hundred dollars.

156.—(1) The auditors shall make a report to the members on
the accounts examined by them, and on every balance sheet
every profit and loss account and all group accounts [aid before’
the company in general meeting during their tenure of office and

the report shall contain statements as to th i i
] e matter mentioned
the Ninth Schedule. B
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(2) The auditors’ report shall be read before the company in
general meeting and shall be open to inspection by any member.

(3) Every auditor of a company shall have a right of access at
all times to the books and accounts and vouchers of the com-
pany, and shall be entitled to require from the officers of the
company such information and explanation as he thinks neces-
sary for the performance of the duties of the auditors.

(4) The auditors of a company shall be entitled to attend any
general meeting of the company and to receive all notices of and
other communications relating to any general meeting which any
member of the company is entitled to receive and to be heard at
any general meeting which they attend on any part of the busi-
ness of the meeting which concerns them as auditors.

157. References in this Act to a document annexed or required
to be annexed to a company’s accounts or any of them shall not
include the directors’ report or the auditors’ report:

Provided that any information which is required by this Act to
be given in accounts, and is thereby allowed to be given in a
statement annexed, may be given in the directors’ report instead
of in the accounts and, if any such information is so given, the
report shall be annexed to the accounts and this Act shall apply
in relation thereto accordingly, except that the auditors shall
report thereon only so far as it gives the said information.

Inspection

158. (1) The Minister may appoint one or more competent
inspectors to investigate the affairs of a company and to report
thereon in such manner as the Minister directs—

(a) in the case of a company having a share capital, on
the application either of not less than two hundred mem-
bers or of members holding not less than one-tenth of the
shares issued;

(b) in the case of a company not having a share capital,
-on the application of not less than one-fifth in number of
the persons on the company’s register of members.

(2) The application shall be supported by such evidence as the
Minister may require for the purpose of showing that the appli-
cants have good reason for requiring the investigation, and the
Minister may, before appointing an inspector, require the appli-
cants to give security, to an amount not exceeding two hundred
dollars, for payment of the costs of the investigation.

Construction of
references to
documents
annexed to
accounts

Investigation of
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members
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| ig‘;lf;gﬁ;?son of .1.59_ Without prejudice to his powers under section 158, the inspectors all assistance in connection with the investigation
. affairs in other Minister— which they are reasonably able to give.

cases
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. (a) _shall appoint one or more competent inspectors to
investigate the affairs of a company and to report thereon
in such manner as the Minister directs, if—

(i) the company by special resolution; or
(ii) the court by order, declares that its affairs ought

to be investigated by an inspector appointed by
the Minister; and

_ (b) may do so if it appears to the Minister that there are
circumstances suggesting—

(i) that its business is being conducted with intent
to defraud its creditors or the creditors of any
other person or otherwise for a fraudulent or
unlawful purpose or in a manner oppressive of
any part of its members or that it was formed for
any frandulent or unlawful purpose; or

(ii) that persons concerned with its formation or the
management of its affairs have in connection
therewith been guilty of fraud, misfeasance or
other misconduct towards it or towards its mem-

(2) An inspector may examine on oath the officers and agents
of the company or other body corporate in relation to its busi-
ness, and may administer an oath accordingly.

(3) If any officer or agent of the company or other body cor-
porate refuses to produce to the inspectors any book or document
which it is his duty under this section so to produce, or refuses
to answet any question which is put to him by the inspectors with
respect to the affairs of the company or other body corporate, as
the case may be, the inspectors may certify the refusal under
their hand to the court, and the court may thereupon inguire into
the case, and after hearing any witnesses who may be produced
against or on behalf of the alleged offender and after hearing any
statement which may be offered in defence, punish the offender
in like manner as if he had been guilty of contempt of the court.

(4) If an inspector thinks it necessary for the purpose of his
investigation that a person whom he has no power to examine on
oath should be so examined, he may apply to the court and the
court may if it sees fit order that person to attend and be exam-
ined on oath before it on any matter relevant to the investigation, -

bers; or and on any such examination—
(iii) that its 1lnembf‘:rs have not been given all the (@) the inspector may take part therein either persenally
information with respect to its affairs which ? or by an advocate; ‘

‘,i they might reasonably expect. : (b) the court may put such questions to the person exam-
l i ined as the court thinks fit;
| .

I Power of 160. If an inspector appointed under section 158 or 159 to*® : ' i
i | 2;??;““’"5 © investigate the affairs of a company thinks jt necessary for the (c) the person examined shall answer all such questions

as the court may put or allow to be put to him, but may at
his own cost employ an advocate who shall be at liberty to
put to him such questions as the court may deem just for
the purpose of enabling him to explain or qualify any
answers given by him,

and notes of the examination shall be taken down in writing, and

shall be read over to or by, and signed by, the person examined,
and may thereafter be used in evidence against him:

I ﬂ}r:;t;%?ﬁ? into purpose of his investigation to investigate also the affairs of an ;
ated . . Y l

:“ companies other body corporate which is or has at any relevant time been '
s } Fhe company’s subsidiary or holding company or a subsidiary of
, its holding company or a holding company of its subsidiary, he
shall have power so to do, and shall report on the affairs of the

|
| other body corporate so far as he thinks the results of his inves-
l

tigati_on thereof are relevant to the investigation of the affairs of
the first-mentioned company.

Provided that, notwithstanding anything in paragraph-(c) of

Production of -
‘ l dggﬂlflffeﬁzoand 161 —(1) It shall be the duty of all officers and agents of the o this subsection, the court may allow the person examined such
é evidence, on company and of all officers and agents of any other body corpo- costs as in its discretion it may think fit, and any costs so allowed

‘;' mvestigation rate whose affairs are investigated by virtue of section 160 to
fh produce to the inspectors all books and documents of or relating
j |i to t_he company or, as the case may be, the other body corporate |
i which are in their custody‘gr power and otherwise to give to the |
i |
|

shall be paid as part of the expenses of the investigation.

(5) In this section, any reference to officers or to agents shall
include past, as well as present, officers or agents, as the case
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may be, and for the purposes of this section the expression
“agents”, in relation to a company or other body corporate shall
include the bankers and advocates of the company or other body
corporate and any persons employed by the company or other
body corporate as auditors, whether those persons are or are not
officers of the company or other body corporate.

_1‘62.—-—(1) The inspectors may, and, if so directed by the
Minister, shall, make interim reports to the Minister, and on the

conclusion of the investigation shall make a final report to the
Minister.

Any such report shall be written or printed, as the Minister
directs.

{2) The Minister shall—

(@) forward a copy of any report made by the inspectors
to the registered office of the company;

(b) if the Minister thinks fit, furnish a copy thereof on
request and on payment of the prescribed fee (o any other
person who is a member of the company or of any other
body corporate dealt with in the report by virtue of section
160 or whose interests as a creditor of the company or of
any such other body corporate as aforesaid appear to the
Minister to be affected,;

{c) where the inspectors are appointed under section
158, furnish, at the request of the applicants for the inves-
tigation, a copy to them; and

(d? where the inspectors are appointed under section
159, in pursuance of an order of the court, furnish a copy to
the court,

and may also cause the report to be printed and published.

163.—(1) If from any report made under section 162 it
appears to the Minister that any person has, in relation to the
company or to any other body corporate, whose affairs have
been investigated by virtue of section 160, been guilty of any
offence for which hqis'"criminally liable, the Minister shall refer
the matter to the Director of Public Prosecutions.

(2) If, where any matter is referred to the Director of Public
_Prosecutions under this section, he considers that the case is one
in which a prosecution ought to be instituted, he shall institute
proceedings accordingly, and it shall be the duty of all officers
and agents of the company or other body corporate as aforesaid,

@
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as the case may be, other than the defendant in the proceedings, -

to give him all assistance in connection with the prosecution
which they are reasonably able to give.

Subsection (5) of section 161 shall apply for the purposes of
this subsection as it applies for the purposes of that section. -

(3) If, in the case of any body corporate liable to be wound up
under this Act, it appears to the Minister, from any such report as
aforesaid that it is expedient so to do by reason of any such cir-
cumstances as are referred to in sub-paragraphs (i) or (ii) of para-
graph (b) of section 159, the Minister may, unless the body cor-
porate is already being wound up by the court, cause a petition
to be presented for it to be so wound up if the court thinks it just
and equitable that it should be wound up or a petition for an
order under section 202 or both.

(4) Tf from any such report as aforesaid it appears to the
Minister that proceedings ought in the public interest to be
brought by any body corporate dealt with by the report for the
recovery of damages in respect of any fraud, misfeasance or
other misconduct in connection with the promotion or formation
of that body corpoerate or the management of its affairs, or for the
recovery of any property of the body corporate which has been
misapplied or wrongfully retained, he may cause proceedings for
that purpose to be brought in the name of the body corporate.

(5) The Minister shall indemnify the body corporate against
any costs or expenses incurred by it in or in connection with an
proceedings brought by virtue of subsection (4). : :

164.—(1) The expenses of and incidental to an investigation
by an inspector appointed by the Minister under the foregoing
provisions of this Act shall be defrayed in the first instance by
Government, but the following persons shall, to the extent men-
tioned, be liable to repay Government—

{a) any person who is convicted on a prosecution insti-
tuted by or on behalf of the Director of Public
Prosecutions, or who is ordered to pay damages or restore
any property in proceedings brought by virtue of subsec-
tion (4) of section 163, may in the same proceedings be
ordered to pay the said expenses to such extent as may be
specified in the order;

(b) any body corporate in whose name proceedings are
brought as aforesaid shall be liable to the amount of value
of any sums or property recovered by it as a result of those
proceedings; and

Expenses of

investigation of

company’s

affairs
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(c) unless as a result of the investigation a prosecution is
instituted by or on behalf of the Director of Public
Prosecutions—

(1) any body corporate dealt with by the report,
where the inspector was appointed otherwise
than of the Minister’'s own motion, shall be
liable, except so far as the Minister otherwise
directs; and

(ii) the applicants for the investigation, where the
inspector was appointed under section 158, shall
be liable to such extent, if any, as the Minister
may direct,

and any amount for which a body corporate is liable by virtue of
paragraph (b) of this subsection shall be a first charge on the
sums or property mentioned in that paragraph.

(2) The report of an inspector appointed otherwise than of the
Minister’s own motion may, if he thinks fit, and shall, if the
Minister so directs, include a recommendation as to the direc-
tions, if any, which he thinks appropriate, in the light of his
investigation, to be given under paragraph (c) of subsection (1),

(3) For the purposes of this section, any costs or expenses
incurred by Government in or in connection with proceedings
brought by virtue of subsection (4) of section 163 (including
expenses incurred by virtue of subsection (5) thereof) shall be

treated as expenses of the investigation giving rise to the pro-

ceedings.

(4) Any liability to repay Government imposed by paragraphs
(@) and (b) of subsection (1) shall, subject to satisfaction of
Government’s right to repayment, be a liability also to indemnify
all persons against liability under paragraph (c) thercof, and any
such liability imposed by the said paragraph (a) shall, subject as
aforesaid, be a liability also to indemnify all persons against lia-
bility under the said paragraph (); and any person liable under
the said paragraphs (a) or (b) or either sub-paragraph of the said
paragraph (c) shall be entitled to contribution from any other
person liable uhder the same paragraph or sub-paragraph, as the
case may be, according to the amount of their respective liabili-
ties thereunder.

(5) The expenses to be defrayed by Government under this
section shall, so far as not recovered thereunder, be paid out of
the Consolidated Fund.
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165, A copy of any report of any inspectors appointed under
the foregoing provisions of this-Act, authenticated by the seal of
the company whose affairs they have investigated, shall be
admissible in any legal proceeding as evidence of the opinion of
the inspectors in relation to any matter contained in the report.

166.—(1) Where it appears to the Minister that there is good
reason so to do, he may appoint one or more competent inspec-
tors to investigate and report on the membership of any company
and otherwise with respect to the company for the purpose of
determining the true persons who are or have been financially
interested in the success or failure, real or apparent, of the com-
pany or able to control or materially to influence the policy of the
company.

(2) The appointment of an inspector under this section may
define the scope of his investigation whether as respects the mat-
ters or the period to which it'is to extend or otherwise, and in par-
ticular may limit the investigation to matters connected with par-
ticular shares or debentures. '

(3) Where an application for an investigation under this sec-
tion with respect to particular shares or debentures of a company
is made to the Minister by members of the company, and the
number of applicants or the amount of the shares held by them is
not less than that required for an application for the appointment
of an inspector under section 158, the Minister shall appoint an
inspector to conduct the investigation unless he is satisfied that
the application is vexatious, and the inspector’s appointment
shall not exclude from the scope of his investigation any matter
which the application secks to have included therein, except in
so far as the Minister satisfied that it is unreasonable for that
matter to be investigated.

(4) Subject to the terms of an inspector’s appointment his
powers shall extend to the investigation of any circumstances
suggesting the existence of an arrangement or understanding
which, though not legally binding, is or was observed or likely
to be observed in practice and which is relevant to the purposes
of his investigation.

(5) For the purposes of any investigation under this section,
sections 160 and 162 shall apply with the necessary modifica-
tions of references to the affairs of the company or to those of
any other body corporate, so, however, that—

{(a) the said section shall apply in relation to all persons
who are or have been, or whom the inspector has reason-
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report to be
evidence
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able cause to believe to be or have been, financially inter-
ested in the success or failure or the apparent success or
failure of the company or any other body corporate whose
meinbership is investigated with that of the company, or
able to control or materially to influence the policy thereof,
including persons concerned only on behalf of others, as
they apply in relation to officers and agents of the company
or of the other body corporate, as the case may be; and

() the Minister shall not be bound to furnish the com-
pany or any other person with a copy of any report by an
inspector appointed under this section or with a complete
copy thereof if he is of opinion that there is good reason for
not divulging the contents of the report or of parts thereof,
but shall cause to be kept by the registrar a copy of any
such report or, as the case may be, the parts of any such
report, as respects which he is not of that opinion.

(6) The expenses of any investigation under this section shall
be defrayed by the Minister out of the Consolidated Fund.

167.—(1) Where it appears to the Minister that there is good
reason to investigate the ownership of any shares in or deben-
tures of a company and that it is unnecessary to appoint an
inspector for the purpose, he may require any person whom he
has reasonable cause to believe— '

(a) to be or to have been interested in those shares or
debentures; or

(b) to act or to have acted in relation to those shares or
debentures as the advocate or agent of someone interested
therein, ‘ '

to give him any information which he has or can reasonably be
expected to obtain as to the present and past interests in those
shares or debentures and the names and addresses of the persons
interested and of any persons who act or have acted on their
behalf in relation to the shares or debentures.

(2) For the purposes. of this section, a person shall be deemed
to have an interest-in a share or debenture if he has any right to
acquire or dispose of the share or debenture or of any interest
therein or to vote in respect thereof, or if his consent is necessary
for the exercise of any of the rights of other persons interested
therein, or if other persons interested therein can be tequired or
are accustomed to exercise their rights in accordance with his
instructions.
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(3) Any person who fails to give any information .required. of
him under this section, or who in giving any such information
makes any statement which he knows to be false in a material par-
ticular, or recklessly makes any statement which is false in a mate-
rial particular, shall be liable to imprisonment for one year or to a
fine of two hundred dollars or to both such imprisonment and fine.

168.—(1) Where in connection with an investigatim} ugdc?r
sections 166 or 167 it appears to the Minister that there is diffi-
culty in finding out the relevant facts about any shares (whether
issued or to be issued) and that the difficulty is due wholly or
mainly to the unwillingness of the persons concerned or any of
them to assist the investigation as required by this Act, the
Minister may by order direct that the shares shqll unti‘l further
order be subject to the restrictions imposed by this section.

(2) So long as any shares are directed to be subject to the
restrictions imposed by this section—

(@) any transfer of those shares, or in the case of un?‘s-
sued shares any transfer of the right to be issued therewith
and any issue thereof, shall be void;

(b) no voting rights shall be exercisable in respect of
those shares;

(c) no further shares shall be issued in right of those
shares or in pursuance of any offer made to the holder
thereof;

(d) except in a liquidation, no payment shall be made of
any sums due from the company on those shares, whether
in respect of capital or otherwise.

(3) Where the Minister makes an order directing that shares
shall be subject to the said restrictions, or refuses to make an
order directing that shares shall cease to be subject thereto, any
person aggrieved thereby may apply to the court, and the court
may, if it sees fit, direct that the shares shall cease to be subject
to the said restrictions.

{4) Any order, whether of the Minister or of the‘ court, _ch'lject—
ing that shares shall cease to be subject to the Salfi restrictions
which is expressed to be made with a view to permitting a trans-
fer of those shares may continue the restrictions mentioned in
paragraphs (¢) and (d) of subsection (2), eit}ler in whole or in
part, so far as they relate to any right acquired or offer made
before the transfer.

(5) Any person who—
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(a) exercises or purports to exercise any right to dispose
of any shares which, to his knowledge, are for the time
being subject to the said restrictions or of any right to be
issued with any such shares; or

(b) votes in respect of any such shares, whether as holder
OI Proxy, or appoints a proxy to vote in respect thereof’ or

(c) being the holder of any such shares, fails to notify of
their being subject to the said restrictions any person whon
he does not know to be aware of that fact but does know to
be entitled, apart from the said restrictions, to vote in
respect of those shares whether as holder or proxy,

shall be liable to imprisonment for one year or to a fine of two
hundred dollars or to both such imprisonment and fine.

(6) Where shares in any company are issued in contravention
of the said restrictions, the company and every officer of the
company who is in default shall be liable to a fine of one thou-
sand dollars.

)] A prosecution shall not be instituted under this section except
by or with the consent of the Director of Public Prosecutions.

(8) This section shail apply in relation to debentures as it

-applies in relation to shares.

11?9. I\_Iothing in the foregoing provisions of this Part shall
;’Equlre disclosure to the Minister or to an inspector appointed by

m—
(@) by an advocate of any privileged communication

made to him in that capacity, except as respects the name
and address of his client; or

(b) by a company’s bankers as such of any information
as to the affairs of any of their customers other than the
company,

Directors and other Officers
170. Every company registered on or after the commencement
of this Act, other than a private company, shall have at least two

directors, and every private company, shall have a director.

' 171.—(1) Every company shall have a secretary and a sole
director shall not also be secretary.

(2) Anything required or authorised to be done by or to the
secretary may, if the office is vacant or there is for any other rea-
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son no secretary capable of acting, be done by or to any assistant
or deputy secretary or, if there is no assistant or deputy secretary
capable of acting, by or to any officer of the company authorised
generally or specially in that behalf by the directors.

172. No company shall—

(a) have as secretary to the company a corporation the
sole director of which is a sole director of the company; or

(b) have as sole director of the company a corporation
the sole director of which is secretary to the company.

173. A provision requiring or authorising a thing to be done by
or to a director and the secretary shall not be satisfied by its
being done by or to the same person acting both as director and
as, or in the place of, the secretary.

174. The acts of a director or manager shall be valid notwith-
standing any defect that may afterwards be discovered in his
appointment or qualification,

175.—(1) A person shall not be capable of being appointed
director of a company by the articles, and shall not be named as
a director or proposed director of a company in a prospectus
issued by or on behalf of the company, or as proposed director of
an intended company in a prospectus issued in relation to that
intended company, or in a statement in lieu of prospectus deliv-
ered to the registrar by or on behalf of a company, unless before
the registration of the articles or the publication of the prospectus
or the delivery of the statement in lieu of prospectus, as the case
may be, he has by himself or by his agent authorised in writing—

(@) signed and delivered to the registrar of companies for
registration a consent in writing to act as such director; and
(h) either—
(i) signed the memorandum for a number of shares
not less than his qualification, if any; or
(i) taken from the company and paid or agreed to
pay for his qualification shares, if any; or

(iii) signed and delivered to the registrar for registra-
tion an undertaking in writing to take from the

company and pay for his qualification shares, if

any; or

(iv) made and delivered to the registrar for registra-
tion a statutory declaration to the effect that a

Prohibition of
certain persons
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director or
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person in dual
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director and
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Validity of acts
of directors
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qualifications of

number of shares, not less than his qualification,
if' any, are registered in his name.

(2) Where a person has signed and delivered as aforesaid an
undertaking to take and pay for his qualification shares, he shall
as regards those shares, be in the same position as if he had
signed the memorandum for that number of shares.

(3) References in this section to the share qualification of a
director or proposed director shall be construed as mcluding only a
share qualification required on appointment or within a period
determined by reference to the time of appointment, and references
therein to qualification shares shall be construed accordingly.

(4) On the application for registration of the memorandum
and articles of a company, the applicant shall deliver to the reg-
istrar a list of the persons who have consented to be directors of
the company, and, if this list contains the name of any person
who has not so consented, the applicant shall be liable to a fine

~of one hundred dollars.

(5) This section shall not apply to— _
(a) a company not having a share capital; or
(b) a private company; or

(¢) a company which was a private company before
becoming a public company; or '

(d) a prospectus issued by or on behalf of a company
after the expiration of one year from the date on which the
company was entitled to commence business.

176.—(1) Without prejudice to the restrictions imposed by
section 175, it shall be the duty of every director who is by the
articles of the company required to hold a specified share quali-
fication, and who is not already qualified, to obtain his qualifi-
cation within two months after his appointment, or such shorter
time as may be fixed by the articles.

(2) For the purpose of any provision in the articles requiring a
director or manager to hold a specified share qualification, the
bearer of a share warrant shall not be deemed to be the holder of
the shares specified in the warrant.

{3) The office of director of a company shall be vacated if the
director does not within two months from the date of his appoint-
ment, or within such shorter time as may be fixed by the articles,
obtain his qualification, or if after the expiration of the said period
or shorter time he ceases at any time to hold his qualification.
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(4) A person vacating office under this section shall be inca-
pable of being reappointed director of the company until he has
obtained his qualification.

(5) If after the expiration of the said period or shorter time any
unqualified person acts as a director of the company, he shall be
liable to a fine of ten dollars for every day between‘the expira-
tion of the said period or shorter time or the day on which he
ceased to be qualified, as the case may be, and. the last day on
which it is proved that he acted as a director. '

177.—(1) At a general meeting of a company other than a pri-
vaie company, a motion for the appointment of two or more per-
sons as directors of the company by a single resolution shall not
be made, unless a resolution that it shall be so made has first
been agreed to by the meeting without any vote being given
against it.

(2) A resolution moved in contravention of this section shall _

be void, whether or not its being so moved was objected to at the
time:

Provided that—

(@) this subsection shall not be taken as excluding the
operation of section 174; and

(b) where a resolution so moved is passed, no provision
for the -automatic reappointment of retiring directors in
default of another appointment shall apply.

(3) For the purposes of this section, a motion for approving a
person’s appointment or for nominating a person for appoint-
ment shall be treated as a motion for his appointment.

(4) Nothing in this section shall apply to a resolution altering
the company’s articles.

178.—(1) A company may by ordinary resolution remove a
director before the expiration of his petiod of office notwith-
standing anything in its articles or in any agreement between it
and him:

Provided that this subsection shall not, in the case of a private
company, authorise the removal of a director holding office for
life at the cornmencement of this Act, whether or not subject to
retirement under an age limit by virtue of the articles or other-
wise.

(2) Special notice shall’be required of any resolution to

/
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remove a director under this section or to appoint somebody
instead of a director so removed at the meeting at which he is
removed, and on receipt of notice of an intended resolution to
remove a director under this section the company shall forthwith
send a copy thereof to the director concerned, and the director,
whether or not he is 2 member of the company, shall be entitied
to be heard on the resolution at the meeting.

(3) Where notice is given of an intended resolution to remove
a director under this section and the director concerned makes
with respect thereto representations in writing to the company,
not exceeding a reasonable length, and requests their notification
to members of the company, the company shall, unless the rep-
resentations are received by it too late for it to do so—

(@) in any notice of the resolution given to members of
the company state the fact of the representations having
been made; and

(b) send a copy of the representations to every member
of the company to whom notice of the meeting is sent
(whether before or after the receipt of the representation by
the company),

and if a copy of the representations is not sent as aforesaid
because received too late or because of the company’s default,
the director may, without prejudice to his right to be heard
orally, require that the representations shall be read out at the
meeting:

Provided that copies of the representations need not be sent
out and the representations need not be read out at the meeting
if, on the application either of the company or of any other per-
son who claims to be aggrieved, the court is satisfied that the
rights conferred by this section are being abused to secure need-
less publicity for defamatory matter; and the court may order the
company’s costs on an application under this section to be paid
in whole or in part by the director, notwithstanding that he is not
a party to the application.

(4) A vacancy created by the removal of a director under this
section, if not filled at the meeting at which he is removed, may
be filled as a casual vacancy.

(5) A person appointed director in place of a person removed
under this section shall be treated, for the purpose of determin-
ing the time at which he or any other director is to retire, as if he
had become director on the day on which the person in whose
place he is appointed was last appointed a director.
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(6) Nothing in this section shall be taken as depriving a per-
son removed thereunder of compensation or damages payable to
him in respect of the termination of his appointment as director
or of any appointment terminating with that as director or as
derogating from any power to remove a director which may exist
apart from this section.

179.—(1) If any person being an undischarged bankrupt acts
as director of, or directly or indirectly takes part in or is con-
cerned in the management of, any company except with the
leave of the court by which he was adjudged bankrupt, he shall
be liable on conviction to imprisonment for two years or to a fine
of two hundred dollars or to both such imprisonment and fine:

Provided that a person shall not be guilty of an offence under
this section by reason that he, being an undischarged bankrupt,
has acted as director of, or taken part or been concerned in the
management of, a company, if he was at the commencement of
this Act acting as director of, or taking part or being concerned
in the management of, that company, and has continuously so
acted, taken part or been concerned since that date and the bank-
ruptcy was prior to that date.

(2) The leave of the court for the purposes of this section shall
not be given unless notice of intention to apply therefor has been
served on the registrar of companies, and it shall be his duty, if
he is of opinion that it is contrary to the public interest that any
such application should be granted, to attend on the hearing of
and oppose the granting of the application.

(3) In this section the expression ‘‘company” includes a com-
pany incorporated outside Solomon Islands which has an estab-
lished place of business within Solomon Islands.

180.—(1) Where—

{@) a person is convicted of any offence in connection
with the promotion, formation or management of a com-
pany; or

() in the course of winding up a company it appears that
a person—

(i) has been guilty of any offence for which he is
liable, whether he has been convicted or not,
under section 310; or

(ii) has otherwise been guilty, while an officer of the
company, of any fraud in relation to the com-
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pany or of any breach of his duty to the
company, .
the court may make an order that that person shall not, without
the leave of the court, be a director or or in any way, whether
directly or indirectly, be concerned or take part in the manage-
ment of a company for such period not exceeding five years as
may be specified in the order.

(2) In subsection (1) the expression “the court”, in relation to
the making of an order against any person by virtue of paragraph
(a) thereof, includes the court before which he is convicted, as
well as any court having jurisdiction to wind up the company, and
in relation to the granting of leave means any court having juris-
diction to wind up the company as respects which leave is sought.

(3) A person intending to apply for the making of an order
under this section by the court having jurisdiction to wind up a
company shall give not less than ten days’ notice of his intention
to the person against whom the order is sought, and on the hear-
ing of the application the last-mentioned person may appear and
himself give evidence or call witnesses.

(4) An application for the making of an order under this sec-
tion by the court having jurisdiction to wind up a company may
be made by the official receiver, or by the liquidator of the com-
pany or by any person who is or has been a member or creditor
of the company; and on the hearing of any application for an
order under this section by the official receiver or the liquidator,
or of any application for leave under this section by a person
against whom an order has been made on the application of the
official receiver or the liquidator, the official receiver or liquida-
tor shall appear and call the attention of the court to any matters
which seem to him to be relevant, and may himself give evi-
dence or call witnesses.

(5} An order may be made by virtue of sub-paragraph (ii) of
paragraph (b) of subsection (1) notwithstanding that the person
concerned may be criminally liable in respect of the matters on the
ground of which the order is to be made, and for the purposes of
the said sub-paragraph (ii) the expression “officer” shall include
any person in accordance with whose directions or instructions the
directors of the company have been accustomed to act,

(6) If any person acts in contravention of an order made under
this section, he shall, in respect of each offence, be liable on con-
viction to imprisonment for two years or to a fine of two hundred
- dollars or to both such imprisonment and fine.

181.—(1) It shall not be lawful for a company to pay a direc-
tor remuneration, whether as director or otherwise, free. of
income tax, or otherwise calculated by reference to or varying
with the amount of his income tax, except under a contract which
was in force at the commencement of this Act, and provides
expressly, and not by reference to the articles, for payment of
remuneration as aforesaid.

(2) Any provision contained in a company’s artiqles, or in any
contract other than such a contract as aforesaid, or in any resolu-
tion of a company or a company’s directors, for payment to a

" director of remuneration as aforesaid shall have effect as if it

provided for payment, as a gross sum subject to income tax, of
the net sum for which it actually provides.

(3) This section shall not apply to remuneration due before the
commencement of this Act or in respect of a period before the
commencement of this Act.

182.—(1) It shall not be lawful for a company to make a loan
to any person who is its director or a director pf its holding com-
pany, or to enter into any guarantee ot provide any security in
connection with a loan made to such a person, as aforesaid by
any other person:

Provided that nothing in this section shall apply either—

(a) to anything done by a company which is for the time
being an exempt private company; or

(b) to anything done by a subsidiary, where the director
is its holding company; or

{c) subject to subsection (2), to anything done to provid_e
any such person as aforesaid with funds to meet expendi-
ture incurred or to be incurred by him for the purposes of
the company or for the purpose of enabling him properly to
perform his duties as an officer of the company; or

(d) in the case of a company whose ordinary business
includes the lending of money or the giving of guarantees
in connection with loans made by other persons, to any-
thing done by the company in the ordinary course of that
business. :

(2) Proviso (c) to subsection (1) shall not authorise the mak-

- ing of any loan, or the entering into any guarantee, or the provi-

sion of any security, except either—

{a) with the prior approval of the company given_at a
general meeting at which the purposes of the expenditure
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and the amount of the loan or the extent of the guarantee or
security, as the case may be, are disclosed; or

(b) on condition that, if the approval of the company is
not given as aforesaid at or before the next following
annual general meeting, the loan shall be repaid or the lia-
bility under the guarantee or security shall be discharged,
as the case may be, within six months from the conclusion
of that meeting.

(3) Where the approval of the company is not given as
required by any such condition, the directors authorising the
making of the loan, or the entering into the guarantee, or the pro-
vision of the security shall be jointly and severally liable to
indemnify the company against any loss arising therefrom.

183. It shall not be lawful for a company to make to any direc-
tor of the company any payment by way of compensation for
loss of office, or as consideration for or in connection with his
retirement from office, without particulars with respect to the
proposed payment, including the amount thereof, being dis-
closed to members of the company and the proposal being
approved by the company.

184.—(1) It is hereby declared that it is not lawful in connec-
tion with the transfer of the whole or any part of the undertaking
or property of a company for any payment to be made to any
director of the company by way of compensation for loss of
office, or as consideration for or in connection with his retire-
ment from office, unless particulars with respect to the proposed
payment, including the amount thereof, have been disclosed to
the members of the company and the proposal approved by the
company.

(2) Where a payment which is hereby declared to be illegal is
made to a director of the company, the amount received shall be
deemed to have been received by him in trust for the company.

185.—(1) Where,. in connection with the transfer to any per-
sons of all or any of the shares in a company, being a transfer
resulting from—

(a) an offer made to the general body of sharcholders;

() an offer made by or on behalf of some other body
corporate with a view to the company becoming its sub-
sidiary or a subsidiary of its holding company;
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{c) an offer made by or on behalf of an individual with a
view to his obtaining the right to exercise or control the
exercise of not less than one-third of the voting power at
any general meeting of the company; or

() any other offer which is conditional on acceptance to
a given extent,

a payment is to be made to a director of the company by way of
compensation for loss of office, or as consideration for or in con-
nection with his retirement from office, it shall be the duty of
that director to take all reasonable steps to secure that particulars
with respect to the proposed payment, including the amount
thereof, shall be included in or sent with any notice of the offer
made for their shares which is given to any shareholders.

@) If— |
(a) any such director fails to take reasonable steps as
aforesaid; or

(b) any person who has been properly required by any
such director to include the said particulars in or send them
with any such notice as aforesaid fails so to do,

he shall be liable to a fine of fifty dollars.

(3) If—

(a) the requirements of subsection (1) are not complied
with in relation to any such payment as is therein men-
tioned; or

(b) the making of the proposed payment is not, before
the transfer of any shares in pursuance of the offer,
approved by a meeting summoned for-the purpose of the
holders of the shares to which the offer relates and of other
holders of shares of the same class as any of the said shares,

any sum received by the director on account of the payment shall
be deemed to have been received by him in trust for any person
who have sold their shares as result of the offer made, and the
expenses incurred by him in distributing that sum amongst those
persons shall be borne by him and not retained out of that sum.

(4) Where the shareholders referred to in paragraph (b} of sub—
section (3) are not all the members of the company and no provi-
sion is made by the articles for summoning or regulating such a
meeting as is mentioned in that paragraph, the provisions .of this
Act and of the company’s articles relating to general meetings of
the company shall, for that purpose, apply to the meeting either
without modification or with such modifications as the Minister

LN 46A of 1978
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on the application of any person concerned may direct for the
purpose of adapting them to the circumstances of the meeting,

(5) If at a meeting summoned for the purpose of approving
any payment as required by paragraph (b) of subsection (3) a
quorum 18 not present and, after the meeting has been adjourned
to a later date, a quorum is again not present, the payment shall
be deemed for the purposes of that subsection to have been

COMPANIES [CAP. 175

superannuation allowance, superannuation gratuity or similar
payment.

{4) Nothing in sections 184 and 185 shall be taken to preju-
dice the operation of any tule of law requiring disclosure to be
made with respect to any such payments as are therein men-
tioned or with respect to any other like payments made or to be
made to the directors of a company.

l: approved.

- ;Ei o _ ] E 187.—(1) Every company shall keep a register showing as dR,cgtstcrpf

: :.;; E;B;ii;‘iiimy to 186.—(1). Where in proceedings for the recovery of any pay- : respects each director of the company, not being its holding com- sﬁiﬁféfdings,
gl sections 183,184~ Ment as having, by virtue of subsections (1) and (2) of section ' pany, the number, description and amount of any shares in or et

Ll .
I and 185 184 or subsections (1) and (3) of section 185, been received by

i
‘ i _ ¢ 1) debentures of the company or any other body corporate, being
!I ’ any person in frust, it is shown that—

the company’s subsidiary or holding company, or a subsidiary of
the company’s holding company, which are held by or in trust for

1 (a) the payment was made in pursuance of any artange-
him or of which he has any right to become the holder, whether

ment entered into as part of the agreement for the transfer
in question, or within one year before or two years after
that agreement or the offer leading thereto; and

(b) the company or any person to whom the transfer was
made was privy to that arrangement, the payment shall be
deemed, except in so far as the contrary is shown, to be one
to which the subsections apply.

(2) If in connection with any such transfer as is mentioned in
sections 184 or 185—

(a) the price to be paid to a director of the company
whose office is to be abolished or who is to retire from

office for any shares in the company held by him is in

excess of the price which could at the time have been
obtaineg by other holders of the like shares; or

(b) any valuable consideration is given to any such
director,

the excess or the money value of the consideration, as the case
may be, shall, for the purposes of that section, be deemed to have
been a payment made to him by way of compensation for loss of
office or as consideration for or in connection with his retirement
from office. - :

(3) It is hereby declared that references in sections 183, 184
and 185 to payments made to any director of a company by way
of compensation for loss of office, or as consideration for or in
connection with his retirement from office, do not include any
bona fide payment by way of damages for breach of contract or
by way of pension in respect of past services, and for the pur-
poses of this subsection the expression “pension” includes any

on payment or not:

Provided that the register need not include shares in any body
corporate which is the wholly-owned subsidiary of another body
corporate, and for this purpose a body corporate shall be deemed
to be the wholly-owned subsidiary of another if it has no mem-
bers but that other and that other’s wholly-owned subsidiaries
and its or their nominees.

{2) Where any shares or debentures fall to be or cease o be
recorded in the said register in relation to any director by reason
of a transaction entered into after the commencement of this Act
and while he is a director, the register shall also show the date of,
and price or other consideration for, the transaction:

Provided that where there is an interval between the agree-
ment for any such transaction and the completion thereof, the
date shall be that of the agreement.

(3) The nature and extent of a director’s interest or right in or
over any shares or debentures recorded in relation to him in the
said register shall, if he so requires, be indicated in the register.

{4) The company shall not, by virtue of anything done for the
purposes of this section, be affected with notice of, or put upon
inquiry as to, the rights of any person in relation to any shares or
debentures.

(5) The said register shall, subject to the provisions of this sec-
tion, be kept at the company’s registered office and shall be open
to inspection during business hours (subject to such reasonable
restrictions as the company may by its articles or in general
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meeting impose, so that not less than two hours in each day be
allowed for inspection) as follows—

{@) during the period beginning fourteen days before the
date of the company’s annual general meeting and ending
three days after the date of its conclusion, it shall be open
to the inspection of any member or holder of debentures of
the company; and

(b) during that or any other period, it shall be open to the
inspection of any person acting on behalf of the Minister.

In computing the fourteen days and the three days mentioned
in this subsection, any day which is a Saturday or Sunday or a
public holiday shall be disregarded.

(6) Without prejudice to the rights conferred by subsection (5)
the Minister may at any time require a copy of the said register,
or any part thereof.

(7) The said register shall also be produced at the commence-
ment of the company’s annual general meeting and remain open
and accessible during the continuance of the meeting to any per-
son attending the meeting.

(8) If default is made in complying with subsection (7) the
company and every officer of the company who is in default

shall be liable to a fine of one hundred dollars; and if default is -

made in complying with subsections (1) or (2), or if any inspec-
tion required under this section is refused or any copy required
thereunder is not sent within a reasonable time, the company and
every officer of the company who is in default shall be liable to
a fine of two hundred dollars and further to a default fine of four
dollars.

(9 In the case of any such refusal, the court may by order
compel an immediate inspection of the register.

(10) For the purposes of this section—

{@) any person in accordance with whose directions or
instructions the directors of a company are accustomed to
act shall be deemed to be a director of the company; and

(b) a director of a company shall be deemed to hold, or to
have an interest or right in or over, any shares or debentures
it a body corporate other than the company holds them or has
that interest or right in or over them, and either—

(i) that body corporate or its directors are accus-
tomed to act in accordance with his directions or
instructions; or
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(i} he is entitled to exercise or control the exercise
of one-third or more of the voting power at any
general meeting of that body corporate,

188.—(1) In any accounts of a company laid before it in gen-
eral meeting, or in a statement annexed thereto, there shall, sub-
ject to and in accordance with the provisions of this section, be
shown so far as the information is contained in the company’s
books and papers or the company has the right to obtain it from
the persons concerned—

(@) the aggregate amount of the directors’ emoluments;

(b) the aggregate amount of directors’ or past directors’
pensions; and

(c) the aggregate amount of any compensation to direc-
tors or past directors in respect of loss of office.

(2) The amount to be shown under paragraph (a) of subsection
(D—

(a) shall include any emoluments paid to or receivable
by any person in respect of his services as director of the
company or in respect of his services, while director of the
company, as director of any subsidiary thercof or otherwise
in connection with the management of the affairs of the
company or any subsidiary thereof; and

(&) shall distinguish between emoluments in respect of
services as director, whether of the company or its sub-
sidiary, and other emoluments,

and for the purposes of this section the expression ‘‘emolu-
ments”, in relation to a director, includes fees and percentages,
any sums paid by way of expenses allowance in so far as those
sums are charged to income tax, any contribution paid in respect
of him under any pension scheme and the estimated money value
of any other benefits received by him otherwise than in cash.

(3) The amount to be shown under paragraph (b) of subsection
(H—

(a) shall not include any pension paid or receivable
under a pension scheme if the scheme is such that the con-
tributions thereunder are substantially adeguate for the
maintenance of the scheme, but save as aforesaid shafl
include any pension paid or receivable in respect of any
such services of a director or past director of the company
as are mentioned in subsection (2), whether to or by him or,
on his nomination or by virtue of dependence on or other
connection with him, to or by any other person; and
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(b) shall distinguish between pensions in respect of ser-
vices as director, whether of the company or its subsidiary,
and other pensions,

and for the purposes of this section the expression “pension”
includes any superannuation allowance, superannuation gratuity
or similar payment, and the expression “pension scheme” means
a scheme for the provision of pensions in respect of services as
director or otherwise which is maintained in whole or in part by
means of contributions, and the expression “contribution” in
relation to a pension scheme means any payment, including an
insurance premium paid for the purposes of the scheme by or in
respect of persons rendering services in respect of which pensions
will or may become payable under the scheme, except that it does
not include any payment in respect of two or more persons if the
amount paid in respect of each of them is not ascertainable.

(4) The amount to be shown under paragraph (c) of subsection
(1H—

(a) shall include any sums- paid to or receivable by a
director or past director by way of compensation for the
loss of office as director of the company or for the loss,
while director of the company or on or in connection with
his ceasing to be a director of the company, of any other
office in connection with the management of the com-
pany’s affairs or of any office as director or otherwise in
connection with the management of the affairs of any sub-
sidiary thereof; and

(b) shall distinguish between compensation in respect of
the office of director, whether of the company or its sub-
sidiary, and compensation in respect of other offices,

and for the purposes of this section references to compensation
for loss of office shall include sums paid as consideration for or
in connection with a person’s retirement from office.

(5) The amounts to be shown under each paragraph of sub-
section (1)—
(a) shall include all relevant sums paid by or receivable
from-=
(i) the company; and
(ii) the company’s subsidiaries; and
(1ii) any other person,
except sums to be accounted for to the company or any of
its subsidiaries or, by virtue of section 185, to past or pre-

¢
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sent members of the company or any of its subsidiaries or
any class of those members; and

(b) shall distinguish, in the case of the amount to be
shown under paragraph (c) of subsection (1), between the
sums respectively paid by or receivable from the company,
the company’s subsidiaries and persons other than the com-
pany and its subsidiaries.

(6) The amounts to be shown under this section for any finan-
cial year shall be the sums receivable in respect of that year,
whenever paid, or, in the case of sums not receivable in respect
of a period, the sums paid during that year, so, however that
where—

{(a) any sums are not shown in the accounts for the rele-
vant financial year on the ground that the person receiving
them is liable to account therefor as mentioned in para-
graph (@) of subsection (5), but the liability is thereafter
wholly or partly released or is not enforced within a period
of two years; or

(b) any sums paid by way of expenses allowance are
charged to income tax after the end of the relevant financial
year9

those sums shall, to the extent to which the liability is released
or not enforced or they are charged as aforesaid, as the case may
be, be shown in the first accounts in which it is practicable to
show them or in a statement annexed thereto, and shall be dis-
tinguished from the amounts to be shown therein apart from this
provision.

(7) Where it is necessary so to do for the purpose of making
any distinction required by this section in any amount to be
shown thereunder, the directors may apportion any payments
between the matters in respect of which they have been paid or
are receivable in such manner as they think appropriate.

(8) If in the case of any accounts the requirements of this sec-
tion are not complied with, it shall be the duty of the auditors of
the company by whom the accounts are examined to include in

their report thereon, so far as they are reasonably able to do so,

a statement giving the required particulars.

(9) In this section any reference to a company’s subsidiary—

{a) in relation to a person who is or was, while a direc-
tor of the company, a director also, by virtue of the com-
pany’s nomination, direct or indirect, of any other body
corporate, shall, subject to the following paragraph, include
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accounts of loans

that body corporate, whether or not it is or was in fact the
company’s subsidiary; and

(b) shall for the purposes of subsections (2) and (3) be
taken as referring to a subsidiary at the time the services
were rendered, and for the purposes of subsection (4) be
taken as referring to a subsidiary immediately before the
loss of office as director of the company.

189.—( 1) The accounts which, in pursuance of this Act are to
be laid before every company in general meeting shall, subject to
the provisions of this section, contain particulars showing—

() the amount of any loans made during the company’s
financial year to—

(i) any officer of the company; or

(ii) any person who, after the making of the loan,
became during that year an officer of the com-
pany, '

by the company or a subsidiary thereof or by any other per-
son under a guarantee from or on a security provided by the
company or a subsidiary thereof (including any such loans
which were repaid during that year); and

(b) the amount of any loans made in manner aforesaid to
any such officer or person as aforesaid at any time before
the company’s financial year and outstanding at the expira-
tion thereof.

(2) Subsection (1) shall not require the inclusion in accounis
of particulars of — "

(a) a loan made in the ordinary course of its business by
the company or a subsidiary thercof, where the ordinary
business of the company or, as the case may be, the sub-
sidiary, includes the lending of money; or

{b} a loan made by the company or a subsidiary thereof
to an employee of the company or subsidiary, as the case
may be, if the loan does not exceed four thousand dollars
and is certified by the directors: of the company or sub-
sidiary, as-the case may be, to have been made in accor-
dance with any practice adopted or about to be adopted by
the company or subsidiary with respect to loans to its
employees, '

not being, in either case, a loan made by the company under a
guarantee from or on a security provided by a subsidary thereof
or a loan made by a subsidiary of the company under a guaran-
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tee from or on a security provided by the company or any other
subsidiary thereof. .

(3) If in the case of any such accounts as aforesaid the require-
ments of this section are not complied with, it shall be the duty
of the anditors of the company by whom the accounts are exam-
ined to include in their report on the balance sheet of the com-
pany, so far as they are reasonably able to do so a statement giv-
ing the required particulars.

(4) References in this section to a subsidiary shall be taken as
referring to a subsidiary at the end of the company’s financial
year, whether or not a subsidiary at the date of the loan.

190.—(1) It shall be the duty of any director of a company to
give notice to the company of such matters relating to himself as
may be necessary for the purposes of sections 187, 188 and 189
except so far as it relates to loans made, by the company or by
any other person under a guarantee from or on a security pro-
vided by the company, to an officer thereof.

(2) Any such notice given for the purposes of section 187 shall
be in writing and, if it is not given at a meeting of the directors,
the director giving it shall take reasonable steps to secure that it
is brought up and read at the next meeting of directors after it is
given.

(3) Subsection (1) shall apply—
{a) for the purposes of section 189, in relation to officers
other than directors; and
(b) for the purposes of sections 188 and 189, in relation
. to persons who are or have at any time during the preced-
ing five years been officers,

as it applies in relation to directors.

(4) Any person who makes default in complying with the fore-
going provisions of this section shall be liable to a fine of one
hundred dollars.

191.—(1) Subject to the provisions of this section, it shall be
the duty of a director of a company who is in any way, whether
directly or indirectly, interested in a contract or proposed con-
tract with the company to declare the nature of his interest at a
meeting of the directors of the company.

(2) In the case of a proposed contract the declaration required
by this section to be made by a director shall be made at the

General duty to
make disclosures
for purposes of
sections 187, 188
and 189

Disclosure by
directors of
interests in
contracts
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meeting of the directors at which the question of entering into
the contract is first taken into consideration, or if the director was
not at the date of that meeting interested in the proposed con-
tract, at the next meeting of the directors held after he became so
interested, and in a case where the director becomes interested in
a contract after it is made, the said declaration shall be made at
the first meeting of the directors held after the director becomes
s0 interested.

(3) For the purposes of this section, a general notice given to
the directors of a company by a director to the effect that he is
a member of a specified company or firm and is to be regarded
as interested in any contract which may, after the date of the
notice, be made with that company or firm, shall be deemed to
be a sufficient declaration of interest in relation to any contract
so made:

Provided that no such notice shall be of effect unless either it
is given at a meeting of the directors or the director takes rea-
sonable steps to secure that it is brought up and read at the next
meeting of the directors after it is given.

(4) Any director who fails to comply with the provisions of
this section shall be liable to a fine of two hundred dollars.

. (5) Nothing in this section shall be taken to prejudice the oper-
ation of any rule of law restricting directors of a company from
having any interest in contracts with the company.

1‘92.——(1) Every company shall keep at its registered office a
register of its directors and secretaries. -

with respect to each director, that is to-say—

{a) in the case of an individual, his present Christian
name and surname, any former Christian name or surname,
his usual residential address, his nationality, his business
occupation, if any, particulars of any other directorships
held by him; and

(b) in the case of a corporation, its corporate name and
registered or principal office:

(2) The said register shall contain the following particulars

Provided that it shall not be necessary for the register to con-
tain particulars of directorships held by a director in companies
of which the company is the wholly-owned subsidiary, or which
are the wholly-owned subsidiaries either of the company or of
another company of which the company is the wholly-owned
subsidiary, and for the purposes of this proviso—
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(i) the expression “company” shall include any body
corporate incorporated in Solomon Islands; and

(ii) a body corporate shall be deemed to be the wholly-
owned subsidiary of another if it has no members except
that other and that other’s wholly-owned subsidiaries and
its or their nominees.

(3) The said register shall contain the following particulars
with respect to the secretary or, where there are joint secretaries,
with respect to each of them, that is to say—

{a) 1n the case of an individual, his present. Christian
name and surname, any former Christian name and sur-
name and his usual residential address; and

(b) in the case of a corporation, its corporate name and
registered office.

(4) The company shall, within the periods respectively men-
tioned in subsection (5), send to the registrar of companies a
return in the prescribed form containing the particulars specified
in the said register and a notification in the prescribed form of
any change among its directors or in its secretary or in any of the
particulars contained in the register, specifying the date of the
change.

(5) The periods referred to in subsection (4) are the following
namely—
(a) the period within which the said return is to be sent
shall be a period of fourteen days from the appointment of
the first directors of the company; and

(b) the period within which the said notification of a
change is to be sent shall be fourteen days from the
happening thereof:

Provided that, in the case of a return containing particulars
with respect to any person who is the company’s secretary at the
commencement of this Act, the period shall be fourteen days
from the commencement of this Act.

(6) The register to be kept under this section shall during busi-
ness hours (subject to such reasonable restrictions as the company
may by its articles or in general meeting impose, so that not less
than two hours in each day be allowed for inspection) be open to
the inspection of any member of the company without charge and
of any other person on payment of ten cents, or such less sum as
the company may prescribe, for each inspection.

(7) If any ingpection required under this section is refused or

LN 88 of 1978
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(@) every company registered under this Act; and

(b) every company incorporated outside Solomon
Islands which has an established place of business within
Solomon Islands.

‘ ‘! . ‘ if default is made in complying with subsections (1), (2), (3) or
: [ (4), the company and every officer of the company who is in
defauit shail be liable to a default fine.

bl {8) In th.e case of any such refusal, the court may by order
' compel an immediate inspection of the register, (3) If a company makes default in complying with this section
every officer of the company who is in default shall be liable on
conviction for cach offence to a fine of ten dollars, and for the o
purposes of this subsection where a corporation is an officer of
the company, any officer of the corporation shall be deemed to

be an officer of the company:

; ﬁ (9) For the purposes of this section—

i - (@) a person in accordance with whose directions or
: mstructions the directors of a company are accustomed to

i act shall be deemed to be a director and officer of the com-

i/ . pany;

\jw . (b) the expression “Christian name” includes & fore- Provided that no proceedings shall be instituted under this
:.!., name; section except by, or with the consent of, the Director of Public

Prosecutions.

not include— (4) For the purposes of this section—

(a) the expression “‘director” includes any pefson in
accordance with whose directions or instructions the direc-
tors of the company are accustomed to act and the expres-
sion “officer” shall be construed accordingly;

(b) the expression “initials” includes a recognised
abbreviation of a Christian name,

and paragraphs () and (c) of subsection (9) of section 192 shall
apply as they apply for the purposes of that section,

‘ L (c) references to a former Christian name or surname do

1 ‘5}' (i) in the case of any person, a former Christian
[| hame or surname where that name or surname
3 was changed or disused before the person bear-
I ing the name attained the age of eighteen years
| i or has been changed or disused for a period of
u\ g not less than twenty years; or

(ii) in the case of a married woman, the name or sur-
name by which she was known previous to the

| marriage.
1 | Parti ; - . . _ 194.—(1) In a company the liability of the directors or man-  Company may
] |‘| . ;l;[e(::l;l?és with ~ 193.—(1) Every company to which this section applies shall (f)th paty di y ol f ided by the Meve directors
1 directors | in all business letters on or i hich th , agers, or of the managing director, may, if so provided by the  wim unlimited
I in m wiic C company’s name memorandum, be unlimited. liability

- business letters
| I 17 0f 1972, 5. 2
‘ : LN 46A of 1978
LN 88 of 1978

appears and which are issued or sent by the company to any per-
son in any part of the United Kingdom or any British Possession,
| state in legible characters with respect to every director being a
1 !3! corporation, the corporate name, and with respect to every direc-
1 _ tor being an individual, the following particulars—

I : (@) his present Christian name, or the initials thereof,
i | and present surname;

(2) In a company in which the liability of a director or manager
is unlimited, the directors and any managers of the company and
the member who proposes a person for election or appointment to
the office of director or manager, shall add to that proposal a state-
ment that the liability of the person holding that office will be
unlimited, and before the person accepts the office or acts therein,
notice in writing that his liability will be unlimited shall be given

i (b) any former Christian name and surnames;

{c) his I}gtio"nality, if not British:

ProYided that, if special circumstances exist which render it in
the opinion of the Minister expedient that such an exemption
should be granted, the Minister may by order grant, subject to
such conditions as may be specified in the order, exemption from
the obligations imposed by this subsection.

{2) This section shall apply to—

to him by the following or one of the following persons, namely,
the promoters of the company, the directors of the company, any
managers of the company and the secretary of the company.

(3) If any director, manager or proposer makes default in
adding such a statement, or if any promoter, director, manager or
secretary makes default in giving such a notice, he shall be liable
to a fine of two hundred dollars, and shall also be liable for any
damage which the person so elected or appointed may sustain
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199.—(1) Where a meeting of creditors or any class of credi-
tors or of members or any class of members is summoned under
section 198 there shall—

(a) with every notice summoning the meeting which is
sent to a creditor or member, be sent also a statement
explaining the effect of the compromise or arrangement
and in particular stating any material interests of the direc-
tors of the company, whether as directors or as members or
as creditors of the company or otherwise, and the effect
thereon of the compromise or arrangement, in so far as it is
different from the effect on the like interests of other per-
sons; and

(b) in every notice summoning the meeting which is
given by advertisement, be included either such a statement
as aforesaid or a notification of the place at which and the
manner in which creditors or members entitled to attend the
meeting may obtain copies of such a statement as aforesaid.

(2) Where the compromise or arrangement affects the rights
of debenture holders of the company, the said statement shall
give the like explanation as respects the trustees of any deed for
securing the issue of the debentures as it is required to give as
respects the company’s directors.

(3) Where a notice given by advertisement includes a notifi-
cation that copies of a statement explaining the effect of the com-
promise or arrangement proposed can be obtained by creditors or
members entitled to attend the meeting, every such creditor or
member shall, on making application in the manner indicated by
the notice, be furnished by the company free of charge with a
copy of the statement.

(4) Where a company makes default in complying with any
requirement of this section, the company and every officer of the
company who is in default shall be liable to a fine of two hun-
dred dollars, and for the purpose of this subsection any liquida-
tor of the company and any trustee of a deed for securing the
issue of debentures of the company shall be deemed to be an
officer of the company:

Provided that a person shall not be liable under this subsection
if that person shows that the default was due to the refusal of any
other person, being a director or trustee for debenture holders, to
supply the necessary particulars as to his interests.

(5) It shall be the duty of any director of the company and of
any trustee for debentu;_q holders of the company to give notice

I
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to the company of such matters relating to himself as may be
necessary for the purposes of this section, and any person who
makes default in complying with this subsection shall be liable
to a fine of one hundred dollars.

200.—(1) Where an application is made to the court under sec-
tion 198 for the sanctioning of a compromise or arrangement pro-
posed between a company and any such persons as are mentioned
in that section, and it is shown to the court that the compromise
or arrangement has been proposed for the purpose of or in con-
nection with a scheme for the reconstruction of any company or
companies or the amalgamation of any two or more companies,
and that under the scheme the whole or any part of the undertak-
ing or the property of any company concerned in the scheme (in
this section referred to as “a transferor company™) is to be trans-
ferred to another company (in this section referred to as “the
transferce company™), the court may, either by the order sanc-
tioning the compromise or arrangement or by any subsequent
order, make provision for all or any of the following matters—

(a) the transfer to the transferee company of the whole
or any part of the undertaking and of the property or liabil-
ities of any transferor company;

(b) the allotting or appropriation by the transferee com-
pany of any shares, debentures, policies or other like inter-
ests in that company which under the compromise or
arrangement are to be allotted or appropriated by that com-
pany to or for any person;

(c) the continuation by or against the transferee com-
pany of any legal proceedings pending by or against any
* transferor company;

(d) the dissolution, without winding up, of any trans-
feree company;

(e) the provision to be made for any persons, who within
such time and in such manner as the court directs, dissent
from the compromise or arrangement;

{f) such incidental, consequential and supplemental mat-
ters as are necessary to secure that the reconstruction or
amalgamation shall be fully and effectively carried out.

(2) Where an order under this section provides for the transfer
of property or liabilities, that property shall, by virtue of the
order, be transferred to and vest in, and those liabilities shall, by
virtue of the order, be transferred to and become the liabilities of,
the transferee company, and in the case of any property, if the

Provisions for
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order so directs, freed from any charge which is by virtue of the
compromise or arrangement to cease to have effect.

(3) Where an order is made under this section, every company
in relation to which the order is made shall cause an office copy
thereof to be delivered to the registrar of companies for registra-
tion within seven days after the making of the order, and if
default is made in complying with this subsection, the company
and every officer of the company who is in default shall be liable
to a default fine.

(4) In this section the expression “property” includes the
property, rights and powers of every description, and the expres-
sion “liabilities™ includes duties.

(5) Notwithstanding the provisions of subsection (5) of sec-
tion 198, the expression “‘company” in this section does not
include any company other than a company within the meaning
of this Act.

201.—(1) Where a scheme or contract involving the transfer
of shares or any class of shares in a company (in this section
referred to as “the transferor company”’) to another company,
whether a company within the meaning of this Act or not (in this
section referred to as “the transferee company’), has, within
four months after the making of the offer in that behalf by the
transferee company been approved by the holders of not less
than nine-tenths in value of the shares whose transfer is involved
(other than shares already held at the date of the offer by, or by
a nominee for, the transferee company or its subsidiary), the
transteree company may, at any time within two months after the
expiration of the said four months, give notice in the prescribed
manner to any dissenting shareholder that it desires to acquire
his shares, and when such a notice is given the transferee com-
pany shall, unless on an application made by the dissenting
shareholder within one month from the date on which the notice
was given the court thinks fit to order otherwise, be entitled and
bound to acquire those shares on the terms on which, under the
scheme or contract,.the shares of the approving shareholders are
to be transferred to the transferee company:

Provided that where shares in the transferor company of the
same class or classes as the shares whose transfer is involved are
already held as aforesaid to a value greater than one-tenth of the
aggregate of their value and that of*the shares (other than those
already held as aforesaid) whose transfer is involved, the fore-
going provisions of this subsection shall not apply unless—
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(a) the transferee company offers the same terms to all
holders of the shares {other than those already held as afore-
said} whose transfer is involved, or, where those shares
include shares of different classes, of each class of them; and

{b) the holders who approve the scheme or contract,
besides holding not less than nine-tenths in value of the
shares (other than those already held as aforesaid) whose
transfer is involved, are not less than three-fourths in num-
ber of the helders of those shares.

(2) Where, in pursuance of any such scheme or contract as
aforesaid, shares in a company are transferred to another com-
pany or its nominee, and those shares together with any other
shares in the first-mentioned company held by, or by a nominee
for, the transferee company or its subsidiary at the date of the
transfer compromise or include nine-tenths in value of the shares
in the first-mentioned company or of any class of those shares,
then—

(@) the transferee company shall within one month from
the date of the transfer (unless on a previous transfer in pur-
suance of the scheme or contract it has already complied
with this requirement) give notice of that fact in the pre-
scribed manner to the holders of the remaining shares or of
the remaining shares of that class, as the case may be, who
have not assented to the scheme or contract; and

(b) any such holder may within three months from the
giving of the notice to him require the transferee company
to acquire the shares in question;

and where a shareholder gives notice under paragraph (b) of this
subsection with respect to any shares, the transferee company
shall be entitled and bound to acquire those shares on the terms
on which under the scheme or contract the shares of the approv-
ing shareholders were transferred to it, or on such other terms as
may be agreed or as the court on the application of either the
transferee company or the shareholder think fit to order.

(3) Where a notice has been given by the transferee company
under subsection (1) and the court has not on an application
made by the dissenting shareholder, ordered to the contrary, the
transferee company shall, on the expiration of one month from

 the date on which the notice has been given, or, if an application

to the court by the dissenting shareholder is then pending, after

that application has been disposed of, transmit a copy of the

notice to the transferor company together with an instrument of
transfer executed on behalf of the sharcholder by any person
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appointed by the transferee company and on its own behalf by
the transferee company, and pay or transfer to the transferor
company the amount or other consideration representing the
price payable by the transferee company for the shares which by
virtue of this section that company is entitled to acquire, and the
transferor company shall thereupon register the transferee com-
pany as the holder of those shares:

Provided that an instrument of transfer shall not be required

for any share for which a share warrant is for the time being out-
standing.

(4) Any sums received by the transferor company under this
section shall be paid into a separate bank account, and any such
sums and any other consideration so received shall be held by
that company on trust for the several persons entitled to the
shares in respect of which the said sums or other consideration
were respectively received.

(5) In this section the expression “dissenting shareholder”
includes a shareholder who has not assented to the scheme or
contract and any shareholder who has failed or refused to trans-
fer his shares to the transferce company in accordance with the
scheme or contract,

(6) In relation to an offer made by the transferee company to
shareholders of the transferor company before the commence-
ment of this Act, this section shall have effect—

(@) with the substitation in subsection (1), for the words
“the shares whose transfer is involved (other than shares
already held at the date of the offer by, or by a nominee fo;‘,
the transferee company or its subsidiary)”, of the words
“the shares affected” and with the omission of the proviso
to that subsection; and

(b) with the omission of subsection (2); and

(c) with the omission, in subsection (3) of the words
“together with an instrument of transfer executed on behalf
of the shareholder by any person appointed by the trans-
feree company and on its own behalf by the transferee
company-and of the proviso to that subsection.

%, _ Minorities

e
ilr;eerg;tge 2!]2.—(1) Any member of a company who complains that the
winding up in affairs of the company are being conducted in 2 manner oppres-

cases of sive to some part of the members (including himself) or, in a case
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falling within subsection (3) of section 163, the Minister may
cause an application to be made to the court by petition for an
order under this section.

(2) If on any such petition the court is of opinion—
(@) that the company’s affairs are being conducted as
.- —aforesaid; and '

(b) that to wind up the company would unfairly preju-
dice that part of the members, but otherwise the facts would
justify the making of a winding-up order on the ground that
it was just and equitable that the company should be wound
up, _

the court may, with a view to bringing to an end the matters com-
plained of, make such order as it thinks fit, whether for regulat-
ing the conduct of the company’s affairs in future, or for the pur-
chase of the shares of any members of the company by other
members of the company or by the company and, in the case of
a purchase by the company, for the reduction accordingly of the
company’s capital, or otherwise.

(3) Where an order under this section makes any alteration in
or addition to any company’s memorandum or articles, then,
notwithstanding anything in any other provision of this Act but
subject to the provisions of the order, the company concerned
shall not have power without the leave of the court to make any
further alteration in or addition to the memorandum or articles
inconsistent with the provisions of the order; but, subject to the
foregoing provisions of this subsection, the alterations or addi-
tions made by the order shall be of the same effect as if duly
made by resolution of the company and the provisions of this Act
shall apply to the memorandum or articles as so altered or added
to accordingly.

(4) An office copy of any order under this section altering or
adding to, or giving leave to alter or add to, a company’s mem-
orandum or articles shall, within fourteen days after the mak-
ing thereof, be delivered by the company to the registrar of
companies for registration; and if a company makes default in
complying with this subsection, the company and every officer
of the company who is in default shall be liable to a default
fine.

(5) In relation to a petition under this section, section 332
shall apply as it applies in relation to a winding-up petition.

oppression
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PART V
WINDING Up
(I) PRELIMINARY

Modes of Winding Up

203.—(1) The_ winding up of a company may be either—
(a) by the court; or
(b) voluntary; or
(c) subject to the supervision of the court.

(2) The provisions of this Act with respect to winding up

apply, unless the confrary appears, to the windj
patty in any of those modes. ’ ? winding up of a com-

Contributories

204.—(1) Tn the event of a com any bei
present and past member shall bep Iia)lgll::eltl(l)g c‘gggi}gu::ls ’tivfl?e/
gssets of thg company to an amount sufficient for payment of its
qbts_ and liabilities, and the costs, charges and expenses of th
winding up, and for the adjustment of the rights of the 'contribu?
tories among themselves, subject to the provisions of subsect;
(2) and the following qualifications—— e

{a) a past member shall not be liab] i i
€ to contribute if h
has ceased to be a member for one year or upwards befor:
the commencement of the winding up;

(b) a past member shall not be liable to contribute in

respect of any debt or liability of the co
after he ceased to be a membg;; ripany contracted

(c) a past member shall not be Jj i
. able to contribute unless
1t appears to the court that the existing members are unabie

to satisty the contributions requi
. ; quired to be ma :
~ pursuance of this Act; de by them in

(d) in the case of a company limited by shares, no con-

tribution shall be required from any member exceeding the

amount, if any, vinpaid on the shares in respect of which he
is liable as a present or past member;

(e) in the case of a company limited by euarant
c;)ntrlbuuon_ shall, subject to the provision); %f subszg’tigg
(3), be required from any member exceeding the amount
undertakep to be contributed by him to the assets of the
company in the event of its being wound up;
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(f) nothing in this Act shall invalidate any provision con-
tained in any policy of insurance or other contract whereby
the liability of individual members on the policy or contract
is restricted, or whereby the funds of the company are alone -
made liable in respect of the policy or contract;

(g) a sum due to any member of a company, in his char-
acter of a member, by way of dividends, profits or other-
wise shall not be deemed to be a debt of the company,
payable to that member in a case of competition between
himself and any other creditor not a member of the com-
pany, but any such sum may be taken into account for the
purpose of the final adjustment of the rights of the contrib-
utories among themselves.

(2) In the winding up of a company, any director or manager,
whether past or present, whose liability is, under the provisions
of this Act, unlimited, shall, in addition to his lability, if any, to
contribute as an ordinary member, be liable to make a further
contribution as if he were at the commencement of the winding
up a member with an unlimited liability:

" Provided that—

(a) a past director or manager shall not be liable to make
such further contribution if he has ceased to hold office for
a year or upwards before the commencement of the wind-
ing up;

(b) a past director or manager shall not be liable to make
such further contribution in respect of any debt or liability
of the company contracted after he ceased to hold office;

(¢) subject to the articles of the company, a director or
manager shall not be liable to make such further contribu-
tion unless the court deems it necessary to require that con-
tribution in order to satisfy the debts and liabilities of the
company and the costs, charges and expenses of the wind-
ing up. :

(3) In a winding up of a company limited by guarantee which
has a share capital, every member of the company shall be liable,
in addition to the amount undertaken to be contributed by him to
the assets of the company in the event of its being wound up, to
contribute to the extent of any sums uvapaid on any shares held
by him.

205. The term “‘contributory” means every person liable to
contribute to the assets of a company in the event of its being

Definition of
““‘conirtbutory’’
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wound up, and for the purposes of all proceedings for determin-
ing, and all proceedings prior to the final determination of, the
persons who are to be deemed contributories, includes any per-
son alleged to be a contributory.

206. The liability of a contributory shall create a debt aceru-
ing due from him at the time when his liability commenced, but

payable at the times when calls are made for enforcing the lia-
bility.

207—(1) If a contributory dies either before or after he has
been placed on the list of contributories, his personal representa-
tives, his heirs and legatees, shall be liable in a due course of
administration to contribute to the assets of the company in dis-
charge of his liability and shall be contributories accordingly.

(2) Where the personal representatives are placed on the list
of contributories, the heirs or legatees need not be added, but
they may be added as and when the court thinks fit.

(3) If default is made in paying any money due under this sec- _

tion proceedings may be taken for compelling payment thereof
out of the estate.

208. If a contributory becomes bankrupt, either before or after
he has been placed on the list of contributories—

(@) his trustee in bankruptcy shall represent him for all
the purposes of the winding up, and shall be a contributory
accordingly, and may be called o1 to admit to proof against
the estate of the bankrupt, or otherwise to allow to be paid
out of his assets in due course of law, any money due from

the bankrupt in respect of his liability to contribute to the

assets of the company; and

(b) there may be proved against the estate of the bank-
rupt the estimated value of his liability to future calls as
well as calls already made.

WINDING UP BY THE Courr
Jurisdiction

209. The High Court shall have Jurisdiction to wind up any
company registered in Solomon Islands,
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Cases in which Company may be Wound Up by Court

210. A company may be wound up by the court if—

(a) the company has by special resolution resolved that
the company be wound up by the court;

() default is made in delivering the statutory report to
the registrar or in holding the statatory meeting;

. {¢) the company does not commence its business within
a year from its incorporation or suspends its business for a
whole year;

{(d) the number of members is reduced, in the case of a
private company, below two, or, in the case of any other
compauny, below seven;

(e) the company is unable to pay its debts;

(f) the court is of opinion that it is just and equitable that
the company should be wound up.

211. A company shall be deemed to be unable to pay its debts—

{(a) if a creditor, by assignment or othejrwise, to whom
the company is indebted in a sum exceeding one hundred
dollars then due has served on the company, by leaving it
at the registered office of the company, a demand under his
hand requiring the company to pay the sum so due and the
company has for three weeks thereafter neglected to pay
the sum or to secure or compound for it to the reasonable
satisfaction of the creditor; or

(b) if execution or other process issued on a judgment,
decree or order of any court in favour of a creditor of the
company is returned unsatisfied in whole or in part; or

(c) if it is proved to the satisfaction of the.: court tha}t .the
company is unable to pay its debts, and, in determining
whether a company is unable to pay its debts, the court
shall take into account the contingent and prospective lia-
bilities of the company.

Petition for Winding Up and Effects thereof

212.—(1) An application to the court for the winding up pf a
company shall be by petition presented, subject to the.: provisions
of this section, either by the company or by any crec‘htor or cre@—
itors (including any contingent or prospective creditor or credi-
tors), contributory or contributories, or by all or any of those par-
ties, together or separately:

™~

Circumstances in
which company
may be wound
up by court

Definition of
inability to pay
debts

Provisions as to
applications for
winding up
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Powers of court
on hearing
petition

1 ' - Provided that—

(@)a colni_:ributory shall not be entitled to present a wind-
ng-up petition unless—
(i) either the number of members is reduced, in the
case of a private company, below two, or, in the
case of any other company, below seven; or

(ii) the shares in respect of which he is a coniribu-
tory, or some of them either were originally
allqtted to him or have been held by him, and
reg%stered in his name, for at least six months
during the eighteen months before the com-
mencement of the winding up, or have devolved
on him through the death of a former holder; and

(_b.) a \_Jvmdmg—up petition shall not, if the ground of the-
petition is default in delivering the statutory report to the
registrar or in holding the statutory meeting, be presented

_ b'y any person except a shareholder, nor before the expira-
tion of fourteen days after the last day on which the meet-
ing ought to have been held; and

(‘c_) the court shall not give a hearing to a winding-up
pefition presented by a contingent or prospective creditor
lll’l.tll such security for costs has been given as the court
thinks reasonable and until a prima facie case for winding
up has been established to the satisfaction of the court; and

(d) in a case falling within subsection (3) of section 163,

a wir_lding—up petition may be presented by the Director of
Public Prosecutions. :

a

~ (2) Where a company is being wound up voluntarily or sub-
Jject to supervision, a winding-up petition may be presented by
the official receiver attached to the court as well as by any other
person authorised in that behalf under the other provisions of this
section, but the court shall not make a winding-up order on the
petition unless it is satisfied that the voluntary winding up or
winding up subject to supervision cannot be continued with due
regard to the interests of the creditors or contributories.

_21_3.—(1); On hearing a winding-up petition the court may dis-
miss it, or zlidjoqrn the hearing conditionally or unconditionally, or
make any interim order, or any other order that it thinks fit i)ut
the court shall not refuse to make a winding-up order or; the
Iglifoll_ltnd 01‘1_11)£ that the assets of the company have been charged or

ortgaged to an amount e i
that the company e agsl:i .to or m excess of li.;hose assets or

(2) Where the petition is presented by members of the company
as contributories on the ground that it is just and equitable that the
company should be wound up, the court, if it is of opinion—

{a) that the petitioners are entitled to relief either by
winding up the company or by some other means; and

(b) that in the absence of any other remedy it would be
just and equitable that the company should be wound up,

shall make a winding-up order, unless it is also of the opinion
both that some other remedy is available to the petitioners and
that they are acting unreasonably in seeking to have the company
wound up instead of pursuing that other remedy.

(3) Where the petition is pfesented on the ground of default in
delivering the statutory report to the registrar or in holding the
statutory meeting, the court may—

(a) instead of making a winding-up order, direct that the
statutory report shall be delivered or that a meeting shall be
held; and

(b) order the costs to be paid by any persons who, in the
opinion of the court, are responsible for the default.

214. At any time after the presentation of a winding-up peti-
tion, and before a winding-up order has been made, the com-
pany, or any creditor or contributory, may—

(@) where any action or proceeding against the company
is pending apply to the court in which the action or pro-
ceeding is pending for a stay of proceedings therein; and

(b) where any other action or proceeding is pending
against the company, apply to the court having jurisdiction
to wind up the company to restrain further proceedings in
the action or proceeding;

and the court to which application is so made may, as the case
may be, stay or restrain the proceedings accordingly on such
terms as it thinks fit.

215. In a winding up by the court, any disposition of the prop-
erty of the company, including things in action, and any transfer
of shares, or alteration in the status of the members of the com-
pany. made after the commencement of the winding up, shall,
unless the court otherwise orders, be void.

216. Where any company is being wound up by the court, any
attachment, sequestration, distress or execution put in force

Power to stay or
restrain
proceedings
against company

Avoidance of
dispositions of
property, efc.,
after
commencement
of winding up

Avoidance of
attachments, etc.,
in case of
winding up
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against the estate or effects of the company after the commence- - : ; i i
ment of the winding up shall be void to all intents, 22_2. With a view to securing the more convenient and eco- &%ﬁ?;?tgggigf :
nomical conduct of the winding up, the court may, upon appli- by court in Y
Commencement of Windin g Up cation by the registrar, appoint any person to act as official . ceraincases )
o receiver in that winding up under the directions of the registrar.
C : .
?;D$T§{:1§T; Il])ty Wif;i’;.;(;)o\ygegih?eforeghetﬁresentatlon of a petition for the 223.—(1) Where the court has made a winding-up order or  Statement of
e cour pany by the court, a resolution h " ) '
passed by the company for voluntary winding up thgain?isinbesn appointed a provisional liquidator, there shall, unless the court affains (o be
of the company shall be deemed to have Cornmeilced at the 5 mg thinks fit to order otherwise and so orders, be made out and sub-  submitted to

Copy of order to
be forwarded to
registrar

of the passing of the resolution, and unless the co

: . : urt, on proof of
fraud or mistake, thinks fit otherwise to direct, .

Consequences of Winding-up Order

218. On t}}e making of a winding-up
must forthwith be forwarded by the company, or otherwise as

may be prescribed, to the registrar of companies, who sh
/ d, to . all mak
a minutg thereof in his books relating to the company, ’

order, a copy of the order

mitted to the official receiver a statement as to the affairs of the
company in the prescribed form, verified by affidavit, and show-
ing the particulars of its assets, debts and liabilities, the names,
residences and occupations of its creditors, the securities held by
them respectively, the dates when the securities were respec-
tively given, and such further or other information as may be
prescribed or as the official receiver may require.

(2) The statement shall be submitted and verified by one or
more of the persons who are at the relevant date the directors and
by the person who is at that date the secretary of the company, or
by such of the persons hereinafter in this subsection mentioned as
the official receiver, subject to the direction of the court, may
require to submit and verify the statement, that is to say, persons—

(@) who are or have been officers of the company;

official receiver

Actions stayed 219, When a windin . . {b) who have taken part in the formation of the company
on winding-up o= g-up order has been made or a rovisional i iihi ‘ .
order liquidator has been appointed, no action or proceeding st:all be pro- “ afly time ihin one year before the relevant date;

ceeded with or commenc
the court and subject to

ed against the Company except by leave of

(c) who are in the employment of the company, or have
such terms as the court may impose.

been in the employment of the company within the said
year, and are in the opinion of the official receiver capable
of giving the information required;

(@) who are or have been within the said year officers of.
or in the employment of a company which is, or within the

said year was, an officer of the company to which the state-
ment relates.

Effect of
winding-up order

220. An order for winding
favour of all the creditors and

Company as if made on the
contributory,

Up a company shall operate in
ind of all the contributories of the
Jomt petition of a creditor and of a

Official Receiver in Winding Up

{3) The statement shall be submitted within fourteen ‘days

"5 Official receiver from the relevant date or within such exténded time as the offi-

i and regisirar to

221.—(1) For the pu

tposes of this Act o far as it relates (o the

B l'?:cgglecrl?{]j i winc_h'ng up of companies by the court, the ferm  “official cial receiver or the court may for special reasons appqmt.
i winding-up Teceiver” means the registrar and includes any other person (4) Any person making or concurring in making the statement
purposes appointed for the purpose by the Minister.

LN 46A of 1978

and affidavit required by this section shall be allowed, and shall
be paid by the official receiver or provisional liquidator, as the
case may be, out of the assets of the company such costs and
expenses incurred in and about the preparation and making of
the statement and affidavit as the official receiver may consider
reasonable, subject to an appeal to the court.

(2) Any such other
under this part of the
subject to the directio
all proceedings in co

person shall, for the purpose of his duties
Act, be styled “the official receiver” and,
ns of 'the registrar he may represent him in
urt or in any administrative or other matter.
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Report by
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(6). Any person stating himself in writin
contributory of the company shall be entitled by himself or by
his agent at all reasonable times, on payment of the prescribed
f.ee, to inspect the statement submitted in pursuance of this sec-
tton, and to a copy thereof or extract therefrom.

(7) Any person untruthfy
or contributory shall be gui

g to be a creditor or

~ (8) In this section the cxpression “the relevant date” means,
in a case where a provisiona] liquidator is appointed, the date of

his appointment, and, in a case where no such appointment is
made, the date of the winding-up order.

224—(1) In a case
official receiver shall, a

report to the court—

(a) as to the amount of capital issued,
up, and the estimated amount of assets

(®) if the comp
ure; and

subscribed and paid
and liabilities: and
any has failed, as to the cause of the faile

(¢) whether in h.is opinion further inquiry is desirable as
to any matter relating to the promotion, formation or fajl-
ure of the company or the conduct of the business thereof.

(2) The official recejver nfay also, if he thinks fit, make a fur-
ther report, or further feports, stating the manner in which the

company was formed and whether ;

ion it is desirable to bring to the notice of the court.

(3) If the official receiver states in an
aforesaid that in his opitfion a
aforesaid, the court shall have
section 255,

y such further report as
fraud has been committed as
the further powers provided in
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Liguidators

225. For the purpose of conducting the proceedings in wind-
ing up a company and performing such duties in reference
thereto as the court may impose, the court may appoint a lig-
uidator or liquidators.

226.—(1) Subject to the provisions of this section, the court

may appoint a liquidator provisionally at any time after the pre-
sentation of a winding-up petition.

(2) The appointment of a provisional liquidator may be made
at any time before the making of a winding-up order, and cither
the official receiver or any other fit person may be appointed.

(3) Where a liquidator is provisionally appointed by the court,

the court may limit and restrict his powers by the order appoint-
ing him.

227. The following provisions with respect to liguidators shall
have the effect on a winding-up order being made—

(a) the official receiver shall by virtue of his office
become the provisional liquidator and shall continue to act
as such until he or another person becomes liquidator and
is capable of acting as such; -

(b) the official receiver shall summon separate meetings
of the creditors and contributories of the company for the
purpose of determining whether or not an application is to

be made to the court for appointing a liquidator in the place
of the official receiver;

{c) the court may make any appointment and order
required to give effect to any such determination and, if
there is a difference between the determinations of the
meetings of the creditors and contributories in respect of
the matter aforesaid, the court shall decide the difference
and make such order thereon as the court may think fit;

{d) in a case where a liquidator is not appointed by the
court, the official receiver shall be the liquidator of the
company;

() the official receiver shall by virtue of his office be the
liquidator during any vacancy;

(/) a liquidator shall be described, where a person other

than the official receiver is liquidator, by the style of “the
liquidator”, and, where the official receiver is liquidator,

Power of court to
appoint
liguidators

Appointment and
powers of
provisional
liquidators

Appointment,
style, ete., of
liquidators
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Provisions where
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official receiver
is appointed
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General
provisions as to
liquidators

Custody of
company’s
property

Vesting of

property of
company in
liquidator

by the style of “the official receiver and liquidator”, of the
particular company in respect of which he is appointed and
not by his individual name.

228. Where, in the winding up of a company by the court a

person other than the official receiver is appointed lquidator,
that person—

{a) shall not be capable of acting as liquidator until he
has notified his appointment to the registrar of companies
and given security in the prescribed manner to the satisfac-
tion of the court;

{b) shall give the official receiver such information and
such access to and facilities for inspecting the books and
documents of the company and generally such aid as may
be requisite for enabling that officer to perform his duties
under this Act,

229.—(1) A liquidator appointed by the court may resign or,
on cause shown, be removed by the court.

(2) Where a person other than the official receiver is
appointed liquidator, he shall receive such salary or remunera-
tion by way of percentage or otherwise as the court may direct,
and, if more such persons than one are appointed liquidators,
their remuneration shall be distributed among them in such pro-
portions as the court directs.

(3} A vacancy in the office of a liquidator appointed by the
court shall be filled by the court. -

(4) If more than one liquidator is appointed by the court, the
court shall declare whether any act by this Act required or autho-
rised to be done by the liquidator is to be done by all or any one
or more of the persons appointed.

(5) Subject to the provisions of section 313, the acts of a lig-
uidator shall be valid notwithstanding any defects that may after-
wards be discovered in his appointment or qualification.

230. Where a winding-up order has been made or where a pro-
visional liquidator has been appointed, the liquidator or the pro-
visional liquidator, as the case may be, shall take into his custody
or under his control all the property and things in action to which
the company is or appears to be entitled.

231. Where a company is being wound up by the court, the
court may on the application of the liquidator by order direct that
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all or any part of the property of whatsoever description belong-
ing to the company or held by trustees on its behalf shall vest in
the liquidator by his official name, and thereupon the property to
which the order relates shall vest accordingly, and the liguidator
may, after giving such indemnity, if any, as the court may direct,
bring or defend in his official name any action or other legal pro-
ceeding which relates to that property or which it is necessary to
bring or defend for the purpose of effectually winding up the
company and recovering its property.

232.—(1) The liquidator in a winding up by the court shall
have power, with the sanction either of the court or of the com-
mittee of inspection—

(@) to bring or defend any action or other legal proceed-
ing in the name and on behalf of the company;

(b) to carry on the business of the company so far as may
be necessary for the beneficial winding up thereof;

(c) to appoint an advocate to assist him in the perfor-
mance of his duties;

(d) to pay any classes of creditors in full;

(e) to make any compromise or arrangement with credi-
tors or persons claiming to be creditors, or having or alleg-
ing themselves to have any claim, present or future, certain
or contingent, ascertained or sounding only in damages
against the company, or whereby the company may be ren-
dered liable;

() to compromise all calls and liabilities to calls, debts
and liabilities capable of resulting in debts, and all claims,
present or future, certain or contingent, ascertained or
sounding only in damages, subsisting or supposed to sub-
sist between the company and a contributory or alleged
confributory or other debtor or other person apprehending
liability to the company, and all questions in any way relat-
ing to or affecting the assets or the winding up of the com-
pany, on such terms as may be agreed, and take any secu-
rity for the discharge of any such call, debt, liability or
claim and give a complete discharge in respect thereof,

(2) The liquidator in a winding up by the court shall have
power—

(a) to sell the real and personal property and things in
action of the company by public auction or private con-
tract, with power to transfer the whele thereof to any per-
son or company or to sell the same in parcels;

Powers of
liquidator
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(b) to do all acts and to execute, in the name and on
behalf of the company, all deeds, receipts and other docu-
ments, and for that purpose to use, when necessary, the
company’s seal;

(c) to prove rank and claim in the bankruptcy, insol-
vency or sequestration of any contributory for any balance
against his estate, and to receive dividends in the bank-
ruplcy, insolvency or sequestration in respect of that bal-
ance, as a separate debt due from the bankrupt or insolvent,
and rateably with the other separate creditors;

(d) to draw, accept, make and indorse any bill of
exchange or promissory note in the name and on behalf of
the company, with the same effect with respect to the lia-
bility of the company as if the bill or note had been drawn,
accepted, made or indorsed by or on behalf of the company
in the course of its business;

(e) to raise on the security of the assets of the company
any money requisite;

{f) to take out in his official name letters of administra-
tion to any deceased contributory, and to do in his official
name any other act necessary for obtaining payment of any
money due from a contributory or his estate which cannot
be conveniently done in the name of the company, and in
all such cases the money due shall, for the purpose of
enabling the liquidator to take out the Ietters of administra-
tion or recover the money, be deemed to be due to the lig-
uidator himself;

(g) to appoint an agent to do any business which the li‘q—
uidator is unable to do himself;

() to do all such other things as may be necessary for
winding up the affairs of the company and distributing its
assets.

(3) The exercise by the liquidator in a winding up by the court
of the powers conferred by this section shall be subject to the
control of the court, and any creditor or contributory may apply

to the court with respect to any exercise or proposed exercise of -

any of those powers.

233.—(1) Subject to the provisions of this Act, the liquidator
of a company which is being wound up by the court shall, in the
administration of the assets of the company and in the distribu-
tion thereof among its creditors, have regard to any directions
that may be given by resolution of the creditors or contributories

/

COMPANIES [CAP. 175

5909

at any general meeting or by the committee of inspection, and
any directions given by the creditors or confributories at any
general meeting shall in case of conflict be deemed to override
any directions given by the commitiee of inspection.

(2) The liquidator may summon general meetings of the cred-

itors or contributories for the purpose of ascertaining their
wishes, and it shall be his duty to summon meetings at such
times as the creditors or contributories, by resolution, either at
the meeting appointing the liquidator or otherwise, may direct,
or whenever requested in writing to do so by one-tenth in value
of the creditors or contributories, as the case may be.

(3) The liquidator may apply to the court in manner prescribed
for directions in relation to any particular matter arising under
the winding up.

{4) Subject to the provisions of this Act, the liquidator shall
use his own discretion in the management of the estate and its
distribution among the creditors.

(5) If any person is aggrieved by any act or decision of the lig-
uidator, that person may apply to the court, and the court may
confirm, reverse or modify the act or decision complained of,
and make such order in the premises as it thinks just.

234. Every liquidator of a company which is being wound up
by the court shall keep, in manner prescribed, proper books in
which he shall cause to be made entries or minutes of proceed-
ings at meetings, and of such other matters as may be prescribed,
and any creditor or contributory may, subject to the control of the
court, personally or by his agent inspect any such books,

235.—(1) Every liquidator of a company which is being
wound up by the court shall, in such manner and at such times as
the Minister directs, pay the money received by him to such bank
as the Minister may direct, and the bank shall furnish him with a
receipt for the money so paid.

(2) If any such liquidator at any time retains for more than ten
days a sum exceeding one hundred dollars or such other amount
as the official receiver in any particular case authorises him to
retain, then, unless he explains the retention to the satisfaction of
the official receiver, he shall pay interest on the amount so
retained in excess af the rate of twenty per cent per annum, and
shall be liable to disallowance of all or such part of his remuner-
ation as the court may think just, and to be removed from his
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office by the court, and shall be liable to pay any expenses occa-
sioned by reason of his default,

(3) A liquidator of a company which is being wound up by the
court shall not pay any sums received by him as liquidator into
his private banking account.

236.—(1) Every liquidator of a company which is being
wound up by the court shall, at such times as may be prescribed
but not less than twice in each year during his tenure of office
send to the official receiver, or as he directs, an account of his
receipts and payments as liquidator.

(2) The account shall be in a prescribed form, shall be made
in duplicate and shall be verified by a statutory declaration in the
prescribed form.

(3) The official receiver shall cause the account to be audited
and for the purpose of the audit the liquidator shall furnish the
official receiver with such vouchers and information as the offi-
cial receiver may require, and the official receiver may at any
time require the production of and inspect any books or accounts
kept by the liquidator.

(4) When the account has been audited, one copy thereof shall
be filed and kept by the official receiver, and the other copy shall
be delivered to the court for filing, and each copy shall be open
to the inspection of any person on payment of the prescribed fee.

(5) The liquidator shall cause the account when audited or a
summary thereof to be printed, and shall send a printed copy “of
the account or summary by post to every creditor and contribu-
tory: '

Provided that the Minister may in any case dispense with
compliance with all or any of the provisions of this subsection.

(6) The accounts of the official receiver under this Act, when
acting as liquidator, shall be audited in such manner as the
Minister may direct.

237.—(1) The official receiver shall take cognisance of the
conduct of liquidators of companies which are being wound up
by the court, and, if a liquidator does not faithfully perform his
duties and duly observe all the requirements imposed on him by
this Act, rules or otherwise with respect to the performance of his
duties or if any complaint is made to the official receiver by any
creditor or contributory in regard thereto, the official receiver
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shall inquire into the matter, and take such action thereon as he
may think expedient.

(2) The official receiver may at any time require any liquidator
of a company which is being wound up by the court to answer any
inguiry in relation to any winding up in.which he is engaged, and
may, if the official receiver thinks fit, apply to the court to exam-
ine him or any other person on oath concerning the winding up.

(3) The official receiver may also direct a local investigation
to be made of the books and vouchers of the liquidator.

238.—(1) When the liquidator of a company which is being
wound up by the court has realised all the property of the com-
pany, or so much thereof as can, in his opinion, be realised with-
out needlessly protracting the liquidation, and has distributed a
final dividend, if any, to the creditors, and adjusted the rights of
the contributories among themselves, and made a final return, if
any, to the contributories, or has resigned, or has been removed
from his office, the-court shall, on his application, cause a report
on his accounts to be prepared and, on his complying with all the
requirements of the court, shall take into consideration the report
and any objection which may be urged by any creditor or con-
tributory or person interested against the release of the liquida-
tor, and shall either grant or withhold the release accordingly.

{2) Where the release of a liquidator is withheld, the court
may, on the application of any creditor or contributory or person
interested, make such order as it thinks just, charging the lig-
uidator with the consequences of any act or default which he
may have done or made contrary to his duty.

(3) An order of the court releasing the liquidator shall dis-
charge him from all liability in respect of any act done or default
made by him in the administration of the affairs of the company
or otherwise in relation to his conduct as liguidator, but any such
order may be revoked on proof that it was obtained by fraud or

by suppression or concealment of any material fact.

(4) Where the liquidator has not previously resigned or been
removed, his release shall operate as a removal of him from his
office.

Committees of Inspection

239.—(1) When a winding-up order has been made by the
court, it shall be the business of the separate meetings of credi-
tors and contributories summoned for the purpose of determin-
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ing whether or not an application should be made to the court for
appointing a liquidator in place of the official receiver, to deter-
mine further whether or not an application is to be made to the
court for the appointment of a committee of inspection to act
with the liquidator and who are to be members of the committee
if appointed.

@) The court may make any appointment and order required
to give effect to any such determination, and if there is a differ-
ence between the determinations of the meetings of the creditors
and contributories in respect of the matters aforesaid the court
shall decide the difference and make such order thereon as the
court may think fit.

240.—(1) A committee of inspection appointed in pursuance
of this Act shall consist of creditors and contributories of the
company or persons holding general powers of attorney from
creditors or contributories in such proportions as may be agreed
on by the meetings of creditors and contributories or as, in case
of difference, may be determined by the court.

(?) The comnﬁttee shall meet at such times as they from time
to time appomt,'anfl, failing such appointment, at least once a
month, and the liquidator or any member of the committee may

also call a meeting of the committee as and when he thinks nec-
essary.

(3) The commi'ttee may act by a majority of their members
present at a meeting but shall not act unless a majority of the
committee are present. ®

. (4) A member of the committee may resign by notice in writ-
ing 31gned by him and delivered to the liquidator.

(5) If a member of the committee becomes bankrupt or com-
poum_is or arranges with his creditors or is absent from five con-
secutlve meetings of the committee without the leave of those

.members who together with himself represent the creditors or

contributories, as the case may be, his office shall thereupon
become vacant.

(6) A member of the committee may be removed by an ordinary
resolguon at a meeting of creditors, if he represents creditors, or of
contributories, if he represents contributories, of which seven
days’ notice has been given, stating the object of the meeting,

(N On_a.vacancy occurring in the committee the liquidator
shall forthwith summon a meeting of creditors or of contributo-
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ries, as the case may require, to fill the vacancy, and the meeting
may by resolution, reappoint the same or appoint another credi-
tor or contributory to fill the vacancy:

Provided that if the liquidator, having regard to the position in
the winding up, is of the opinion that it is unnecessary for the
vacancy to be filled he may apply to the court and the court may
make an order that the vacancy shall not be filled, or shall not be
filled except in such circumstances as may be specified in the
order.

(8) The continuing members of the committee, if not less than
two, may act notwithstanding any vacancy in the committee.

241. Where in the case of a winding up there is no committee
of inspection, the official receiver may, on the application of the
liquidator, do any act or thing or give any direction or permission
which is by this Act authorised or required to be done or given
by the committee.

General Powers of Court in case of Winding Up by Court

242.—(1) The court may at any time after an order for wind-
ing up, on the application either of the liquidator or the official
receiver or any creditor or contributory, and on proof to the sat-
isfaction of the court that all proceedings in relation to the wind-
ing up ought to be stayed, make an order staying the proceed-
ings, either altogether or for a limited time, on such terms and
conditions as the court thinks fit.

(2) On any application under this section the court may,
before making an order, require the official receiver to furnish to
the court a report with respect to any facts or matters which are
in his opinion relevant to the application.

(3) A copy of every order made under this section shall forth-

with be forwarded by the company, or otherwise as may be pre-

scribed, to the registrar of companies, who shall make a minute
of the order in his books relating to the company.

243.—(1) As soon as may be after making a winding-up
order, the court shall settle a list of contributories, with power to
rectify the register of members in all cases where rectification is
required in pursuance of this Act, and shall cause the assets of
the company to be collected, and applied in discharge of its lia-
bilities:
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Provided that, where it appears to the court that it will not be
necessary to make calls on or adjust the rights of contributories,
the court may dispense with the settlement of a list of contribu-
tories.

(2) In settling the list of contributories, the court shall distin-
guish between persons who are contributories in their own right
and persons who are contributories as being representatives of or
liable for the debts of others.

244. The court may, at any time after making a winding-up
order, require any contributory for the time being on the list of
contributories and any trustee, receiver, banker, agent or officer
of the company to pay, deliver, convey, surrender or transfer
forthwith, or within such time as the court directs, to the lig-
uidator any money, property or books and papers in his hands to
which the company is prima facie entitled.

245.—(1) The court may, at any time after making a winding-
up order, make an order on any contributory for the time being
on the list of contributories to pay, in manner directed by the
order, any money due from him or from the estate of the person
whom he represents to the company, exclusive of any money
payable by him or the estate by virtue of any call in pursuance of
this Act.

(2) The court in making such order may make to any director
or manager whose liability is unlimited or to his estate an
allowance by way of set-off of any money due to him or to his
estate from the company on any independent dealing or contract
with the company but not any money due to him as a member of
the company in respect of any dividend or profit.

(3) When all the creditors are paid in full, any money due on
any account whatever to a contributory from the company may
be allowed to him by way of set-off against any subsequent call.

246.—(1) The court may, at any time after making a winding-
up order, and either before or after it has ascertained the suffi-
ciency of the assets of the company, make calls on all or any of
the contributories for the time being settled on the list of the con-

tributories to the extent of their liability, for payment of any

money which the court considers necessary to satisfy the debts
and liabilities of the company, and the costs, charges and
expenses of winding up, and for the adjustment of the rights of
the contributories among themselves, and make an order for pay-
ment of any calls so made. '

(2) In making a call the court may take into consideration the
probability that some of the contributories may partly or wholly
fail to pay the call.

247.—(1) The court may order any contributory, purchaser or
other person from whom money is due to the company to pay the
amount due into the bank into which payments of liquidators are
made under section 235 instead of to the liquidator, and any such
order may be enforced in the same manner as if it had directed
payment to the liquidator.

(2) All moneys and securities paid or delivered into such bank
in the event of a winding up by the court shall be subject in all
respects to the orders of the court.

248.—(1) An order made by the court on a contributory shall,
subject to any right of appeal, be conclusive evidence that tlr_le
money, if any, thereby appearing to be due or ordered to be paid
is due.

(2) All other pertinent matters stated in the order shall be
taken to be truly stated as against all persons and in all proceed—
ings against the estate of a deceased contributory, in which case
the order shall be only prima facie evidence for the purpose of
charging his estate, unless his heirs or legatees were on the list
of contributories at the time of the order being made.

249,—(1) Where in any proceedings the official receiver
becomes the liquidator of a company, whether provisionally or
otherwise, he may, if satisfied that the nature of the estate or
business of the company, or the interests of the creditors or con-
tributories generally, require the appointment of a specia} man-
ager of the estate or business of the company othe'r th'am h1mse_1f,
apply to the court, and the court may on such apphcatlon- appoint
a special manager of the said estate or business to act during such
time as the court may direct with such powers, including any .of
the powers of a receiver or manager, as may be entrusted to him
by the court. :

(2) The special manager shall give such security and account,
in such manner as the court directs.

(3) The special manager shall receive such remuneration as
may be fixed by the court.

250. The court may fix a time or times within which creditors
are to prove their debts or claims or to be excluded from the ben-
efit of any distribution made before those debts are proved.
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among themselves and distribute any surplus among the persons
entitled thereto. .

252.—(1) The court may, at any time after making a winding-
up order, make such order for inspection of the books and papers
of the company by creditors and contributories as the court
thinks just, and any books and papers in the possession of the
company may be inspected by creditors or contributories accord-
ingly, but not further or otherwise.

(2) Nothing in this section shall be taken as excluding or
restricting any statutory rights of a government department or
person acting under the authority of a government department.

253. The court may, in the event of the assets being insuffi-
cient to satisfy the liabilities, make an order as to the payment
out of the assets of the costs, charges and expenses incurred in
the winding up in such order of priority as the court thinks just.

254,—(1) The court may, at any time after the appointment of
a provisional liquidator or the making of a winding-up order,
summon before it any officer of the company or person known
or suspected to have in his possession any property of the com-
pany or supposed to be indebted to the company, or any person
whom the court deems capable of giving information concerning
the promotion, formation, trade, dealings, affairs or property of
the company. .

(2) The court may examine him on oath concerning the mat-
ters aforesaid, either by word of mouth or on written interroga-
tories, and may reduce his answers to writing and require him to
sign them.

(3) The court may require him to produce any books and
papers in his custody or power relating to the company, but,
where he claims any lien on books or papers produced by him,
the production shall be without prejudice to that lien, and the
court shall have jurisdiction in the winding up to determine a]l
questions relating to that lien.

(4) If any person so summoned, after being tendered a rea-
sonable sum for his expenscs, refuses to come before the court at
the time appointed, not having a lawful impediment (made
known to the court at the time of its sitting and allowed by it),
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the court may cause him to be apprehended and brought before
the court for examination.

255.—(1) Where an order has been made for winding up a
company by the court, and the official receiver has made a fur-

ther report under this Act stating that in his opinion a fraud has

been committed by any person in the promotion or formation of
the company or by any officer of the company in relat19n to .the
cormpany since its formation, the court may, after consideration
of the report, direct that that person or officer shall attend before
the court on a day appointed by the court for that purpose and be
publicly examined as to the promotion or formation or the con-
duct of the business of the company or as to his conduct and
dealings as officer thereof.

(2) The official receiver shall take part in the examinatiqn, and
for that purpose may, if specially authorised by the court in that
behalf, employ an advocaie.

(3) The liquidator, where the official receiver is not l:hfe lig-
uidator, and any creditor or contributory may also take part in the
examination either personally or by an advocate.

(4) The court may put such questions to the person examined
as the court thinks fit.

(5) The person examined shall be examined on oath and shall
answer all such questions as the court may put or allow to be put
‘to him,

(6) A person ordered to be examined under this sec.tion shall
at his own cost, before his examination, be furnished with a copy
of the official receiver’s report, and may at his own cost employ
an advocate, who shall be at liberty to put to him such questions
as the court may deem just for the purpose of enabling him to
explain or qualify any answers given by him:

Provided that, if any such person applies to the court to bf‘l
exculpated from any charges made or suggested against him', it
shall be the duty of the official receiver to appear on the hearing
of the application and call the attention of the court to any_mat—
ters which appear to the official receiver to be relevant, and if the
court, after hearing any evidence given or witnesses called by the
official receiver, grants the application, the court may allow the
applicant such costs as in its discretion it may think fit.

(7) Notes of the examination shall be taken down in writing
and shall be read over to or by, and signed by, the person f;xam—
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ined, and may thereafter be used in evidence against him, and

shall be open to the inspection of any creditor or contributory at
all reasonable times. ‘

(8) The court may, if it thinks fit, adjourn the examination
from time to time. '

256. The court, at any time either before or after making a
winding-up order, on proof of probable cause for believing that
a contributory is about to quit Solomon Islands or otherwise to
abscond or to remove or conceal any of his property for the pur-
pose of evading payment of calls or of avoiding examination
respecting the affairs of the company, may cause the contribu-
tory to be arrested and his books and papers and movable per-
sonal property to be seized and him and them to be safely kept
until such time as the court may order.

257. Any powers by this Act conferred on the court shall be in
addition to and not in restriction of any existing powers of insti-
tuting proceedings against any contributory or debtor of the
company or the estate of any contributory or debtor, for the
recovery of any call or other sums.

258. Provision may be made by general rules for enabling or

requiring all or any of the powers and duties conferred and ~

imposed on the court by this Act in respect of the following mat-
ters—

(a)_the holding and conducting of meetings to ascertgin
the wishes of creditors and contributories;

. (b) the settling of lists of contributories and the rectify-
ing _of the register of members where required, and the col-
lecting and applying of the assets; :

(¢) the paying, delivery, conveyance, surrender or trans-
fer of money, property, books or papers to the liquidator;

(d) the making of calls;

(e) the fixing of a time within which debts and claims

must be proved; ‘

to be exercised or performed by the liquidator as an officer of the
court, and subject to the control of the court:

Provided that the liquidator shall not, without the special
leave of the court, rectify the register of members, and shall not
make any call without either the special leave of the court or the
sanction of the committee of inspection.
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- 259.—(1) When the affairs of a company have been com-
pletely wound up, the court, if the liquidator makes an applica-
tion in that behalf, shall make an order that the company be dis-
solved from the date of the order, and the company shall be dis-
solved accordingly.

(2) A copy of the order shall within fourteen days from the
date thereof be forwarded by the liquidator to the registrar of
companies who shall make in his books a minute of the dissolu-
tion of the company.

(3) If the liquidator makes default in complying ‘with the
requirements of this section, he shall be liable to a fine of ten
dollars for every day during which he is in default.

(TIT) VoLUNTARY WINDING Up
Resolutions for, and Commencement of, Voluntary Winding Up

260.—(1) A company may be wound up voluntarily—

(@) when the period, if any, fixed for the duration of the
company by the articles expires, or the event, if any,
occurs, on the occurrence of which the articles provide that
the company is to be dissolved, and the company in general
meeting has passed a resolution requiring the company to
be wound up voluntarily;

(b) if the company resolves by special resolution that the
company be wound up voluntarily;

(c) if the company resolves by extraordinary resolution
to the effect that it cannot by reason of its liabilties con-
tinue its business, and that it is advisable to wind up.

{2) In this Act the expression ‘“‘a resolation for voluntary
winding up”’ means a resolution passed under any of the provi-
sions of subsection (1).

261.—(1) When a company has passed a resolution for vol-
untary winding up, it shall, within fourteen days after the pass-
ing of the resolution, give notice of the resolution by advertise-
ment.

(2) If default is made in complying with this section, the com-
pany and every officer of the company who is in default shall be
liable to a default fine, and for the purposes of this subsection the
liquidator of the company shall be deemed to be an officer of the

company.
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Effect of
Dlfect :ry 263. In case of a voluntary winding up, the company shall,
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Provided that the corporate state and corporate powers of the
company shqll, notwithstanding anything to the contrary in its
articles, continue until it is dissolved. o

‘264. Any transfer of shares, not being a transfer made to or
with the sanction of the liquidator, and any alteration in the sta-
tus of the members of the company, made after the commence-
ment of a voluntary winding up, shall be void. )

Declaration of Solvency

265.—(1) Where it is proposed to wind up a company volun- -

taril.y the directors of the company or, in the case of a company
having more than two directors, the majority of the directors
may, at a meeting of the directors make a statutory declaration to
the effect that they have made a full inquiry into the affairs of the
company, and that, having so done, they have formed the opin-
ion that the company will be able to pay its debts in full within
such period not exceeding twelve months from the. commence-
ment of the winding up as may be specified in the declaration.

(2) A declaration made as aforesaid shall have
purposes of this Act unless— no effect for the

(@) it is made within the five weeks immedi

. ediately pre-
ceding the date of the_ passing of the resolution for windll)ing
up the company and is delivered to the registrar of compa-
nies for registration before that date; and

() it embodies a statement of the company’s assets and

liabilities as at the latest practicable date bef, ;
of the declaration. efore the making

(?) Anj,( director of a company making a declaration under this
section w1th0u§ having reasonable grounds for the opinion that
the company will be able to pay its debts in full within the period
specified in the declaration, shall be liable to imprisonment for
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two years or to a fine of two hundred dollars or to both such
imprisonment and fine; and if the company is wound up in pur-
suance of a resolution passed within the period of five weeks
after 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 until the contrary is shown that the director
did not have reasonable grounds for his opinion.

(4) A winding up in the case of which a declaration has been
made and delivered in accordance with this section is in this Act
referred to as ““a members’ voluntary winding up”, and a wind-
ing up in the case of which a declaration has not been made and
delivered as aforesaid is in this Act referred to as “a creditors’

volantary winding up”.
Provisions applicable to a Members’ Voluntary Winding Up

266. The provisions contained in sections 267 to 273, both
inclusive, shall, subject to the provisions of the last of them,
apply in relation to a members’ voluntary winding up.

267.—(1) The company in general meeting shall appoint one
or more liquidators for the purpose of winding up the affairs and
distributing the assets of the company, and may fix the remnuner-
ation to be paid to him or them.

(2) On the appointment of a liquidator all the powers of the
directors shall cease, except so far as the company in general
meeting or the liquidator sanctions the continuance thereof.

268.—(1) If a vacancy occurs by death, resignation or other-
wise in the office of liquidator appointed by the company, the
company in general meeting may; subject to any arrangement
with its creditors fill the vacancy. .

(2) For that purpose a general meeting may be convened by
any contributory or, if there were more liquidators than one, by
the continuing liquidators.

(3) The meeting shall be held in manner provided by this Act
or by the articles, or in such manner as may, on application by
any contributory or by the continuing liquidators, be determined
by the court,

269.—(1) Where a company is proposed to be, or is in course
of being, wound up altogether voluntarily, and the whole or part
of its business or property is proposed to be transferred or sold
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to another company, whether a company within the meaning of
this Act or not (in this section called “the transferee company’’),
the liquidator of the first-mentioned company (in this section
called “the transferor company”) may, with the sanction of a
special resolution of that company, conferring either a general
authority on the liquidator or an authority in respect of any par-
ticular arrangement, receive, in compensation or part compensa-
tion for the transfer or sale, shares, policies or other like interests
in the transferee company for distribution among the members of
the transferor company, or may enter into any other arrangement
whereby the members of the transferor company may, in lieu of
receiving cash, shares, policies or other like interests or in addi-
tion thereto, participate in the profits of or receive any other ben-
efit from the transferee company.

(2) Any sale or arrangement in purstance of this scétion shall
be binding on the members of the transferor company.

(3) It any member of the transferor company who did not vote
in favour of the special resolution expresses his dissent there-
from in writing addressed to the liquidator, and left at the regis-
tered oftice of the company within seven days after the passing
of the resolution, he may require the liquidator either to abstain
from carrying the resolution into effect or to purchase his inter-
est at a price to be determined by agreement or by arbitration
under the provisions of any Act relating to arbitration in force for
the time being.

(4) If the liquidator elects to purchase the member’s interest,
the purchase money must be paid before the company is dis-
solved and be raised by the liquidator in such manner as may be
determined by special resolution:

(5) A special resolution shall not be invalid for the purposes of
this section by reason that it is passed before or concurrently
with a resolution for voluntary winding up or for appointing lig-
uidators, but, if an order is made within a year for winding up the
company by or subject to the supervision of the court, the special
resolution shall not be valid unless sanctioned by the court,

270.—(1) If, in the case of a winding up commenced after the
commencement of this Act, the liquidator is at any time of opin-
ion that the company will not be able to pay its debts in full
within the period stated in the declaration under section 265 he
shall forthwith summon a meeting of the creditors, and shall lay

before the meeting a statement of the assets and liabilities of the
company. S
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(2) If the IiQuidator fails to comply with this section, he shall
be liable to a fine of one hundred dollars.

271.—(1) Subject to the provisions of section 273 in the event
of the winding up continuing for more than one year; the lig-
uidator shall summon a general meeting of the company at the
end of the first year from the commencement of the wn.xdmg up,
and of each succeeding year, or at the first convenient date
within three months from the end of the year or such longer
period as the registrar of companies may allow,l and shall lay
before the meeting an account of his acts and dealings and of the
conduct of the winding up during the preceding year.

(2) If the liquidator fails to comply with this section, he shall
be liable to a fine of twenty dollars.

272.—(1) Subject to the provisions of-section 273, as soon as
the affairs of the company are fully wound up, the liquidator
shall make up an account of the winding up, showing how the
winding up has been conducted and the property of the company
has been disposed of, and thereupon shall call a g&?neral meeting
of the company for the purpose of laying before it the account,
and giving any explanation thereof.

(2) The meeting shall be called by advert@sement, specifying
the time, place and object thereof, and published one month at
least before the meeting.

(3) Within one week after the meeting, the liquidator shall send
to the regisirar of companies a copy of the account, aqd shall
make a return to him of the holding of the meeting and of its date,
and if the copy-is not sent or the return is not made in ac?cordance
with this subsection the liquidator shall be liable to a fine of ten
dollars for every day during which the default continues:

Provided that, if a quorum is not present at the meetin_g, the
liquidator shall, in lieu of the return hereinbefore mentioned,
make a return that the meeting was duly summoned aqd that no
quorum was present thereat, and upon such a return bel_ng_ made
the provisions of this subsection as to thq making of the return
shall be deemed to have been complied with.

(4) The registrar on receiving the account and ei_ther. of the
returns hereinbefore mentioned shall forthwith register them,
and on the expiration of three months from tl}e registration of the
return the company shall be deemed to be dissolved:
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Provided that the court may, on the application of the liquida-
tor or of any other person who appears to the court to be inter-
ested, make an order deferring the date at which the dissolution of
the company is to take effect for such time as the court thinks fit.

(5) It shall be the duty of the person on whose application an
order of the court under this section is made, within seven days
after the making of the order, to deliver to the registrar an office
copy of the order for registration, and if that person fails so to do

he shall be liable to a fine of ten dollars for every day during
which the default continues.

(6) If the liguidator fails to call a general meeting of the com-

pany as required by this section, he shall be liable to a fine of one
hundred dollars.

273. Where section 270 has effect, sections 281 and 282 shall

apply to the winding up to the exclusion of sections 271 and 272,
as it the winding up were a creditors’ voluntary winding up and
not a members’ voluntary winding up:

Provided that the liquidator shall not be required to summon
ameeting of creditors under the said section 281 at the end of the
first year from the commencement of the winding up, unless the

meeting held under the said section 270 is held more than three
months before the end of that year.

Provisions applicable to a Creditors’ Voluntary Winding Up

274. The provisions contained in sections 275 to 282, both
inclusive, shall apply in relation to a creditors’ voluntary wind-
ing up.

275.~—(1) The company shall cause a meeting of the creditors
of the company to be summoned for the day, or the day next fol-
lowing the day, on which there is to be held the meeting at which
the resolution for voluntary winding up is to be proposed, and
shall cause the notices of the said meeting of creditors to be sent
by post to the creditors simultaneously with the sending of the
notices of the said meeting of the company.

(2) The company shall cause notice of the meeting of the cred-
itors to be advertised once.

(3) The directors of the company shail—

(@) cause a full statement of the position of the com-
pany’s affairs together with a list of the creditors of the
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company and the estimated amount of their claims to be
laid before the meetirig of the creditors to be held as afore-
said; and

(b) appoint one of their number to preside at the said
meeting.

(4) 1t shall be the duty of the director appointed to preside_ at
the meeting of creditors to attend the meeting and preside
thereat.

(5) If the meeting of the company at which the resolution for
voluntary winding up is to be proposed is adjourned apd the res-
olution is passed at an adjourned meeting, any resolutlo_n pas:_;ed
at the meeting of the creditors held in pursuance of .subsectlon
(1) shall have effect as if it had been passed immediately after
the passing of the resolution for winding up the company.

(6) If default is made—
{a) by the company in complying with subsections (1)
and (2);
(b) by the directors of the company in complying with
subsection (3);
(c) by any director of the company in complying with
" subsection (4), _
the company, directors or director, as the case may be, shall be
liable to a fine of two hundred dollars, and, in the case of default

by the company, every officer of the company who is in default
shall be liable to the like penalty.

276. The creditors and the company at their respective meet-
ings mentioned in the last foregoing section may nominate: a per-
son to be liquidator for the purpose of winding up the affalrs and
distributing the assets of the company, and if the credltm_'s and
the company nominate different persons, the person nom}nated
by the creditors shall be liquidator, and if no person is nominated
by the creditors the person, if any, nominated by the company
shall be liquidator:

Provided that in the case of different persons being nomi-
nated, any director, member or creditor of the company may,
within seven days after the date on which the nominatlon_was
made by the creditors, apply to the court for an order either
directing that the person nominated as liquidator by the company
shall be liquidator instead of or jointly with the person nomi-
nated by the creditors or appointing some other person to be lig-
uidator instead of the person appointed by the creditors.

Appointment of
ligunidator
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277.—(1) The creditors at the meeting to be held in pursuance
o_f secﬁo'n 275 or at any subsequent meeting may, if they think
fit, appoint a committee of inspection consisting of not more
than five persons, and if such a commitiee is appointed the com-
pany may, e.ither at the meeting at which the resolution for vol-
untary w1.nd1ng up is passed or at any time subsequently in gen-
eral meeting, appoint such number of persons as they think fit to
act as members of the committee not exceeding five in number:

Provided that the creditors may, if they think fit, resolve that
all or any of the persons so appointed by the company ought not
to be members of the committee of inspection, and, if the credi-
tors so resolve, the persons mentioned in the resolution shall not
unless the court otherwise directs, be qualified to act as member;
of thfs committee, and on any application to the court under this
provision the court may, if it thinks fit, appoint other persons to

aclzttr:_ls such members in place of the persons mentioned in the res-
olution, '

2 Subject.tc_) the provisions of this section and to general
rules, thfe provisions of section 240 (except subsection (1)) shall
apply with respect to a committee of inspection appointed under

Fhis sectiqn as t.hey apply with respect to a committee of inspec-
tion appointed in a winding up by the court.

278.—(1) The committee of inspection, or if there is no suchl

comfnit.tee, the creditors, may fix the remuneration to be paid to
the liquidator or liquidators.

. (2) On the appointment of a liquidator, all the powers of the
directors shall cease, except so far as the committee of inspec-

t10n,_ or if there is no such committee, the creditors, sanction the
continuance thereof. '

' 279, If a vacanf:y churs, by death, resignation or otherwise,
m the office of a liquidator, other than a liquidator appointed by,

or by the direction of, the court, the creditors may fill the
vacancy.

2?0. The provisions of section 269 shall apply in the case of a
crechtorsj vo_luntary winding up as in the case of a members’ vol-
c'mta.ry winding up, with the modification that the powers of the
liquidator under the said section shall not be exercised except

jmth th.e sanction either of the court or of the committee of
inspection.
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281.—(1) In the event of the winding up continuing for more :?“tyd‘)[f o call
than one year, the liquidator shall summon a general meeting of é%‘éiiﬂg?o? .

the company and a meeting of the creditors at the end of the first
year from the commencement of the winding up, and of each
succeeding vear, or at the first convenient date within three
months from the end of the year or such longer period as the reg-
istrar of companies may allow, and shall lay before the meetings
an account of his acts and dealings and of the conduct of the
winding up during the preceding year.

(2) If the liquidator fails to comply with this section, he shall
be liable to a fine not exceeding twenty dollars.

282.—(1) As soon as the affairs of the company are fully
wound up, the liquidator shall make up an account of the wind-
ing up, showing how the winding up has been conducted and the
property of the company has been disposed of, and thereupon
shall call a general meeting of the company and a meeting of the
creditors for the purpose of laying the account before the meet-
ings and giving any explanation thereof,

(2) Each such meeting shall be called by advertisement spec-
ifying the time, place and object thereof and published one
month at least before the meeting.

(3) Within one week after the date of the meetings, or, if the
meetings are not held on the same date, after the date of the later
meeting, the liquidator shall send to the registrar of companies a
copy of the account, and shall make a return to him of the hold-
ing of the meetings and of their dates, and if the copy is not sent
or the return is not made in accordance with this subsection the
liquidator shall be liable to a fine of ten dollars for every day dur-
ing which the default continues: '

Provided that, if a quorum is not present at either such meet-
ing, the liquidator shall, in lieu of the return hereinbefore men-
tioned, make a return that the meeting was duly summoned and
that no quorum was present thereat and upon such a return being
made the provisions of this subsection as to the making of the
return shall, in respect of that meeting, be deemed to have been
complied with.

{4) The registrar on receiving the account and, in respect of
each such meeting, either of the returns hereinbefore mentioned,
shall forthwith register them, and on the expiration of three
months from the registration thereof the company shall be
deemed to be dissolved:

company and of
creditors at end
of each year

Final meeting
and dissolution




5928

CAP. 175] COMPANIES

Provisions
applicable in
every voluntary
winding up

Distribution of
property of
company

Powers and
duties of
liquidator in
voluntary
winding up

Provided that the court may, on the application of the liquida-
tor or of any other person who appears to the court to be inter-
ested, make an order deferring the date at which the dissolution

of the company is to take effect for such time as the court thinks
fit. '

(5) It shall be the duty of the person on whose application an
order of the court under this section 18 made, within seven days
after the making of the order, to deliver to the registrar an office
copy of the order for registration, and if that person fails so to do

he shall be liable to a fine of ten dollars for every day during
which the default continues,

(6) If the liquidator fails to call a general meeting of the com-
pany or a meeting of the creditors as required by this section, he
shall be liabie to a fine of one hundred dollars.

Provisions applicable to every I}oluntary Winding Up

283. The provisions contained in sections 284 to 291, both

inclusive, shall apply to every voluntary winding up whether a
members’ or a creditors’ winding up.

284. Subject to the provisions of this Act as to preferential
payments, the property of a company shall, on its winding up, be
applied in satisfaction of its liabilities pari passu, and, subject to
such application, shall, unless the articles otherwise provide, be

distributed among the members according to their rights and
interests in the company.

285.—(1) The liquidator may-—

(a) in the case of a members’ voluntary winding up, with
the sanction of an extraordinary resolution of the company,
and, in the case of a creditors’ voluntary winding up, with
the sanction of the court or the committee of inspection or
(if there is no such committee) a meeting of the creditors,
exercise any of the powers given by paragraphs (d), (e) and
() of subsection (1) of section 232 10 a liquidator in a wind-
ing up by the court;

() without sanction, exercise any of the other powers by
this Act given to the liquidator in a winding up by the court;

(c) exercise the power of the court under this Act of set-
tling a list of contributories, and the list of contributories
shall be prima facie evidence of the liability of the persons
named therein to be contributories

3
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(d) exercise the power of the court of making calls;

(e) summon general meetings of the company for the
purpose of obtaining the sanction of the company by spe-
cial or extraordinary resolution or for any other purpose he
may think fit.

(2) The liquidator shall pay the debts of the company and shall
adjust the rights of the contributories among themselves.

(3) When several liquidators are appointed, any power given
by this Act may be exercised by such one or more of them as
may be determined at the time of their appointment, or, in default
of such determination, by any number not less than two.

286.—(1) If from any cause whatever there is no liquidator
acting, the court may appoint a liquidator.

(2) The court may, on cause shown, remove a liquidator and
appoint another liquidator.

287.—(1) The liquidator shall, within fourteen days after l}iS
appointment, publish and deliver to the regist.rar of companies
for registration a notice of his appointment in the prescribed
form.

(2) If the liquidator fails to comply with the requirements of
this section he shall be liable to a fine of ten dollars for every day
during which the default continues.

288.—(1) Any arrangement entered into between.a company
about to be, or in the course of being, woun.d up apd its cn=_,d1t_ors
shall, subject to the right of appeal under th1§ section, he l;mdmg
on the company if sanctioned by an extraordmary_ resolution and
on the creditors if acceded to by three-fourths in number and
value of the creditors.

(2) Any creditor or contributory may, within three weekg frqm
the completion of the arrangement, appeal to the court against it,
and the court may thereupon, as it thinks just, amend, vary or
confirm the arrangement.

289.—(1) The liguidator or any contributory or c_rcditor may
apply to the court to determine any question arising in the _wmd—
ing up of a company, or to exercise, as respects the enforcing of

calls or any other matter, all or any of the powers which the court .

might exercise if the company were being wound up by th
court.
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_ (2) The court, if satisfied that the determination of the ques-
tion or the required exercise of power will be Just and beneficial,
may accede wholly or partially to the application on such terms

and conditions as it thinks fit or may make such other order on
the application as it thinks just. |

3)A copy of an order made by virtue of this section staying
the proceedings in the winding up shall forthwith be forwarded
by the company, or otherwise as may be prescribed, to the regis-
trar of companies, who shall make a minute of the order in his
books relating to the company.

'29'0. All costs, charges and expenses properly incurred in the
winding up, including

the remuneration of the liquidator, shall be
plelyablc out of the assets of the company in priority to all other
claims,

291, The winding up of a company shall not bar the right of
any creditor or contributory to have it wound up by the court, but
in the case of an application by a contributory the court must be

satisfied that the rights of the contributories will be prejudiced
by a voluntary winding up. '

(IV) WINDING UP sUBIECT TO SUPERVISION OF COURT

292. When a company has passed a resolution for voluntary

winding up, the court may make an order that the voluntary

winding up shall continue byt subject to such supervisio
. n of th
court, and with such libert ¥ <

y for creditors, contributories, or oth-
ers to apply to the court, and generally on such terms and condi-
fions, as the court thinks just.

2.93. A petition for the continuance of a voluntary winding up
SI:lb.Ject.to'the supervision of the court shall, for the purpose of
giving jurisdiction to the court over actions, be deemed to be a
petition for winding up by the court,

294. A winding up subject to the supervision of the court shail,
for the purposes of sections 215 and 216 be deemed to be a wind-
g up by the court.

295.—(1) Where an order is made for a winding up subject to

supervision, the court may by that or an
. e _ y subsequent order
appoint an additional liquidator. !

R .
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(2) Aliquidator appointed by the court under this section shall
have the same powers, be subject to the same obligations, and in
all respects stand in the same position, as if he had been duly
appointed in accordance with the provisions of this Act with
respect to the appointment of liquidators in a voluntary winding

up.

(3) The court may remove any liquidator so appointed by the
court or any liquidator continued under the supervision order and
fill any vacancy occasioned by the removal, or by death or res-
ignation.

296.—(1) Where an order is made for a winding up subject to
supervision, the liquidator may, subject to any restrictions
imposed by the court, exercise all his powers, without the sanc-
tion or intervention of the court, in the same manner as if the
company were being wound up altogether voluntarily:

Provided that the powers specified in paragraphs (d), (e) and
(f) of subsection (1) of section 232 shall not be exercised by the
liquidator except with the sanction of the court or, in a case
where before the order the winding up was a creditors” voluntary
winding up, with the sanction of the court or the committee of
inspection or (if there is no such committee) a meeting of the
creditors.

(2) A winding up subject to the supervision of the court is not
a winding up by the court for'the purpose of the provisions of
this Act specified in the Tenth Schedule, but, subject as afore-
said, an order for a winding up subject to supervision shall for all
purposes be deemed to be an order for winding up by the court:

Provided that where the order for winding up subject to super-
vision was made in relation to a creditors’ voluntary winding up
in which a committee of inspection had been appointed, the
order shall be deemed to be an order for winding up by the court
for the purpose of section 240 (except subsection (1) thereof)
except in so far as the operation of this section is excluded in a
voluntary winding up by general rules.

(V) PROVISIONS APPLICABLE TO EVERY MODE OF WINDING Up
Proof and Ranking of Claims
297. In every winding up (subject, in .the case of insolvent

companies, to the application in accordance with the provisions
of this Act of the law of bankruptcy) all debts payable on a con-

Effect of
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tingency, and all claims against the company, present or future,

certain or contingent, ascertained or sounding only in damages
.

shall be admissible to proof against the company, a just estimate
bei_ng made, so far as possible, of the value of such debts or
claims as may be subject to any contingency or sound only in
damages, or for some other reason do not bear a certain value.

298. In the winding up of an insolvent company the same
rples shall prevail and be observed with regard to the respective
rights of secured and unsecured creditors and to debts provable
apc_l to the valuation of annuities and fature and contingent lia-
bilities as are in force for the time being in England under the
law of bankruptcy with respect to the estates of persons adjudged
bankrupt, and alt persons who in any such case would be entitled
to prove for and receive dividends out of the assets of the com-
pany may come in under the winding up and make such claims

agail?st the company as they respectively are entitled to by virtue
of this section.

299.—(1) In a winding up there shall be paid in priori
other debts— gup all be paid in priority to all

(a) the following rates and taxes—

(1) all local rates due from the company at the rele-
vgnt_date, and having become due and payable
within twelve months next before that date;

(ii) all Government taxes and dutjes due from the
company at the relevant date and having
become due and payable within twelve months
before that date and, in the case of assessed

taxes, not exceeding in the whole one year’s
assessment;

_ (b) all wages or salary (whether or not earned wholly or
In part by way of commission) of any clerk or servant in
respect of services rendered to the company during four
months next before the relevant date and all wages -
(whether payable for time or for piece work) of any work-
man or labourer in respect of services so rendered;

(c) all accrued holiday remuneration becoming payable
to any clerk, servant, workman or labourer (or in the case
of his death to any other person in his right) on the termi-

nqtiop of his employment before or by the effect of the
winding-up order or resolution;

() unless the company is being wound up voluntarily
merely for the purposes of reconstruction or of amalgama-
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tion with another company, all amounts due in respect of
any compensation or liability for compensation under the
Workmen’s Compensation Act, being amounts which have
accrued before the relevant date,

(2) Notwithstanding anything in paragraph (b) of subsection
(1), the sum to which priority is to be given under that paragraph
shall not, in the case of any one claimant, exceed two hundred
dollars:

Provided that where a claimant under the said paragraph (b) is
a labourer in husbandry who has entered into a contract for the
payment of a portion of his wages in a lump sum at the end of
the year of hiring, he shall have priority in respect of the whole
of such sum, or a part thereof,, as the court may decide to be due
under the contract, proportionate to the time of service up to the
relevant date.

(3) Where any compensation under the Workmen’s
Compensation Act is a periodical payment, the amount due in
respect thereof shall, for the purposes of paragraph (d) of sub-
section (1), be taken to be the amount of the lump sum for which
the periodical payment could, if redeemable, be redeemed if an
application for that purpose was made under the said Act.

(4) Where any payment has been made—

(a) to any clerk, servant, workman or labourer in the
employment of a company, on account of wages or salary; or

(D) to any such clerk, servant, workman or labourer or,
in the case of his death, to any other person in his right, on
account of accrued holiday remuneratios,

out of money advanced by some person for that purpose, the per-
son by whom the money was advanced shall in a winding up
have a right of priority in respect of the money so advanced and
paid up to the amount by which the sum in respect of which the
clerk, servant, workman or labourer, or other person in his right,
would have been entitled to priority in the winding up has been
diminished by reason of the payment having been made.

(5) The foregoing debts shall—

(@) rank equally among themselves and be paid in full,
unless the assets are insufficient to meet them, in which
case they shall abate in equal proportions; and

(b) so far as the assets of the company available for pay-
ment of general creditors are insufficient to meet them,
have priority over the claims of holders of debentures

Cap. 178
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under any floating charge created by the company, and be

paid accordingly out of any property comprised in or sub-
ject to that charge.

(6) Subject to the retention of such sums as may be necessary
for the costs and expenses of the winding up, the foregoing debts

shall be discharged forthwith so far as the assets are sufficient to
meet th:-;fm.

(7) In the event of a landlord or other person distraining or
having distrained on any goods or effects of the company within
three months next before the date of a winding-up order, the
debts to which priority is given by this section shall be a first

charge on the goods or effects so distrained on, or the pr
of the sale thercof: ’ proceeds

Provided that, in respect of any money paid under any such
ch_arg'e, the landlord or other person shall have the same rights of
priority as the person to whom the payment is made.

(8) For the purposes of this section—

(@) any remuneration in respect of a period of holiday or
of absence from work through sickness or other good cause
shall be deemed to be wages in respect of services rendered
to the company during that period,;

. (b) the expression “accrued holiday remuneration”
1r}cludes, in relation to any person, all sums which, by
virtue either of his contract of employment or of any enact-
ment (including any order made o direction given under
any Act), are payable on account of the remuneration,
whi_ch yvould, in the ordinary course, have become payable
to him in respect of a period of holiday had his employment

with the company continued until he became entitled to be
allowed the holiday:

(c) the expression “the relevant date” means—

(1) in.the case of a company ordered to be wound
up compulsorily, the date of the appointment (or
_flrst appointment) of a provisional liquidator, or,
if no such appointment was made, the date of
the winding-up order, unless in either case the
company had commenced to be wound up vol-
untarily before that date; and

(i) in any case where the foregoing sub-paragraph
does not apply, means the date of the passing of
the resolution for the winding up of the com-
pany. -
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Effect of Winding Up on Antecedent and other Transactions

300.—(1) Any conveyance, charge, mortgage, delivery of
goods, payment, execution or other act relating to property made .
or done by or against a company within six months before the
commencement of its winding up which, had it been made or
done by or against an individual within six months before the
presentation of a bankruptcy petition on which he is adjudged
bankrupt, would be deemed in his bankruptcy a fraudulent pref-
erence, shall in the event of a company being wound up be
deemed a fraudulent preference of its creditors and be invalid
accordingly:

Provided that in relation to things made or done before the
commencement of this Act, the provisions relating to fraudulent
preference which would have applied if this Act had not been
passed shall remain in full force.

(2) Any conveyance or assignment by a company of all its
property to trustees for the benefit of all its creditors shall be
void to all intents,

301.—(1) Where, in the case of a company wound up, any-
thing made or done after the commencement of this Act is void
under section 300 as a fraudulent preference of a person inter-
ested in property mortgaged or charged to secure the company’s
debt, then (without prejudice to any rights or liabilities arising
apart from this provision) the person preferred shall be subject to
the same liabilities, and shall have the same rights, as if he had
undertaken to be personally liable as surety for the debt to the
extent of the charge on the property or the value of his interest,
whichever is the less. :

(2) The value of the said person’s interest shall be determined
as at the date of the transaction constituting the fraudulent pref-
erence, and shall be determined as if the interest were free of all
encumbrances other than those to which the charge for the com-
pany’s debt was then subject.

(3) On any application made to the court with respect to any
payment on the ground that the payment was a fraudulent pref-
erence of a surety or guarantor, the court shall have jurisdiction
to determine any questions with respect to the payment arising
between the-person to whom the payment was made and the
surety or guarantor and to grant relief in respect thereof, notwith-
standing that it is not necessary so to do for the purposes of the
winding up, and for that purpose may give leave to bring in the

Fraudulent
Preference

Liabilities and
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surety or guarantor as a third party as in the case of an action for

the recovery of the sum paid.

This subsection shall apply,
in relation to transactions other th
applies in relation to payments.

302. Where a company is being wound up, a floating charge
on the undertaking or property of the company created within
twelve months of the commencement of the winding up shall
unless it is proved that the company immediately after the cre:

1 cept to the amount
of any cash paid to the company at the time of or subseqliently

the charge, together

ation of the charge was solvent, be invalid, ex

to. thr_: creation of, and in consideration for,
with interest on that amount at the rate of five per cent per annum

or such other rate as may for the time being be rescrib
ed
order of the Minister of Finance, =P >

‘ SQS.—( 1) Where any part of the property of a company which
1s being wound up consists of immovable property burdened with
Onerous covenants, of shares or stock in companies, of unprof-
1tabIF: contracts, or of any other property that is unsaleable, or not
readily saleable by reason of itg binding the possessor thereof to
the performance of any onerous act or to the payment of any sum
of money, the liquidator of the company, notwithstanding that he

has el_ldeavoured to sell or has taken possession of the property or

exercised any act of ownership in relation thereto, may, with the

Iea_v.e of ?he court and subject to the provisions of this section by

writing signed by him, at any time within twelve months after,l;he‘l
commencement of the winding up or such extended period as
may be allowed by the court, disclaim the property:

Provided that, Wl‘lere any such property has not come to the
knowledge of the liquidator within one month after the com-

mencement of the winding up, the power under this section of

disclaiming the property may be exercised at any time within
twelve mont.hs after he has become aware thereof or such
extended period as may be allowed by the court.

(2) The disclaimer shall operate to determine, as from the date
of disclaimer, the rights, interest and liabilit
a1_1d th_e property of the company, in or in respect of the property
disclaimed, but shall not, except so far as is necessary for the
purpose of releasing the company and the property of the com-

pany from liability, affect the rights or liabilities of any other
person,

es of the company,

with the necessary modifications,
an the payment of money as it
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(3) The court, before or on granting Ieave to disclaim, may
require such notices to be given to persons interested, and
impose such terms as a condition of granting leave, and make
such other order in the matter as the court thinks just.

(4) The liquidator shall not be entitled to disclaim any property
under this section in any case where an application in writing has
been made to him by any person interested in the property requit-
ing him to decide whether he will or will not disclaim and the lig-
uidator has not, within a period of twenty-eight days after the
receipt of the application or such further period as may be
allowed by the court, given notice to the applicant that he intends
to apply to the court for leave to disclaim, and, in the case of a
contract, if the liquidator, after such an application as aforesaid,
does not within the said period or further period disclaim the con-
tract, the company shall be deemed to have adopted it.

(5) The court may, on the application of any person who is, as
against the liquidator, entitled to the benefit or subject to the bur-
den of a contract made with the company, make an order rescind-
ing the contract on such terms as to payment by or to either party
of damages for the non-performance of the contract, or otherwise
as the court thinks just, and any damages payable under the order
to any such person may be proved by him as a debt in the wind-
ing up.

(6) The court may, on an application by any person who either
claims any interest in any disclaimed property or is under any
liability not discharged by this Act in respect of any disclaimed
property and on hearing any such persons as it thinks fit, make
an order for the vesting of the property in or the delivery of the
property to any persons entitled thereto, or to whom it may seem
Just that the property should be delivered by way of compen-
sation for such liability as aforesaid, or a trustee for him, and on
such terms as the court thinks just, and on any such vesting order
being made, the property comprised therein shall vest accord-
ingly in the person therein named in that behalf without any
conveyance or assignment for the purpose:

Provided that, where the property disclaimed is of a leasehold
nature, the court shall not make a vesting order in favour of any
person claiming under the company except upon the terms of
making that person—

(@) subject to the same liabilities and obligations as
those to which the company was subject under the lease in
respect of the property at the commencement of the wind-
ing up; or
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(b) if the court thinks fit, subject only (o the same liabjl-

ities and obligations as if the lease had been assigned to
that person at that date, '

and in either event, if the case S0 requires, as if the Jease had
comprised only the property comprised in the vesting order, and
any mortgagee or under-lessee declining to accept a vesting
order. upon such terms shall be excluded from all interest in and
securily upon the property, and, if there i8 no person claiming
under the company who ig willing to accept an order upor such

terms, the court ghall have power to vest the estate and interest
of the company in the property in

.(7) A1.1y person injured by the operation of a disclaimer undey
this section shall be deemed to be a creditor of the co

e mpany to
the amount of the injury, and may accordingly prove the amount
as a debt in the winding up.

pany, and the company is subsequently
t be entitled to retain the benefit of the exe-
against the liquidator in the winding up of
he has completed the execution or attach-
ment before the commencement of the winding up:

Provided that—

_ (@) where any creditor has had notice of a meeting hav-
1ng‘been called at which a resolution for voluntary winding
up 18 to be proposed, the date on which the creditor so had

notice shall, for the purposes of the foregoing provision, be

§ubstituted for the date of the commencement of the wind-
ng up; '

(b) a person who purchases in good faith under a-sale by

the sheriff any goods of a company on which an execution
has been levied shall in

all cases acquire a good title t

them against the liquidator; and : 0
_ (c) the rights conferred by this subsection on the lig-

uidator may be set aside by the court in favour of the cred-

itor to .such extent and subject to such terms as the court
may think fit,

n
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(2) For the purposes of this section, an execution against
goods shall be taken to be completed by seizure and sale, and an
attachment of a debt shall be deemed to be completed by receipt
of the debt, and an execution against immovable property shall
be deemed to be completed by making the judgment a charge on
the immovable property. :

(3) In this section the expression “goods” includes ail chattels
personal, and the expression “sheriff” includes any officer
charged with the execution of a writ or other process.

305.—(1) Subject to the provisions of subsection (3), where
any goods of a company are taken in execution, and, before the
sale thereof or the completion of the execution by the receipt or
recovery of the full amount of the levy, notice is served on the
sheriff that a provisional liquidator has been appointed or that a
winding-up order has been made or that a resolution for volun-
tary winding up has been passed, the sheriff shall, on being so
required, deliver the goods and any money seized or received in
part satisfaction of the execution to the liquidator, but the costs
of the execution shall be a first charge on the goods or money so
delivered, and the liquidator may sell the goods, or a sufficient
part thereof, for the purpose of satisfying that charge. ‘

(2) Subject to the provisions of subsection (3), where under an
execution in respect of a judgment for a sum exceeding forty
dollars the goods of a company are sold or money is paid in order
to avoid sale, the sheriff shall deduct the costs of the execution
from the proceeds of the sale or the money paid and retain the
balance for fourteen days, and if within that time notice is served
on him of a petition for the winding up of the company having
been presented or of a meeting having been called at which there
is to be proposed a resolution for the voluntary winding up of the
company and an order is made or a resolution is passed, as the
case may be, for the winding up of the company, the sheriff shall
pay the balance to the liquidator, who shall be entitled to retain
it as against the execution creditor.

(3) The rights conferred by this section on the liquidator may
be set aside by the court in favour of the creditor to such extent
and subject to such terms as the court thinks fit.

(4) In this section the expression “goods” includes all chattels
personal, and the expression ‘“‘sheriff’* includes any officer
charged with the execution of a writ or other process.

N\
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Offences Antecedent to or in Course of Winding Up

306.—(1) If any person, being a past or present officer of a

company which at the time of the commission of the alleged
offence is being wound up, whether by or under the supervision
of the court or voluntarily, or is subsequently ordered to be

wound up by the court or subsequently passes a resolution for
voluntary winding up—

(a) does not to the best of his knowledge and belief fully
and truly discover to the liguidator all the property, real and
personal, of the company, and how and to whom and for
what consideration and when the company disposed of any
part thereof, except such part as has been disposed of in the
ordinary way of the business of the company; or

(#) does not deliver up to the liquidator, or as he directs,
all such part of the real and personal property of the com-
pany as is in his custody or under his control, and which he
is required by law to deliver up; or

(c) does not deliver up to the liquidator, or as he directs,
all books and papers in his custody or under his control

belonging to the company and which he is required by law
to deliver up; or

(d) within twelve months next before the commence-
ment of the winding up or at any time thereafter conceals
any part of the property of the company to the value of

twenty dollars or upwards, or conceals any debt due to or
from the company; or '

(e) within twelve months next before the commenceu—l

ment of the winding up or at any time thereafter fraudu-

“lently removes any part of the property of the company to
the value of twenty dollars or upwards; or

. (f) makes any material omission in any statement relat-
Ing to the affairs of the company; or

(g) knowing or believing that a false debt has been
proyed by any person under the winding up, fails for the
period of a month to inform the liquidator thereof; or

(h) after-the commencement of the winding up prevents
the production of any book or paper affecting or relating to
the property or affairs of the company; or

(£) within twelve months next before the commencement
of the winding up or at any time thereafter, conceals,
destroys, mutilates or falsifies, or is privy to the conceal-
ment, destruction, mutilation or falsification of, any book

T
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or paper affecting or relating to the property or affairs of |
the company; or |

(/) within twelve months next before the commencement l
of the winding up or at any time thereafter makes or is _ , ‘
privy to the making of any false entry in any book or paper j
affecting or relating to the property or affairs of the com-
pany; or

(k) within twelve months next before the commence-
ment of the winding up or at any time thereafter fraudu-
lently parts with, alters or makes any omission in, or is
privy to the fraudulent parting with, altering or making any
omission in, any document affecting or relating to the prop-
erty or affairs of the company; or

(1) after the commencement of the winding up or at any
meeting of the creditors of the company within twelve
months next before the commencement of the winding up
attempts to account for any part of the property of the com-
pany by fictitious losses or expenses; or

(m) has within twelve months next before the com-
mencement of the winding up or at any. time thereafter, by
any false representation or other fraud, obtained any prop-
erty for or on behalf of the company on credit which the
company does not subsequently pay for; or

(n) within twelve months next before the commencement
of the winding up or at any time thereafter, under the false
pretence that the company is carrying on its business, obtains
on credit, for or on behalf of the company, any property
which the company does not subsequently pay for; or

(0) within twelve months next before the commence-
ment of the winding up or at any time thereafter pawns,
pledges or disposes of any property of the company which
has been obtained on credit and has not been paid for,
unless such pawning, pledging, or disposing is in the ordi-
nary way of the business of the company; or

(p) is guilty of any false representation or other fraud for
the purpose of obtaining the consent of the creditors of the
company or any of them to an agreement with reference to
the affairs of the company or to the winding up,

he shall be guilty of an offence and on conviction thereof shall,

in the case of the offences mentioned, respectively, in paragraphs

(m), (n) and (o) of this subsection, be liabie to imprisonment for

five years and, in the case of any other offence, shall be liable to .
imprisonment for two years: .
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Provided that it shall be a good defence to a charge under any
of paragraphs (a), (&), (), (d), (f), (n) and (o), if the accused
proves that he had no intent to defraud, and to a charge under any
of paragraphs (), () and {§}, if he proves that he had no intent to
conceal the state of affairs of the company or to defeat the law.

(2) Where any person pawns, pledges or disposes of any prop-
erty in circumstances which amount to an offence under para-
graph (o) of subsection (1), every person who takes in pawn or
pledge or otherwise receives the property knowing it to be
pawned, pledged or disposed of in such circumstances as afore-
said shall be guilty of an offence, and on conviction thereof be
liable to imprisonment for two years or io a fine of two hundred
dollars or to both such imprisonment and fine.

{3) For the purposes of this section, the expression “officer”
shall include any person in accordance with whose directions or
instructions the directors of a company have been accustomed to
act.

307. If any officer or contributory of any company being
wound up destroys, mutilates, alters or falsifies any books,
papers or securities, or makes or is privy to the making of any
false or fraudulent entry in any register, book of account or doc-
ument belonging to the company with intent to defraud or
deceive any person, he shall be guilty of an offence, and on con-
viction thereof be liable-to imprisonment for two years.

308, If any person, being at the time of the commission of the

' alleged offence an officer of a company which is subsequently”

ordered to be wound up by the court or subsequently passes a
resolution for voluntary winding up—

(a) has by false pretences or by means of any other frand
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 gift or transfer of or charge
on, or has caused or connived at the levying of any execu-
tion against, the property of the company;

{(c) with intent to defraud creditors of the company, has
concealed or removed any part of the property of the com-
pany since, or within two months before, the date of any
unsatisfied judgment or order for payment of money
obtained against the company,

he shall be guilty of an offence and shall be liable on conviction
to imprisonment for two years.
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309.—(1) If where a company is wound up it is shown that
proper books of account were not kept by the company through-
out the period of two years immediately preceding the com-
mencement of the winding up, or the period between the incor-
poration of the company and the commencement of the winding
up, whichever is the shorter, every officer of the company who

- is in default shall, unless he shows that he acted honestly and that

in the circumstances in which the business of the company was
carried on the default was excusable, be liable on conviction to
imprisonment for one year.

(2) For the purposes of this section, proper books of account
shall be deemed not to have been kept in the case of any com-
pany if there have not been kept such books or accounts as are
necessary to exhibit and explain the fransactions and financial
position of the trade or business of the company, including books
containing entries from day to day in sufficient detail of all cash
received and cash paid, and, where the trade or business has
involved dealings in goods, statements of the annual stocktak-
ings and (except in the case of goods sold by way of ordinary
retail trade) of all goods sold and purchased, showing the goods
and the buyers and sellers thereof in sufficient detail to enable
those goods and those buyers and sellers to be identified.

310.—(1) If in the course of the winding up of a company it
appears that any business of the company has been carried on
with intent to defraud creditors of the company or creditors of
any other person or for any fraudulent purpose, the court, on the
application of the official receiver, or the liquidator or any cred-
itor or contributory of the company, may, if it thinks proper so to
do, declare that any persons who were knowingly parties to the
carrying on of the business in manner aforesaid shall be person-
ally responsible, without any limitation of liability, for all or any
of the debts or other liabilities of the company as the court may
direct.

On the hearing of an application under this subsection the
official receiver or the liquidator, as the case may be, may him-
self give evidence or call witnesses.

(2) Where the court makes any such declaration, it may give
such further directions as it thinks proper for the purpose of giv—
1ng effect to that declaration, and in particular may make provi-
sion for making the liability of any such person under the decla-
ration a charge on any debt or obligation due from the company
to him, or on any mortgage or charge or any interest in any mort-
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proper accounts
not kept
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for fraudulent
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persons
concerned
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gage or charge on any assets of the company held by or vested
in 1.1111'1, Or any company or person on his behalf, or any person
claiming as assignee from or through the person liable or any
company or person acting on his behalf, and may from time to
time make such further order as may be necessary for the pur-
pose of enforcing any charge imposed under this subsection.

For the purposes of this subsection, the expression
“assignee” includes any person to whom or in whose favour, by
the directions of the person liable, the debt, obligation, mortgage
or charge was created, issued or transferred or the interest cre-
ated, but does not include an assignee for valuable consideration
(not including consideration by way of marriage) given in good
faith and without notice of any of the matters on the ground of
which the declaration is made.

. (3) Where any business of a company is carried on with such
mFent or for such purpose as is mentioned in subsection (1) of
thl'S section, every person who was knowingly a party to the car-
rying on of the business in manner aforesaid, shall be liable on
conviction to imprisonment for three years or to a fine of two
hundred dollars or to both such imprisonment and fine.

(4) The provisions of this section shall have effect notwith-
standing that the person concerned may be criminally liable in
respect of the matters on the ground of which the declaration is
to be made, :

311.—(1) If in the course of winding up a company it appears
that any person who has taken part in the formation or promotion
of the company, or any past or present director, manager or lig-
uidator, or any officer of the company, has misapplied or retained
or become liable or accountable for any money or property of the
company, or been guilty of any misfeasance or breach of trust in
relation to the company, the court may, on the application of the
official receiver, or of the liguidator, or of any creditor or con-
tributory, examine into the conduct of the promoter, director,
manager, liquidator or officer, and compel him to repay or
Testore the money or property or any part thereof respectively
with interest at such rate as the court thinks just, or to contribute
_Such sum to the assets of the company by way of compensation
In respect of the misapplication, retainer, misfeasance or breach
of trust as the court thinks just.

(2) The provisions of this section shall have effect notwith-

standing that the offence is one for which the offender may be
criminally liable.
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312.—(1) If it appears to the court in the course of a winding
up by, or subject to the supervision of, the court that any past or
present officer, or any member, of the company has been guilty
of any offence in relation to the company for which he is
criminally liable, the court may, either on the application of any
person interested in the winding up or of its own motion, direct
the liquidator to refer the matter to the Director of Public
Prosecutions.

(2) If it appears to the liquidator in the course of a voluntary
winding up that any past or present officer, or any member, of
the company has been guilty of any offence in relation to the
company for which he is criminally liable, he shall forthwith
report the matter to the Director of Public Prosecutions and shall
furnish to the Director of Public Prosecutions such information
and give to him such access to and facilities for inspecting and
taking copies of any documents, being information or documents
in the possession or under the control of the liquidator and relat-
ing to the matter in question, as he may require.

(3) Where any report is made under subsection (2} to the
Director of Public Prosecutions, he may if he thinks fit, refer the
matter to the official receiver and registrar for further inquiry and
the official receiver and registrar shall thereupon investigate the
matter and may, if he thinks it expedient, apply to the court for
an order conferring on him or any person designated by him for
the purpose with respect to the company concerned all such
power of investigating the affairs of the company as are provided
by this Act in the case of a winding up by the court.

(4) If it appears to the court in the course of a voluntary wind-
ing up that any past or present officer, or any member, of the
company has been guilty as aforesaid, and that no report with
respect to the matter has been made by the liguidator to the
Director of Public Prosecutions under subsection (2), the court
may, on the application of any person interested in the winding
up or of its own motion, direct the liquidator to make such a
report, and on a report being made accordingly the provisions of
this section shall have effect as though the report had been made
in pursuance of the provisions of subsection (2).

(5) If, where any matter is reported or referred to the Director
of Public Prosecutions under this section, he considers that the
case is one in which a prosecution ought to be instituted, he shall
institute proceedings accordingly, and it shall be the duty of the
liquidator and of every officer and agent of the company past and
present (other than the defendant in the proceedings) to give him

Prosecution of
delinquent
officers and
members of
company
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all assistance in connection with the prosecution which he is rea-
sonably able to give.

For the purposes of this subsection, the expression “agent” in
relation to a company shall be deemed to include any banker or
advocate of the company and any person employed by the com-
pany as auditor, whether that person is or is not an officer of the’
company.

{6) If any person fails or neglects to give assistance in manner
required by subsection (5), the court may, on the application of
the Director of Public Prosecutions, direct that person to comply
with the requirements of the said subsection, and where any such
application is made with respect to a liquidator the court may,
unless it appears that the failure or neglect to comply was due to
the liquidator not having in his hands sufficient assets of the
company to enable him so to do, direct that the costs of the appli-
cation shall be borne by the liquidator personally.

Supplementary Provisions as to Winding Up

313. A body corporate shall not be qualified for appointment
as liquidator of a company, whether in a winding up by or under
the supervision of the court or in a voluntary winding up, and—

(@) any appointment made in contravention of this pro-
vision shall be void; and

(b) any body corporate which acts as liquidator of a
company shall be liable te a fine of two hundred dollars.

314, Any person who gives or agrees or offers to give to any

member or creditor of a company any valuable consideration

with a view to securing his own appointment or nomination, or

to securing or preventing the appointment or nomination of some

person other than himself, as the company’s liquidator shall be
liable to a fine of two hundred dollars.

315.—(1) If any liquidator who has made any default in fil-
ing, delivering or méking any return, account or other document,
or in giving any notice which he is by law required to file,
deliver, make or give, fails to make good the default within four-
teen days after the service on him of a notice requiring him to do
80, the court may, on an application made to the court by any
contributory or creditor of the company or by the registrar of
companies, make an order directing the Jiquidator to make good
the default within such time as may be specified in the order.
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(2) Any such order may provide that all costs of and inciden-
tal to the application shall be borne by the liquidator.

(3) Nothing in this section shall be taken to prejudice the oper-
ation of any enactment imposing penalties on a liquidator in
respect of any such default as aforesaid.

316.~—(1) Where a company is being wound up, whether by
or under the supervision of the-court or voluntarily, every
invoice, order for goods or business letter issued by or on behalf
of the company or a liquidator of the company, or a receiver or
manager of the property of the company, being a document on or
in which the name of the company appears, shall contain a state-
ment that the company is being wound up.

{2) I default is made in complying with this section, the com-
pany and any of the following persons who knowingly and wil-
fully authorises or permits the default, namely, any officer of the
company, any liquidator of the company and any receiver or
manager, shall be liable to a fine of forty dollars.

317. In the case of a winding up by the court or of a creditors’
voluntary winding up of a company —

(a) every document relating solely to any mortgage,
charge or other encumbrance on, or any estate, right or
interest in any property which forms part of the assets of
the company and which, after the execution of the docu-
ment, is or remains part of the assets of the company,;
and

(b) every power of attorney, proxy paper, writ, order,
certificate, affidavit, bond or other instrument or writing
relating solely to the properiy of any company which is
being wound up, or to any proceeding under any such
winding up,

shall be exempt from duties chargeable under the enactments
relating to stamp duties,

318. Where a company is being wound up, all books and
papers of the company and of the liquidators shall, as between
the contributories of the company, be prima facie evidence of the
truth of all matters purporting to be therein recorded.

319—(1) When a company has been wound up and is about
to be dissolved, the books and papers of the company and of the
liquidators may be disposed of as follows, that is to say—
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(a) in the case of a winding up by or subject to the super-
vision of the court, in such way as the court directs;

(&) in the case of a members’ voluntary winding up, in
such way as the company by extraordinary resolution
directs and, in the case of a creditors’ voluntary winding
up, in such way as the committee of inspection or, if there
is no such committee, as the creditors of the company, may
direct.

(2) After five years from the dissolution of the company no
responsibility shall rest on the company, the liquidators, or any
person to whom the custody of the books and papers has been
committed, by reason of any book or paper not being forthcom-
ing to any person claiming to be interested therein.

(3) Provision may be made by general rules for enabling the
official receiver to prevent, for such period (not exceeding five
years from the dissolution of the company) as the official
receiver thinks proper, the destruction of the books and papers of
a company which has been wound up, and for enabling any cred-
itor or contributory of the company to appeal to the court from
any direction which may be given by the official receiver in the
matter.

(4) If any person acts in contravention of any general rules
made for the purposes of this section or of any direction of the
official receiver thereunder, he shall be liable to a fine of two
hundred dollars.

320.—(1) If where a company is being wound up the winding
up is not concluded within one year after its commencement, the
liquidator shall, at such intervals as may be prescribed, until the
winding up is concluded, send to the registrar of companies a
statement in the prescribed form and containing the prescribed
particulars with respect to the proceedings in and position of the
liquidation.

(2) If a liquidator fails to comply with this section, he shall be
liable to a fine of one hundred dollars for each day during which
the default continues.

321.—(1) If, where a company is being wound up, it appears
either from any statement sent to the registrar under section 320
or otherwise that a liquidator has in his hands or under his con-
trol any money representing unclaimed or undistributed assets of
the company, which have remained unclaimed or undistributed
for six months after the date of their receipt or any money held
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by the company in trust in respect of dividends or other sums due
to any person as a member of the company the liquidator shall
forthwith pay the said money into the Companies Liquidation
Account kept by the Chief Accountant, and shall be entitled to the
prescribed certificate of receipt for the money so paid, and that
certificate shall be an effectual discharge to him in respect thereof.

(2) Any person claiming to be entitled to any money paid to
the Chief Accountant in pursuance of this section may apply to
him for payment thereof, and the Chief Accountant may, on a
certificate by the liquidator that the person claiming is entitled,
make an order for the payment to that person of the sum due.

(3) Any person dissatisfied with the decision of the Chief
Accountant in respect of a claim made in pursuance of this sec-
tion may appeal to the court.

322. Where a resolution is passed at an adjourned meeting of
any creditors or contributories of a company, the resolution shall,

for all purposes, be treated as having been passed on the date on

which it was in fact passed, and shall not be deemed to have been
passed on any earlier date.

Supplementary Powers of Court

323.—(1) The court may, as to all matters relating to the
winding up of a company, have regard to the wishes of the cred-
itors or contributories of the company, as proved to it by any suf-
ficient evidence, and may, if it thinks fit, for the purpose of
ascertaining those wishes, direct meetings of the creditors or
contributories to be called, held and conducted in such manner
as the court directs, and may appoint a person to act as chairman
of any such meeting and to report the result thereof to the court.

(2) In the case of creditors, regard shall be had to the value of
each creditor’s debt.

(3) In the case of contributories, regard shall be had to the
number of votes conferred on each contributory by this Act or
the articles.

324.—(1) Any affidavit required to be sworn under the provi-
sions or for the purposes of this Part may be sworn in Solomon
Islands or elsewhere within the dominions of Her Majesty,
before any court, judge or person lawfully authorised to take and
receive affidavits or before any of Her Majesty’s consuls or vice-
consuls in any place outside Her Majesty’s dominions.
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(2) All courts, judges, justices, commissioners and persons
acting judicially shall take judicial notice of the seal or stamp or
signature, as the case may be, of any such court, judge, person,
consul or vice-consul attached, appended or subscribed to any
such affidavit, or to any other document to be used for the pur-
poses of this Part.

Provisions as to Dissolution

325.—(1) Where a company has been dissolved, the court
may at any time within two years of the date of the dissolution,
on an application being made for the purpose by the liquidator of
the company or by any other person who appears to the court to
be interested, make an order, upon such terms as the court thinks
fit, declaring dissolution to have been void, and thereupon such
proceedings may be taken as might have been taken if the com-
pany had not been dissolved.

(2) It shall be the duty of the person on whose application the
order was made, within seven days after the making of the order,
or such further time as the court may allow, to deliver to the reg-
istrar of companies for registration an office copy of the order,
and if that person fails so to do he shall be liable to a fine of ten
dollars for every day during which the default continues.

326.—(1) Where the registrar of companies has reasonable
cause to believe that a company is not carrying on business or in
operation, he may send io the company by post a letter inquiring
whether the company is carrying on business or in operation. .

(2) If the registrar does not within one month of sending the
letter receive any answer thereto, he shall within fourteen days
after the expiration of the month send to the company by post a
registered letter referring to the first letter, and stating that no
answer has been received, and that if an answer is not received
to the second letter within one month from the date thereof, a
notice will be published with a view to striking the name of the
company off the register.

(3) If the registrar either receives an answer to the effect that
the company is not carrying on business or in operation, or does
not within one month after sending the second letter receive any
answer, he may publish and send to the company by post, a notice
that at the expiration of three months from the date of that notice
the name of the company mentioned therein will, unless cause is
shown to the contrary, be struck off the register, and the company
will be dissolved.
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(4) If, in any case where a company is being wound up, the
registrar has reasonable cause to believe either that no liquidator
is acting, or that the affairs of the company are fully wound up,
and the returns required to be made by the liquidator have not
been made for a period of six consecutive months, the registrar
shall publish and send to the company or the liquidator, if any, a
like notice as is provided in subsection (3).

(5) At the expiration of the time mentioned in the notice the
registear may, unless cause to the contrary is previously shown
by the company, strike its name off the register, and shall publish
notice thereof and on the publication of this notice the company
shall be dissolved:

Provided that—
() the liability, if any, of every director, managing offi-
cer and member of the company shall continue and may be
enforced as if the company had not been dissolved; and

(b) nothing in this subsection shall affect the power of
the court to wind up a company the name of which has
been struck off the register.

(6) If a company or any member or creditor thereof feels
aggrieved by the company having been struck off the register,
the court on an application made by the company or member or
creditor before the expiration of twenty years from the publica-
tion of the notice aforesaid may, if satisfied that the company
was at the time of the striking off carrying on business or in oper-
ation, or otherwise that it is just that the company be restored to
the register, order the name of the company to be restored to the
register, and upon an office copy of the order being delivered to
the registrar for registration the company shall be deemed to
have continued in existence as if its name had not been struck
off; and the court may by the order give such directions and
make such provisions as seem just for placing the company and
all other persons in the same position as nearly as may be as if
the name of the company has not been struck off.

(7) A notice to be sent under this section to a liquidator may
be addressed to the liquidator at his last known place of business,
and a letter or notice to be sent under this section to a company
may be addressed to the company at its registered office, or, if no
office has been registered, to the care of some officer of the com-
pany, or if there is no officer of the company whose name and
address are known to the regisirar of companies, may be sent to
each of the persons who subscribed the memorandum, addressed
to him at the address mentioned at the memorandurm.
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327. Where a company is dissolved, all property and rights
whatsoever vested in or held on trust for the company immedi-
ately before its dissolution (not including property held by the
company on trust for any other person) shall, subject and with-
out prejudice to any order which may at any time be made by the
court under sections 325 and 326 be deemed to be bona vacan-
tia and shall accordingly belong to the Crown, and shall vest and
may be dealt with in the same manner as other bona vacantia
aceruing to the Crown.

328.—(1) Where any property vests in the Crown under sec-
tion 327, the Crown’s title thereto under that section may be dis-
claimed by a notice signed by the Minister.

(2) Where a notice of disclaimer under this section is executed
as respects any property, that property shall be deemed not to
have vested in the Crown under section 327, and subsections (2)
and (6) of section 303 shall apply in relation to the property as if
it had been disclaimed under subsection (1) of the said section
303 immediately before the dissolution of the company.

(3) The right to execute a notice of disclaimer under this sec-
tion may be waived by or on behalf of the Crown either expressly
or by taking possession or other act evincing that intention.

(4) A notice of disclaimer under this section shall be of no
effect unless it is executed within twelve months of the date on
which the vesting of the property as aforesaid came to the notice
of the Minister, or, if an application in writing is made to the
Minister by any person interested in the property requiring him
to decide whether he will or will not disclaim, within a period of
three months after the receipt of the application or such further
period as may be allowed by the court which would have had
Jurisdiction to wind up the company if it had not been dissolved.

(5) A statement in a notice of disclaimer of any property under
this section that the vesting of the property came to the notice of
the Minister on a specified date or that no such application as
aforesaid was recejved by him with respect to the property
before a specified-date shall, until the contrary is proved, be suf-
ficient evidence of the fact stated.

(6) A notice of disclaimer under this section shall be delivered
to the registrar of companies and retained and registered by him,
and copies thereof shall be published and sent to any persons
who have given the Minister notice that they claim to be inter-
ested in the property.
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Companies Liguidation Account

329. An account, to be called “the Companies Liquidation
Account” shall be kept by the Chief Accountant, and all moneys
received by him under the provisions of section 321 shall be paid
to that account.

Officers
330. (1) There may be appointed such additional officers as

may be required for the execution of this Part.

(2) Where any person appointed under subsection (1) is to be
a public officer, the appointment shall be made pursuant to the
Constitution, but otherwise shall be made by the Minister,

331, The Official Receiver and any officer of the court acting
in the winding up of companies shall make to the Minister such
returns of their business in connection therewith, at such times,
and in such manner and form, as the Minister may direct, and
from those returns the Minister may cause books to be prepared
which shall, under rules made by the Minister, be open for pub-
lic information and searches.

Rules and Fees

332. The Minister may, with the advice and assistance of a
Judge, make general rules for carrying into effect the objects of
this Act so far as it relates to the winding up of companies and
for the fees to be paid in respect of proceedings in relation
thereto and the manner the same shall be collected and
accounted for.

PART VI
RECEIVERS AND MANAGERS

333. A body corporate shall not be qualified for appointment
as receiver of the property of a company, and any body corporate
which acts as such a receiver shall be liable to a fine of two hun-
dred dollars.

334.—(1) If any person being an undischarged bankrupt acts
as receiver or manager of the property of a company on behal_f of
debenture holders, he shall, subject to the following subsection,
be ligble on conviction to imprisonment for two years or to a fine
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of two hundred dollars or to both such imprisonment and fine.

(2) Subsection (1) shall not apply to a receiver or manager
where—

(a) the appointment under which he acts and the bank-
ruptcy were both before the commencement of this Act; or

(b) he acts under an appointment made by order of a
court.

335. Where an application is made to the court to appoint a
receiver on behalf of the debenture holders or other creditors of
a company which is being wound up by the court, the official
receiver may be 8o appointed.

336.—(1) A receiver or manager of the property of a company
appointed under the powers contained in any instrument may
apply to the court for directions in relation to any particular mat-
ter arising in connection with the performance of his functions,
and on any such application the court may give such directions,
or may make such order declaring the rights of persons before
the court or otherwise, as the court thinks just,

(2) A receiver or manager of the property of a company
appointed as aforesaid shall, to the same extent as if he had been
appointed by order of a court, be personally liable on any contract
entered into by him in the performance of his functions, except in
so far as the contract otherwise provides, and entitled in respect
of that liability to indemnity out of the assets: but nothing in this
subsection shall be taken as limiting any right to indemnity which
he would have apart from this subsection, or as limiting his Iia-
bility on contracts entered into without authority or as conferring
any right to indemnity in respect of that liability.

337.—(1) Where a receiver or manager of the property of a
company has been appointed, every invoice, order for goods or
business letter issued by or on behalf of the company, or the
receiver or manager or the liquidator of the company, being a
document on or in which the name of the company appears, shall
contain a statement that a receiver or manager has been
appointed.

(2) X default is made in complying with the requirements of
this section, the company and any of the following persons who
knowingly and wilfully authorises or permits the default, namely
any officer of the company, and liquidator of the company and
any receiver or manager, shall be liable to a fine of forty dollars.
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338.—(1) The court may, on an application made to the court by
the liquidator of a company, by order fix the amount to be paid
by way of remuneration to any person who, under the powers
contained in any instrument, has been appointed as receiver or
manager of the property of the company.

{2) The power of the court under subsection (1) shall, where
no previous order has been made with respect thereto under that
subsection—

(@) extend to fixing the remuneration for any period
before the making of the order or the application therefor;
and

() be exercisable notwithstanding that the receiver or
manager has died or ceased to act before the making of the
order or the application therefor; and ‘

(¢) where the receiver or manager has been paid or has
retained for his remuneration for any period before the
making of the order any amount in excess of that so fixed
for that period, extend to requiring him or his personal rep-
resentatives to account for the excess or such part thereof
as may be specified in the order:

Provided that the power conferred by paragraph (¢) of this

subsection shall not be exercised as respects any period before
the making of the application for the order unless in the opinion
of the court there are special circumstances making it proper for
the power to be so exercised.

(3) The court may from time to time on an application made
either by the liquidator or by the receiver or manager, vary or
amend an order made under subsection (1).

339.—(1) Where a receiver or manager of the whole or sub-
stanfially the whole of the property of the company (hereinafter
in this section and in section 340 referred to as “the receiver’™)
is appointed on behalf of the holdérs of any debentures of the
company secured by a floating charge, then subject to the provi-
sions of this and of section 340—

(a) the receiver shall forthwith send notice to the com-
pany of his appointment; and

{b) there shall, within fourteen days after the receipt of
the notice, or such longer period as may be allowed by the
court or by the receiver, be made out and submitted to the
receiver in accordance with section 340 a statement in the
prescribed form as to the affairs of the company; and
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(c) the receiver shall within two months after receipt of
the said statement send—

(1) to the registrar of companies and to the court, a
copy of the statement and of any comments he
sces fit to make thereon and in the case of the
registrar of companies also a summary of the
statement and of his comments (if any) thereon;
and

to the company, a copy of any such comments as
aforesaid, or, if he does not see fit to make any
comment, a notice to that effect; and

to any trustees for the debenture holders on
whose behalf he was appointed and, so far as he
is aware of their addresses, to all such debenture
holders a copy of the said summary.

(2) The receiver shall within two months, or such longer
period as the court may allow after the expiration of the period
of twelve months from the date of his appointment and of every
subsequent period of twelve months, and within two months or
such longer period as the court may allow after he ceases to act
as receiver or manager of the property of the company, send to
the registrar of companies, to any trustees for the debenture hold-
ers of the company on whose behalf he was appointed, to the
company and (so far as he is aware of their addresses) to all such
debenture holders an abstract in the prescribed form showing his
receipts and payments during that period of twelve months or,
where he ceases to act as aforesaid, during the period from the
end of the period to which the last preceding abstract related up
to the date of his so ceasing, and the aggregate amounts of his
receipts and of his payments during all preceding periods since
his appointment,

_(3) Where the receiver is appointed under the powers con-
tained in any instrument, this section shall have effect—

. {@) with the omission of the references to the court in
subsection (1); and

(b) with the substitution for the references to the court in
subsection (2) of references to the registrar of companies,

and ir_1 any other case references to the court shall be taken as
referring to the court by which the receiver was appointed.

{4) Subsection (1) shall not apply in relation to the appoint-
ment of a receiver or manager to act with an existing receiver or
manager or in place of a receiver or manager dying or ceasing to
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act, except that, where the subsection applies to a receiver or
manager who dies or ceases to act before it has been fully com-
plied with, the references in paragraphs (b) and (c) thereof to the
receiver shall (subject to subsection (5)) include references to his
successor and to any continuing receiver or manager,

Nothing in this subsection shall be taken as limiting the mean-
ing of the expression “the receiver’’ where used in, or in relation
to, subsection (2).

(5) This and section 340, where the company is being wound
up, shall apply notwithstanding that the receiver or manager and
the liquidator are the same person, but with any necessary mod-
ifications arising from that fact.

(6) Nothing in subsection (2) shall be taken to prejudice the
duty of the receiver to render proper accounts of his receipts and
payments to the persons to whom, and at the times at which, he
may be required to do so apart from that subsection.

(7) If the receiver makes default in complying with the
requirements of this section, he shall be liable to a fine of ten
dollars for every day during which the default continues.

340.—(1) The statement as to the affairs of a company
required by section 339 to be submitted to the receiver (or his
successor) shall show as at the date of the receiver’s appointment
the particulars of the company’s assets, debts and liabilities, the
names, residences and occupations of its creditors, the securitics
held by them respectively, the dates when the securities were
respectively given and such further or other information as may
be. prescribed.

(2) The said statement shall be submitted by, and be verified
by affidavit of, one or more of the persons who are at the date of
the receiver’s appointment the directors and by the person who
is at that date the secretary of the company, or by such of the per-
sons hereinafter in this subsection mentioned as the receiver (or
his successor), subject to the direction of the court, may require
to submit and verify the statement, that is to say, persons—

(&) who are or have been officers of the company;

(b) who have taken part in the formation of the company
at any time within one year before the date of the receiver’s
appointment; _

(c) who are in the employment of the company, or have
been in the employment of the company within the said
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year, and are in the opinion of the receiver capable of
giving the information required;

{(d) who are or have been within the said year officers or
in the employment of a company which is, or within the
said year was, an officer of the company to which the state-
ment relates.

(3) Any person making the statement and affidavit shall be
allowed, and shall be paid by the receiver (or his successor) out
of his receipts, such costs and expenses incurred in and about the
preparation and making of the statement and affidavit as the
receiver (or his successor) may consider reasonable, subject to
an appeal to the court.

(4) Where the receiver is appointed under the powers con-
tained in any instrument, this section shall have effect with the
substitution for references to the court of references to the regis-
trar of companies; and in any other case references to the court
shall be taken as referring to the court by which the receiver was
appointed.

(5) If any person without reasonable excuse makes default in
complying with the requirements of this section, he shall be
liable to a fine of twenty dollars for every day during which the
default continues.

{6) References in this section to the receiver’s successor shall
include a continuing receiver or manager. .

341.—(1) Except where subsection (2) of section 339 applies,
every receiver or manager of the property of a company who has
been appointed under the powers contained in any instrument
shall, within one month, or such longer period as the registrar of
companies may allow, after the expiration of the period of six
months from the date of his appointment and of every subse-
quent period of six months, and within one month after he ceases
to act as receiver or manager, deliver to the registrar of compa-
nies for registration an abstract in the prescribed form showing
his receipts and his payments during that period of six months or,
where he ceases to act as aforesaid, during the period from the
end of the period to which the last preceding abstract related up
to the date of his so ceasing, and the aggregate amount of his
receipts and of his payments during all preceding periods since
his appointment.

BT
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(2) Every receiver or manager who makes default incomply- -
ing with the provisions of this section shall be liable to a fine of
ten dollars for every day during which the default continues.

342.—(1) If any receiver or manager of the property of a
company —

(a) having made default in filing, delivering or making
any return, account or other document, or in giving any
notice, which a receiver or manager is by law required to
file, deliver, make or give, fails to make good the default
within fourteen days after the service on him of a notice
requiring him so to do; or

{(b) having been appointed under the powers contained in
any instrument has, after being required at any time by the
liquidator of the company so to do, fails to render proper
accounts of his receipts and payments and to vouch the
same and to pay over to the liquidator the amount properly
payable to him,

the court may, on application made for the purpose, make an
order directing the receiver or manager, as the case may be, to
make good the default within such time as may be specified in
the order.

(2) In the case of any such default as is mentioned in para-
graph (a) of subsection (1), an application for the purposes of
this section may be made by any member or creditor of the com-
pany or by the registrar of companies, and in the case of any such
default as is mentioned in paragraph (b) of that subsection, the
application shall be made by the liquidator, and in either case.the
order may provide that all costs of and incidental to the applica-
tion shall be borne by the receiver or manager, as the case may

be.

(3) Nothing in this section shall be taken to prejudice the oper-
ation of any enactments imposing penalties on receivers in
respect of any such default as is mentioned in subsection (1).

343, Tt is hereby declared that, except where the context oth-
erwise requires—

(@) any reference in this Act to a receiver or manager of
the property of a company, or to a receiver thereof, includes
areference to a receiver or manager, or (as the case may be)
to a receiver, of part only of that property and to a receiver
only of the income arising from that property or from part
thereof; and

Enforcement of

duty of receivers
and managers (o
make returns, etc

Construction of
references to -
receivers and
managers




5960

CAP. 175] COMPANIES

Application of
sections 345 to
351

LN 464 of 1978

Documents, etc.,
to be delivered to
registrar by
oversea
companies
carrying on
business in
Solomon Islands
LN 464 of 1978

(l?) any reference in this Act to the appointment of a
receiver or manager under the powers contained in any
instrument includes a reference to an appointment made
pnder powers which, by virtue of any enactment, are
implied in and have effect as if contained in an instrument.

PART VII

COMPANIES INCORPORATED OUTSIDE SOLOMON ISLANDS

Provisions as to Establishment of Places of Business in
Solomon Islands

344. Sections 345 to 351, both inclusive, shall apply to all
oversea companies, that is to say, companies incorporated out-
side Solomon Islands, which, after the commencement of this
Act, estgblish a place of business within Solomon Islands, and
companies incorporated outside Solomon Islands which have
befgre the commencement of this Act, established a place of
business within Solomon Islands and continue to have an estab-

lished place of business within Solomon Islands at the com-
mencement of this Act.

345.—( 1) Oversea companies which, after the commencement
of this A.ct establish a place of business within Solomon Islands
shall, within one month of the establishment of the place of
business, deliver to the registrar of companies for registration-—

(@) a certified copy of the charter, statutes or memoran-
dgm and articles of the company or other instrument con-»
:_stltuting or defining the constitution of the company, and
if the instrument is not written in the English language e;'
certified translation thereof; ’

(b)' a list of the directors and secretary of the company
containing the particulars mentioned in subsection (2);

(c) the names and addresses of some one or more per-
sons resident in Solomon Islands authorised to accept on
behalf of the company service of process and any notices
requrred to be served on the company.

(2) The list referred to in paragraph (b) of subsection (1) shall
contain the following particulars, that is to say—
(@) with respect to each director,—

(i) inthe case of an individual, his present Christian
name and surname, and any former Christian
name or surname, his usual residential address,
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his nationality and his business occupation, if
any, or if he has no business occupation but
holds any other directorship or directorships,
particulars of such directorship or of some one
of those directorships; and
(ii) in the case of a corporation, its corporate name
and registered or principal office;
(b) with respect to the secretary or, where there are joint
secretaries, with respect to each of them,—
(i) in the case of an individual, his present Christian
name and surname, any former Christian name
and surname and his usual residential address; and

(ii) in the case of a corporation its corporate name
and registered office.

Paragraphs (b) and {c) of subsection (9) of section 192 shall
apply for the purpose of the construction of references in this
subsection to present and former Christian names and surnames
as they apply for the purpose of the construction of such refer-
ences in that section.

(3) Oversea companies, other than those mentioned in sub-
seciion (1) shall, if at the commencement of this Act they have
not delivered to the Minister in the case of a company mentioned
in subsection (1) of section 2 of the Companies Registration
Regulation, the documenis and particulars specified in sub-para-
graphs (@), (b) and (¢) of subsection (1), and any balance sheets
required to be so delivered pursuant to subsection (3) of that sec-
tion continue subject to the obligation to deliver those docu-
ments and particulars in accordance with the said Regulation.

346. If any oversea company ceases to have a place of busi-
ness in Solomon Islands, it shall, forthwith, give notice of the
fact to the registrar of companies and, as from the date from
which notice is given, the obligation of the company to deliver
any documents to the registrar shall cease.

~ 347. If any alteration is made in—

(@) the charter, statutes, or memorandum and articles of
an oversea company or any such instrument as aforesaid; or

(b) the directors or secretary of an oversea company or
the particulars contained in the list of the directors and sec-
retary; or

(¢) the names or addresses of the persons authorised to
accept service on behalf of an oversea company,
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_the company.shall, within the prescribed time, deliver to the reg-
istrar for registration a return containing the prescribed particu-
lars of the alteration.

348.—(1) Every oversea company shall, in every calendar
year, make out a balance sheet and profit and loss account, and
if the company is a holding company, group accounts, in such’
form, and containing such particulars and including such docu-
ments, as under the provisions of this Act (subject, however, (o
any prescribed exceptions) it would, if it had been a company
within the meaning of this Act have been required to make out
and. lay before the company in general meeting, and deliver
copies of those documents to the registrar of companies:

Provided that—

(fl) a company registered under the law relating to com-
panies for the time being in force in the United Kingdom,
or in any other part of the Commonwealth with respect to
vtrhmh the Minister by notice has declared that he is satis-
fl_e.d that substantially similar provisions exist for the clas-
sification of a company as one to which under the relevant
laW may be accorded a status similar to that of an exempt
ppyate company, need not comply with the foregoing pro-
visions of this subsection if there is delivered to the regis--
trar a certificate signed by a director and by the secretary of
the company that such company is, at the date of the cer-
tificate, an exempt private company;

{b) such company shall, once at least in every calendar®
year, lodge with the registrar of companies a return in the
form set out in Part IT of the Sixth Schedule or as near
thereto as circumstances admit, made up to the date of its
aqnual general meeting, which return shall be lodged
within forty-two days after such annual general meeting or
Sl.lCl:l further period as the registrar of companies, in his dis-
cretion, may allow, :

(2) If any such document as is mentioned in subsection (1) is
not w.rl.tten in the English language, there shall be annexed to it
a certified translation thereof, '

349. Every oversea company shall—

{a) in every prospectus inviting subscriptions for its
_shares. or debentures in Solomon Islands state the country
in which the company is incorporated; and

COMPANIES [CAP. 175

3963

(b) conspicuously exhibit on every place where it carries
on business in Solomon Islands the name of the company
and the country in which the company is incorporated; and

(¢) cause the name of the company and of the country in
which the company is incorporated to be stated in legible
characters in all bill-heads and letterpaper, and in ail
notices and other official publications of the company; and

(d) if the liability of the members of the company is lim-
ited, cause notice of that fact to be stated in legible charac-
ters in every such prospectus as aforesaid and in all bill-

- heads, letierpaper, notices and other official publications of
the company in Solomon Islands, and to be affixed on
every place where it carries on its business.

350, Any process or notice required to be served on an over-
sea company shail be sufficiently served il addressed to amy per-
son whose name has been delivered to the registrar under the
foregoing provisions of this Part and left at or sent by post to the
address which has been so delivered:

Provided that—

(a) where any such comparny makes default in delivering
to the registrar the name and address of a person resident in
Solomon Islands who is authorised to accept on behalf of
the company service of process or notices;

(b) if at any time all the persons whose names and
addresses have been so delivered are dead or have ceased
so to reside, or refuse to accept service on behalf of the
company, or for any reason cannot be served,

a document may be served on the company by leaving it at or
sending it by post to any place of business established by the
company in Solomon Islands.

351. If any oversea company fails to comply with any of the
foregoing provisions of this Part the company, and every officer
or agent of the company who knowingly and wilfully authorises
or permits the default, shall be liable to a fine of one hundred
doilars, or, in the case of a continuing offence, ten dollars for
every day during which the default continues.

352. For the purposes of the foregoing provisions of this

Part— :
the expression “certified”” means certified in the prescribed

manner to be a true copy or a correct translation;

Service on
oversea company
LN 46A of 1978
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the expression “director” in relation to a company includes
any person in accordance with whose directions or
mstructions the directors of the company are accus-
tomed to act;

the expression “place of business” includes a share trans-
fer or share registration office;

the expression “prospectus” has the same meaning as

when used in relation to a company incorporated
under this Act;

the _e_xpression “secretary” includes any person occupying the
position of secretary by whatever name called.

Prospectuses

353.—(1) It shall not be lawful for any person to issue, circu-
late or distribute in Solomon Islands any prospectus offering for
subscription shares in or debentures of a company incorporated
or to-be incorporated outside Solomon Islands, whether the com-
pany has or has not established, or when formed will or will not

establish, a place of business in the Solomon Islands unless the
prospectus is dated and—

(a) contains particulars with respect to the following
matters—

(1) the instrument constituting or 'defining the con-

stitution of the company;

(1) the enactments, or provisions having the force
of an enactment, by or under which the incorpo-,
ration of the company was effected;

(iii) an address in Solomon Islands where the said
instrument, enactments or provisions, or copies
thereof, and if the same are in a foreign lan-
guage a translation thereof certified in the pre-
scribed manner, can be inspected;

(iv) the date on which and the country in which the
company was incorporated,

(v) wl__le',ther the company has established a place of
business in Solomon Islands, and, if so, the
address of its principal office in Solomon Islands;

(2] s‘ubjec_t to the provisions of this section, states the
matters specified in Part T of the Fourth Schedule and sets
out the reports specified in Part 1T of that Schedule, subject

always to the provisions contained in Part I of that
Schedule; '
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Provided that the provisions of sub-paragraphs (i), (ii} and
(iii) of paragraph (a) shall not apply in the case of a prospectus
issued more than two years after the date at which the company
is entitled to commence business, and in the application of Part
I of the Fourth Schedule for the purposes of this subsection,
paragraph 2 thereof shall have effect with the substitution, for
the reference to the articles, of a reference to the constitution of
the company.

(2) Any condition requiring or binding an applicant for shares
or debentures to waive compliance with any requirement
imposed by virtue of paragraphs (a) or (b) of subsection (1), or
purporting to affect him with notice of any contract, document or
matter not specifically referred to in the prospectus, shall be void.

(3) It shall not be lawful for any person to issue to any person
in Solomon Islands a form of application for shares in or deben-
tures of such a company or intended company as is mentioned in
subsection (1) unless the form is issued with a prospectus which
complies with this Part and the issue whereof in Solomon Islands
does not contravene the provisions of section 356:

Provided that this subsection shall not apply if it is shown that
the form of application was issued in connection with a bona fide
invitation to a person to enter into an underwriting agreement
with respect to the shares or debentures.

(4) In the event of non-compliance with or contravention of -

any of the requirements imposed by paragraphs (a) and (o) of
subsection (1), a director or other person responsible for the
prospectus shall not incur any liability by reason of the non-com-
pliance or contravention, if—

() as regards any matter not disclosed, he proves that he
was not cognisant therecof; or

(b) he proves that the non-compliance or contravention
arose from an honest mistake of fact on his part; or

(¢) the non-compliance or contravention was in respect
of matters which, in the opinion of the court dealing with
the case, were immaterial or were otherwise such as ought,
in the opinion of that court, having regard to all the cir-
cumstances of the case, reasonably to be excused:

Provided that, in the event of failure to include in a prospec-
tus a statement with respect to the matters contained in para-
graph 16 of the Fourth Schedule, no director or other person
shall incur any liability in respect of the failure unless it be
proved that he had knowledge of the matters not disclosed.

Fourth Schedule
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(5) This section—

(@) shall not apply to the issue to existing members or
debe.nture holders of 2 company of a prospectus or form of
application relating to shares in or debentures of the com-
pany, whether an applicant for shares or debentures will or

will not have the right to renounce in favour of other per-
sois; and

(b) except in so far as it requires a prospectus to be
dated, shall not apply to the issue of a prospectus relating
to §hares or debentures which are or are to be in all respects
uniform with shares or debentures previously issued and

for the time being dealt in or quoted on a prescribed stock
exchange,

but, subject as f:tforesaid, this section shall apply to a prospectus
or form of application whether issued on or with reference to the
formation of a company or subsequently. ‘

(.6) Nothing in this section shall limit or diminish any lLiability
which any person may incur under the general law or this Act,
apart from this section.

*354.— (1) Where—

_ (@) it is proposed to offer to the public by a prospectus
}ssued generally any shares in or debentures of a company
incorporated or to be incorporated outside Solomon
Islands, whether the company has or has not established, or
when formed will or will not establish, a place of business
in Solomon Islands; and ®

N (2] appli'cal;ion is made to a prescribed stock exchange
for permission for those shares or debentures to be dealt in
or quoted on that stock exchange,

there may on the request of the applicant be given by or on
behalf of that stock exchange a certificate of exemption, that is
to say, a certificate that, having regard to the proposals (as stated
in the request) as to the size and other circumstances of the issue
of shares or debentures and as to any limitation on the number
and class of persons to whom the offer is to be made, compliance

with the requirements of the Fourth Schedule would be unduly
burdensome. .

(2) If a certificate of exemption is given, and if the proposals
afon?said are adhered to and the particulars and information
requg"ed' to be published in connection with the application for
permission to the stock exchange are so published, then—
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(a) a prospectus giving the particulars and information
aforesaid in the form in which they are so required to be
published shall be deemed to comply with the requirements
of the Fourth Schedule; and

(b) except in so far as it requires a prospectus to be
dated, the last foregoing section shall not apply to any
issue, after the permission applied for is given, of a
prospectus or form of application relating to the shares or
debentures. '

355.—(1) It shall not be lawful for any person fo issue, circu-
late or distribute in Solomon Islands any prospectus offering for
subscription shares in or debentures of a company incorporated
or to be incorporated outside Solomon Islands, whether the com-
pany has or has not established, or when formed will or will not
establish, a place of business in Solomon Islands—

_ {a) if, where the prospectus includes a statement pur-
porting to be made by an expert, he has not given, or has
before delivery of the prospectus for registration with-
drawn, his written consent to the issue of the prospectus
with the statement included in the form and context in
which it is included or there does not appear in the prospec-
tus a statement that he has given and has not withdrawn his
consent as aforesaid; or

(b) if the prospectus does not have the effect, where an
application is made in pursuance thereof, of rendering all
persons concemed bound by all the provisions (other than
penal provisions) of section 50, so far as applicable.

{2) In this section the expression “expert” includes engineer,
valuer, accountant and any other person whose profession gives
authority to a statement made by him and for the purposes of this
section a statement shall be deemed to be included in a prospec-
tus if it is contained therein or in any report or memorandum
appearing on the face thereof or by reference incorporated
therein or issued therewith.

356.—(1) It shall not be lawful for any person to issue, circu-
late or distribute, in Solomon Islands, any prospectus offering
for subscription shares in or debentures of a company incorpo-
rated or to be incorporated outside Solomon Islands, whether the
company has or has not established, or when formed will or will
not establish, a place of business in Solomon Islands, unless
before the issue, circulation or distribution of the prospectus in
Solomeon Islands, a copy thereof certified by the Chairman and

Fourth Schedule
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two other directors of the company as having been approved by
il resolution of the managing body has been delivered for registra-
tion to the registrar of companies, and the prospectus states on
the face of it that a copy has been so delivered, and there is
endorsed on or attached to the copy—

358. Section 43 shall extend to every prospectus offering for glggﬁigmgzst;f?;
subscription shares in or debentures of a company incorporated %?;3?2973
or to be incorporated outside Solomon Islands, whe_ther the‘ com-
pany has or has not established, or when formed wﬂl. or will not
establish, a place of business in Solomon Islands, with the sgb—
stitution, for references to section 40 of references to section

355.

(a) any consent to the issue of the prospectus required by
# section 355; :

(b) a copy of any contract required by paragraph 14 of

359._(1) Where any document by which any shares in or Interpretation of
the Fourth Schedule to be stated in the prospectus or, in the

provisions as to

| Fourth Schedule debentures of a company incorporated outside Solomon Islands  prospectuses

. . - LN46A of 1978
case of a contract not reduced into writing, a memorandum are offered for sale to the pubh_c would, 1f the company Eon 9
giving full particulars thereof, or if in the case of a prospec- cerned had been a company within the meaning of this Act, da;e
I tus deemed by virtue of a certificate granted under section been deemed by virtue of section 45 to be a prospectus 1SS1;16 Y
354 to comply with the requirements of that Schedule, a the company, that document shz?ll be deemed to be, for the pur-
e ' contract or a copy thereof or'a memorandum of a contract poses of this Part, a prospectus issued by the company.
i r l ! is required to be available for inspection in connection with (2) An offer of shares or debentures for subsctiption or sale to
;1" | E' the application under that section to the stock exchange in any person whose ordinary business it is to buy or sell shares or
| k l question, a copy or, as the case may be, a memorandum of debentures, whether as principal or agent, shall not be deemed an
| that contract; and offer to the public for the purposes of this Part.
i { (c) where the persons making any report required by . . « ectus”. “shares” and
! i Part IT of that Schedule have made therein or have, without ) (3) In thli Part ttl;le expr:irslzr[ﬁngp;g?hen’uséd 1 relation fo
' L giving the reasons, indicated therein any such adjustments debentures_, have fcsiall;ider oo
e as are mentioned in paragraph 29 of that Schedule, a writ- 4 company incorporate
tel? statement sig_ne_:d by those persons setting out the Winding Up
adjustments and giving the reasons therefor, ‘
. . . . Winding f
(2) The references in paragraph (b) of subsection (1) to the 360. Where a company 1ncorp0ratetd outside Solomon Islands ovlellsclzrf up o
copy of a contract required thereby (o be endorsed on or attached_ which has been carrying on business in Solomon Islands, ceases companies

to a copy of the prospectus shall, in the case of a contract wholly
or partly in a foreign language, be taken as references to a copy
of a translation of the contract in English or a copy embodying a
translation in English of the parts in a foreign language, as the
case may be, being a translation certified in the prescribed man-
ner to be a correct translation, and the reference to a copy of a
contract required to be available for inspection shall include a

reference to a copy of a translation thereof or a copy embodying
a translation of parts thereof.

form of application for shares or debentures, in contravention of
any of the provisions of sections 353 to 356 shall be liable to
imprisonment for two years or to a fine of two hundred dollars
or to both such imprisonment and fine,

to carry on business in Solomon Islands, it may be woqnd up by
the court under the provisions of this Act, notw;thstandmg that it
has been dissolved or otherwise ceases to exist as a company
under or by virtue of the laws of the country under which it was
incorporated.

ParT VIII

GENERAL PROVISIONS AS TO REGISTRATION

such place as the Minister thinks fit.

(2) The Minister may appoint such registrars, assistant regis-
trars, clerks and servants as the Minister thinks necessary for the
registration of companies under this Act and may make rules

LN 46A of 1978

" ) . ' 361.—(1) For the purposes of the registration of companies oRf‘;‘in’cizg'aﬁ“
o _ 357. Any person whp 1s knowingly responsible for the issue, under this Act, there shall be an office in Solomon Islands at %% ;gA};j;é%g
circulation or distribution of a prospectus, or for the issue of a ?
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with respect to their duties and may remove any persons so
appointed.

(3) The Min_ister may direct a seal or seals to be prepared for
the authentlcatlon of documents required for or connected with
the registration of companies.

(4) thnever any act is by this Act directed to be done to or
by the.reglstrar of companies, it shall, until the Minister other-
wise directs, be done to or by the existing registrar of companies,

or in his_ absence to or by such person as the Minister may for the
time being authorise:

Provided that, in the event of the Minister altering the consti-
tution of any existing registry office, any such act shall be done
to or by such officer and at such place with reference to the local
situation of the registered offices of the companies to be regis-
tered as the Minister may appoint.

362. In respect of the several matters mentioned in the first
column of the table set out in Part I of the Eleventh Schedule
there shall, subject to the limitations imposed by Part IT of thaE
Schedule, be paid to the registrar the several fees specified in the
second column of that tahle.

363.—(1) Any person may—

({.z) inspect the documents kept by the registrar of com-
panies, on payment of such fee as may be appointed by the
Minister, not exceeding ten cents for each inspection;

{b) require a certificate of the incorporation of any com-
pany, or a copy or extract of any other document or any part
of any other document, to be certified by the registrar, on
payment for the certificate, certified copy or extract of such
fees as the Minister may appoint, not exceeding fifty cents
for a certificate of incorporation, and not exceeding eight
cents for e¢ach folio of seventy-two words of a certified
COpy or extract:

Provided that—

(1) in relation to documents delivered to the regis-
trar with a prospectus in pursuance of sub-para-
graph (i) of paragraph (b) of subsection (1) of
section 41, the rights conferred by this subsec-
tion shall be exercisable only during the four-
teen days beginning with the date of publication
of the prospectus or with the permission of the
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Minister, and in relation to documents so deliv-
ered in pursuance of paragraph (b) of subsection
(1) of section 356 the said rights shall be exer-
cisable only during the fourteen days beginning
with the date of the prospectus or with the per-
mission of the Minister; and

(ii) the right conferred by paragraph (a) of this sub-
section shall not extend to any copy sent to the
registrar under section 339 of a statement as to
the affairs of the company or of any comments
of the receiver or his successor or a continuing
receiver or manager thereon, but only to the
summary thereof, except where the person
claiming the right either is or is the agent of a
person stating himself in writing to be a member
or creditor of the company to which the state-
ment relates, and the right conferred by para-
graph (b) of this subsection shall be similarly
Limited.

(2) No process for compelling the production of any docu-
ment kept by the registrar shall issue from any court except with
the leave of that court, and any such process if issued shall bear
thereon a statement that it is issued with the leave of the court.

(3) A copy of, or extract from, any document kept and regis-
tered at the office for the registration of companies, certified to
be a true copy under the hand of the registrar or other officer
duly authorised by him (whose official position it shall not be
necessary to prove) shall in all legal proceedings be admissible
in evidence as of equal validity with the original document.

(4) Any person untruthfully stating himself in writing for the
purposes of proviso (ii) to subsection (1) to be a member or ¢red-
itor of a company shall be liable to a fine of one hundred dollars.

364.—(1) If a company, having made default in complying
with any provision of this Act which requires it to file with,
deliver or send to the registrar of companies any return, account
or other document, or to give notice to him of any matter, fails to
make good the default within fourteen days after the service of a
notice on the company requiring it to do so, the court may, on an
application made to the court by any member or creditor of the
company or by the registrar of companies, make an order direct-
ing the company and any officer thereof to make good the
default within such time as may be specified in the order.

Enforcement of
duty of company
o make returns
to registrar
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(2) Any such order may provide that all costs of and inciden-
tal to the application shall be borne by the company or by any
officers of the company responsible for the default.

(3) Nothing in this section shall be taken to prejudice the oper-
ation of any enactment imposing penalties on a company or its
officers in respect of any such defanlt as aforesaid.

PAR_T IX

MISCELLANEOUS PROVISIONS WITH RESPECT TO BANKING
COMPANIES AND CERTAIN ASSOCIATIONS

365. No company or association consisting of more than ten
persons shall be formed for the purpose of carrying on the busi-
ness of banking, unless it is registered as a company under this

Act, or is formed in pursuance of some other Act in force for the
time being.

366.—(1) Where a company, including an oversea company
as defined in section 344, carrying on the business of bankers has
duly forwarded to the registrar of companies the annual return
required by section 118 and has added thereto a statement of the
names of the several places where it carries on business the com-
pany shall be deemed to be a “bank” and “bankers” within the
meaning of the Bankers’ Books Evidence Act, 1879.

(2) The fact of the said return and statement having been duly
forwarded may be proved in any legal proceedings by the cer-
tificate of the registrar. -

367.—(1) Every company, including an oversea company as
defined in section 344, being a banking company or a deposit
provident or benefit society, shall, before it commences business,
and also on the first Monday in February and the first Tuesday in
August in every year during which it carries on business, make
a statement in the form set out in the Twelfth Schedule, or as near
thereto as circumstances admit.

(2) A copy of the statement shall be put up in a conspicuous
place in the registered office of the company, and in every
branch office or place where the business of the company is car-
ried on.

(_3) Every member and every creditor of the company shall be
entitled to a copy of the statement, on payment of a sum not
exceeding eight cents.
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(4) If default is made in complying with this éection, the com-
pany and every officer of the company who is in default shall be
liable to a default fine.

368. No association, consisting of more than twenty persons
shall be formed for the purpose of carrying on any business
(other than the business of banking) that has for its object the

acquisition of gain by the association, or by the individual mem-

bers thereof, unless it is registered as a company under this Act
or is formed in pursuance of some other Act, in force for the time

_being.

ParT X

GENERAL

369.—(1) Any register, index, minute book or book of
account required by this Act to be kept by a company may be
kept either by making entries in bound books or by recording the
matters in question in any other manner.

(2) Where any such register, index, minute book or book of
account is not kept by making entries in a bound book, but by
some other means, adequate precautions shall be taken for
guarding against falsification and facilitating its discovery, and
where default is made in complying with this subsection, the
company and every officer of the company who is in default
shall be liable to a fine of one hundred dollars and further shall
be liable to a default fine.

370. A document may be served on a company by leaving it
at or sending it by post to the registered office of the company.

Offences

371. If any person in any return, report, certificate, balance
sheet, or other document, required by or for the purposes of any
of the provisions of this Act specified in the Thirteenth Schedule,
wilfully makes a statement false in any material particular,
knowing it to be false, he shall be guilty of an offence, and shall
be liable on conviction to imprisonment for two years or to a fine
of two hundred dollars or to both such imprisonment and fine.

372. If any person or persons trade or carry on business under
any name or title of which “limited”, or any contraction or imi-
tation of that word, is the last word, that person or those persons
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shall, unless duly incorporated with limited liability, be liable to
a fine of ten dollars for every day upon which that name or title
has been used.

373.—(1) Where by any enactment in this Act it is provided
that a company and every officer of the company who is in
default shall be liable to a default fine, the company and every
such officer shall, for every day during which the default, refusal
or contravention continues, be liable to a fine not exceeding such
amount as is specified in the said enactment, or, if the amount of
the fine is not so specified to a fine not exceeding ten dollars.

(2) For the purpose of any enactment in this Act which pro-
vides that an officer of a company who is in default shall be
liable to a fine or penalty, the expression “officer who is in
default” means any officer of the company who knowingly and
wilfully authorises or permits the default, refusal or contraven-
tion mentioned in the Act.

374.—(1) If on application made {o a Judge in chambers by
or on behalf of the Director of Public Prosecutions, the registrar
of companies, or a police officer above the rank of Inspector,
there is shown to be reasonable cause to believe that any person
has, while an officer of the company, committed an offence in
connection with the management of the company’s affairs and
that evidence of the commission of the offence is to be found in
any books or papers of or under the control of the company, an
order may be made— -

{(a) authorising any person named therein to inspect the
said books or papers or any of them for the purpose of
investigating and obtaining evidence of the offence; or

(b) requiring the secretary of the company or such other
officer thereof as may be named in the order to produce the
said books or papers or any of them to a person named in
the order at a place so named.

(2) Subsection (1) shall apply also in relation to any books or
papers of a person carrying on the business of banking so far as
they relate to the company’s affairs, as it applies to any books or
papers of or under the control of the company, except that no
such order as is referred to in paragraph (b) thereof shall be made
by virtue of this subsection. -

(3) The decision of a Judge under this section shall not be
appealable. ‘
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375.—(1) All offences under this Act made punishable solely
by any fine may be prosecuted at any time within twelve months
from the date on which evidence sufficient in the opinion of the

Director of Public Prosecutions to justify the proceedings comes

to his knowledge:

Provided that proceedings shall not be so taken more than
three years after the commission of the offence.

(2) For the purposes of subsection (1), a certificate of the
Director of Public Prosecutions as to the date on which such evi-

 dence as aforesaid came to his knowledge shall be conclusive

evidence thereof.

376. The court imposing any fine under this Act may direct
that the whole or any part thereof shall be applied in or towards
rewarding the person on whose information or at whose suit the
fine is recovered, and subject to any such directions all fines
under this Act shall be paid into the Consolidated Fund.

377. Nothing in this Act relating to the.institution of criminal
proceedings by or on behalf of the Director of Public
Prosecutions shall be taken to preclude any person from institut-
ing or carrying on any such proceedings.

378. Where proceedings are instituted under this Act against
any person by or on behalf of the Director of Public
Prosecutions, nothing in this Act shall be taken to require any
person who has acted as advocate for the defendant to disclose
any privileged communication made to him in that capacity.

Legal Proceedings

379, Where a company is plaintiff in any action or other legal
proceeding, any Judge having jurisdiction in the matter may, if it
appears by credible testimony that there is reason to believe that
the company will be unable to pay the costs of the defendant if
successful in his defence, require sufficient security to be given
for those costs, and may stay all proceedings until the security is
given.

380.—(1) If in any proceeding for negligence, default, breach
of duty or breach of trust against an officer of a company or a
person employed by a company as auditor (whether he is or is
not an officer of the company) it appears to the court hearing the
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Eighth Schedule

case that that officer or person is or may be liable in respect of
the negligence, default, breach of duty or breach of trust, but that
he has acted honestly and reasonably, and that having regard to
all the circumstances of the case, including those connected with
his appointment, he ought fairly to be excused for the negli-
gence, default, breach of duty or breach of trust, that court may
relieve him either wholly or partly, from his liability on such
terms as the court may think fit.

{2) Where any such officer or person aforesaid has reason to
apprehend that any claim will or might be made against him in
respect of any negligence, default, breach of duty or breach of
trust, he may apply to the court for relief, and the court on any
such application shall have the same power to relieve him as
under this section it would have had if it had been a court before
which proceedings against that person for negligence, default,
breach of duty or breach of trust had been brought.

381. Orders made by a court under this Act may be enforced
in the same manner as orders made in an action pending therein.

General Provisions as to Minister

382. Any approval, sanction or licence or revocation of
licence which under this Act may be given or made by the
Mimster may be under the hand of any person authorised in that
behalf by the Minister,

383. All documents made or issued for the purposes of thid
Act by the Minister or any person authorised in that behalf by
him shall be received in evidence without further proof.

384.—(1) The Minister shall have power to make rules—

(@) in respect of all matters stated or required in this Act
to be prescribed;

(b) prescribing forms to be used for any matter under the
provisions of this Act:

(c) altering or adding to the requirements of this Act as
to the matters to be stated in a balance sheet, profit and loss
account and group accounts and, in particular, of those of
the Eighth Schedule; and any reference in this Act to the
Eighth Schedule shall be considered as a reference to that
Schedule with any alterations or additions made by regula-
tions for the tinie being in force under this subsection.
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(2) The Minister may by rules—
(a) alter Table A, the Eleventh Schedule (including any
alteration of the amount of fees payable to the registrar
under that Schedule), and the form in the Twelfth Schedule;

and

(b) alter or add to Tables B, C, and D in the First
Schedule and the forms in Part II of the Sixth Schedule,

but no alteration made by the Minister in Table A shall affect any
company registered before the alteration, or repeal, as respects
that company under portion of that Table.

(3) No rules shall be made under subsection (1) so as to ren-
der more onerous the requirements therein referred to, unless a
draft of the rules has been published.

Supplemental

385, Reference in any enactment other than this Act to a com-
pany or to a registered company shall be construed as referenc:,es
to a company registered under this Act or under_the Companies
Registration Regulation as the context may require.

386. Subject to the provisions of this Act, the Companics
Registration Regulation is hereby repealed.
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