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REPUBLIC OF NAURU

(No, 5 of 1972)

AN ACT

To provide for the incorporation and administration of
corporations.
(Certified; )

Be it enacted by the Parliament of Nauru as follows:

PART I - PRELIMINARY

SHORT TITLE
1, (1) This Act may be cited as the Corporation
Act 1972,

(2) This Part and Parts XI and XII of this Act
shall come into force on the day upon which this Act
becomes law,

(3) The other provisions of this Act shall come
into force on a date or dates to be notified by the Minister
in the Gazette,

INTERPRETATION
2. In this Act, unless the context otherwise requires
or the contrary intention appears -

"annual return' means the annual return required to be
made by a corporation under the provisions of section
133 of this Act:

"articles" means articles of incorporation;

"audit period'" means the period in respect of which any
profit and loss account of the corporation is made up
and, when used in relation to the appointment of an
auditor, means a period expiring on the 30th day of
June next after the expiry of the preceding audit

~period or, if there be no preceding audit period, a

period expiring on the 30th day of June next after
the appointment of the auditor;
"board" means the board of directors of a corporation or

a foreign corporation;
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"books" includes accounts, decds, writings, invoices
and documents;

"borrowing corporation" means a corporation that is or
will be under a liability, whether or not such
liability is present or futdre, to repay any money
received or to be received by it in response to an
invitation to the public to subscribe for or puchase
debentures of the corporation;

"branch register" means a branch register of members of
a corporation kept in pursuance of section 132 of this
Act;

""capital surplus™ means the entire surplus of a
corporation other than its earned surplus;

"certified" means certified to be a particular document
or to be a true copy thereof;

"charge'" includes a mortgage and zny agreement to give
or execute a charge or mortgage whether upon demand or
ctherwise;

"contributory'", in relation to a corporation, means a
person liable to contribute to the assets of the
corporation in the event of its being wound up, and
includes the holder of fully paid shares in the
corporation and, prior to the final determination of
the persons who are contributories, includes any
person alleged to be a2 contributory;

"creditor" means a person whose debt or claim is
admissible against the corporation under section 175
of this Act and, in respect of the proof of debts or
claims, includes a person seeking to prove that his
claim is so admissible; )

"debenture" includes debenture stock, bhonds, botes and
any other securities of a corporation whether consti-
tuting a charge on the assets of the corporation or
not;

"director'" means any person occupying the position of
director of a corporation by whatever name called;

"docunent" includes summons, order and other legal

process, and notice and register;

"earned surplus' means the portion of the surplus of a
corporation equal to the balance of its net profits,
income, gains and losses from the date of incorpora-

tion or from the latest date when a deficit was
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- eliminated, after deducting subsequent distributions
to shareholders and transfers made out of earned
surplus account and shall include also any portion of
surplus allocated to earned surplus account in mergers,

consclidations or acquisiticns of all or substantially

IR, V17, ST

all of the outstanding shares or property or assets of

T NP

another corporation, whether incorporated in Nauru
OT not;

"expert'" includes engineer, valuer, accountant and
any other person whose profession or reputation

gives authority to a statement made by him;

L F Bt
-

"foreign corporation' means -

(a) a corporation, company, Society, association

.

gqsa or other body incorporated outside Nauru: or

(b) an unincorporated society, association or other

body which under the law of its place of origin may
sue or be sued or hold property in the name of the

secretary or other officer of the body or association
duly appointed for that purpose and which does not have
its head office or principal place of business in
the Republic;

“"guarantor corporation', in relation to a borrowing

corporaticn, means a corporation that has guaranteed
or has agreed to guarantee the repayment of any
money received or to be received by the borrowing

L S PP R R

corporation in response to an invitation to the

3

public¢ to subscribe for or purchase debentures of the

borrowing corporation;

"insolvent" means unable to pay debts as they become
due;

"issued capital' means, at any particular time, the
sum of the par value of all shares of the corporation

that have been issued;

o

"Nauruan ccrporatien” means a corporation of which

none of the shares i3 a bearer share, which does

not issue any debenture to which the provisions
of subsection (12) of section 66 of this Act relate
and of which all shares issued are held beneficially

I A

; by one or more Nauruan citizens and by no other person

or persons and are not subject to any options to purch-

ase them;
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"nominee corporation' means a corporation or a-foreign
corporation of which the whole or a part of the
business is to hold registered in its name shares or
debentures in which it has no beneficial interest on
behalf of another person who has the power, subject
only to any lien cof such corporation or foreign
corporation for its costs, charges and disbursements
in respect of those shares or debentures, to direct
such corporation or foreign corporation to transfer
those shares or debentures to himself absolutely,
such person himself not being a trustee or nominee,
and the business of which does not, save as
aforesaid, include undertaking or offering to
undertake any of the duties of a trustee;

"officer", in relation to a corporation, includes -
(a) any director, secretary or employee of the
corporation;

(b) a receiver and manager of any part of the
undertaking of the corporation appointed under
the power contained in any instrument; and

(c) any liquidator of a corporation appointed
in a voluntary winding-up,

but does not include a liquidator appointed in a
compulsory winding-up;

"official liquidator' means a person appointed to be
such under the provisions of section 10 of this Act;

"person” includes a corporation and a foreign corpora-
tion whether incorporated under this Act or otherwise;

"printing” includes typewriting and any duplication
thereof not less legible and permanent than the
original;

"profit and loss account' includes income and
expenditure account, revenue account or any other
account showing the results of the business of a
corporation for a period;

“"promoter'", in relation to a prospectus issued by or
in connection with a corporation, means a promoter
of the corporation who was a party to the preparation
of the prospectus or of any relevant portion thereof,
but does not include any person by reason only of
his acting in a professional or advisory capacity;

“Ypublic'" includes those persens or classes of persons

in Nauru or elsewhere who are for the relevant
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purposes regarded in Nauru by the law of Nauru or
elsewhere by the law of the place where they are as
being "public'" or 'the public';

"registecred corporation agent' means a person appointed
and registered as such under the provisicns of section
8 of this Act;

"registered corporation auditor'" means a person

. appointed to be such under the provisions of section

x S of this Act;

’ "registersd corporation broker" means a person appointed
to be such under the provisions of section 11 of this
Act;

"registered director' means a person appointed to be

o

e such under the provisions of subsection (12) of
ﬁJqE, section 103 of this Act;
"registered secretary' means a person appointed to be
such under the provisions of subsection (1) of
) section 110 of this Act;
5 "resident secretary'" means the registered secretary
appointed by a corporation to be its resident
b secretary under the provisions of section 110 of
;; this Act;
; "registered trustee corporation' means a corporation
appointed to be such under the provisions of section 73
[ of this Act;
E*ﬂ "surplus' means the excess of the assets of a
f(E? corporation over its issued capital;
""the Authority' means the Nauru Government Commercial
Authority established by section 7 of this Act;
"the Court'" means the District Court;
*'the Registrar' means the Registrar of Corporations
appecinted under section 6 of this Act;

"trustee corporation' means a corporation which as a

' .
. oA : .
. ! L Sy, s
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whole or a part of its business undertakes or offers
to undertake all or any of the duties of a trustee,
such business not being limited to undertaking or

L A

P

offering to undertake only the duties which a nominee
corporation may undertake as its business as such.

: TRANSITIONAL PROVISIONS
E 3. (1) Where any company has been incorporated

prior to the commencement of this Part and has not been
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dissolved, it shall continue in existence for not more

than one year after such commencement and where any foreign
company has been registered prior to the commencement of
this Part and has not ceased to be so registered since

the last occasion on which it was registered the registration
shall continue to have effect for not more than one year
after such commencement:

Provided that where any winding-up of such a company or
foreign company has been commenced while 1t is continuing
in existence and subject to the written law under

which it was incorporated or registered, such winding-up
shall be completed under that written law.

(2) For such time as a company continues in
existence, or the registration of a foreign company
continues to have effect, under the provisions of this
section the company, or the foreign company, shall be
subject to the written law under which it was incorporated
or registered, as the case may be.

(3) A company which continues in existence,
and a foreign company of which the registration continues
to have effect, under the provisions of this section
may apply within one year after the commencement of this
Part to be registered as a corporation or foreign corpor-
ation under this Act and, subject to the provisions of
section 248, shall, upon vayment of the prescribed fees,
be so registered and shall thereafter be deemed for all
purposes to have been incorporated or registered hereunder.

(4) Where any company continued in existence
by this section has not been registered under the
provisions of the last preceding subsection within one
year of the commencement of this Part, it shall be

deemed to have ceased to carry cn business or be in

-operation and the provisions of Division 8 of Part IX

shall apply as though it were a corporation incorporated
under this Act.

(5) Where any foreign company the registration
of which has continued to have effect under the provisions
of this section has not been registered under the
provisions of subsection (4) within one year of the
commencement of this Part, the Registrar shall send to
such foreign company a notice requiring it so to register

within sixty davs and, if it fails so to register within

that period, 1t shall be deemed to have given notice that
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it has ceased tc have a place of business in the ﬁépublic
and has cesased to carry on business in the Republic and
it shall further be deemed to be no longer registered in
the Republic.

(6) Every reference 1n any written law to a
company or a foreign company shall be deemed to be a refer-
ence to a corporation incorporated or registered, or a
foreign corporation registered, under the provisions of
this Act, as the case may be.

(7) No corporation which may be incorporated
as a corporation under this Act shall from the commencement
of this Act be incorporated as a company under the prcvisions
of any earlier written law unless such written law relates

only to such corporation.

RELATED CORPORATIONS

4. (1) For the purpose of this Act and the
regulations, a corporation shall, subject to the provisions
of subsection (3) of this section, be deemed to be a

.subsidiary of another corporation, if -
- (a) that other corporation -

(1) controls the composition of the board of
directors of the first-menticned corporation;
(ii) <controls more than half of the voting power of
the first-mentioned corporation; or
(iii) holds more than half of the issued share
capital of the firstmentioned corporation (excluding
any part thereof which carries no right to participate
beyond a specified amount in a distribution of either
profits or capital); or
{(b) the first-mentioned corporation is a subsidiary of
any corporation which is that other corporation's
subsidiary.

{(2) For the purposes of subsection (1) of this
section, the composition of a corporation's board of
directors shall be deemed to be controlled by another
corporation if that other corporation by the exercise of
some power exercisable by it, without the consent or
concurrence of any other person, can appoint or remove
all or a majority of the directors and, for the purposes

of this provision, that other cerporation shall be

deemed to have power to make such an appointment if -




A e = e

=

a subsidiary of another corporation -

to

as

corporation is a subsidiary.
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(a) a person cannot be appointed as a directofiwithout
the exercise in his favour by that other corporation of
such a power; or
(b) a person's appointment as a director follows
necessarily from his being a director or other officer
of that other corporation.

(3) In determining whether one corporation is

(a) any shares held or power exercisable by that
other corporation in a fiduciary capacity shall be
treated as not held or exercisable by it;
(b) subject to paragraphs (c) and (d) of this
subsection, any shares held or power exercisable -
(1) by any person as a nominee for that other
corporation, except where that other corporation is s
concerned only in a fiduciary capacity; or
(ii) by, or by a nominee for, a subsidiary of that
other corporation, but being a subsidiary which is
concerned only in a fiduciary capacity,
shall be treated as held or exercisable by that other
corporation;
(c) any shares held or power exercisable by any person
by virtue of the provisions of any debentures of the
first-mentioned corporation or of a trust deed for
securing any issue of such debentures shall be disregarded;
and
(d) any shares held or power exercisable by or by a sx

nominee for, that other corporation or its subsidiary,
not being held or exercisable as mentioned in paragraph
(c) of this subsection, shall be treated as not held or 1
exercisable by that other corporation if the ordinary
business of that other corporation 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 businecss.
(4) A reference in this Act or the regulations
the parent corporation ¢f a corporation shall be read

a reference to a corporation of which the last-mentioned

(5) Where a corporation -
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(a) 1is the parent corporation of another corporation;
(b) 1is a subsidiary of another corporation; or
(¢) 1is a subsidiary of the parent corporation of
another corporation,
that first mentioned corporation and that other corporation
shall for the purposes of this Act and the regulations be
deemed to be related to each other and to be related to every
other corporation so¢ telated to either of them or related
directly, or by a series of such relationships, to any
other such related corporation.

PURPOSES AND LICENCES

5. (1) Corporations may be incorporated for any
lawful purpose or purposes except for the purpose of
carrying on the businesses of banking, insurance, and
acting as a trustee corporation and a nominee corporation,
or any of such businesses, otherwise than under, and in
accordance with the conditions of, a licence issued to that
corporation by the Minister under this section.

(2) Subject to the provisions of subsection (4)
of this section, a corporation incorporated under this
Act, unless restricted by its articles, may carry on any
business which may lawfully be carried on by an individual
but shall not carry on the businesses of banking, insurance,
trustee corporation or nominee corporation, or any of such
businesses, except under, and in accordance with the conditions
of, a licence issued to that corporation by the Minister
under this section.

(3} A corporation incorporated under this Act
may be either a trading corporation or a holding corporation.

(4) The Minister may by notice in the Gazette
restrict any corporation or class of corporations from
carrying on any specified business in Nauru and may by
notice in the Gazette impose conditions subject to which
any specified business may be carried on by any corporation
or class of corporations.

(5) The Minister may grant licences, if he thinks
fit, to corporations and foreign corporations authorising
them to carry on the businesses of banking, insurance, trustee
corporation or nominee corporation, or any of such businesses,
and in any licence may impose conditions subject to which
the business or businesses to which it relates may be carried
on.
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(6) A licence granted under the last preceding
subsection shall be valid for such period as the Minister
determines at the time of granting it but may be rescinded
by the Minister at any time if any of its conditions are
breached by the licensee.

(7) A licence granted under subsection (5)
of this section may be expressed to be an exclusive licence;
where any such licence is granted, no other licence shall be
granted in respect of the business or businesses to which
the first-mentioned licence relates while that first-
mentioned licence continues in force, unless the licensee
of that first-mentioned licence consents to such other
licence being granted.

(8) At the time of granting a licence under
subsection (5) of this section the Minister may, if he
thinks fit, impose a fee to be paid by the licensee for
such licence; such fee may be a specified amount or an
amount to be determined in relation to the gross income,
gross profits or nett profits of the licensee or otherwise
and shall be payable on such date or dates as the Minister

sets at the time of granting the licence.

PART II - ADMINISTRATION OF ACT

REGISTRAR OF CORPORATIONS

6. (1) The President shall appoint a Registrar of
Corporations to have the charge and control of the
Corporations Office and to carry out the duties and
functions vested in him by or under this or any other Act.

(2) The President may appoint such Deputy
Registrars of Corporations and other officers as are
required for the purposes of this Act.

(3) Anything by this Act appointed or authorised
or required to be done or signed by the Registrar may be
done or signed by any such Deputy Registrar and shall be
as valid and effectual as if done or signed by the
Registrar.

(4) All Courts, judges, and persons acting
judicially shall take judicial notice of the seal and
also the signaturc of the Registrar and of any Deputy

Registrar.
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(5) For the purpose of ascertaining whether
a corporation is complying with the provisions of this-
Act the Registrar or any person authorised by him may
inspect any book, minute book, register or record required
by or under this Act to be kept by the corporation.

{6) A person who, except for the purposes
of this Act, or except in the course of any criminal
proceedings, makes a record of, divulges or communicates
to any other person any information which he has acquired
by reason of such inspection shall be guilty of an offence
against this Act.

(7) A corporation or any officer thereof shall,
on being required by the Registrar or a person authorised
by the Registrar, produce any such book, register or
record.

(8) A corporation or any officer thereof shall
not obstruct or hinder the Registrar or person so authorised
while exercising any of the powers referred to in subsection
(5) of this section.

(9) There shall be paid to the Registrar such
fees as are prescribed.

NAURU GOVERNMENT COMMERCIAL AUTHORITY

7. (1) There shall be an Authority established by
the Government of the Republic to be known as "The Nauru
Government Commercial Authority'.

{(2) The Authority 1is hereby established and shall
be administered by a Commissioner who shall be a public
officer appointed by the Chief Secretary with the approval
of the Cabinet and who shall, subject to this Act, have
power to administer the Authority. The Chief Secretary may
direct any public officer to do work:for the Authority as
instructed by the Commissioner or the Acting Commissioner.

(3) In the event that there is at any time no
Conmissioner or the Commissioner is absent from Nauru or
unable to perform his duties for any reason the Registrar
shall, until the appointment of a Commissioner or until
the Commissioner returns to Nauru or is able to perform
his duties as the case may be, be Acting Commissioner. An
Acting Commissioner shall have all the powers and may
perform all the duties of the Commissioner.

(4) The functions of the Authority shall be -
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(a) to receive moneys sent to 1it;
(b) to pay out of amounts received by the Authority
amounts payable to the Registrar or payable to the

Court or to any other person or corporation pursuant to

the provisions of this Act or in relation to the incorpora-
tion or proposed incorporation or operation of a corpora-
tion in relation to which it has received a request of

the kind referred to in paragraph (a) of subsection (10)

of section 15;

(c) to enter into and carry out the transactions

referred to in subsections (10) to (23) inclusive of
section 15; and

(d) such other functions related to the publicising and
promoting of the commercial facilities of Nauru and to

the regulation of commercial activity in Nauru as may be
provided for by law or directed by the Cabinet.

(5) For the purpose of performing its functions the
Authority shall have power to establish and maintain bank
accounts and draw, accept and endorse bills of exchange,
cheques and promissory notes and to cash and receive money
orders, drafts, letters of credit and other documentary
credits and shall be entitled to hold and transfer securities
and enter into contracts not involving payments or the
assumption of liabilities in excess of $500 or such other
amount as the Regulations provide in any one case, and shall
have power to do such other acts and things as are incidental
tc the performance of its functions.

{6) The Authority shall keep accounts in such form
as Cabinet approves and the accounts of the Authority shall
be subject to inspection and audit at least once yearly by
an auditor appointed by Cabinet and the auditor shall
report to Cabinet the result of each inspection and audit.

{(7) The Authority shall have an official seal
the affixation of which shall be attested by the Commissioner
or Acting Commissioner and all Courts, judges and persons
acting judicially shall take judicial notice of the seal
of the Authority affixed to any document and shall presume
that it was duly affixed.

(8) The Authority shall be capable of entering

into contracts and of suing in its said name.

(9) No action shall lie against the Authority
or any officer of the Authority in respect of anything
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done or omitted in exercise or purported exercise of its
or his functions or duties under this Act.

(10) The expenses of the Authority shall be
paid from, and be a charge upon, the Treasury Fund.

(11) Regulations may be made providing for the
employment of officers of the Authority, the delegation of
the powers and functions of the Authority and regulating

the manner in which the Authority carries out its functions.

REGISTERED CORPORATION AGENTS

8. (1) The Minister may, by notice in the Gazette,
appoint any person or corporation to be a registered
corporation agent.

(2) The Minister may revoke any appointment
made under the last preceding subsection.

(3) No person or corporation shall act or
hold himself or itself out as a registered corporation
agent unless appointed by the Minister as a registered
corporation agent under this Act.

(4) The Registrar shall keep a register in
which shall be entered the names, addresses and dates of
appointment of all registered corporation agents and
shall permit inspection of such register without fee.

(5) No document required or permitted to be
lodged with or filed by the Registrar under the provisions
of this Act shall be lodged with the Registrar except
through a registered corporation agent.

(6) No application to the Registrar for any
certificate i1ssued under this Act or for any extract or
copy of any document filed by the Registrar shall be
made otherwise than through a registered corporation
agent:

Provided that the provisions of this subsection shall
not apply where an application is made by a member

of a corporation who is not a director or officer of
that corporation or of a related corporation for his

own personal use.

REGISTERED CORPORATION AUDITORS
9. (1) The Minister may, by notice in the Gazette,

appoint any person or corporation to be a registered

corporation auditor.
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- (2) No person or corporation shall be appointed,
or perform the duties of, auditor of a corporation
unless he has been appointed to be a registered corporation
auditor.

(3) The Minister may revoke any appointment made
under subsection (1) of this section.

(4) The Registrar shall keep a register of
registered corporation auditors.

(5) Until otherwise prescribed by regulation
the annual fee for registration as a registered corporation
auditor shall be the sum of ten dollars.

(6) A person or corporation shall not knowingly
consent to be appointed, and shall not knowingly act, as
auditor for any corporation and shall not prepare for or
on behalf of a corporation any report required by this Act
to be prepared by a registered corporation auditor -

(a) if he or it is not at the time of his or its so

acting or preparing such report a registered corporation

auditor;

(b) if he, it or any corporation related to it is indebted

to the corporation or a related corporation in an amount

exceeding five thousand dollars;

(c) if he, it or any corporation related to it is an

officer of the corporation;

(d) if he or it or any corporation related to it is -
(i) a partner, emplover or employee of an officer of
the corporation; or
(ii) a partner or employee of an employee of an officer
of the corporation; or

(e) if he is -

(1) a spouse of an officer of the corporation; or

(ii) a spouse of an employee of an officer of the

corporation.
(7) For the purposes of subsection (6) of

1 this section, a person or corporation shall be deemed to

; be an officer of a corporation if he or it is an officer
of a corporation that is deemed to be related to the corpora-
tion by virtue of subsection (5) of section 4 or he has,
at any time within the preceding period of twelve months,
been an officer or promoter of the corporation or of such

i other corporation.
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(8) TFor the purposes of this section, a person
or corporation shall not be deemed to be an officer by reason
only of his or its having been appointed as auditor of a
corporation.

(89) No corporation or person shall appoint a person
or corporation as auditor of a corporation unless the person
oT corporation to be appointed auditor has prior to such
appointment consented in writing to act as such auditor.

(10) The Cabinet may make regulations requiring
registered corporation auditors to insure against their

liabilities as auditors of corporations.

OFFICIAL LIQUIDATORS
10. (1) For the purpose of proceedings in winding up
corporations the Minister may, by notice in the Gazette,
appoint any person or corporation to be an official liquidator.
(2) The Minister may revoke any appointment
made under the last preceding subsection.
(3) No person or corporation shall be appointed
or act as liquidator of a corporation -
(a) 1if he or it is not an official liquidator;
(b) if he, it or any corporation related to it is indebted
to the corporation or to a corporation which 1s deemed
to be related to that corporation by virtue of subsection
(5) of section 4 in an amount exceeding $1,000:
(c) if he or it has not prior to the appointment consent-
ed to be appointed;
(4) The Registrar shall keep a register of
official liquidators.
(5) Where an official liquidator is appointed
to be a liquidator of a corporation, whether by the
Court or in a voluntary winding-up, he or it shall forthwith
notify the Registrar in writing of any interest which
he, it or any corporation related to it has in the corporation
as an officer or employee of the corporation or as a partner,
employee or employer of an officer of the corporation or
as a partner or employee of an employee of the corporation.
(6) Nothing in this section shall affect any

appointment of a liquidator made before the commencement
of this Act.
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CORPORATION BROKERS

11. (1} The Minister may, by notice in the Gazette,
appoint any person or corporation to be a registered corpora-
tion broker and may revoke any appointment so made.

(2) No person or corporation shall act as a corpor-
ation broker unless he or it is a registered corporation
broker.

(3) The Registrar shall keep a register of
corporation brokers.

(4) The Cabinet may make regulations requiring
registered corporation brokers to insure against their
liabilities as such.

REGISTERS

12. (1} The Registrar may, subject to this Act
and the regulations, keep such other registers as he

considers necessary and in such form as he thinks fit.

(2) Any person may, on payment of the prescribed
fee -

(a) inspect any documcnt filed or lodged with the
Registrar relating to a trading corporation; or

(b) require any certificate issued under this Act or
a copy of or extract from any document kept by the
Registrar in relation tc a trading corporation to be
given or certified by the Registrar.

(3) Any member, debenture holder, director, or
liquidator of a holding corporation, may, subject to the
other provisions of this Act and on payment of the prescribed
fee -

(a) inspect any document filed by the Registrar in
respect of that holding corporation; or
{b)} recquire any certificate issued under this Act or
a copy or extract from any document kept by the
Registrar in respect of that holding corporation to be
given or certified by the Registrar,
but save as aforesaid no document filed by the Registrar
in respect of a holding corporation shall be available for
inspection or copying.

{(4) A copy of or extract from any document
filed by the Registrar certified to be a true copy or
extract under the hand and seal of the Registrar shall in
any proceedings be as admissible in evidence as if it were

the original document or the part thereof so extracted.
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(5) In any legal proceedings a certificate
under the hand and seal of the Registrar that a requirement
of this Act specified in the certificate -

(a) had or had not been complied with at a date or
within a period specified in the certificate;
(b) had becn compiied with upon a date specified in
the certificate but not before that date,
shall be received as prima facie evidence of the matter
specified in that certificate.

{(6) If the Registrar is of opinion that any
document lodged with him -

(a) contains matter contrary to law;

(b) by reason of any omission or misdescription has

not been duly completed;

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

(d) contains any error, alteration or erasure; oOr

(e) has not been submitted through a registered

corporation agent,
he may refuse to file the document and request that the
document be appropriately amended or completed and relodged
or that a fresh document be lodged in its place.

(7) If a corporation or person, having been
in default in complying with -

(a) any provision of this Act or of any other law which

requires the lodging in any manner with the Registrar

of any return, account or other document or the giving

of notice to him on any matter; or

(b) any request of the Registrar to amend or complete

and re-lodge any document or lodge a fresh document,
fails to make good the default within sixty days after
the service on the corporation or person of a notice
requiring it to be done, the Minister may, on an applica-
tion by any member or creditor of the corporation or by
the Registrar, make an order directing the corporation
and any officer thereof or such person to make good the
default within such time as is specified in the order.

(8) Nothing in this section shail prejudice
the operation of any enactment or other section of this

Act imposing penalties on a corporation or its officers

or such person in respect of any such default as aforesaid.
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- RE-LODGING OF LOST DOCUMENTS
13. (1) 1If, in the case of any corporation, the

1 memorandum or articles or any other document relating

to the corporation lodged with or filed by the Registrar
has been lost or destroyed, the corporation may lodge an
application with the Registrar for leave to lodge a copy
of the document as originally lodged or filed, as the case
may be.

{(2) On such application being made the Registrar
may direct notice thereof to be given to such persons
] and in such manner as he thinks fit.
(3) The Registrar upon being satisfied -
| (a) that the original document has been lost or
e destroyed;
. {b) of the date of the lodging thereof with, or the
é filing thereof by, the Registrar;
|
!

(c) that a copy of such document produced to the
Registrar is a correct copy; and

(d) that the proper fee payable on lodging the

a.
VST v SO

original document has been paid,

may certify upon such copy that he is so satisfied and

i
} direct that such copy be lodged in the manner required by
; law in respect of the original.

(4) Upon the lodgement, the copy for all purposes

shall from such date as is mentioned in the certificate as

the date of the lodging or filing, as the case may be, of

O

the original with the Registrar have the same force and

E effect as the original.

{5) The Court may, by order upon application
by any person aggrieved and after notice to any other
person whom the Court directs, confirm, vary or rescind
the certificate and the order may be lodged with the
Registrar and shall be registered by him, but no payments,
contracts, dealings, acts and things made, had or done in
good faith before the registration of such order and
upon the faith of and in reliance upon the certificate
shall be invalidated or affected by such variation or
rescission.

(6) No fee shall be payable to the Registrar

CEL P PR

upon the lodging of a document lodged in pursuance of
subsection (3) of this section.
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PART III - CONSTITUTION OF CORPORATIONS
DIVISION 1 - INCORPORATION

FORMATION OF CORPORATIONS

14. (1) Subject to this Act, the Authority or any
one or more persons or corporations may by subscribing its,
his or their name or names to a memorandum and complying
with the requirements as to registration form a holding
corporation for any lawful purpose.

(2) Subject to this Act, any two or more
persons or corporations may by subscribing their names
to a memorandum and complying with the requirements as
to registration form a trading corporation for any lawful
purpose.

(3) If a subscriber to a memorandum is a
corporation or the Authority, the memorandum may be subscribed
by that corporation or the Authority under its seal or by
some person duly authorised on its behzalf.

(4) Every corporation incorporated under this

Act shall be a corporation limited by shares.

REGISTRATION AND INCORPORATION
15. (1) Subject to the provisions of subsections (10)
to (23) of this section, a person desiring the incorporation
of a corporation shall cause to be lodged with the Registrar
the memorandum and articles, if any, of the proposed
corporation together with an unsigned true copy thereof
and the other documents required to be iodged by or under
this Act, and the Registrar upon payment of the prescribed
fees shall, subject to this Act, register the corporation
by filing the memorandum and articles, 1f any.

(2} The Registrar may, if he thinks fit,
require a certificate by the registered corporation agent
lodging the documents stating that all or any of the
requirements of this Act have been complied with and
the Registrar may accept such certificate as sufficient
evidence of such compliance.

(3) On the filing of the memorandum the
Registrar shall certify under his hand and seal that the
corporation is, on and from the date specified in the

certificate, incorporated and that the corporation is -
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(a) a trading corporation; or -
(b) a holding corpcration,
as the case may be and shall deliver his certificate to
the registered corporation agent who lodged the documents
or as such agent 1in writing requests.
(4) The first certificate of incorporation
shall be valid for twelve months from the date of
incorporation and shall be renewable thereafter for
further periods of twelve months from each anniversary
of the date of incorporation upon due lodgement of the
annual return of the corporation and payment of the
prescribed fee therefor and such renewal certificate
shall be issued by the Registrar within fourteen days after
the due lodgement of the annual return and payment of
such fee and shall be delivered to the registered
corporation agent lodging the annual return or as such
agent in writing requests.
(5) Every certificate of incorporation shall
show on its face the date of 1its expiry, and, if
articles are filed, a notation to that effect.
(6) Any director or officer of 2 corporation
who permits a corporation to carry on business after the
expiry of its certificate of incorporation and before a
current certificate of incorporation has been 1issued
shall, unless the Minister otherwise directs, be personally
liable for the debts and liabilities of the corporation
incurred during such period as the corporation carries
on business without a current certificate of incorporation.
{7) On and from the date of incorporation
specified in the certificate of incorporation but subject
to this Act, the subscriber or subscribers to the
memorandum, while they remain members together with such other
persons as may from time to time become members of the
corporation, shall be a body corporate by the name contained
in the memorandum capable forthwith cf exercising all
the functions of a corporation and of suing and being
sued and having perpetual succession and a corporate
seal -but with such liability on the part of the members
to contribute to the assets of the corporation in the

event of its being wound up as is provided by this Act,

(8) A certificate of incorporation under the
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hand and seal of the Registrar shall be conclusive -
evidence that all the requirements of this Act in
respect of incorporation and of matters precedent and
incidental thereto have been complied with and that the
corporation referred to therein was duly incorporated
under this Act. .

(9) Except where a corporation is incorporated by
the Authority pursuant to a direction under subsection
(10) of this section, every subscriber to the memorandum
shall upon its incorporation be a member of the corporation
and on the incorporation of the corporation

(i) if the articles so permit and the subscriber

so desires and has paid up in full the nominal value of
his shares, he shall be issued with a share warrant

or warrants for the shares agreed to be taken by him

in the memorandum and the appropriate entry shall be
made in its register of members;

(ii) 1in any other case, without formal allotment

of shares, he shall be entered as a member in its
register of members in respect of the share or shares
subscribed for by him in the memorandum.

(10) A person desiring the incorporation of a
holding corporation may, if he so desires, cause to be
delivered to the Authority an unsigned memorandum of the
proposed corporation together with an unsigned true copy
thereof and together with

(a) a request in writing signed by him that no shares

or sharg warrants be issued to him and that he be not

a member of the corporation, and that one share be

issued on incorporation to the Authority;

(b) an amount sufficient to pay
(1) the fees payable on lodgement of the documents
to be lodged for incorporation of the corporation;
and
(11) the fees payable to a registered corporation
agent, a registered director and a resident secretary
in respect of their services in and about the
-incorporation of the corporation and the issue of the
share to be issued pursuant to the request in paragraph
(a) above and any debenture to be issued pursuant to

subsection (14} of this section; and
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(c) the nomination, if any, made for the purpose of
subsection (17).

(11) The Authority, if it sees fit, upon receipt
of the documents and payments referred to in subsection
(10) shall seal the memorandum for the incorporation of
the corporation and shall cause the memorandum to be lodged
with the Registrar through a registered corporation agent
together with the prescribed fees therefor and at the
same time shall send to the registered corporation agent
an appointment in writing in the form required by Table B
and effective for the purpose of appointing as the only
director of the corporation a registered directer and shall
pay to the registered ccrporation agent its fee therefor
and any fees payable to the registered director and to a
resident secretary for the performance of their duties as
such in and about the incorporation of the corporation
and the issue of the share to be issued pursuant to the
request referred to in paragraph (a) of subsection (10).

(12) Upon the incorporation of the corporation,
the Authority shall be the only member of the corporation
and, without formal allotment of its share, the Authority
shall be entered as a member in the register of members
of the corporation in respect of the share referred to in
paragraph (a) of subsection (10) and such share shall be
deemed to be fully paid up and shall be issued to the
Authority.

(13) Unless there be delivered to the Authority
with the documents referred to in subsection {10) a written
request that a debenture should not be issued, the corpora-
tion shall, as soon as convenient after incorporation,
prepare a form of bearer debenture which shall incorporate
the provisions set forth in Table C to this Act and shall
cause the same to be signed by a persomn appointed by the
registered director, which form of bearer debenture
shall be expressed to secure to the bearer a sum equal
to the amounts paid by the Authority for the fees of
the registered director and resident secretary expressed
in Australian dollars, and shall thereupon post or deliver
the said form of bearer debenture with a form of receipt
attached to the person who signed the tTequest referred

to in subsection (10) or as he directs. The said form
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of bearer debenture shall not take effect as a debenture

and will give rise to no rtights against the corporation
until the corporation receives at its registered office
in Nauru a receipt of the kind and signed in the manner
referred to in the next following subsection.

(14) Upon a receipt for the form of bearer
debenture signed for or on behalf of the person to whom
the same was posted or delivered being received at the
registered office of the corporation in Nauru, the same
shall be entered in the records of the corporation and
thereupon the corporation shall be deemed to have resolved
to issue the bearer debenture and the same shall thereupon
be a specialty debt, due from the corporation to the
bearer, situate in the place where the bearer debenture
is. A receipt purporting to be signed as aforesaid shall
be prima facie evidence that it was so signed.

(15) Where a request of the kind referred to
in paragraph (1) of subsection (10) has been given to
the Authority, the registered director appointed pursuant
to subsection (11) shall not be removed and no additional
director of the corporation shall be appointed until the
share referred to in paragraph (a) of subsection (10)
has been issued and the debenture, if any, to be issued
pursuant to subsection (14) has been issued:

Provided that the Authority may, notwithstanding anything
contained in the articles, until the share referred to

in paragraph (a) of subsection {10) has been issued and
the debenture, if any, to be issued pursuant to subsection
(14) has been issued appoint a registered director in
substitution for the registered directer so appointed and
may remove any registered director.

(16) Where a request of the kind referred to
in paragraph (a) of subsection (10) has been made to the
Authority, the person making such request shall not have
any right to have a corporation incorporated or to have
any shares or debentures issued and it shall be in the
absolute discretion of the Authority whether upon receiving
such'request it acts in accordance with the provisions of
subsection (11) of this section or not:

Provided that, if the Authority neglects or refuses to
act in accordance with the provisions of that subsection,
the Authority shall, after deducting such costs, charges
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and expenses as in its discretion are properly attributable
to its consideration of such request, repay the balance to
the person making such request or as he directs.

(17) (a) Where a share is issued to the Authority
under the provisions of this section, such share shali,
notwithstanding any provisions of the articles, be and
be deemed to be forfeited to the corporation at the
expiration of three months from the date of its incorpora-
tion and the corporation shall cause an entry to that
effect to be made in its register of members and the
certificate of such share shall be delivered up to the
corporation and cancelled;

{b) In the event of a form of bearer debenture of the
kind referred to in subsection (14) of this section

not having been issued or a receipt for such a form, if
issued, not being rTeceived by the corporation at 1its
registered office in Nauru prior to the forfeiture of

the share issued to the Authority, the director or
directors of the corporation shall issue to a trustee
corporation carrying on business in Nauru one ordinary
share, or at the discretion of the director or directors
one share of another type or class, by way of gift and
without any valuable consideration, and thereupon the
said trustee corporation shall be a member of the
corporation and its name shall be entered in the register
of members and the said trustee corporation shall hold
the said share and any income rights and accruals thereto
upon trust for the person or persens, if any, nominated
in the nomination referred to in paragraph (c) of subsection
(10) or, if there is no such nomination for the person
who made the request referred to im subsection (10).

The trustee corporation shall be emtitled to be indemnified
out of the assets of the corporatign for its reasonable
costs and expenses in administering the trusts upon which
such share i1s held and in making payment of such fees

and charges payable by the corporation as it sees fit

to make on behalf of the corporatien;

(c)} Where a person nominated in the nomination referred
to in paragraph {c) of subsection (10) has died befoure
the share referred to in the last preceding paragraph

is issued to the trustee corporation, then, unless his
nomination was conditional upon his being alive at

the time of such issue, the trustee corporation shall
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hold the share and any income rights and accruals thereto
upon trust for the executor of his will or the administrator
of his estate, as the case may be;

(d) Where the person nominated in the nomination

referred to in paragraph (c) of subsection (10) has died
before the share referred to in paragraph (b) of this
subsection is issued to the trustee corporation and the

nomination was conditional upon his being alive at the

time of such issue, then, unless any other person has
been nominated to be the beneficiary in his place in

the event of his not being alive, the trustee corporation
shall hold the shares and any income rights and accruals
thereto upon trust for the person who made the nomination
or, if that person has died before the share is issued,
for the executor of his will or the administrator of

his estate, as the case may be;

(e) Where no nomination of the kind referred to in
paragraph (c) of subsection (10) has been made, and

the person who made the request referred to in paragraph
(a) of subsection (10) has died before the share referred
to in paragraph (b) of this subsection is issued to

the trustee corporation, the trustee corporation shall
hold the share and any income rights and accruals thereto
on trust for the executor of the will of such person or
for the administrator of his estate as the case may be.

(18) The Authority shall not be a trustee for
the person who made the request referred to in subsection
(10) or for the person or persons nominated as aforesaid and
no trust shall be constituted by the issue of the share to
the Authority under the provisions of this section.

(19) The Minister shall be the only person entitled
to enforce the performance of the obligations of the Authority
under the provisions of this section.

(20) The requests referred to in paragraph (a)
of subsection (10) and in subsection (13) and any variation
of such requests made under this subsection may be revoked
or varied only by the Minister and then only with the consent
of the person who made the requests or such person as he
nominates for the purpose in such requests.

(21) Where a request of the kind referred to
in paragraph (a) of subsection (10) is made to the Authority,

the registered corporation agent through whom the documents
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relating te that corporation are iodged by the Authority
shall be retained and employed by the Authority and not by
the person making the request; there shall nct be, nor
shall there he deemed to be anv contract, agreement or
arrangement between the registered corporation agent and
that person, nor shall the registered corporation agent
be, or be deemed to be, the agent of that perscn.

(22) VWhere a reaquest of the kind referred to
in paragraph (a) cf subsection (10) is made to the Authority
for the incorporation of any corporation, no contract,
agreement or arrangement in vespect of that corporation shall
arise, or be deemed to have arisen, between the perscn maklng
the request and the Authority, notwithstanding that the
Authority may incorperate that corporation or make any
repayment of the monev rteceived from that person nor shall
the Authority be, or be deemed to be, the agent of that
person in respect of anything done by 1t as a consequence of
the reguest.

(23) Where a recquest of the kind referred to
in paragraph (a) of subsection (10) is made in respect of a
corporation, no articles shall be filed with the memorandum
of that corporation and no articles other than the articles
as set out in Table B of the Second Schedule shall be adopted
as the articles of the corporation until after the expiraticn
of three months from the date of its incorporation.

(24) After incorporation any person who agrees
to become z member of a corporation and whose name 1is
entered intc its Register of Members or who becomes the
holder of a share warrant shall be a member of the corporation.

(25) Regulations may be made prescribing the
form of documents to be used pursuant to the provisions

of this section.

REQUIREMENTS AS TO MEMORANDUM
16. (1) The memorandum of every corporation shall
be printed and divided into numbered paragraphs and
dated and shall state the following and no cther matters -
{a) the name of the corporation;
{b) that the corporation is a trading corporation or
a holding corporation, as the case may be;
{c}) the amount of share capital with which the

corporation proposes to be registered and the division

thereof into shares of a fixed amount;




(d) in the case of a trading corporation the.full

names and addresses of the subscribers thereto; and

‘(e) that the subscriber cor subscribers to the

memorandum desire the formation of a corporation and

that on incorporation shares of the number and class

in the capital of the corporation set out are to be

issued to the subscriber or the respective subscribers,
(2) Members shall be liable to the corpocration

for the amount unpaid on their shares but their Jiability

as members 1is, subjcct to the provisions of this Act,

limited to the amount, if any, unpaid on the shares held by

themn.

DIVISION 2 - STATOS AND NAME

POWERS OF CORPORATIONS

17. The powers of a corporation shall iInclude,
unless expressly excluded or modified by the articles,
the powers set forth in the First Schedule, which shsall
be exercisable in Nauru and elsewhere, and such cther
powers, if any, as arc set out in 1ts articies or
granted to it generally or specially by regulations made
under this Act.

ULTRA VIRES TRANSACTIONS
18. (1) No act of a corporation, including the
entering into of an agreement by the corporation, and
no conveyance or transfer of property whether real or
personal to or by a corporation shall be invalid by reason
only of the fact that the corporation was without capacity
or power to do such act or to execute or take such
conveyance oy transfer.
(2) Any such lack of capacity or powecr may

be asserted or relied upon only in -

(a) proccedings against the corporation by any

member of the corporation or, where the corporatien

has issued debentures secured by a flcocating charge

over all or any of the corporation's preperty, by the

holder of any of those debentures, or the trustees for

the holders of those debentures, to restrain the doing

of any act or acts or the convevance ov transfer of

any proeperty to or by the corpeoration; or
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(b) any procesdings by the corporation or by any
member of the corporation against the present cor former
officers of the corporation.

(3) If the unauthorized act, coveyance or
transfer sougcht to be restrained in any proceedings under
paragraph (a) of subsection (2) of this section is being
or is to be performed or made pursuant to any contract
to which the corporation is a party, the Court may, 1f

all the parties to the contract are parties to the

-y,

ERR

proceedings and if the Court deems it to be just and

equitable, set aside and restrain the performance of the

contract and may allow to the corporation or to the

1 other parties to the contract, as the case requires,
compensation for the loss or damage sustained by either of

a— them which may result from the action of the Court in

!:a setting aside and restraining the performance of the

! contract but anticipated profits to be derived from the

performance of the contract shall not be awarded by the

Court as a loss or damage sustained,

NAMES OF CORPORATIONS

19, (1) Except with the consent of the Minister,

{ a corporation shall not be registered by a name that, in

the opinion of the Registrar, is undesirable or is a

name, or includes a name, of a kind that the Minister directs
the Registrar not to accept for registration.

; {2) A cerporation shall have the word "Corporation"
) !:5 or the word "Incorporated' or the abbreviation "Corp."

: or "Inc.'" as part of, and at the end of, its name.

i {(3) A holding corporation shall have the

word "Holding" or "Holdings" immediately prior to the
word "Corporation', the word "Incorporated"” or the

i abbreviation "Corp." or "Inc." where it last appears

in its name as part of its name and a trading corporation
shall not have the word "Holding" or "Holdings" or any
word which might be an abbreviation therecf appearing in
its name,

{4) No description of a corporation shall

be deemed inadequate or incorrect by reason of the use
i of -
I - - - - -
H (a) the abbreviations "Corp." or "Inc." in lieu cof
]
1
i

the word ''Corporation' or ‘'Incorporated' contained 1in
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the name of the corporation;

(b) the word "Corporation" orT '"Incorporated" in lieu

T

of the abbreviations "Corp.'" or "Inc." contained in
the name of the corporation; or
(c) the symbol "§" in lieu of the word ''and" contained
in the name o¢f the corporation or the word "and" in lieu
of the symbol "§" in the name of the corporation.

{(5) A person may lecdge with the Registrar an
application in the prescribed form for the reservation
of a name set cut in the application as -

(a) the name of any intended corporation; or
(b) the name to which a corpcration proposes to
change its name.

(6) If the Registrar is satisfied as to the
bona fides of the application and that the proposed name
is a name by which the intended corporation or the corporation
could be registered without contravention cof subsection (1)
of this section, he shall, upon payment of the prescribed fee,
reserve the proposed name for a period of six months from
the date of the lodging of the application.

{(7) If, at any time, during the period for
which a name is reserved, an applicatien is lcdged with
the Registrar for an extension of that period and
the Registrar is satisfied as to the bona fides of the
application, he may upon payment of the prescribed {ee
extend that period for a further period ¢f six months.

(8) During a period for which a name 1s
reserved, nc corporation, person, firm or society, other
than the corporation or intended corporation in respect
of which the name is reserved, shall be registered under
this Act or any other Act, whether originally or on
change of name, under the reserved name or under any other
narie that, in the opinion of the Registrar, so closely
resenbles the reserved name as to be likely to be mistaken
for that name.

(9) The reservation of a name under this section
in respect of an intended corporation or corporations
shall not in itself entitle the intended zorporation or

corporations to be registered by that name, either originally

or on change of name.
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CHANGE OF NAME .
20. (1) A corporation may by special resoluticn

and with the approval of the Registrar change its name
to a name by which the corporation could be registered
without contravention of subsection (1) of section 19.

(2) If the name of a corporation, whether
through inadvertence or otherwise and whether originally
or by change of name, i$ a name by which the corporation
could not be registcred without contravention of subsection
(1) of section 19, the corporation may by special resclution
change its name to a name by which the corperation can
be registered without contravention of that section and,
if the Registrar so directs, shall so change it within three
months after the date of the direction or such longer period
as the Registrar allows and, if the corporation fails to
comply with such direction, it is guilty of an offence.

(3) A change of name pursuant to this Act
shall not affect the identity of the corporaticn or any
right or obligations of the corporation or render
defective any proceedings by or against the corporation;
any legal proceedings that might have been continued
cr commenced by or against it by its former name may
be continued or commenced by or against it by its new
name.

(4) Where a corporation changes its name under
the provisions of this section, it shall forthwith
surrender to the Reglstrar its certificate of incorporation
and the Registrar shall issue a new certificate bearing
the corpoeoration's new name, which certificate shall have
the same expiry date as that of the certificate surrendered;
and the change of name shall take effect only from the
date of the issue of the new certificate.

CONVERSION FROM HOLDING TO TRADING CORPORATION

21. (1) A holding corporation may convert to a
trading corporation subject to the consent cf the Registrar
and subject to such conditions as he may impose.

(2) An application for conversion of a holding
corporation to a trading corporation shall be lodged with
the Registrar.

{3) A trading corporation shall not convert into

a holding corporation.
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(4) A conversion of a holding corporation into
a.trading corporation pursuant to the provisions of this
section shall not affect the identity of the corporation
or any rights or obligations of the corporation cr render
defective any legal proceedings by or against the
corporation, and any legal proceedings that could have been
continued or commenced by or against it prior to the
conversion may, notwithstanding any change in the corporation
in consequence of its cenversion, be continued or commenced
by or against it after the conversion.

(5) Where a holding covporation converts
into a trading corporation under the provisions of this
section, it shall forthwith surrender to the Registrar
its certificate of incorporation and the Registrar shall
issue a new certificate which shall have the same expiry
date as that of the certificate surrendered; and the
conversion shall take effect onlv from the date of the issue

of the new certificate.

ARTICLES OF INCORPORATION
22. (1) Except where the corporation is incorporated
pursuant to a request made to the Authority under subsection
(10) of section 15, there may be lodged with the memorandum
of a corperation articles of incorporation signed by the
subscribers to the memorandum prescribing regulations for
the corporation.
(2) Articles shall be -

(a) printed;

(b) divided into numbered paragraphs; and

(c¢) signed by each subscriber to the memorandum or,

if any subscriber is a corporation, sealed with its

corporate seal or signed on 1ts behalf.

ADOPTION OF TABLE "A" OR TABLE "B"
23, (1) Articles may adopt all or any of the articles
contained in Table "A" of the Second Schedule in the
case of a tirading corporation or in Table "B" of the
Second Schedule in the case of a holding corporation.

(2} In the case of a trading corporation 1f
articles are not lodged and filed, or if articles are

lodged and filed then insofar as the articles do not

exclude or modify the articles contained in Tabie "A', the




articles in Table "A" shall so fav as applicable be the

articles of the corporation in the same manner and to
the same extent as if they were contained in articles
lodged and filed.

{3) In the case of a holding corporatiocn,
if articles are not lodgsed and filed, or if articles are
lodged and filed then insofar as the articles do not
exclude or modify the articles contained in Table ''R",
the articles in Table "B" shall so far as applicable be
the articles of the corporation in thec same manner and
to the same extent as if they were contained in articles
lodged and filed.

ALTERATION OF ARTICLES

24. {1) Subject to this Act and in particular
subject to the provisions of subsection (23) of section 15,
a corporation may by special resolution alter or

add to its articles.

(2) Suhject to a copy of such resolution being
lodged with the Registrar within one month of 1ts being
passed or within such further period as the Registrar
may allow and subject to the provisions of this Act,
any alteration or addition so made in the articles shall,
on and from the date of the special resolution or such
later date as is specified in the resolution, be as
valid as if originally contained therein and be subject
in like manner to alteration by special resolution.

(3) Subject to this section any corporation
shall have the power to amend its articles by the
adoption of all or any of the articles contained in
Table "A" in the case of a trading corporation or contained
in Table "B" in the case of a holding corporation
by reference only to the articles in such tablc or to
the numbers of specified articles contained therein,
without being required in the special resolution
effecting the amendment to set out the text or the

articles so adopted.

EFFECT OF MEMORANDUM AND ARTICLES
25. {1} Subject to this Act, the memorandum and

articles shall when filed bind the corporation and the

members thereof, including the holders of share warrants.
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(2) All money payable by any member to the

corperation under the memorandwy or articles shall be

a debt due from him to the corporation and shall be of
the nature of a specialty debt situated in Nauru.

(3) XNotwithstanding anything in the articles
of a corporation no member of the corporation, unless
either before or after the alteration is made he agrees
in writing to be bound therebv, shall be bound by an
alteration nade in the articles after the date on which
he became a member so far as the alteration requires him
to take or to subscribe for more shares than the number
held by him at the date on which the alteration is mude
er in any way increases his liability as at that datc to
contribute to the share capital of, or otherwiszs to pay

money to, the corporatiocn.

COPLIES OF THE MEMORANDUM AND ARTICLES

26. (1) A corporation on being so regquired by

any nember shall send to him a copy of the memorandum and
cf the articles, if any, subject to payment tc the
corperation of two dollars or the costs thereof, whichever
is the less.

(2) Where an glteration is made in the
memorandum or articles of the corporation, a copy of
the memcrandum or articles shall nct be 1ssued by the
corperatlion after the date of alteration unless -

(a) the copy is in accordance with the alteration; or
(b) a printed copy of the resolution making the
altcration is annexed to the copy of the memorandum

or articles and the particular clavses or articles
affected are indicated in ink.

(3) Where an agreement required to be lodged
with the Registrar under section 122 affects the articles
of a corporation, a copy of the articles shall not be
issued by the corporation after the agreecment is entercd
into unless a copy of the agreement is annexed to the
copy of the articles.

(4) If default is made in complying with this
section, the coerporation and ecvery officer of the corporation

who 1s 1in default is guilty,




TRANSACTIONS AND BRANCHES
27. (1) Contracts on btehalf of a corporation may

- be made as follows
{(a) a contract which if madc between private perxsons
would be by law required to be in writing under scal may
be made on behalf of the corporation in writing under
the corporate seal of the corporation;
(b) a contract which if madc 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 corpocration in writing and 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
ngt reduced into writing, may be made by parol on bg¢half
q:a of the corporation by any person acting under its
authority, express or implied,
and any contract so made shall be effectual in law and
shall bind the corporation and its successors and zll other
parties thereto and may be varied or discharged in the manner
in which it is authorised to be made.

{(2) A document or proceeding requiring authentica-
tion by a corporation may be signed by an authcrised officer
of the corporation and need not be under its corporate
seal.

(3) A corporaticen may by writing under its
corporate seal empower any person either genevally or
'EE? in respect of any specified matters as its agent or

attorney to execute deeds on its behalf and a deed signed
by such an agent or attorney on behalf of a corpcration
and under his seal, or, subject to subsecticn {5) of

this section, under the appropriate official seal of the
corporation, shall bind the corporstion and have the same
effect as 1f 1t were under 1ts corporate seal.

{(4) The authority of any such agent or
attorney shall as between the corporation and any person
dealing with him continue for a period of two years from
the date borne by the instrument conferring the authority

! or such lesser period as is therein specified but the

authority may be terminated upon notice of the termination

* of the authority of the agent or attorney being given

to the person dcaling with hin.
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{5) A corporation and any branch thereof may
have for use in any place outside the Republic an official
seal which shall be a facsimile of the corporate seal
of the corporaticn with the addition on its face of the
name of every place where it is to be used and, in the case
of a branch, thc name of that branch; the official seal of
a branch may be known as the branch seal.

(6) A corporation may in any of the ways sct
forth in the preceding subsections of this section, or
by instrument under the hand or seal of its resident
secretaryY or under the hand or seal of a director or
the hand or seal of a person or corporation nominated by
such secretary or nominated by the directors of the
corporation, establish a branch in any part of the world
and the same shall thereby be established and a corporation
may in like manner cease to have a branch. Upon the
corporation ceasing to have a branch any rights or obligations
and any property of the branch shall be rights, obligations
and property of the corporation.

(7) Where a corporation has established a branch
it may in the instrument establishing the branch or in a
subsequent instrument signed or sealed by the resident secreta:
or under its own seal appoint one or more persons to be
branch directors and to constitute a lccal board, make provisi
for a branch seal and for its custody and prescribe the

person by whom such seal is to be affixed. Subject to any
directions or restrictions imposed from time to time by the
directors of the corporation, a branch shall have power to
bind the corporation and to issue shares or debentures of
the corporaticen.

{8} A branch may enter into transactions in the
sameg manner as the corporation may enter into transactions.

{9) 1Instruments made or authenticated under or by
the use of any official seal of a corporation or a branch
thereof shall be as cffective as if the corporate seal of
the corporation had been affixed thereto; the date on which
and the place at which the official seal is aftixed to any
instrument shall be shown on the instrument.

{(13) No-corporation or foreign corporation by
1tself or any ot its branches shall lend within any prescribed
period any amount or amounts in aggregate of mere than one

hundred thousand dollars other than to the Republic of
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Nauru Finance Corporation or to a borrower approved by the
Republic of Nauru Finance Corporation.

(11) A prescribed period for the purpose of
subsection (10) shall, unless any other period as prescribed
by regulations, be any period of twelve months.

{12) Each iocan made in contravention of subsection
(10) shall constitute an offence against this Act and shall
be irrecoverable by the lender and by any assignee of the
lender:

Provided that, if the right to repayment of the loan is
assigned to an assignce approved by the Republic of Nauru
¥inance Corporation the debt shall be as good and as
recoverable by the approved assignee and by any subsequent
assignee from the approved assignec as if the loan had not
been made in contravention of subsection (10) or subsection
(11}

And provided further that if such an assignment is made to
an assignee approved by the Republic of Nauru Finance
Corporation and written notice of the making of a loan in
contravention of subsection (10) or subsection (11) was
given to the Republic of Nauru Finance Corporation within
twelve months of the making of such loan, no prosecution
shall be brought or other action under this Act taken

for the contravention of subsection (10) or subsection (11)
constituted by the making of such loan.

(13) Upon conviction of the offence of making
a loan in contravention of subsection {10) or subsection
(11), the Court may order that the corporation making such
loan shall be wound up under the provisions of this Act in
addition to imposing any other penalty.

(14) The Republic of Nauru Finance Corporation
may exempt generally or in any particular case any
corporation, corporations or classes of corperations, and
any forelgn corporation, foreign corporations or classes of
foreign corporations, eilther absolutely or subject to such
conditions as it sees fit, from compliance with the provisions
of subsections (10) and (11) and any such exemption may
relate to any particular transaction or any class or classes

of transactions.

PROHIBITION OF CARRYING ON BUSINESS WITH FEWER THAN
STATUTORY MINIMUM OF MEMBERS

28. If at any time the number of members of a
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corporation 1s reduced in the case of a holding
corporation below one or in the case of & trading
corporation below two and it carries on business for

more than six months while the number 1s so reduced, every
person who is a member of the trading corporation during
the time it so carries on business after those six

months and every officer of any such trading or holding
corporation during the time that it so carries on business
after those six months and is cognisant of the fact that
it is carrying on business with fewer than one or two
members, as the case may be, shall be liable, and if

more than one jointly and severally liable, for the
payment of the whole of the debts of the corporation
contracted during the time that it so carries on business
after those six months and may be sued therefor, and

the corporation and every such member shail be guilty

of an offcnce against this Act 1f the corporation so
carried on business after those six months:

Provided that in the case of a holding corporation so long
as debentures of the kind referred to in subsection (12)
of section 66 cf this Act are 1issued and not redeemed it
shall be deemed, for the purpose of this section, to have

one member.

DIVISION 3 - RESTRICTIONS ON HOLDING CORPORATIONS

RESTRICTIONS ON MEMBERSHIP IN HOLDING CORPORATIONS
29. (1) A holding corpcration shall not have
more than twenty members, counting joint holders of anv
one share as one person and excluding the holders of share
warrants, and shall not have issued at any one time more
than twenty bearer shares in addition to its registered
shares, 1f any.

(2) If & holding corporation 1is in breach
of subsection (1)} of this section, the Minister may by
notice in the Gazette order that the corporation bhe
converted into a trading corporation and thercafter the
corporation shall be dcemed to be a trading corporaticn
and shall be subject to the provisions of this Act
applicable to trading corporations.

{3) Where an order 15 made under this section

for the conversion of a holding cecrporation into a
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trading corporation, the corporation shall forthwith
surrender to the Registrar its certificate of incorporation
and the Registrar shall i1ssue a new certificate which

shall have the same expiry date as that of the certificate
surrendered; the conversion shall take effect only from

the date of the issue of the new certificate and it shall
be an offence for the corporation to carry on business
after the date of the order until the conversion has

taken effect.

RESTRICTIONS ON TRANSACTIONS OF HOLDING CORPORATICNS

30. (1) A holding corporation shall net carry

on business as a factor or broker or as a manufacturer

of or dealer, as principal or agent, in goods or raw
materials whether the goods or raw materials are ascertained
or unascertained and whether they are in existence or

are to come 1into existence in the future.

(2) The provisions of this section shall not
prevent a holding corporation acquiring or selling goods or
raw materials otherwise than in the course of carrying on
the business of trading in goods or raw materials but the
onus shall be on a corporation which acquires goods or
raw materials and disposes of them within one vear from
the date of acquisition to prove that it acquired cr sold
such goods or raw materials otherwise than in the course of
carrying on the business of trading in goods or raw materials,

(3) Every director and other officer of a holding
corporation shall be personally liable for the debts
and liabilities of a corporation which has carried on
business or acted in contravention of subsection (1) of
this csection unless he proves that such business was
carried on or such act done without his knowledge and that
his lack of knowledge was not due to the neglect by him of
his duties as such director or officer.

(4) A registered director and a resident secretary
shall not be liable for such debts or liabilities unless

it 1s proved that such director or secretary had actual

knowledge of the contravention and expressly consented
thereto.
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PART IV - SHARLES, DEBENTURES AND CHARGES
. DIVISION I - PROSPECTUSES

REGUIREMENT TO ISSUE A PROSPECTUS WITH ANY FORM OF APPLICATIO:
TOR SHARES OR DEBENTURES

31. (1} A person shall not issue, circulate or
cistribute any form of application for shares in or
debentures of a corporation unless the form is issued,
circulated or distributed together with a prospectus a
coepy of which has been lodged with and filed by the
Registrar.

(2) Subsection (1) of this section shall not
apply if the form of application is issued circulated or
distributed in connection with shares or debentures
which are not offered to the public but otherwise that
subsection shall apply to any such form of application
vhether issued, circulated or distributed on or with
reference to the formation of a corporation or subsequently.

(3} A corporation shall not without the approva
of a general meeting vary the terms of a contract rcferred
to in the prospectus, unless the variation is made subject

to the approval of a general meeting.

HOLDING CORPORATION NOT TO INVITE INVESTMENT FROM PUBLIC
32, (1} No person or corporation shall issue an
invitation to the public to deposit money with or lend
money to a holding corporation.

(2} No person or corporation shall issue an
invitation to the public or distribute forms of appiication
to the public to subscribe for shares or debentures in a

holding corporation.

INVITATIONS TO PUBLIC TO LEND MONEY TO OR DEPOSIT
MONEY WITH A TRADING CORPORATION

33. (1) An invitation to the public to deposit
morey with or lend money to a trading corporation shall
not be issued, circulated or distributed by the corporation
or by any other person unless -
(a)} a prospectus in relation to the invitation has been
lodged with and filed by the Registrar;
(b) the prospectus contains am undertaking by the
corporation that it will, within two months after the
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acceptance of any money as a deposit or loan from any
° person in response to the invitation, issue to that persaon
- 4 document which acknowledges, evidences or constitutes
an acknowledgement of the indebtedness of the corporation
in respect of that deposit or lozn;
(c¢) the document is described or referred to in the
prospectus and in any other document, whether constituting
or relating to the invitation, as -
(1) an unsecured note or an unsecured deposit note;
(1i) a mortgage debenture or certificate of mortgage
debenture stock; or
{(iii) a debenture or certificate of debenture stock,
and in accordance with the provisions of this section.

{2) No invitation to the public to deposit

money with or lend money to a trading corporation shall
E:’ be made except through a registered corporation broker.

{(3) Where pursuant to an invitation referred
to in subscction (1) of this section a corporation has
accepted from any person any monev as a deposit or loan,
the corporation shall, within two months after the acceptance
of the money, 1ssue to that person a document which -

{a) acknowledges, evidences or constitutes an

acknowiedgement of the indebtedness of the corpocration

in respect of that deposit or loan; and

(b) complies with the description contained in the

prospectus and with any regulations made hereunder and

contains on its face a statement that it is a document
' 6 of that description.

{4) Nothing in this section shall apply to a
prescribed corporation and nothing in this Act shall require
a prespectus to be issued in connection with any invitation
to the public to deposit money with a prescribed corporation.

(5) Subject to regulations, the Minister may by
notice 1in the Gazette declare a corporation to be a prescribed
corporation for the purpose of this section.

{6) Lvery corporation or other person that
contravenes or fails to comply with any of the provisicns
of this section and every officer of a corporation who is
in default shall be guilty of an offence against this
Act.

(7) For the purposcs of this section a document

issued by a borrowing corporation certifying that a person

named therein in respect of any deposit with or loan to the
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corporaticn is the registered holder of a specified number
oT value - .
) (a) of unsecured notice or unsecurcd deposit notes;
(b} of mortgage debentures or certificates of
nortgage debenture stock; or
(c} of debentures or certificates of debenture stock,
issued by the corporaticn upon or subject to the terms
and conditions contained in a trust deed referred to or
identified in the certificate, shall be deecmed to be a
document evidencing the indebtedness of that corpcration

in respect of that deposit or loan.

REQUIREMENTS OF A PROSPECTUS

34, {1) Until regulations relating to the issue of

prospectuses have been made, no prospectus shall be issued
G unless it has been approved as to 1ts form and content

PR—

by the Registrar.

{2) Upon regulations relating to the issue of
prospectuses being made, a prospectus shall be issued only
in accordance with the provisions of such regulations.

ADVERTISEMENTS

35. (1) No advertisement offering or calling
attention to an offer or intended offer of shares in or
debentures of a corporation or proposed corporation to the
public for subscription or purchase shall be published

in Nauru or elsewhere until it has been approvced by

o

the Registrar.

(2) Application for approval of an advertisement
shall be lodged with the Registrar together with a copy of
the advertisement verified in such manner as the Registrar
directs.

(3) Any person or corporation who publishes
or causes to be published in Nauru or clsewhere an
advertisement without the prior approval of the Registrar
in breach of the provisions of subsection (1) of this section
is guilty of an offence.

RETENTION OF QVLERSUBSCRIPTIONS IN DEBENTURE ISSUE
36. (1} A corporation shall not accept or retain
subscriptions to a debenture issue in cxcess of the

amount of the issue as disclesed in the prospectus unless

the corporation has specified in the prospectus -
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(a) that it expressly reserves the right to accept
or retain over-subscriptions; and )

(b) a limit on the amount of the over-subscriptions
that may be accepted or retained.

(2) Subject to the provisions contained 1n the
regulations, where a corporation specifies in a prospectus
relating to a debenture issue that it reserves the right
to accept or retain over-subscriptions -

(a) the corporation shall not make, authorise or permit
any statcment or reference as to the asset-backing for
the issue to be made or contained in any prospectus
relating to the issue, other than a statement of
reference to the total assets and the total liabilities
of the corporation; and

(b) the prospectus shall contain a statement or
reference as to what the total assets and total
liabilities of the corporation would be if over-subscrip-
tions to the limit specified in the prospectus were

accepted or retained.

REGISTRATION OF PROSPECTUS

37. (1) A prospectus shall not be issued, circulated

or distributed by any person unless a copy thereof has

been lodged with and filed by the Registrar.

{(2) The Registrar shall not file a copy of any

prospectus unless -
(a) a copy signed by every director and by everv person
who is named therein as a proposed director of the
corporation or by his agent authorised in writing is
lodged with the Registrar on or before the date of its
issue and the prescribed fee paid;
(b) the prospectus appears to comply withh the requirements
of this Act and the regulations or the Registrar is
satisficd that any departure from the requirements of
this Act or the rcgulations by such prospectus 1is
justified and is unlikely to mislead a person investing
on the faith of its contents; and
{¢) there are also lodged with the Registrar copies,
verified as the Registrar directs, of any consents
required by section 39 to the issue of the prospectus
and all material contracts referred to in the prospectus
or, in the case of such a contract not reduced into

writing, a nemorandum giving full particulars thereof
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verified as the Registrar directs. _
(3} 1If a prospectus is issucd without a copy

thereof having been so filed, the corporation and every

person who 1s knowingly a party to the issue of the

prospectus shall be guilty of an offcnce against this Act.

DOCUMENT CONTAINING OFFER OF SHARES TO BEE DEEMED TC BE A
PROSPECTUS

38. (1) Wherec a corporation allots or agrees to
allot to any person any shares or debentures of the
corporation with a view to ali or any of them being offered
for sale to the public, the offer to the public shall be
made through a corporation broker and any document by
which the offer for sale to the public 1s made shall for
all purposes be deemed to be a prospectus issued by the
corporation and all enactments and rules of law as to
minimum subscriptions, to advertisements, to the contents
of prospectuses and to liability in respect of advertisements
and statements and non-disclosures in proSpectuses, or
otherwise relating to prospectuses, shall apply and have
effect accordingly as if the shares or debentures had
been offered to the public and as 1f persons accepting
the cffer in respect of any shares or debentures were
subscribers therefor but without prejudice to the liability,
if any, of the persons by whom the offer is made in respect
of statements or non-disclosures in the document or otherwise.
(2) For the purposes of this Act, it shall,

unless the contrary 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 any

of them for sale to the public was made within six

months after the allotment or agreement to allot; or

(b) that at the date when the offer of them, or of

any of them, for sale to the public was made the

whole consideration to be received by the corporation

in respect of the shares or the debentures had not

been so received.

(3) The requirements of this Division as to

prospectuses shall have effect as though the persons
making an offer to which this section relates were persons

named 1n a prospectus as directors of a corporation.
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(4) In additicn to complying with thcqother

tequirements of this Division, the document making the

T offer shall state - —

(a) the net amount of the consideration received
or tc be received by the corpocration in respect of
shares or debentures to which the offer relates; and
(b) the place and time at which the centract under
which the shares or debentures have been or are to be
allotted may be inspected.

(S) Where an offer to which this section
relates 1s made by a corporation or a firm, 1t shall be
sufficient if the document referred to in subsecticn (1)
of this section is signed on behalf of the corporation or
firm by two directors of the corporation or not less
than half of the members of the firm, as the case may be,

!E} and any such director or member may sign by his agent

authorised in writing.

EXPERT'S CONSENT TO ISSUE OF PROSPECTUS CONTAINING STATEMENT
BY HIM

39. (1) A prospectus inviting the subscription
for or purchase of shares in or debentures of a corporation
and including a statement purporting to be made by an
expert or to be based on a statement made by an expert
shall not be 1ssued unless -

(a) he has given and has not, before the lodging

of a copy of the prospectus for filing, withdrawn his

an written consent to the 1issue thereof witn the statement

included in the form and context in which it is included;

and

(b) there appears 1n the prospectus a statement that

he has given and not withdrawn his consent.

(2) If any prospectus is issued in contravention

of this section, the corporation and every person who is
knowingly a party to the issue thereof 1s guilty of an

offence,

CIVIL LIABILITY FOR MISSTATEMENT IN PROSPECTUS
40, (1) Subiect to this section, each of the
following persons shall be liable to pav compensation

to all persons who subscribe for or purchase any shares

or debentures on the failth of a prospectus for any loss
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or damage sustaired by reason of any untrue statement
thevrein, or by reason of the wilful non-disclosurec
therein of anv matter cf which he had knowledge and which
he knew to be material, that is to say every person who -
{a) 1is a director of the corporation at the time of
the issues of the prospectus;
(b) authorised or caused himself to be named and is
named in the prospectus as a director ovr as having
agreed to become a director either immediately or
after an interval of time;
(c) 1is a promoter of the corporation; or
{d) authorised or caused the issue of the prospectus.
(2) Notwithstanding anvthing in subsection (1)
of this section, where the consent of an expert is required
to the issue of a prospectus and he has given that consent,
he shall not by reason only thereof be liable as a person
who lhas authorised or caused the issue of the prospectus
except in respect of an untruc statement purporting to Dbe
made by him as an expert, and the inclusion in the
prospectus cf a name of a person as a trustee for debenture
holders, auditor, banker, barrister and solicitor, solicitor
or stock or share broker shall not for that reason alone
be construed as an authorisation by such person of the
issue of the prospectus.
(3) No person shall be so liable if he proves -
(a) that, having consented to become a director of the
corporation, he withdrew his consent before the issue
of the prospectus, and that it was issued without his
authority or consent;
(b) that the procspectus was 1ssued without his knowledge
or consent and he gave reasonable public notice thereof
forthwith after he became aware of its issue;
(c) that after the issue of the prospectus and before
allotment or sale thercunder he, on becoming aware of
any untrue statement therein, withdrew his consent
and gave reasonable public notice of the withdrawal
and of the reason therefor; or
(d) that -
(i) as regards 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 or sale of the shares or debentures helieve,
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that the statement was true; _
(11) as regards every untruc statement purporting
to be a statement made by an expert or to be based
on a siatement made by an cexpert or contained in what
purports to be a copy of or extract from a report or
valuation of an expert, it fairly represented the
statement, or was a correct and fair copy of or
extract from the report or valuation, and he had
reasonable ground to believe, and did up to the time
of the issue of the propsectus believe, that the
person making the statement was competent to make
1t and that that person had given thz ccnsent
required by section 39 to the issue of the prospectus
and had not withdrawn that consent before delivery
. of a copy of the prospectus for registration or, to
EE? the defendant's knowledge, before any allotment or
sale thereunder; and
(iii) as regards every untrue statement purporting to
be a stztement made by an official person or
contained in what purperts to be a copy of or
extract from a public official document, it was a
correct and falr representation of the statement or
copy of or extract from the document.

(4) Subsection (3) of this section shall not
apply in the case of a person liable, by reason of his
having given a consent rcquired of him by section 39, as a

. person who has authorised or caused the issue of the
e:} prospectus in respect of an untrue statement purporting
to have been made by him as an expert.

(5) A person who apart from this subsection
would under subsection (1) of this section be liable, by
reason of his having given a consent required of him by
section 39, as a person who has authorised the issue of
a prospectus in respect of an untrue statement purporting
to be made by him as an expert shall not be so liable 1if
he proves -

(a) that, having given his consent under section 390
to the issue of the prospectus, he withdrew it in
writing before a copy of the prospectus was lodged
with the Registrar;

(b) that, after a copy of the prospectus was lodged

with the Registrar and before allotment or sale
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thereunder, he, on becoming aware of the untrue
statement, withdrew hLis consent in writing and
gave reascnable public notice of the withdrawal
and of the reasons therefor; or
(¢) that he was competent to make the statement and
that he had reasonavle ground to believe and did up
to the time of the allotment or sale of the shares or
debentures believe that the statement was true,
(6) Where -

(a) the prospectus contains the name of a person as
a director of the corporation, or as having agreed to
bccome a director, and he has not consented to becone
a director, or has withdrawn his consent bcfore the
issuc of the prospectus, and has not authorised or
consented to the issue thereof; or
(b) the consent of a person is required under section
29 to the issue of the prospectus and he either has
not given that consent or has withdrawn it before the
issuc of the prospectus -
the directors of the corporation, except any without whose
knowledge or conscnt the prospectus was 1ssued, and any
other person who authorised or caused the issue thereof
shall be liable to indemnify the person so named or whose
consent was so required against all damages, costs and
expenses to which he may be made liable by reason of his
name having been inserted in the prospectus or of the
inclusion therein of a statement purporting to be made
by him as an expert, or in defending himself against any
action or legal proceeding brought against him in respect
thereof.

(7) Where in any prospectus or advertisement
of the kind referred tc in subsection (1) of section 35
there is an untrue statement cr wilful non-disclosure,
any person who authorised or caused the issue of the
prospectus or advertisement shall be guilty of an
offence against this Act unless he proves that the
statement or non-disclosure was immaterial or that he had
reasonable grounds for believing and did, up to the time
of the i1ssue of the prospectus, believe the statement was
true or the non-disclosure was immaterial.

(8) A person shall not be deemed to have

authorised or caused the 1issue of a prospectus by reason

only of his having given thc consent required by this
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Division to the inclusion therein of a statement purporting

to be made by him as an expert.

DIVISION 2 - RESTRICTIONS CN ALLOTMENT

MINIMUM SUBSCRIPTIONS

41. (1) No allotment shall be made of any shares
of a corporation offered to the public unless the shares
have been offered to the public through 2 registered
corporation broker.

(2) The registered corporation broker shall
be the agent of the corporaticn to receive applications
for allotment of the shares and shall be so described in
the prospectus.

(3) All moneys payable con application for the
shares shall be paid to the registered corporation broker
and peuding reccipt by the registered corporation broker
of the amount of the minimum subscription he shall hold
all moneys received by him as a stakeholder and, if the
amount of the minimum subscription is not r1eceived by the
registered corporation broker within the time stated in
prospectus, he shall, subject to any right under the
terms of the prospectus to deduct any costs and charges
owing to him or to the Registrar in conmnection with the
prospectus or the offer or his acting as such broker in
the matter, return the application money or such proportion
thereof as remains after making deductions, if any,
in accordance with the terms of the prospectus to the
applicants pro rata in accordance with the respective amounts
raid Dby them.

(4) Upon receipt of the amount of the minimum
subscription the registered corporation broker shall, subject
to his right to deduct from such monevs his proper re-
muneration and disbursements, hold such moneys and any
further application moneys as agent for the corporation.

(5) No aliotment shall be made of any shares
of a corporation offered to the public unless -

fa) the minimum subscription has been subscribed;
and

(b} the sum pavable on application for the shares so

subscribed has been received by the corporation.
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I1f a cheque for the sum payable has been received by the
corporation, the sum shall be deemed not to have been
received by the corporation until the chegue is paid by
the bank on which 1t 1is drawn,

(6) The minimum subscription shall be -

(a} calculated on the nominal value of each share

and, where the shares are issued at a premium, on the
nominal value of, and the amount of the premium payable
on, each share; and

(b} reckoned exclusively of any amount payable otherwise
than in cash.

(7} The amount payable on application on each
share offered to the public shall not be less than five
per centum of the nominal amount of the share.

(8} Any condition requiring or binding any
applicant for shares to waive compliance with any
requirements of this section shall be void.

(9) No cbrporation shall allot, and no officer
or promoter of a co%poration or a proposed corporation
shall authorise or permit to be allotted, shares or
debentures to the public on the basis of a prospectus after
the expiration of twelve months from the issue of the
prospectus.

(10} Where an allotment of shares or debentures
is made on the basis of a prospectus after the expiration
of twelve months from the issue of the prospectus, such
allotment shall not, by reason only of that fact, be

voidable or void.

APPLICATION MONEYS TO BE HELD IN TRUST UNTIL ALLOTMEXNT
42, (1) Subject to subsections (3}, (4) and (5)
of section 41, all applications and other moneys paid
prior to allotment by any applicant on account of shares
or debentures offered to the public shall, until the allotment
of such shares or debentures, be held by the corporation
upon trust for the applicant and such moneys shall be
paid into and kept in a separate trust account at a bank
pending allotment.

(2) If default is made 111 complving with this
section, every officer of the corporation in default who
knowingly and wilfully authorises or permits the default
is guilty of an offence.

(3} For the purposes of this section, "bank"

means a corporation or foreign corporation lawfully
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carrying on the business cof banking in Nauru and .any corporati
or institution carrying on the business outside Nauru and

approved for the purposes of this section by the Registrar.

DIVISION 3 - SHARES IN CORPORATIONS

RETURN AS TO ALLOTMENTS
43. (1) Where a corporation makes any allotment of
its shares, the corporatioen shall, within one month
thereafter, cause to be lodged with the Registrar a
return of the allotment stating -
(a) the number and neminal amounts of the shares
comprised in the allotment;
(bj the date of the allotment;
(c) the amount, if any, paid, deemed to be paid, or
due and payable on the allotment of each share;
(d)} where the capital of the corporation is divided
into shares of different classes, the class of shares
to which each share comprised in the allotment belnngs;
and
(e) subject to subsection (2) of this section, in
the case of a trading corporation, the full nane and
the address of each of the allottees and the number and
class of shares allotted to him or, in the case of
shares issued to bearer, a statement to that effect
together with particulars of the numbers of shares
issued to bearer.

(2) In the case of a trading corporation where
shares are allotted or deemed to have been allotted as
fully or partly paid up otherwise than in cash arnd the
allotment is made pursuant to a contract in writing the
trading cerporation shall lodge with the return the
contract evidencing the entitlement of the allottee or a
copy of any such contract certified as prescribed.

(3) In the case of a trading corporation where.
shares are allotted or deemed to have been allctted as
fully or partly paild up otherwise than in cash and the
allotment is made -

(a)} pursuant to a contract not reduced to writing;
(b) pursuant to a provision in the articles; or

(c) 1in satisfaction of a dividend declared in favour

of, but not payable in cash, to the shareholders,
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or where an account or resecrve has becn applied dircctly

in paying up shares already issued, the corporation shall
lo&ge with the return a statement containing such particulars
as are prescribed.

{4) No return of allotment in respect of shares
subscribed for in the memorandum or iscued to the Authority
pursuant to the provisions of section 15 of this Act shall
be required to be lodged.

(5) 1f default 1s made in complying with this
section, every officer of the corporation who is in default

shall be guilty of an offence against this Act,

CALLS AND FORFEITURE
44, (1) Any corporation may -
(a) make arrangements on the issue of sharcs for
!!? varying the amounts and times of payment of calls as
between shareholders;
(b) accept from any member the whole or any part of the
amount remalning unpald on any shaves although no part
of that amcunt has been called up; and
(c) pay dividends in proportion to the amocunt paid up
on each share where a larger amount is paid up on some
shares than on others.
(2) A holding corporation may forfeit shares
whether fully paid up or not on the happening of a
speclified event in accordance with the terms of issue of those
shares but without releasing the member from present
GED uncalled liability and, 1f any such shares are not reissued,
without releasing him from future uncalled liability:
Provided that no bearer shares shall be forfeited unless
the warrant for such shares is delivered up and cancelled
by the corporation.
{(3) The event enabling forfeiture may be specified
by the corporation after issue if the terms of issue so

-

provide.

RESERVE LIABILITY

45. A corporation may by special resolution determine
that any portion of its share capital which has not been
already called up shall not be capable of bkeing called up
except 1n the event and for the purposes of the corporation
being wound up, and thereupown that portion of its share

capital shall not be capable of being called up except in
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the event and for the purposes of the corporation being
wound up, but no such resolution shall prejudice the rights

of ‘any person acquired before the passing of the resolution.

BEARER SHARES

46, (1} A corpecration, unless 1ts articles otherwise
provide and subject to any regulations made under this Act,
may 1issue shares to bearer but such shares must be fully
paid up and it may exchange any fully paid up share standing
in its register of members in the name of a member for a
becarer share upon the surrender of the certificate of such
share and the bearer sharce so issued shall bear the same
number as the share certificatec so surrenderecd and 1t

may provide by coupons or otherwise for the payment of
future dividends on bearer shares issued by it and the
document of title to a bearer share issued to the bearer
shall be known as a share warrant.

(2) A share woarrant shall be under the seal or
the official seal of the corporation and, subject to the
provisions of section 86 of this Act, shall entitle the
bearer of such warrant to the shares specified in 1t and
such shares may be transferred by delivery of the share

warrants.

SURRENDER CF WARRANT

47. (1) The bearer of a share warrant shall,

subject to the articles, and unless the warrant is marked

under the provisions of subsection (5) of section §6,

be entitled, on surrendering such warrant for cancellation,

to have his name entered as a member in the register

of members and to the issue of a share certificate for

the shares in respect of which he is entered as a member.
(2) The corporation shall be responsible for

any loss incurred by any person by reason of the corporation

entering in its register of members the name of anyv bearer

of a share warrant in respect of shares specified thervein

without the share warrant being surrendered to the corporation

and cancelled.

EXTENT QF MEMBERSHIP
48, The bearer of a share warrant shall be a member
of the corporation but his rights as a member and his

interest in the profits and assets of thc corporation




-53%-

may be restricted by the articles. -
PARTICULARS 1IN REGISTER
49. (1) Upon the issue of a share warrant in respect
of any shares, the corporatiocn shall -
{a) if the person to whom the warrant 1is issued
was already a member of the corporation, strike out of
its register of members and any branch register wherein
the share is registered the name of the member then
entered therein as holding the shares in respect of which
the warrant is issued; and
{b) shall enter in the register the following
particulars -
{1) the fact of the issue of the warrant;
(ii) a statement of the shares included in the warrant
distinguishing each share by its number; and
{(iii) the date of the issue of the warrant.
{2) Upon the surrender of a warrant, the date
of such surrender shall be entered as if 1t were the date
on which the person ceased to be a member.

REGULATIONS AS TO SHARE WARRANTS

50. Regulations may be made under this Act for the
purpose of changing, altering or modifying the articles

of any or all corporations and otherwise 1n respect of

the right of corporations to issue bearer shares and, without
limiting the generality of the foregoing, for limiting the
time for which share warrants may be issued by corporations
or by particular corporaticns or by corporations of a
particular class and requiring the holders of share
warrants to become registered members of corporations or
particular corporations or of corporations of a particular

class,

CURRENCY OF SHARES, INTEREST-BEARING SHARES, REDEEMABLE
SHARES, SHARES WITH SPECIAL RIGHTS AND GIFT SHARES

51. (1) A corporation shall have power to issue

the number ¢f shares stated in its memorandum and such
shares may be divided into onc or more classes, all of
which classes shall, subject to regulations which may be
made hereunder, consist of shares with a par value, with
such designations, preferences, limitations and relative
rights as shall be stated or provided for in the articles.
Shares shall be expressed in Australian currency er in the
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money of any othcr country prescribed by regulations.

(2) The articles may limit or deny voting
rights of or provide special voting rights for the shares
of any class or the shares within any class to any extent
not inconsistent with the provisions of this Act or the
reguilations made hereunder.

(3) Without limiting the matter contained in
the preceding subsections of this section, a corporation
may issue shares of preferred or special classes and in
particular, but without limiting the generality of the
foregoing, may issue shares -

(a) subject to the right of the corporation to redeem
any of such shares at the price fixed by the articles

for the redemption therecof or at the price fixed
pursuant to power contained therein;

(b) entitling the holders thercof to cumulative,
non-cumulative or partially cumulative dividends;

(c¢) having prefercnce over any other class or classes

of shares as to the payment ot dividends;

(d) having a preferential right to a dividend at a

fixed rate;

(e) having preference in respect of the assets of the
corporation over any other class nr classes of shares
upon the voluntary or .compulsory ligquidation of the
corporation;

(£) having rights only to return of paid up capital

or to return of paid up capital plus no more than a fixed
proportion thereof upon a liquidation of the cerporation;
{(g) convertible into shares of any other class or

intc shares of any series of classes:

Provided that shares shall not be converted into a class
having prior or 'superior rights or preferences as to
dividends or distribution of assets upon liquidation
over shares proposed to be converted unless the consent
of all members holding shares having such prior or super-
ior rights 1s cbtalned;

{(h) subject to the provisions of section 44, subject

to forfeiture by the corporation in the circumstances

or in the event previded in the articles or in the

terms of issue of the shares

Provided that the articles shall not be altered to make

shares subject to forfeiture which were not originally

so issued withcout the holders thereof being given an
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opportunity to object thereto and, in the event of
their so deing, any alteration to that effect shall be
void:
Provided that a forfeiture or, where there have been
previous forfeitures, the last forfeiture shall not
be effective for any purpose if it by itself or in combin-
ation with any other forfeiture results in the reduction
of the number of members of the corporation to less
than permitted by this Act;
(1) unless the articles provide to the centrary, on
which interest i1s payable by the corporation to the
holder at such rates and upon such terms and conditions
as are fixed at the time of issue or by the articles:
Provided that such interest shall not become due and
payable by the corporaticn to the holder 1f the
@ corporation has any liabilities actual or contingent
other than liabilities for interest on shares and, upon
a winding up, there shall be deemed to be no liability
in the corporation for the payment of such interest
unless and until the claims of all creditors and the
costs of the winding up have been met or satisficd;
(]} in the case of a holding corporation, of up to ten
dollars in total nominal value by way of gift and without
receiving any valuable consideration and such shares
shall be deemed to be fully paid shares. Shares issued
by way of gift shall not for three months after the date
of issue thereof be contained in the same certificate as
!E} other shares, the certificates for all such shares shall
clearly express the date of issue of the share or shares
to which they relate and for at least three months after”
such date of issue such certificates shall bear a notation
clearly written thereon that such shares are liable to
forfeiture under the provisions of this section within
three months of the date of issue. No other note of or

relating to the fact that such shares were issued without

valuable consideration need be made upon the share

certificate but a notification of such issue shall be made
in the Minute Book of the corporation and in the register
of members.
(4) Where shares are issued by way of gift and
without consideration -
{a} they shall not be issued as, or within three months
after the date of their issue converted into, bearer
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shares, and notice of such issue shall bec given to every
registered member and every debenture holder and if issued
within twelve months after incorporation also to the
subscribers to the memorandum: and

(b) if at any time within three months from the date of
issue of such shares any of such persons to whom notice is
required by this subsection to be given objects to the
issue of all or any of such shares the shares the issue

of which is objected to shall be forfeited and the issue
shall be deemed never to have been made.

(5) Regulations may prescribe rates of exchange
between any currency used in Nauru and the money of any
other country in which shares are expressed or may prescribe
a method for ascertaining the rate of such exchange and the
rate of exchange so prescribed or ascertained in accordance
with such Regulations shall be deemed to be the rate of
exchange between such money of such other country and the
currency used in Nauru for all purposes relating to the
nominal value or amount payable to the corporation or paid
up in respect of such shares. The rate of exchange or the
method of ascertaining the rate of exchange may be altered
from time to time by regulations amd may be altered
retrospectively. Regulations made under this subsection
may be made to apply in respect of corporations generally,

particular corporations or classes of corporations.

NO REDEMPTION WHEN INSOLVENT

52. No redemption or purchase of redeemable shares
shall be made by a corporation that is insolvent or when
such redemption or purchase would render it insolvent, or
which would reduce the net assets below the aggregate
amount pavable to the holders of shares having prior or
equal rights to the assets of the corporation upon a

winding-up.

STATEMENT OF CANCELLATION

53. (1) When redeemable shares of a corporation are
rcdesmed or purchased by the corporation, the redemption

or purchase shall effect a cancellation of such shares,

and a statement of cancellation shall be filed as provided in
this Act and thereupon such shares shall be restored to

the status of authorised, but unissued shares, unless the

articles provide that such shares when rcdeemed or purchased
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will not be reissued, in which case the filing of the
statement of cancellation shall constitute an amendment to
the memorandum and articles and shall reduce the number of
shares of the class so cancelled which the corporation is
authorised to issue by the number of shares so cancelled.

{2) The statement of cancellation shall be in
the form prescribed by regulation and shall be lodged
with the Registrar.

(3) Upon the filing of such statement of
cancellation and pavment of all fees and costs in relation
thereto and as from the date of redemption or purchase
as the case may be, the issued capital of the corporation
shall be deemed to be reduced by the amount of the shares
so cancelled and, in the case of a corporation whose
articles provide that such shares shall not be reissued,
the filing of the statement from the date aforesaid shall
operate also as a reduction of the number of shares so
cancelled which the corporation is authorised to 1issue.

(4) Nothing contained in this section shali
affect any right to cancel shares or to reduce capital

in any other manner permitted by this Act.

DEALING BY A CORPORATION IN ITS OWN SHARES, ETC.
54. (1) Except as 1s otherwise expressly provided
by this Act or the regulations no corporation shall, whether
directly or indirectly and whether by means of a loan,
guarantee or the provision of ;ecurity or otherwise, give
any financial assistance for the purpose of or in
connection with a purchase or subscription made or to be
made by any person of or for any shares in the corporation
or, where the corporation is a subsidiary, in its holding
corporation or in any way purchase, deal in or 1lend
monegy on its own shares.

{2] Nothing in subsection (1) of this section

shall prohibit -
(a) where the lending of money 1s part of the
ordinary business of a trading corporation, the lending
of money by the trading corporation in the ordinary
course of its business;
{(b), the provision by a trading corporation in accord-
ance with any scheme for thc time being in force, of

money for the purchase of or subscription for fullwvpaid




shares in the trading corporation or 1ts parent

corporation, being a purchase or subscription by
trustees of or for shares to be held by or for the
benefit of employees of the corporation, including any
director holding a salaried employment or office in the
corporation; or
(¢) the making by a trading corporation of loans to
persons, other than directors, bona fide in the employment
of the corporation or of a subsidiary of the corporation
with a view to enabling those persons to purchase fully
paid shares in the corporation to be held by themselves
by way of beneficial ownership;
{d) the making of a loan by a holding corporation
for the purpose of or in connection with a purchase cof
its own shares,
(3) 1If there is any contravention of this
section, the corporation and every officer of the corporation

wvho 1s in default is gulilty of an offence.

RIGHT OF HOLDING CORPORATION TO ACQUIRE AND DISPOSE OF
ITS OWN SHARES

55. (1) A holding corporation shall have the right
to purchase, take, receive or otherwisc acquire, hold, own,
pledge, transfer or otherwise dispose of its own shares,
but purchases of its own shares, whether direct or indirect,
shall be made only to the extent of unreserved and
unrestricted earned surplus available therefor, and, if the
articles so provide, or with the affirmative vote of the
holders of at least two-thirds of all shares entitled to
vote thereon, to the extent of unreserved and unrestricted
capital surplus available therefor.

{2) Notwithstanding the foregoing, a holding
corporation may purchase or otherwise acquire its own
shares for the purpose of -

(a) eliminating fractional shares;

(b) paying dissenting shareholders entitled to payment
for their shares under the provisions of this Act or
the regulations;

(¢) effecting, subject to the other provisions of this
Act, the rvetirement of its redeemable shares by

redemptlon or by purchase at a price not to exceed the

redemption price.
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{3) No purchase of or payment for its own
shares shall be made at a time when the holding corporation
1s insolvent or when such purchase or payment would make
. it insolvent, and if any such purchase or payment 1s made
when the ccrporation is insolvent or when such purchase
or payment makes it insolvent the directors other than a
registered director shall be personally liable to the
extent of such payment 1n a winding-up of the corporation.
(4) Regulations may be made modifying or
extending the provisions, limitations and restrictions of

this section.

CANCELLATION OF RE-ACQUIRED SHARES BY HOLDING CORPORATION
56. A holding corporation may at any time by resolution
) of 1ts directors cancel all or any part of the shares of
e the corporation of any ¢lass re-acquired by it, other than
redeemable shares redeemed or purchased, and in such event
a statement of cancellation shall be filed in accordance

with the regulations made hereunder.

DISTRIBUTIONS FROM CAPITAL SURPLUS OF HOLDING CORPORATIONS
57. (1) The directors of a holding corporation may,
from time to time, distribute to its shareholders out of
capital surplus of the corporation, a portion of its
assets, in cash or property, subject to the following
provisions

\ (a) no such distribution shall be made at a time when

-

6 the corporation is insolvent or when such distribution
would render the corporation insolvent;
(b) no such distribution shall be made unless the
articles so provide or such distribution is authorised
by the affirmative vote of the holders of a majority
of the outstanding shares of each class whether or not
entitled to vote therecon by the provisions of the
articles of the corporation;
{c) no such distribution shall be made to the holders
of any class of shares unless all cumulative dividends
accrued on all preferred or special classes of shares
entitled to preferential dividends sshall have been
fully paid;
{(d) no such distribution shall be made to the holders

of any class of shares which would reduce the remaining

net assets of the corporation below thc aggregate
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prefcrential amount payable in the event of a winding

up to the holders of shares having preferential rights to
"the assets of the heolding corporation in the event of a
winding-up;

(e} each such distribution, when made, shall be
identified as a distribution from capital surplus and

the amount per share disclosed to the shareholders
receiving the same concurrently .'1ith the distribution
thereof.

(2) The directors of a holding corporation may
also, from time to time, distribute to the holders of its
outstanding shares having a cumulative preferential right
to receive dividends, in discharge of their cumulative
dividend rights, dividends payable in cash out of the
capital surplus of the corporation, if at the time the
corporation has no earned surplus and 1s not insolvent and
would not thereby be rendered insolvent, but each distribution,
when made, shall be identified as a payment of cumulative

dividends out of capital surplus.

POWER TO PAY CERTAIN COMMISSIONS

58. (1) A corporation may pay a commission to any
person in consideration of his subscribing or agreeing

to subscribe whether absolutely or conditionally for any
shares or procuring or agreeing to procure subscriptions,
whether absolute or conditional, for any shares in the
corporation, if -

(a) a payment of such a commission is authorised by

the articles;

(b) (i) 1in the case of a trading corporation the
commission does not exceed ten per centum of
the price at which the shares are issued or the
amount or rate authorised by the articles,
whichever 1s the less;

(11) in the case of a holding corporation the
commission does not exceed the amount or rate
authorised by or under the articles;

(c) the amount or rate of the commission is -
(i} in the case of shares offered to the public
for subscription disclosed in the prospectus;

and
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(ii1) in the case of shares not so offered
disciosed in any circular or notice inviting
subscription for the shares; and
(d} the amount of shares for which persons have
agreed for a commission to subscribe absolutely 1s
disclosed in like manner.

{2} Except as provided in subsection (1) of this
section, no corporation shall apply any of its shares or
capital money either directly or indirectly in payment of
any commission, discount or allowance to any person 1n
consideration of his subscribing or agreeing to subscribe
whether absolutely or conditionally for any shares or
procuring or agreeing to procure subscriptions, whether
absolute or conditional, for any shares in the corporation,

7 whether the shares or money are so applied by being added
1455 to the purchase money of any property acquired by the
corporation or to the contract price of any work to be
executed for the corporation or the moneys paid out of
the nominal purchase money or contract price or otherwise.

(3} Nothing in this section shall affect the
power of any corporation to pay brokerage (in addition
to or in lieu of the commission referred to in subsection
(1} cf this section) but the amount or rate per centum of
the brokerage paid or agreed to be paid by the corporation
shall, in the case of shares offered to the public for
subscription, be disclosed in the prospectus or, in the case

. of shares not cffered to the public for subscription, be
e disclosed in the circular or notice inviting subscription
for the shares, and regulations made under this Act may
prescribe the maximum rate for such brokerage.

(4) A vendor to, promoter of, or other person
who receives payment in money or shares from a corporation
shall have power to apply any part of the money or shares
so received in payment of a commission the payment of
which, if made directly by the corporation, would have

been lawful under this section.

-

ISSUE OF SHARES AT A DISCQUNT
59. (1) A trading corporation shall not issue shares
at a discount.

{(2) (a) Subject to the provisions of this

| section a holding corporation may issue shares at a

discount.
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(b) No such issue shall be made while any share
warrants for the corporation remain unsurrendered.
(¢) No such issue shall be made without the prior
approval of the Registrar and except on such terms and
conditions as he thinks fit.
(d) Application for approval shall be made and -
(i) the registered corporation agent shall be
furnished with the names and addresses of all members
and notices to such members of the proposed issue;
{11) tne registered corporation agent shall despatch
such notices and inform the addressees that any
objection must be conveyed so as to be rcceived by
the registered corporation agent or the Registrar
within forty-two days from the date of the notice;
(iii) on the expiration of sixty days from the date
of despatch of such notices the registered corporation
agent shall lodge the application together with any
objections received with the Registrar.
(e) Upon approval being given, the corporation may 1ssue
at a discount not more than the number of shares mentioned
on the notices to members within one month of the giving
of approval.
(f) No shares shall be transferred between the date of
lodging of the application and the date of approval,
unless the application is withdrawn.
(3) 1If default is made in complying with this
section, the corporation and every officer of the corporation

who 1s in default is guilty of an offence.

ISSUE OF SHARES AT A PREMIUM BY TRADING CORPORATION

60 . (1) Where a trading corporation issues shares
for which a premiunt is received by the corporation whether
in cash or in the form of other valuable consideration a
sum equal to the aggregate amount or value of the premium
on those shares shall be transferred to an account called
'""the share premium account' and the provisions of this

Act relating to the reduction of the share capital of a
trading corporation shall, subject to this section, apply
as if the share premium account were paid up share

capital of the corporation.
(2) The share premium account may be applied -
(a) 1in payving up unissued shares to be issued to members

of the corporation as fully paid bonus shares;




(b) in paying up in whole or in part the balance

unpaid on shares previously issucd to members of the

‘corperation;

(¢) 1in the payment of dividends if such dividends are

satisfied by the issue of sharcs to members of the

corporation;

{(d} in writing off -
(i) the preliminary expenses of the corporation; or
{(11) the expenses of, or the commission or brokerage
paid or discount allowed on, any issue of shares or
debentures of the corporation;

(e} 1in providing for the premium payable on redemption

of the debentures or redeemable shares.

ALTERATION OF SHARE CAPITAL

61. (1) A corporation may by special resolution

alter the conditions of its memorandum and articles in any

one or more of the following ways, that is to say it may -
(a} 1increase its share capital bty creation of new shares
of such amount as it thinks expedient;
(b)Y <consolidate and divide all or any of its share
capital into shares of larger amounts than its existing
shares;
(c} subdivide its shares or any of them into shares
of smaller amounts than is fixed by the memorandum and
articles so, however, that in the subdivision the
proportion between the amount, if any, unpaid on cach
reduced share shall be the same as it was in the case
of the share from which the reduced share 1is derived;
(d} 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 or which have been
forfeited and diminish the amount of the share capital by
the amount of the shares so cancelled.

(2} A cancellaticen of shares under this section
shall not be deemed to be a reduction of share capnital
within the meaning of this Act.

{3) Where a corporation has increased its share
capital beyond the capital stated in its memorandum, it
shall within twenty-eight days after the passing of the
resolution authorising the increase cause to bhe lodged
with the Registrar notice in the prescribed form cof the

increase.

(4) If any corpordtion fails to comply with
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the provisions of subsection (3) of this section, the
corporation and every officer of the corporation who is

: ' in default is guilty of an offence.

VALIDATION OF SHARES IMPROPERLY ISSUED
62. Where a corporation has purported to issue or
. allot shares and the issue or allotment of those shares
was invalid by reason of any provision of this Act or
of the memorandum or articles of the corporation or
otherwise or the terms of 1ssue or allotment were
inconsistent with or unauthorised by any such provision
the Registrar may upon application lodged with him by
the corporation or by a holder or mortgagee of any of those
shares or by a creditor of the corporation and upon being
satisfied that in all the circumstances it 1s just and
153 equitable so to do make an order validating the issue or
allotment of those shares or confirming the terms of issue
or allotment thereof or both subject to such conditions,
if anyv, as he may impose and upon such order being made
and a copy thereof being lodged by the corporation or by
such holder, mortgagee or creditor with the Registrar those
g shares shall be deemed to have been validly issued or
allotted upon the terms of issue or allotment therecf as

varied by the conditions, if any, imposed by the Registrar.

SPECIAL RESOLUTION FOR REDUCTION OF SHARE CAPITAL
63. (1) Subject to confirmation by the Registrar, a

corperation may by special resolution reduce its share

tagater AL

capital in any way and, in particular, without iimitinrg
the generality of the foregoing may do all or any of the
following -

(a) extinguish or reduce the liability of any of the

shares in respect of share capital not paid up;

il

(b) cancel any paid up capital which 1s lost or
unrepresented by availablie assets;
(c) pay off any paid up share capital which is in
excess of the needs of the corporation or which it is
otherwise in the interests of the corporation as a
whole to have paid off,

and may, so far as necessary alter 1ts memorandum by

reducing the amount of its share capital and of its shares

accordingly.
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(2) VWhere the proposed reduction of share
capital involves diminution of liability in respect of
T unpaid share capital or the payment to any shareholder of
any palid vp share capital, and in any other case if the
Registrar so directs -
(a) every creditor of the corporation who at the tine
fixed by the Registrar is entitled to any debt or claim
which, if that date werc the commencement of the winding-up
of the corporation, would be admissible in prcof against
the corporation shall be entitled to object to the
reduction;
(b) the Registrar, unless satisfied on statutory
declaration that there are no such creditors, shail
settle a list of creditors so entitled tc cbject and
for that purpose shall ascertain as far as possible
6 without requiring an application from any creditor
the names of those creditors and the nature and the
amount of their debts or claims, and may publish noctices
fixing a final day on or before which creditors not
entered on the list may claim to be so entered:
{c) where a creditor entered on the list whose debt
or claim is not discharged or has not determined does
not consent to the reduction, the Registrar may dispense
with the consent of that creditor on the corporation
securing payment of his debt or claim by appropriating
as the Registrar directs -
(i) 1if the corporation admits the full amount of
155 the debt or claim or although not admitting it is
willing to provide for it, the full amount cof the debt
or claim; ot
(i1) 1if the corporation does not admit and is not
willling to provide for the full amount of the debt or
claim or 1f the amount 1s contingent or not ascertained,
an amount fixed by the Regilstrar.
(3) Notwithstanding the provisions of subsection
(2) of this section the Registrar may, having regard to
any special circumstances of any case, direct that all or
any of the provisions of that subsection shall not apply

as regards any class of creditors,

(4) All applications to the Registrar under
the provisions of subsections (2} and (3) of this section
shall be lodged with the Registrar and the ccrporation

making such application shall bear the costs of any
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enquiry and advertisement directed by the Registrar under
the provisions of such subsections. .
_ (5) The Registrar, if satisfied with respect to
every creditor who under subsection (2) of this section is
entitled to object that either his consent to the reduction
has been obtained or his debt or c¢laim has been discharged
or has determined or has been secured, may make an order
confirming the reduction on such terms and conditions as
he thinks fit and may by order -
{a) 1if for any special reason he thinks proper so to
do, direct that the corporation shall, during such
period, commencing on or at any time after the date
of the order, as is specified in the order add to 1its
name as the last words thereof "and reduced'; and
{b) require the corporation to publish as the Registrar
directs the reasons for reduction or such other information
as the Registrar thinks expedient, and, if the Registrar
thinks fit, the causes which led to the reduction.

(8) An order made under subsection (5) of this
section shall show the amount of the share capital of
the corporation as altered by the order, the number of
shares into which it is to be divided and the amount of
each share and the amount, if any, at the date of the
order deemed to be paid up on each share.

(7 A copy of the order made by the Registrar
confirming the resolution for reducing share capital
shall be lodged by the corporation with the Registrar and
the prescribed fee thereon shall be paid by the corporation
and on the filing of such copy of the order the reduction
of share capital confirmed by such order shall take effect.

(8) 'The certificate of the Registrar shall be
conclusive evidence that all the requirements of this
Act with respect to reduction of share capital have been
complied with and that the share capital of the corporation
is such as 1is stated in the order.

{9) On the filing of the copy of the order the
particulars shown In the order pursuant to subsection (6)
of this section shall be deemed to be substituted for the
corresponding particulars in the memorandum and such
substitution and any addition ordered by the Registrar
to be made in the name of the corporation shall, in the
case of any addition to the name, for such period as is

specified in the order of the Registrar, be deemed to
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be an alteration of the menmorandum for the purposes of
this Act. _ )

T ‘ (103 A member, past or prescent, shall not be
liable 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 order and the amount

: paid, or the reduced amount, 1f any, which is to be

deemed to have been paid, on the share, as the case may

L -

be, but where any creditor entitled to object to the
reduction is, by reason of his i1gnorance of the proceedings

for reduction or of their nzture and effect with respect

1 e it

to his claim, not entered on the list of creditors, and

after the reduction the corporation is unable, within

Saat

one year after the debt or claim becomes due and payable

. or one vear after the date of reduction whichever is the

‘!!’ later, to pay the amount of his debt or claim -

{(a) every verson who was a member of the corporation

at the date of the registration of the order for reduction
shall be liable to contribute for the payment of that

debt or claim an amount not exceeding the amount which

he would have been liable to contribute 1f the corporation
had commenced to be wound-up on the day before the date

of the registration of the order for reduction; and

(b) if the corporation is wound up the Court on an

flihle s el o R

arplication by any such creditor and on proof of his
ignorance of the proceedings for reduction or of their

nature and effect with respect to his claim, may if it

P

thinks fit settle accordingly a list of persons so

o

liable to contribute, and make and enforce calls and
orders on the contributories settled on the list as if
they were ordinary contributories in a winding-up,

but nothing in this subsection shall affect the rights of

the contributories among themselves.

[ SR

(11) Every officer of the corporation who -
(a) wilfully conceals the name of any creditor entitled
to object to the reduction;
(b) wilfully misrepresents the nature or the amount
of the debt or claim of any creditor; or
(c) aids, abets or is privy to any such concealment or
misrepresentation -
1s guilty of an effence and shall be personally 1liable

for the amount of such debt or claim.
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RIGHTS OF HOLDERS OF CLASSES OF SHARES -

64. (1) If the share capital of a corporation is
divided into different classes of shares and provision

is made by its articles for authorising the variation or
abrogation of the rights attached to any class of shares
in the corporation, subject to the consent of any specified
proportion of the holders of the issued shares of that
class or the sanction of a resclution passed at a separate
meeting of the holders of those shares and, in pursuance
of the said provision, the rights attached to any class

of shares are at any time varied or abrogated the holders
of not less in the aggregate than ten per centum of the
issued shares of that class, being persons who did not
consent to or vote in favour of the resolution for the
variation or abrogation, may lodge an application with the
Registrar to have the variuation or abrogation cancelled,
and if any such application 1is made, the variation or
abrogation shall not have effect until confirmed by the
Registrar on application lodged by the corporation in
manner prescribed.

{2) An application shall not be invalid by
reason of any applicant having consented to or voted
in favour of the resolution for the variation or abrogation
if the Registrar is satisfied that any particular
fact was not disclosed by the corporation to that applicant
before he so consented or voted and, for the purpose cof
this section, he shall be deemed not to have consented to,
or voted in favour of, such resolution.

(3) The application shall be lodged within one
month after the date on which consent was given or the
resolution was passed or such further time as the Registrar
allows, and the application shall be lodged in the first
instance in writing in the prescribed form.

(4) On the application, the Registrar, after
hearing the applicants and any other persons who lodge an
application with the Registrar to be heard and who appear
to the Registrar to be interested, may, if satisfied having
regard to all the circumstances of the case that the
varlation or abrogatlion would unfalrly prejudice the
shareholders of the ciass represented by the applicants,
disallow the variation or abrogation as the case may be

and shall, 1f not so satisfied, confirm it and the

decision of the Registrar shall be final and the Registrar
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shall have a discretion as to how the costs and expenses
of and incidental to such application shall be paid and may
order accordingly.

(5) The corporation shall within twenty-eight
days after the making of an order by the Registrar cn any
such application cause to be lcdged with the Registrar a
copy of the Registrar's order and if default is made in
complying with this provision the corporation and every
officer of the corporation who is in default is guilty
of an offence.

(6} The issue by a corporation of preference
shares ranking pari passu with existing preference shares
issued bby the corporation shall be deemecd to be a variation
of the rignts attached to those existing
preference shares unless the issue of the first mentioned
shares was authorised by the terms of issue of existing
nreference shares or by the articles in force at the time

the existing preference shares were issued.

RIGHTS OF HOLDERS OF PREFERENCE SHARES 10 BE SET OQUT 1IN
ARTICLES

65. (1) No corporation shall allot any preference
shares or convert any issued shares into preference shares
unless there is set ocut in its articles the rights of
the holders of those shares with respect to the payment of
capital, participation 1in surplus assets and profits,
cumulative or non-cumulative dividends, vecting and
priority of payment of capital and dividend in relation
to other shares or other classes of preference shares.

(2} If default 1is made in complying with this
section, the corporation and every officer of the corporation

who 1s in default is guilty of an offence.

DIVISTON 4 - DEBENTURES

REGISTER AND VOTES OF DEBENTURE HOLDERS AXND COPIES OF
TRUST DEED

66. (1) Subject to the provisicns of subsections

(7) to (22} of this section, every corperation which issues
debentures shall keep a register of holders of debentures
at the registerced office of the corporation. A copy of

the tcrms of debentures issued by the corperation shall be
kept with the register. If the terms of a debenture
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incorporate in whole or im part the provisions of Table "C"

of the Second Schedule or terms provided for in the articles

of incorporation of the corporation or prescribed by

regulations as being the form which may or shall be in any
particular case adopted, the copy of the terms kept at

the office of the corpcration may disclose such terms by

reference to the said table, articles or regulations.

(2) The register shall except when duly closed
be open to the inspection of the registered holder of any
debentures and of any holder of shares in the corporation
and shall contain particulars of the names and addresses
of the registered debenture holders and the amount of the
debentures held by then.

(3) For the purposes of this section a reglster
shall be deemed to be duly closed in accordance with the
provisions contained 1n the articles or in the debentures
or debenture stock certificates or 1n the trust deeds or
other documents relating to or securing the debentures
during such perilods, not excceding in the aggregate thirty
days 1in any calendar year, as is therein specified,.

{4) Every registered holder of debentures and
every holder of shares in a corporation shall at his
request be supplied by the corporation with a copy of the
register of the holders of debentures of the cerporation or
any part thereof on payment of five dollars but the
copy need not include any particulars as to any registered
debenture holder other than his name and address and the
debentures held by him.

(5) A copy of any trust deed relating to or
securing any issue of debentures shall be forwarded by
the corporation to a holder of those debentures at his
request on payment of the sum of five dollars or such
less sum as 1s fixed by the corporation.

(6) 1If inspection is refused, or a copy 1is
refused or not forwarded within a reasonable time, but
not more than forty-two days, after a request has been
made pursuant to this section, the corporation and every
officer of the corporation who is in default shall be
guilty of an offence against this Act.

{7) The holder of a bearer debenture may, unless
the terms of the debenture or the articles as at the date
of issue of the debenture otherwise provide, convert the
same to a registered debenture in the following manner
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(i) a photographic copy of the bearer debenture shall
be delivered to the registered office of the
i " cerporation together iith a direction as to the
name and address of the person whe 1s to be registered
as the holder of the debenture;
(ii) thercupon the directors cf the corporation shall
resolve to register the person so named as the holder
of the debenture;
(111} registraticn pursuant to such resolution shall
take effect upon receipt by the corpcration of the
original bearer debenture certificate within the
time specified in paragraph (v) of this subsection
and shall have effect as firom the date of the directors'
resoclution;
_ (iv) upon the resolution of the directors referred to
{Ea in paragraph (1i) of this subsection the bearer
debenture shall cease to be a security of the corpora-
tion but in the event of the certificate therefor
not being received within the time specified in
paragraph (v} of this subsection shall become a
security of the corporation ranking from the original
date of 1issue;
(v) upon the bearer debenture certificate being
received by the corporation for cancellation within
one month of the passing of the resolution the
corperaticn shall issue a certificate to the person
entitled thereto in respect of the registered deben-
EE} ture into which the bearer debenture has been so
converted; and
(vi} should the bearer debenture certificate not be
received by the corporation for cancellation within
one menth of the passing of the resolution the same
shall have been deemed tc have remained as a security and
the resoluticon for registration and any registration in
respect of such debenture shall be and be deemed to be

cancelled.

(8} The corpcration shall be responsible for
any loss 1ncurred by any person by reason of the corpora-
ticn entering 1n 1its register of debenture holders the
name of the bearer of any bearer debenture in respect of
such debenture without the bearer debenture certificate

being surrendered to the corporation and cancelled as

aforesaid.
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(9) Where a corporation has issued bearer
debentures it shall keep at its registered office a record
thereof which shall show the total principal amount of
the issued bearer debentures of that series and the f{ull
terms thereof.

(19) Upon the surrender of a bearer debenture,
the corporaticn shall enter in the record of bearer
debentures the fact and date of its surrender.

(11) The record cf beurer debentures shall be
open to the inspection of the holder of any debentures and
of the holder of any shares in the corporation.

(12} VWhere the terms of any debentures issued
by a holding corporaticn so provide, the provisions of
this Act and of the articles of the corporation giving
the members or any class of the members of the corporation
the right and power to vote and to demand a poll shall so
far as they relate to that corporation for the veriod and
upon the happening of the events, i1f any, specified in
the debenture and while the debenture remains unredecned,
be void and oi no effect for anv purpose whatscever and
the follewing provisiens of this subsection shall, subject
to the terms of the debenture, thereupon and for such
period as those provisions are veld have effect -

(a} the holders of all debentures under the terms

of which those provisions of this Act and of the
articles are {or the time being void shall have

a right and power to vote and thereby determine all
those matters in respect of which the members had

the right and power to vote and thereby to determine
under those provisions before they became void;

(b) every hclder of such a debeunture, or the trustee
for any such holder, shall have one vote for each
whole Australian dollar, or its equivalent in any
other currency, of the principal sum the subject of the
debenture ocutstanding at the time when the votes are
counted;

{c) hclders of such debentures may cast their votes
by proxy or in writing without attending a meeting;
(d] a 1esolution in writing signed by a majority in
value of the holders cof such debentures shall be as
effectual as would a resolution passed by a similar
majority at a meeting duly convened and held for

the purpose;
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(e) the memorandum and articles of the corporation may
not be altered; ’

{(£) aﬂ? provision in thils Act or the articles of the
corporation that anything is required or permitted to

be done by a general meeting or by a resolution of

the members shall be construed as requiring or permitting
the same to be done by a resclution of those debenture
holders in whom the right and power to vote are for the
time being, passed by such a majority of votes as

would, if the votes were votes of members, be the
majority necessary to pass the resolution;

(g) subject to paragraph (d) hereof, notice of a meeting
of those debenture holders in whom the right and power

to vote are for the time being vested shall be given to
such debenture holders and their trustees, if any, in

the same manner as notice of a meeting of members is
required to be given to members; and

{h) wunless it is otherwise provided by the terms of

the debenture, the quorum for any meeting of the holders
of such debentures shall be two.

{13} +Where, pursuant to the terms of any
debenture, the provisions of this Act and of the articles
of a corporation giving the members of the corporation
the right and power to vote have become void, those
provisions shall, upon the expiration of the pericd, or
upon the happening of any event, specified in that
debenture or uvpon the redemption of the debenture and
subject to there being no other debenture not redeemed
under the ternis of which such provisions are avoided,
come into force and take effect in respect of that cerpora-
tion in the same manner and to the same extent as before
they became void; and thereupcn the debenture holders shall
cease to have the rights and powers referred to in the
last preceding subsection.

{14) A corporation mav cause to be kept in
any place outside Nauru a branch register of debenture
holders.

(15) The corporation shall lodge with the
Registrar notice of the situation of the office where
any branch register of dehenture holders is kept and of

any change in its situation and, if it is discontinued,

of its discontinuance, and any such notice shall be lodged




within one month after the opening of the office or of
the change or discontinuance, as the case may be.
(16) A branch register shall be kept in the

same manner in which the principal register 1s by this

Act required to be kept,

(17) A corporation may discontinue a branch
register and thereupon all entries in that register shaill
be transferred to some other branch register kept by the
corporation or to the principal register.

(18) Where a debenture 1s registcred on a
branch register the debenture and all rights arising
theretrom shall be situated in the place where it 1s
registered and unless otherwise expressed in the debenture
the principal and interest 1is payable in the money of the
placc of registraticon calculated at the exchange rate at
noon on the date on which it becomes due and payable.

(19) The corporation shall transmit to the
office at which its principal register is kept a copy of
every entry in its branch register as soon as may be after
the entry is made, and shall cause to be kept at that
office duly entered up from time to time a duplicate cf
its branch register.

(20) The debentures registered in a branch
register may be distinguished from the debentures registered
in the principal register.

(21) The costs of maintaining branch registers
shall, unless the debentures otherwise provide, be borne
ratably according to the number of debentures registered
thereon by the holders of such debentures.

(22) Mo debenture holder may transfer a debenture

from one register to another but the corporation may

transier a debenture from one register to another provided

that notice shall be given by the corporation to the debenture
holder of such transfer and if the debenture holder by notice
in writing to the corporation objects to such transfer within
one month after such notice is given the amount of the prin-
cipal and interest of the debenture shall become mmediately
due and payable,

(23) So far as a debenture does not exclude or
modify the terms and conditions set forth in Table "(C"
of the Seccnd Schedule a debenture when issued shall bte
issued upon the terms and conditions contained in Table
R AL




(24) & debenture shall state on its face whether
— it is issued upon the terms contained in Table "C" cof the
o . Second Schedule to this Act or whether the terms of such
Table are excluded in whole or in part and shall contain
(a) the nane of the corporation;
(L) the date of issue of the debenture;
(c) a statemznt of the quorum for meetings of deben-
ture holders, which if 1t differs from that provided in
Table "C'" shall be a sufficient statement of the
exclusion of that part of Table '"C";
(d) a statement of the name of the debenture holder
where the debenture is not issued to bearer:
- (e} a statement of the amount of principal for which
such debenture is issued;
e (£} the date upon which such principal is due and
payable, if not pavable on demand;
(g} the currency or currencies 1in which the principal
and interest are payable; and
(h) the rate of interest, if any, per annum pavable
thereon;
and each debenture shall bear a serial number and be sealed
or signed on behalf of the corporation or the branch of
the corporation which issues it and the debt payable thereunder
. shall be a specialty debt of the cornoration or, if issued

by a branch of a corporation, of that branch.

(25) A corporation may issue debentures upon

terms that, at the option of the holder and subject to such

FYpES- 4

other terms as are fixed upon the issue of the debenture

or subsequently by agreement between the corporation and

| . debenture holder and expressed in the debenture certificate,
1 the holder may convert the debenture into shares in the

corporation.

e

(26) Regulations may be made -
{a} restricting the right of corporations or any
particular class of corporations to issue debentures
which may be converted into shares; and
{b} prescribing the terms and conditions or the event

or events upon which conversion shall or may take place.

HOLDING CORPORATION NOT TO ISSUE DEBENTURES TO PUBLIC

67. No holding corporation shall offer or issue deben-
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tures to the public.
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PERPETUAL DEBENTURES
68. (1) A condition contained in any dcbenture cor in

any deed for securing any debenture shall not be invalid
by recason oniy that the debenture is thereby made irredeem-
able- or redecimeble only on the happening of a contingency,
however remote, or on the expiration of a period, however
long, any rule of law or equity to the contrary notwithstanding
(2) Notwitnstanding anvthing in any debenture
or trust deed the security for anv debenture which is
irredeemable or redeemable only on the happening of a
contingency shall, if the Cecurt so orders, be enforceable
forthwith or at such other time as the Court directs if,
on the application of the trustee for the holder of the
debenture or, where there 1s no trustee, on the application
of the holder of the debenture, the Court is satisficd
that -
(a} at the time of the issuc of the debenture the
assets of the corperation which constituted or were
intended to constitute the security therefor were sufficient
to discharge the principal debt and any interest thereon;
(b) the security, if realized under the circumstances
existing at the time of the application, would be likely
to bring not more than sixty per centum of the principal
sum of moneys outstanding, regard being had to all
prior charges and charges ranking pari passu, if any; and
() the assets covered by the security, on a fair
valuation on the basis of a going concern after
allowing a reasonable amount for depreciation are worth
less than the principal sum and the corporaticn is not
making sufficient profit to pay the interest due on
the principal sum or, where no definite rate of interest
is payable, interest thereon at such rate as the Court
considers would be a fair rate to expect from a similar
investment.
{(3) Subsection (2) of this section shall not
affect any power to vary rights or accept any compromise
Or arranvement created by the terms of a debenture or
the relevant trust deed or under a compromise or arrangenent

between the corporation and creditors.

REISSUE OF REDEEMED DEBENTURES

69, (1) Where a corporation has rcdeemed any

debentures -




[FR—

-77-

{(a) wunless any provision to the contrary, whether

express or impliced, 15 contained in any contract

entered 1ato by the corporation; or

(b) unleszs the corporation has, by passing a resolution

to that effect or by some other act, manifested its

intention that the debentures shall be cancelled,
the corporation shall have power to reissue the debentures,
either by reissuing the same debentures or by issuing
other debentures in their place, but the reissue cf a
debenture or the issue of one debenture in place of another
under this subsection shall not be regarded as the 1ssue
of a new debenture for the purpose c¢f any provision limiting
the amount or number of debentures that may be issued by
the corporation.

(2) After the reissue the person entitled to
the debenture shall have and shall be deemed alwavs to
have had the same priorities as 1f the debentures had
never been redeemed.
(3) Where a corporation has deposited any of

1ts debentures to secure advances on current accounts or
otherwise the debentures shall not be dcemed to have been
redeemed by reason only of the account of the corporation
having ceased to be in debit while the debentures remain

so deposited.

RETURN OF DEBENTURES

70. ‘Every corporation which has issued debentures
shall until they have all been redeemed and cancelled lodge
with the Registrar at least once in every calendar year

a return of debentures setting out the prescribed particulars.

QUALIFICATION OF TRUSTEE FOR DEBENTURE HOLDERS
71. (1) Subject to this section, every corporaticn
which offers debentures to the public for subscription or
purchase shall make provision in those debentures or in a
trust deed relating to those debentures for the appointment
of a reglstered trustee corporation as trustee for the
holders of the debentures.

(2) Where a borrowing corporation is required
to appoint a trustee for the holders of any debentures in
accordance with subsection (1) of this section it shall not

allot any of those debentures until the appointment has

been made of a registered trustee corporation as trustee
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{or the debenture hoiders and such trustee corporation
— has consented to act as trustce.

(3) Without leave of the Court, a trustee
corporation shall ncot bhe appointed, held office or act as
trustee for the holders cof debentures of a borrowing
corporation if that trustee corporation is -

(a) a director of the borrowing corpcration;
(by a shareholder that beneficially helds shares in
: the bLorrowing corporation;
(¢) beneficially entitied te momneys owed by the
borrowing corporation to it;
(d) a cerporation that has entered into a guarantee
in respect of the principal debt secured by those
debentures or in respect of interest thercon; or
- (e} a corporation that is by virtue of subsection (5)
e of section 4 deemed to be Telated to -
(i) any corporation of a kind referred to in
paragraphs (a) to (d) inclusive of this subsection;
or
(i1} the borrewing corporation.

(4) XNotwithstanding anything contained 1in
subsection (3) of this section, that subsection shall not
prevent a trustee corporatlion from being appointed,
holding office or acting as trustee for the holders of
debentures of a borrowing corporation by reason only that -

(a) the borrowing corporation cwes to the trustee
corporation or to a corporaticn that is deemed by
6 virtue of subsection (5) of section 4 to be related
" to the trustee corpcecration any moneys so long as such
meneys are -
(i) moneys that, not taking into account any moneys
referred to in sub-paragraphs (il) and (iii)
of this paragraph, do not, at the time of the
appeintment or at any time within a period of three
months after the debentures are first offered to
the public, exceed one-tenth of the amount of the
debentures proposed to be offered to the public within
that period and do not, at any time after the expira-
tion of that period, exceed one-tenth of the amount

owed by the berrowing corporation to the holders of

the debentures;
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(ii) moneys that are secuved by, and only by, a
first mortgage over land of tne borrowing corpora-
tion, or by any debentures issued by the borrowing
corporation tc the public or by any debentures not
issuewt 1o the public which are issued pursuant to
the same trust deed as that creating other debentures
issued at anv time by the borrowing corporation to
the public or by any debentures to which the trustee
corporation, or a corperatien that i1s by virtue of
subsection (5) of sectlion 4 deewmed to be related tc
the trustee corporation, is not beneficially entitled;
or
(iii) monevs to which the trustee corporation, or a
corporation that is by virtue of subsection (5)
of section 4 deemed to be related to the trusteec
‘Ea corporation, is entitled as trustee for holders of any
debentures of the borrowing corporation in accordance
with the terms of the debentures or of the relevant
trust deed;
(b} the trustee corporation, or a corporaticn that is
deemed by virtue of subsection (5) of section 4 to be
related to the trustee corporaticn, is a shareholder
of the borrowing corporation in respect of shares that
it beneficially holds, so long as the shares in the
borrowing corporation beneficially held by the trustee
corpovaticn and by all other corporations that arve
w deemed by virtue of subsection (%) of section 4 to be
o related to it, do not carry the right to exercise more
than one~tenth of the voting power at anv general
meetling o7 the borrowing corporation.
(3) If default is made in complying with any
provisions of this section, the corporation and cvery
ofticer of the cerporation who is in default is guilty

of an offence.

REPLACEMENT OF TRUSTEE
72. (1) A trustee for debenture holders may resign.
(2) Notwithstanding anything contained in any
Act or 1n the relevant debentures or trust deeds a trustee
for the holders of debentures shall not cease to be the
trustee until another registered trustee corporation has

been appointed to be the trustee for the holders of the

debentures and has taken office as such.
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(3) Where prevision has been made in the
debentures or in the relevant trust deed for the
appointment of a successor to a trustee for the holders of
the debenturecs upon retirement or otherwise the successor
may be appointed in accordance with such provision
providing such successor is a registered trustee corporation.

(4) Where no provision has been made in the
debenture or in the relevant trust deed for the appeintment
of any successor ©o a retiring trustee the borrowing
corporation may appoint a successor which is a registered
trustee corporation.

(5) Notwithstanding anything in this Act or in
any debentures or trust deed a borrowing corporation may
with the consent of an existing trustee for the holders
of the debentures appoint as successor to the trustee
a registered trustee corporation.

(6) Where the trustee for the holders of the
debentures has ceased to exist or to be a registered
trustee corporation or refuses to act or continue to act,
the Kegistrar may, on an applicatioen being lodged with him
by the borrowing corporation or the trustee for the holders
of the debentures or tne lolder of any of the debentures or
of his own motion, appoint a successcr to the trustee for
the holders of the debentures in place of the trustee
which has ceased to exist or to be a registered trustee
corporation or which has refused tc act or continue to
act as trustee as aforesaid providing such appointee 1is
a registered trustee corporation.

(7) Where a successor 1s appointed to be a
trustee in place of any trustee the successor shall within

one month zfter the appointment cause to be lodged with the

Registrar notice in the prescribed form of the appointment.

REGISTERED TRUSTEE CORPORATIONS
73. (1) The Minister may by proclamation declare a
corporation, other than a holding corporation, to be a
registered trustee corporation for the purposes of this
Part of this Act.

(2) No corporation shell act as or be a trustee
under this Part of this Act unless it is a registered

trustee corporation. \

CONTENTS OF TRUST DEED
74. (1) Where a corporation offers debentures to the
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public for subscription the debentures or the relevant trust
- deed shall contain 2 limitation on the amount that the

borrowing corporaticn may, pursuant to those debentures or
that deed, berrsw and shall contain covenants by the borrowing
corporation, or if the debentures do not or the trust
dced does not expressly contain those covenants they or it
shall be deemed to contain covenants by the borrowing
corporation to the following efifect -

(a) that the borrowing corporation will use its

best endeavours to carry on and conduct its business in

. a preper and efficient manner;

(b} that to the saime extent as if the trustce for the
holders of the debentures or any registered corporation
auditor apnpointed by the trustee were a director of the

, corporation the borreowing corporation will -

EE? (i) make available for its or his inspection the whole
of the accounting or other records of the borrowing
corporatlion: and
(ii} give to it or him such information as is normally
required with respect to all matters relating to the
accounting cor other records of the borrowing corporation;

(c) that the borrowing corporation will, on the applica-

tion of persons holding not less than one tenth in

nominal value of the issued debentures to which the covenant

relates delivered to its registered office, by giving

notice delivered -

i (1) to each of the hclders of those debentures, other

!!, than debentures payable to bhearer, at his address

as Speci?ied in the register of debentures; and

it

"

{ii) ULy an advertisement in such newspaper as the
Registrar shall direct addressed to all holders of
those debentures -
summon a meeting of the holders of these debentures
to consider the accounts and balance sheet for the
last preceding annual accounting period of the
borrowing corporation and to give to the trustee directions
in relation to the exercise of the trustee's powvers,
such meeting to be held as prescribed by regulations, if
any, and otherwise at a time and place specified in the
notice and advertisement under the chairmanship of a
person nominated by the trustee or such other person as
1s appointed in that hehalf by the holders of those

debentures present at the mecting; and
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(d) that 211 interest, principal and premium, if any,
payable to the debenture helders under the terms of
the said debentures or the relevant trust deed shall
be paid to the debenture holders in Nauru free of all
income tax, stamp duty, or other tax, or impost or deduc-
tions of zny kind whatscever, notwithstanding any act
or law of any other state to the contrary.
(2) Subject to this section, any provision
contained in a trust deed relating toc or securing an
: issue of debentures, oar In 2ny centract with the holders
of debentures secured bty a trust deed, shall be veid in
so far as it would have the effect of exempting a trustee
therecf from or indemnifving it against 1liability for
breach of trust where i1t fails to show the degree cf care
and diligence required of 1t as trustee having regard to
4:, the provisions of the trust deed or centract conferring on
it any powers, authorities or discretions.
(33 Subsection (2) of this sectilon shall not
invalidate -
fa) any release otherwise validly given in respect of
anything deone or omitted to be done by a trustee before
the giving of the release; or
(b) any provision enabling such a release to be given -
(1) on the agreement theretec of a majority of not
less than three-fourths in nominal value of the debenture
holders present and voting in perscn or, where proxies
are permltted, by proxy at a meeting summoned for the
6‘ purposc; and
(11) either with respect to specific acts or omissions
or on the dissolution c¢f the trustee or on its ceasing

to act,

DUTIES OF TRUSTEES
75. (1) A trustee for the holders of debentures =
(a) shall exercise reasonable diligence to ascertain

whethet or not the assets of the borrowing corporation

and each of its guarantor corperations which are or may

be available by way of security or otherwise are
sufficient or are likely to be or become sufficient to
discharge the principal debt as and when it becomes due;
(b) shall satisfy itself that each prospectus relating
to the debentures does not contain any matter which is

incensistent with the terms of the debentures or with

the relevant trust deed;
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{c) shall ensure that the bhorrowing corporation complies
with the provisions of Division 6 of this Part so far

as thev i-:late to the debentures and are applicable;

{d) shall evercise reasonabie diligence to ascertain
whether or not the borrowing corvporation and each of

its guarantor corporations have committed any breach of
the covenants, terms and provisions of the debentures

or the trust deed;

{c) except where it 1s satisfied that the breach would
not materiglly prejudice the security, if any, for the
debentures or the interest of those holders, shall take
steps and do all such things as it is empowered to do to
cause the boerrowing corporation and any of i1ts guarantor
corperatiens to remedy the breach of those covenants,
terms and provisions;

(f) where the borrowing corporation or any of its
guarantor corporations fails wheu so required by the
trustee to remedy any breach of the covenant's terms

and nrovisions of the debentures or the trust deed, may
place the matter befors a meeting of helders of the
debentures, submit such proposals for the protection of
their investnent as the trustee considers necessary or
appropriate and obtain the directions of the holders in
relation thereto; and

(g) where the berrowing corpsration submits to those
holders a compromise or arrangement shall give them a
statement.-cxplaining the effect of the compromnise or
arrangement, and, 1f 1t thinks fit, recommend to them an
appropriate course of action to be taken by them in
relation thereto.

(2) Where, after due enquiry, the trustee for
the holders of the debentures at anv time is of the opinion
that the assets of the borrowing corporation and of any of
its guarantor cerporations which are or should be available
whether by way of security or otherwise, are insufficient or
likely to become insufficient, to discharge the principal
debt as and when it becomes due, the trustes may lodge an
application in the prescribed form with the Registrar for
an order under this subsection and the Registrar may, on
such application, after giving the borrowing corporation
an opportunity for making representations in relation to
that application, by order in writing served on the corpora-

tion at its registercd office in the Republic, impose such
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restrictiens on the activities of the corporation, including
restrictions on advertising for deposits or loans and on
borrowing by the corporation as the Registrar thinks
necessary for the protection of the interests of the holders
of the debentures or the Registrar may, and, 1f the
borrowing corpovration so requires, shall, direct the trustee
to lodge an appiication with the Registrar for an order
under subzecticn (4) of this secticn and the trustee shall
apply accordingly.
(23 Wwhere -

(a) after due enquiry the trustee at any time 1is of

the opinion that the assets of the borrowing corporation

and of any of its guarantor corporations which are or

should be available are insufficient, or likely to

become insufficient, to discharge the principal debt as

and when it becomes due:; or

(b) the corporation has contravened or failed to

comply with an order made by the Registrar under

subsection (2) of this section -
the trustee may, and, where the borrowing corporation has
requested the trustee to do so, the trustee shall, lodge
an application with the Registrar for an order under
subsection (4) of this section.

{(4) Where an application is lodged with the

Registrar under subsection {2) or subsection (3) of
this section, the Registrar may, after giving the borrowing
corporation an opportunity of being heard, by order do all
or anv of the f{¢llowing things, namely -

(a) direct the trustee to convene a meeting of the holders

of the debentures for the purpose of placing before them

such 1nformation relating their interests and such proposals

for the protection of their interests as the trustee

consider3 necessary or appropriate and for the purpose

of obtaining theilr directlons in relation thereto and

give such directions in relation to the conduct of the

meeting as the Registrar thinks fit:

{L) direct that all or any acticns or proceedings

before any Court by or against the borrowing corporation

be staved, unless the Court otherwise orders; and before

making an order removing such stay, the Court shall give

the Registrar an opportunity to be heard;




-55-

{c) restrain the payment of any moneys by the borrowing
corporation to the holders oi debentures of the
corporation or to any class of such holdérs;

(d) appoint a receiver of such of the property as
constitutes the security, if any, for the debentures or
any part thereof;

(e) give such further directions$ from time to time as
may be necessary to protect the intesrests of the holders

of debentures, the members of the borrowing corporation

or any of it: guarantor corporations cr the public,
but in making any such order the Registrar shall have
regard to the rights of all creditors of the borrowing
corporation.
(5} The Registrar mav vary or rescind any order
made under subsection {4) of this section as he thinks fit,
(6) A trustee in lodging any applicaticn with
the Registrar shall have regard to the nature and kind of the
security given when the debentures were offered to the public,
and, if no security was given, shall have regard to the
pesition of the holders of the dcbentures as unsecured
creditors of the borrowing corporation.
(7) A trustee may rely upon any certificate
or report given or statement made by the solicitor,
auditor or cfficer of the borrowing corporation or guarantor
corporation 1f it has reasonable grounds for believing
that such solicitor, auditor or officer was competent to
give or make the certificate, report or statement.
(8) Tor the purpose of the last preceding
subsection "solicitor" includes a person who is qualified
by the laws of the country where he gives the certificate
or makes the report or statement to practise as a solicitor
or as a legual practitioner, by whatsoever title he may be
called, in that country; and "auditor'" shall inciude sz
person properly appointed under the laws of the country where
he gives the certificate or makes the report or statement
to be, or to act as, the auditor of the corporation in that

country.

PROPER LAW

76. Notwithstanding any provisions therein to the
contrary, all debentures issued in the Republic and the
relevant trust deed relating to such debentures shall be

governed by the law of the Republic.
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OBLIGATIONS OF BORRCWING CORPORATIONS
7. =(17 Where there is a trustec for the holders of
any debentures of a borrowing corporation the directors of
the borrowing corporation shall -
(a) at the end of a period not exceeding three months
ending on a day which the trustee is hereby required to
notify to the borrowing corporation in writing; and
(b} at the end of each succeeding period thereafter,
being a pericd of threc months or such shorter time as
the trustee may, in any special circumstances, allow -
prepare a report that relates to that period and complies
with the requirerents of subsecticn (2} of this section and
within one month after the end of each such period cause
to be lodged with the Registrar a copy of the report
relating to this period.

{(2) The report referred to in subsection (1) of
this section shall be signed by not less than two of the
directors on behalf of all of them and shall set out in
detall any matters adversely affecting the security, or
the interests of the holders of the debentures and, without
affecting the generality of the foregoing, shall state -

(a} whether or not the limitations on the amount that

the corporation may borrow have been exceeded;

(b} whether or not the bhorrowing corporation and each

of its guarantor corporations have observed and performed
all the covenants and provisions binding upon them
respectzvely by or pursuant to the debentures or any

trust Jdeeds;

{c} whether or not any event has happened which has
caused or could cause the debentures o1 any provision of the
relevant trust deed to become enforceable and, if so,
particulars of that event;

(d} whether or not any circumstances affecting the
borrowing corporation, its subsidiaries or its guarantor
corporation or any of them have occurred which materially
affect any sccurity or charge within or created by the
debentures or any trust deed and, if{ so, particulars of
those circumstances;

(e} whether or not there has been any material change

in the nature of the business of the borrowing corporation
or any of its subsidiaries or anv of its guarantor

corporations since the debentures were first issued to

the public which has not previously been reported unon
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as required by this section and, if so, particulars of
that change; and
{(f) where the borrowing corporation has deposited money
with or lent money to or assumed any liability of a
corporation which pursuant to subsection (5) of section 4
is deemed to be reiated to the borrowing corporation,
particulars of -
{i) the total amount sv deposited or lent and the
extent of any liability so assumed during the period
covered by the report; and
(11) the total amount owing tc the borrowing
corroration in respect of money so deposited or lent
and the extent of any liability so assumed as at the
end of the period covered by the report:
distinguishing between deposits, loans and assumptions
of liability which are secured and those which are
unsecured, but not including any deposit or lecan to or
any liabiiity assumed on behalf of a corporation if
that corporation has guaranteed the repayment of the
debentures of the borrowing corporation and has secured
the guarantee by a charge over its assets in favour
of the trustee for the holders of the debentures of the
borrowing corporation.

(3) Where there is a trustce for the holders of
any debentures issued by a borrcwing corporation the
borrowing corporation and each guarantior corporation which
has guaranteed the repayment of the moneys raised by the
issue of those debentures shall, within forty-two days after
the creaticn of the charge, in writing furnish the trustee
for the holders of the debentures, whether or not any
demand therefor by it has been made, with particulars of
any charge created by the corporation or the guarantor
corporation, as the case requires, and when the amount to
be advanced upon the security of the charge is indeterminate,
within fourteen days atfter the advance, with particulars
of the amount or amounts in fact advanced, but where anv
such advances are merged in a current account with bankers
or trade creditors it shall be sufficient for particulars
of the net amount ocutstanding in respect of any such advances
to be furnished every three months.

{4) The directors of cvery borrowing corporation

which has issued debentures to the public and of every

guarantor corporation which has guaranteed the rcepayment of
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the moncys raised by the issue of the debentures to the
public shall at some date not later than ten months, or in
the case of any particular corporation, nof later than
the expiration of such other period as is for the time
being fixed by the Registrar with the consent of
the trustee for the debenture hoiders for that corporation,
after the expiration of each financial year of the corporation
czause to be made out and locdged with the Registrar and
with the truruvece for the holders of the debentures a
profit and lcss a<count together with a detailed statement
of outstandiing liability under such debentures for the
pericd from the end of that financial vear and a balance
sheet as at the end of the period to which the profit and
loss account relates,

(5) The provisions of section 134 and of section
136 and of any regulations made thereunder shall with
such adaptations as are necessary be applicable to every
profit and loss account and balance sheet made out and
lodged rursuant to subsection (4) ol this section as if
that profit and loss account and balance sheet were a
profit and less account and balance sheet referred to in
those sections or regulations but notwithstanding the
foregoing provisions of this subsection where any guarantor
corporation, being a corporation which is incorporated in
the United Kingdom or any state or territory of the United
States of America or in any state or territory of the
Commonwealth of Australia or in any other state or territory
declared for the purposes of this section by the Ministcr
has lodged with the Board of Trade in the United Kingdom
or the Security and Exchange Commission of the United
States of America or the Registrar of Companies in the
state or territory of the Commonwealth of Australia or the
prescribed authority in any such other declared state or
territory a profit and loss account and balance sheet for
the relevant period that shall be sufficient compliance
with the requirements of subsection (4) of this section
if there is, with the consent of the trustee for the
debenture holders, lodged with the Registrar and trustee
for the debenture holders certified copies of the profit
and loss account and balance sheet so lodged.

(6) Where the directors of a borrowing corpora-
tion do not lodge with the trustec for the holders of

debentures a report as required by subsection (1) of this
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section or where the directors of a borrowing corporation

or the directors of a guarantor corporation do not lodge

with the trustee the Dbalance sheet or profit and loss

account and report as required by subsection (4) of this
scction within the time prescribed the trustee shall as
soon as conveniently possible, lodge notice of that fact

with the Registrar.

OBLIGATION OF GUARANTOR CORPORATION TO FURNISH INFORMATION
78. (1) TFor the purpcse of the preparation of a
report that, by this Act, is required to be signed by or
on behalf of the directers of & borrowing corporation or
any of them, that corporation may, by notice in writing
require any of its guarantor corporations to furnish it
with any information relating to that guarantor corpcration
which is, by this Act, required to be contained in that
report, and that guarantor corporation shall furnish the
borrowing corporation with that infermation before such
date, being a date not earlier than fourteen days after the
notice is given, as may be specified in that behalf in
the notice.

{2) A corpocration which fails to comply with
the requirement contalned in a notice given pursuant to
subsection (1) of this section and every officer of that

corporation who is in default is guilty of an offence.

LOANS AND DEPOSITS TO BE IMMEDIATELY REPAYABLE ON CERTAIN
EVENTS

79, (1) Where in any prospectus issued 1in connection
with an invitation to the public to subscribe for or to
purchase debentures of a corperation there is a statement
as tc any particular purpose or project for which the
moneys received by the corporaticen in response to the
invitation are to be apvlied, the corporaticn shall from
time to time make reports to the trustee for the holders
of those debentures as to the progress that has been
made towards achieving such purpose or completing such
project,

(2) Each such report shall be included in the

report required tc Le furnished to the trustee for the

holders of the debentures under subsection {1) of section
77 of this Act.
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(3) Where it appears te the trustee for the
holders of the debentures that such purpose or project
has not been achieved or completzda within the time stated
in the prospectus within which the purpose or project 1is
to be achieved or completed or, where ne such time was
stated, within a reasonable time, the trustee mayv and,
if in its opinicon it thinks it is necessary for the
protection of the interests of the holders of the
debentures, shall give notice in writing to the corporation
requiring it to repay the monevs so received by the
ccrporation and, within cae wnonth after such notice 1is
given, lodge with the Registrar a copy of such notice.

(43 The trustee shall not give a notice
pursuant to the provisions of subsection (3) of this
section if it is satisfied -

(a) that the purpose or project has been substantially
achieved or completed;

(b) that the interests of the holders of the
debentures have not been materially prejudiced by the
failure to achieve or complete the purpose or project
within the time stated in the prospectus or within a
reasonable time; or

(c) that the failure to achieve the purpose or

project was due to circumstances, other than shortage
of funds, bevond the control of the corporation that
could not reasonably have been foreseen by that corporation

at the time that the prospectus was issued.

DIVISION 5 - TITLE AND TRANSFERS

NATURE OF SHARES

80. The shares of any member in a corporation shall
be personal estate, transferable in the manner provided
by the articles, and shall not be of the nature of real

estate.

NUMBERING OF SHARES
81. (1} Each share in a corporation shall be

distinguished by an appropriate number.

{2) Notwithstanding subsection (1) of this




section -
(a) if at any time all the issued shares in a'trading
corporation or all the issued shares therein of a
particular class are fully paid up and rank equally for
all purposes, none of those shares need thereafter
have a distinguishing number so long as eacn of those
shares remains fullvy paid up and ranks equally for
all purposes with all shares of the same class for the
time being issued and fully paild up; or
(b) if all the issued shares in a trading corporation
are evidenced by certificates in accordance with the
provisions of section 82 and each certificate is
distinguished by an appropriate number and that number
is recorded in the register of members none of those
shares need have a distinguishing number.
CERTIFICATE TO BE EVIDENCE OF TITLE
82. (1) A certificate under the corporate or official
seal of a corporation or any branch thereof specifying any
shares held by any member of the corporation shall be prima
facie evidence of the title of the member to the shares.
(2) Every share certificate or warrant shall
be under the corporate or nfficial seal of the corporation
or a branch thereof and shall state -
{a) the name of the rorperation and the authority
under which the corporation is constituted;
(bf the address of the registered office of the
corporation in MNauru or, where the certificate is issued
by a branch of the corporation, the address of that
branch; and
(c) the nominal value and the class of the shares and
the extent to which the shares arve paid up.
(3) Failure to comply with this section shall
not affect the rights of anv holder of shares.
(4 If default 1s made in complying with this
scction then the corporation and every officer of the

corporation who is in default is guilty of an offence.

CORPORATION MAY HAVE DUPLICATE CORPORATE SEAL
§3. T A corporation may 1f authorised by its articles

have a duplicate corporate seal which shall be a facsimile

of the corporate scal of the corporation with the addition
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on its face of the words "Share Scal" and a certificate
under such duplicate seal shall be deemed to be scaled
with the corporate seal of the corporation for the purposes

of this Act.,

1,0SS OR DESTRUCTION OF CERTIFICATE
84. (1) Subject to subscction (2) of this sectiom,
where a certificate or other deocument of title of shares
or debentures ctiier than bearer shares or debentures 1is
lost or destroyed the corporation shall on payment of a
fee not exceeding one dollar issue a duplicate certificate
document in iieu thereof tc¢ the owner on his application
accompanied by -
(a) a statutory declaration that the certificate or
decument has been lost or destroyed, and has not
been pledged, sold or otherwisc disposed of and, if
lost, that proper searches have bcen made; and
(b) an undertaking in writing that, if it 1s found or
received by the owner, it will be returned to the
corporation.

(2) The divectcers of the corporation may,
before accepnting sn application for the issue of a duplicate
certificate or document, require the applicant -

(a) to cause an advertisement to be inserted in a
newspaper circulating in a place specified by the
directors stating that the cextificate or document has
been lost ecr destrcyed and that the owner intends after
the expiration of twenty-elght days after the publication
of the advertisement to apply to the corporation for
a duplicate; or
(b) to furnish a bond for an amount equal to at least
the current markct value of the shares or debentures
indemnifying the corporation against loss following on
the production of the original certificate or document;
or may require the applicant to do both of those things.

(3) In the case of bearer share warrants duplicate
warrants shall be issued only in accordance with the
provisions -of the articles.

(4) In the case of bearer debentures duplicate
certificates shall be issusd only in accordance with the
terms of issue of the debenture vwhich has been lost or

destroyed or the series of debentures of which that debenture

forms part.
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INSTRUMENTS OF TRANSFER ,

gs. (1} Except in the casc of bearer shares or
debentures a corporation shall not register a transfer of
shares or debentures unless a proper instrument of transfer
has been delivered to the cornoration, but this subsection
shall not prejudice any power tc register as a sharcholder
or debenture holder any person to whom the right to any
shares in or debentures of the corporation has been
transmitted by operation of law.

(2) A traasfer cf the share, debenture or
other interest of a deceased person made by his personal
representative shall, although the personal representative
is not himself a member of the corporation or holder of a
debenture or other interest, be as valid as if he had
been such a member or holder at the time of the execution
of the instrument of transfer.

{(3) Bearer shares shall, except in so far as
the articles make other provision in that behalf, be
transferable by delivery of the warrants relating to thoese
shares.

(4) ©Bearer debentures shall except in sc far
as the trust deed relating to, or the terms of issue of,
the debenture make other provision in that behalf be
transferable by delivery.

(5) A corporation mav refuse to register a
transfer of the share or debenture of a deceased person
otherwise than by a personal representative of that person
who has taken out or obtained probate or letters of

administration of the estate of the deceased person.

OFFICIAL REGISTER
£6. (13 The Registrar shall establish a register
to be known as the Official Register.

(2) A member of a corporation may lodge with
the Registrar for registration a share warrant, accompanied
by a request in the prescribed form.

73} The Registrar shall number serially in
order of lodgment all requests rcceived under the provisions
of this section.

{4) The Registrar shall enter in the Official
Register -

{a)} the serial number of the request;
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(b) the name of the corporation; )

(¢) the numbérs of the shares and the class, if any,
or description thereof;

(d) the name of the beneficial owner thercof as set
forth in the request;

(e) the date upon which the request was lodged and
the time of its lodgment;

(£} the name and address of the person to whom 2
certificate as to the centents of the register in
respect of the entry may be given;

{¢g) the name and address of the applicant; and

(h) the number of the caveat, if any, to which the
entry is subjett.

(5) Upon making the entry in the Official
Register, the Registrar shall cause the warrant to be
marked with the f{act and date of entry and with the
registered number and return the same to the person
lodging it, or as he directs.

(6) Any person may lodge a caveat in the
prescribed form against the entry of particulars of any
share warrant in the 0fficisl Register and upon such share
certificate or warrant being lodged for entry the
Registrar shall enter the particulars relating thereto
subject to the regulatviens as to caveats and shall give
notice theredf to the person named in the caveat to
receive notice.

(7) As against the owner or bearer of the
share warrant marked under the provisions of subsection
(5) of this section, the details in the Official Register
shail be conclusive evidence of the beneficial ownership
thereof but entry shall not confer any priority on such
equitable interest over other interests to which it was
subject or over charges imposed by the law of the Republic.

(8) Upocn application by or on behalf of any of
the perscns whose names are entered in the 0fficial
Register under the provisions of paragraphs (f) and (g)
of subsection {4} of this section or, in the case of
thelir death or incapacity, of their personal representatives,
the Registrar shall issue to the applicant or the person

making the applicaticn on his behalf a certificate of the

particulars registered relating to such entry.
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(9) Upon application lodged in the form
prescribed by the beneficial owner named in the Official
Register or his personal representative, accompanied by
the prescribed fee and by the share warrant, the entry
therecof may be cancelled and the Registrar shall thereupon
enter in the Official Register the date of cancellation
and endorse on the warrant the fact of cancellation cf the

entry.

REGISTRATION OF TRANSFER AT REQUEST OF TRANSFEROR

87. (1) On the request in writing of the

transferor of any share or debenture other than a bearer
share or debentures in a corporation, the corporation shalil
enter in the appropriate register the names of the
transferec in the same manner and subject to the same
conditions as if the application for the entry were

made by the tiransferce.

(2) ©On the request in writing of the transferor
cf a share or debenture cother than a bearer share or
debenture the corporation shall by notice in writing
require the person having the possession, custody or
control of the share certificate or debenture and the
instrument of transfer thereof or either of them to
bring it or them into the office of the corporation within
a stated period, being not less than fourteen and not
more than forty-two days after the date of the notice,
to have the share certificate or debenture cancelled or
ratified and the transfer registered or otherwise dealt
with.

(3) 1f any person refuses or neglects to
comply with the notice given under subsection (2) of
this section the transfercr may lodge an application with
the Registrar to issue a notice to that person to show
cause wny the documents mentioned in the notice should
not be delivered up or produced as required by the notice.

(43 Regulations may be made providing for the
issue of a new certificate, the cancellation of the old,
and otherwise for regulating the rights of all persons
in respect of the documents the subject of such notice.

NOTICE OF REFUSAL TO REGISTIER TRANSFERS

88. (1} If a corporation rcfuscs to register a




transfer of any shzres, debentures o1 other interests
in the corporation, it shall within two months after the
date on which the transfer was lodsed with it send to the
transferee notice of the refusal.

(2) If default is made in complying with this
section the corporation and every officer of the corporation

who is in default 1s guilty of an cffence.

CERTIFICATION OF TRANSFERS
83. (1) The certification by a cerporation of
any instrument of transfer of shares, debentures or other
interest in the corpervation shall be taken as a representa-
tion by the corpeoration to any person acting on the
faith of the certificate that there have been produced
,!!5 to the corporaticn such documents as on the face of thenm
show a prima facle title to the shares, debentures or
other interests in the transferor named in the instrument
of transfer but not as a representation that the
transferor has any title to the shares, debentures or other
interests,
{2} Where any certification is expressed te
be limited to ferty-twoe days or any longer period from
the date of certification, the corporation and its
officers shall not, in the absence of fraud or wilful
default or wilful nepiect, be liable in respect of the
registretion of anv transfer of shares, debentures or other
interests comprised in the certification after the expiration
QE9 of the period so limited or any extention thereof given
by the corporation 1f the instrument of transfer has not
within that period been lodged with the cerporation for
registration.
(3) For the purposes of this section -
(a)} an instrument of transfer shall be deemed to be
certified 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 corporation if -
(1) the person issuing the instrument is a person
authorised to issue certified instruments of transfer

on the cerporation's nehalf; and
b y

(ii) the certificate is signed by a person authorised
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toc certify transfers on the corporation's behalf or
by any officer either of the corporation or of a
corperation so authorised; and

(c) a certificate that purports to be authenticated

by a person's signature or initiais, whether handwritten

or not, shall be desmed to be signed Ly him unless it

is shown that the signature or initials were not placed

there bv him and were not placed there by any other

person authorised to use the signature or initials for
the purpose of certifying transfers on the corporation's

hehalf.

UDUTIES OF CORPORATION WITH RESPECT TC ISSUE OF CERTIFICATE
90. {1} Every corporation shall within two months
after the allotment of any of its shares or debentures,
and within one month after the date on which a transfer,
other than such a transfer as the corporation is for any
reason entitled to refuse to register and does not register,
of any of i1ts shares or debentures 1s lodged with the
corperation, complete, and have ready for deliverv, the
appropriate certificates, warrants and debentures in
connection with the allotment or transfer, unless in the
case of shares the conditions of issue otherwise provide.

(2} If default is made in complying with this
section, the corporation and every officer of the corpora-
tion who is in default shall be guilcy of an offence
against this Act.

(3) If anv corporation on which a notice has
been served reguiring the corporation to make good any
default in complying with the provisions of this section
fails to make good the default within twenty-one days after
the service of the notice, the Registrar may on the
apprlication of the person entitled to have the certificate
or warrant for the shares or debentures delivered to hin
make an order directing the corporation and cvery officer
of the corporation to make good the default within such
time as 1s specified in the order, and the order mav
provide that all costs and expenses of and incidental to
the application shall be borne by the corporation and by

any officer of the corporation in default in such proportions

as the Registrar thinks fit.
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DIVISICN 6 - REGISTRATION OF CHARGES

FILING OF CHARGES
91. (1} Subject to this Division, where a charge
to which this section applies 1is created by a corporation
there shall be lodged with the Registrar for filing
within forty-two days after the creation of the charge
a statement cof the prescribed particulars and -
(a) the instrument, 1f any, by which the charge is
created or evidenced; ot
(b) a copy therecf together with a statutory
declaration certifying the execution of the charge and
also verifying the copy as being a true copy of the
instrument,
and if this section is not complied with in relation
to the charge, the charge shall, so far as any security
on the corporation's property or undertakling 1is thereby
conferred, be void against the liquidator and any creditor
of the corporation.

{2) Nothing 1n subsection (1} of this section
shall prejudice any contract or obligation for repayment
of the monevs secured by a charge and, when a charge
becomes veid under this sectlon, the moneys secured thereby
shall immediately become pavable,

{3) The charges to which this section applies
are all charges whether fixed or flcating on any asset of
a corporation other than a charge already registered on
some other public register kept in Nauru under the law
of Nauru.

{(4) VWhere a charge created in Nauru affects
property outside Nauru the instrument creating or purporting
to create a charge or 2 copy thereof accompanied by the
verifying statutory declaratlion may be lodged for filing
under and in accordance with subsection (1) of this section,
notwithstanding that further proceedings may be necessary
to make the charge valid or effectual according to the
law of the place in which the property is situate.

(5} When a series of debentures containing

or giving by reference to any other instrument any charge

to the benefit of which the debenture holders of that
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series are entitled equally is <rcated by a corporation,
it shall be surficient if there is lodged with the
Registrar within forty-two days after the execution ot
the instrument creating the charge, or, 1f there is no
such instrument, after the executicn cof the first
debentures of the series, a statement containing the
following particulars -
(a) the total amount secured by the whole series;
{(b) the date of the rescluticns authorising the
issue of the series and the date of the covering
instrument, if any, by which the security is created
or defined;
(c) a general description e¢f the property charged;
(d) the names of the trustees, if any, for the
debenture holders,
together with -
{e) the instrument creating the charge; orv
({) a copy of the instrument and a statutory
declaration verifying the execution of the instrument
and verifying the copy to be a true copy.

(6) TFor the purposes cf subsection (5) of this
secticn where more than one issue is made of debentures
in the series, thexe shall be lodged with the Registrar
within forty-two days after each issue particulars of the
date and amount of each issue, but an omission so to do
shall not affect the validity of the debentures issued.

(7) Where a charge requiring rvegistration
under this section is created hefore the lapse of
forty-two days after the creation of a pricr unregistered
charge, and comprises all or any pavt of the property
comprised in the prior charge, and the subsequent charge
15 given as a security for the same debt as is secured
by the prior charge, or any part of the debt, then to
the extent to which the subsequent charge is a sccurity
for the same debt or part thereof, and so far as respects
the property comprised in the prior charge, the subsequent
charge shall not be opevative or have any validity
unless 1t is proved to the satisfaction of the Registrar
that it was given in good faith for the purpose of
correcting somé material errer irn the prior charge or under

other proper circumstances and not for the purposc of
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avoiding or evading the provisicns of this Division.

BUTY TO FILE CHARGES

S2. (1) Documents and particulars required to be
lodged for filing in accerdance with sectiorn 91 may be
ledged on behalf of the corporation «concerned or on
behalf of any person interested in the documents but, if
default is made in complying with that section, the
corporation and every otficer of the corporation who is
in default is guilty of an offence.

(2) Where filing is effected on behalf of some
person other than the corporation, that person shall be
entitled to recover from the corporation the amount of
any fees properly paid by him on the lodging for filing.

€E> FILING OF PRE-EXISTING CHARGES
93. (1} Where a corporation acquires any property
whichh is subject to a charge of any such kind as would, if
it had been created by the corporation after the
acquisition of the property, have been required to be
tiled under this Division, or where a foreign corporation
or a company incorporated in the Republic prior to
the commencement of this Act beccmes registered in the
Republic under this Act and has prior to such registration
created a charge which, if it had been created by the
corporation or a company while 1t was registered in the

t Republic under this Act would have been required to be

QEB filed under this Division, or where a foreign corporation
or a company incorporated in the Republic prior to the
commencement of this Act becomes registered in the
Republic under this Act and has prior to such registration
acquired property which 1s subject to a charge of any
such kind as would if 1t had been created by the corporation
or companVv after the acauisition and while it was
registered in the Republic under this Act have been
required to be filed under this Division, the corporation
or company shall cause a statement of the prescribed
particulars and the instrument by which the charge was
created or is evidenced or a copy thereof accompanied

by a statutory declaration containing such particulars

as are prescribed and, where a copy is lodged, also




verifying it as a trne copy thereof to be lodged with the
— Registrar for filing within forty-two days after the

date on which the acquisition 1s completed or the date

of the registration of the corpecraticn or company in the

Rzpubiic, as the case may be.

(23 If default is made in complying with

this section, the corporation, the foreign corporation or

the company and every officer of the corporation, the

foreign corporation or the company who is 1in default is

guilty of an offence.

REGISTER OF CHARGES TO BE KEPT BY RECISTRAR
G4. (1) The Regilstrar shuall kKecep a regilster of
all the charges lodged for filing under this Divisiocn
QQED and shall enter in the register with respect tc those
charges the following particulars -
{a) 1in the case of a charge to the benefit of which
the holders c¢f a series of debentures are entitled
such particulars as are requlred to be contained in a
statement furnished under subsection (5) of section
91; and
(b) in the case of any other charge -
(1) if the charge is a charge created by the
corporation, the date 6f its creation and, if the
charge was a charge existing on property acquired
by the corporation, the date of the acquisition of
the property;
!!? (i1) the amount secured by the charge;
(iii) a description sufficient to identify the
property charged; and
(iv) the name of the person entitled to the charge.
(2) The Registrar shall issue a certificate of
every charge filed stating, if applicable, the amount
secured by the charge and the certificate shall be
conciusive evidence that the requirements as to filing have

been complied with.

ENDORSEMENT OF CERTIFICATE OF REGISTRATION ON DEBENTURES
95. (1} The corporaticn shall cause to be endorsed

on every debenture forming one of a series of debentures,

or certificate of debenture stock which is issued by the
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corporation and the payment oif which is secured by a
charge so registercd -
: - (a) a copy of the certificate of filing; or
(b} a statement that filing has been effected and
the date of filing.

(2} Subsection (1) of this section shall not
apply to any debenture or certificate of debenture stock
issued by the corporation before the charge was filed.

(3) Every person who knowingly and wilfully
authorises or permits the delivery of any debenture or
certificate of debenture stock which is not endorsed as

required by this section 1s guilty of an ofience,

FILING OF SATISFACTION AND RELEASE OF PROPERTY FROM CHARGE
: 96. (1) VWhere, with respect te any registered
e charge -
(a} the debt for which the charge was given has been
paid or satisfied in whole or in part; or
(b} the property or undertaking charged or any part
thereof has been released from the charge or has ceased
to form part of the corporation's property or undertaking,
the corpeoration may lodge with the Registrar in the
prescribed form a memorandum of satisfactionn in whole. or
in part or of the fact that the property or undertaking
or any part therecf has been released from the charge or
has ceased to form part of the corporation's property or
undertaking, as the case may be, and the Registrar shall
e:> file such memorandum and shall enter particulars of same
in the register.

{2} The memorandum must be supported by evidence
sufficient to satisfy the Registrar of the payment,
satisfaction, release or ceasing referred to in subsection
(1) of this section.

EXTENSION OF TIME AND RECTIFICATICN OF REGISTER OF CHARGES
97. The Registrar, on being satisfied that the
omission to file a charge within the time required or that
the omission or misstatement of any particular with
respect to any such charge or 1n any meworandum of
satisfaction was accidental or due tc inadvertence or to

some other sufficient cause or i1s not of a nature to

prejudice the position of crediters or sharehclders or




that, on other grounds, it is just and equitabte to grant
— relief, mav, on application lodged by the corporatien

or any persen interested and on such terms and conditions

as seem to the Registrar just and expedient, order that

the time for filing be extended or that the omission or

misstatement be rectified.

TRADING CORPORATIONS TO KEEP COPIES OF CHARGING INSTRUMENTS
AND REGISTER OF CHARGES

98. {1} Every trading corporation shall cause a

copvy of every instrument créating any charge requiring

to be filed under this Division to be kept at the

registered office of the trading corporation, but in the

case of a series of debentures the keeping of a copv of

one debenture of the series shall be sufficient for the
155 purpcses of this subsection.

(2} ZEvery trading corporaticn shall keep at
the registered office of the corporation a register of
charges and enter therein all charges specificailly
affecting property of the trading corporation and all
floating charges on thc undertaking or any property of
the trading carporation, giving in each case a short
description of the property charged, the amount of the
charge and, except in the case of securities to bearer,
the names of the persons entitled thereto.

(3) The ccpies of instruments and the register
of charges kept in pursuance of this section shall be

!E} open to the inspection of any crediter or member of the
trading corpcration witheout fee, and the register of
charges shall also be open to the inspection of any other
person on payment of such fee not exceeding one dollar for
each inspection as is fixed by the trading corporation.

(4) 1f default is made in complying with any
of the provisions of this section, the trading coporation,
and every officer of the trading corporation who is in

default is guilty of an offence.

DOCUMENTS MADE OUTSIDE WAURU
99. Where under this Division an instrument, deed,
statement or other document is required to be lodged with

the Registrar within a specified time, the time so

specified shall, by force of this section, in relation
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to an instrument, deed, statcment ox other document
executed or made in a place outside Nauru, be cxtended
by twenty-one days or such further period as the Registrar

may from time to time allow.

APPLICATION OF DIVISION

100. A teference [n this Division to a corporation
shall be read as inciuding a rererence to a foreign
corporation to which Part 10 applies, but nothing in
this Division applies to a charge on property outside

Nauru of a foreign corpoaration.

PART Vv - MANAGEMENT AND ADMINISTRATION
DiviS10ON 1 - OFFICE AND NAME

REGISTERED OFFICE OF CORPORATION

101. (1) ELvery corpcration shall have a registered
office in Nauru and the name c¢f the corporation shall be
displayed outside the place where the registered office

is situate and such office shall be open to the public

for at least two hours each day between the hours of 8.00
a.m. and 5.00 p.m. Monday to Friday except upon a day which
is a public holiday in Nauru.

(2) Until otherwise provided by regulation
suck office shall be at the address of a registered
corporation agent.

(3} 1f default is made in complying with
subsection (i} of this section the corporation and
every officer cf the cornoration who is in default is
guilty of an offence.

(4) Notice 1n the prescribed form of the
situation of the registered office and of any change
therein shall be lodged with the Registrar within one
month after the date of incorporation or of any such change

as the case may be.

PUBLICATION OF NAME
102. (1) The name of a corpovation shall appear

in lepgible characters on -

fa) its seals and
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(b) all business letters, ttatements of account,
invoices, official notices, publications, bills of
exchange, promissory notes, endorsements, cheques,
orders, receipts and letters of credit of or purporting
to be issued or signed by or on behalf of the corporation,
and, if default is made in complying with this subsection,
the corporation is guilty of an offence.
(2) 1f an cfficer of a corporation or any
person on its behalf -
(a) uses or authorises the use of any seal purporting
to be a seal of the corporation whereon its name does
not so appear;
(k) issues or authorises the issue of any business
letter, statement of account, invoice or official
notice or publication of the corporation wherein its
name is neot so mentioned; or
(¢} signs, issuves or authorises to be signed or
issued, on behalf of the corporation, anv bill of
exchange, promissory note, cheque or other negotiable
instrument or anv endorsement, order, receipt or letter
of credit wherein 1ts name 1s not so mentioned,
he shall be guilty of an offence and, where he has signed,
issued or authorised to be signed or issued on behalf of
the corporation any bill of exchange, promissory note or
other negotiable instrument cr any endorsement thereon
or order wherein that name 1s not so mentioned, he shall
in addition be personally liable to the holder of the instru-
ment or order for the amount due thereon unless it is paid

by the corporation.

DIVISION 2 - DIRECTORS AND OFFICERS

DIRECTORS

1¢3. (1) Every trading corporation shall have at
least two directors, at least one of whom shall not be

a registered director, and every holding corporation

at least one director and any casual vacancy in the
directors may, so far as the articles do not otherwise
prévide, be filled by a person appointed by the continuing
director or directors or, if there be none, by the

Registrar on a request being lodged by any member.
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(2) A director may be a corporation which may
act by itseif or through a nominee appointed in writing
but a corporation shall not be appointed or act as a
director of more than one other corporation unless 1t kas
been appointed to be a registered director under subsection
(12) of this section.

(3) The fees of a registered director shall
be fixed by agreement between the registered director and
the corporation of which he 1s & director.

(4) A registered director shall not be subject
to retirement but his office shall be vacated if -

(a} beinz a natural person, he dies or, being a
corporation, it is wound up otherwise than for the
purposes of reconstruction;

.{b} being a natural person, he becomes bankrupt or
insolvent in the Republic or elsewherc;

(c) being a natural person, he becomes of unsound
mind or otherwise permanently incapable of carrying
on his duties;

(d) being a natural person or a corporation, he, or
it, is removed by the Registrar upon the request in
writing of seventy-five per cent of the members of
the corporation;

(e) being a natural person or a corporation, he, or
it, resigns; or

(f)} being a natural person or a corporation, he, or
it, is removed as a director in accordance with the
articles.

(3) A registered director shall be entitled to
vote upon the resolutions of the board without disclosing
his interest as director of other corporations.

(6) Notice received by a registered director
of a corporation shall not be deemed notice to that
corporation unless it is given to such registered director
specifically as notice to that corporation.

(7) A registered dirtector shall not disclose or
use information he has obtained by reason of his office
to any person or for any purpose other than in accordance

with his duty as a director of the corporaticn except so

far as he may be compelled by law so to do:
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Provided that the registered director may disclose to an
appropriate public oftficer in Nauru or otherwise make use
within Nauru only of information coming to his knowledge
which he honestly believes suggests that a fraud is being
or is likely to be practised by the corporation or by any
of its members or directors or upon the corporation or any
of its members.

(8) The provisions hereinbeforc cnacted
relating tc the disclosure by a registered director shall
mutatis mutandis apply to and bind 211 officers, servants,

employees, agents and members of

a registered director.

(8) Any person acting in contravention of the
provisions of this Act relating to disclosure by a
registered directer shall be guilty of an offence against
this Act.

(10) The fees of a registered divector payable
by a corporaticn shall be paid to him in the Republic in
such manner and at such times as shall be agreed between
him and the corporation and shall be a charge upon the
assets of the corporation ranking in priority next after
fees owing by the corporation to the Registrar.

(11) Notwithstanding any other provision of
this Act or of the regulations to the contrary a registered
director shall not be liable as an officer of the
corporation for any penalty provided for in this Act nor
for anything done or omitted by him in the carrying out
of his office nor for any damage caused to or suffered by
any person or corporation howsoever arising otherwise
than by reason of his wilful misconduct, his wilful default
or his wilful neglect.

(12) The Minister shall by notice in the Gazette
appoint such persens or corporations as he thinks fit
to be registered directors under this Act and the Registrar
shall keep a rcegister of the names and addresses of such

appointees.

RESTRICTIONS ON NAMING
104. A persen shall not be named as a director or
proposed director in the articles of a corporation or in

a prospcctus, unless before the registration of the

articles or the issue of the prospectus he has By himself
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or by his agent authorised in writing for the purpose
signed and caused to be lodged with the Registrar a

consent in writing to act as a director.

QUALIF1CATION OF DIRECTOR

105. (17 Everv director who is by the articles required
tc hold a specified share gqualificaticn and who 1s not
already qualified, shall obtain his qualification within

two months after his appointment or such shcerter period

as 1s fixed by the articles.

{2} Unless otherwise provided by the articles,
the qualification of any director of a corporatiocn must
be held by him solely ané not as cne of several joint
hclders.

{3) A regilstered director shall not be required
to hold qualification shares notwithstanding anything
contained in the articles.

(4) A director shall vacate his office if
he has not within the pericd referred to in subsection
(1) of this section obtained his qualification or if after
so obtaining it he ceuses at any time to hold his
qualification,

(5) A person vacating office under this section
shall be incapable of being re-appointed as director

until he has obtained his qgualification.

VALIDITY OF ACTS OF DIRECTORS AND OFFICERS
106. The act of a director or manager or secretary
shall be valid notwithstanding any defect that may be

discovered in his appointment or gqualification.

POWER TO RESTRAIN CERTAIN PERSONS FROM MANAGING CORPORATIONS
107. {1} The »Minister may by notice in the Gazette
order that a person by reason that in Nauru or elsewhere -
(a) he has commnitted an offence in connection with
the promotion, formation or management of a corpora-
tion or company;
(b) he has committed any acts invelving fraud or
dishonesty; or
(c) he is an undischarged bankrupt or insolvent,

be disqualified from acting as a directer or preomcter of,
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or being in any wav divectly or indirectly concerned with,
or taking part in the management of, & corporation.

(2} A corporation shall not thereafter be
entitled to appoint or retain a person so disqualified
as a director and a perscn so disqualified who acts
within the pcriod stated in the preclamation without the
leave of the Minister first had and obtained as a director
or promoter of, or is in any way, whether directly or
indirectly, concerned or takes part in the management of,

a corporation shall be guilty of an offence.

DISCLOSURE OF INTERESTS IN CONTRACTS, PROPERTY, OFFICES,
ETC,.

108. (1) Subject to this section, every director

of a trading corporation and, if the articles of any

holding corporation so require, every director cof that
holding corporation who is in any way, whether directly

or indirectly, interested in a contract or proposed

contract with the corporation shall, as soon as practicable
after the relevant facts have come to his knowledge, declare
the nature of his interest at a meeting of the directors of
the corporation or cause to be circulated in writing to

all the other directors particulars of his interest.

(2) The requitements of subsection (1) of
this section shall not apply in any case where the interest
of the director consists only cf being a member or creditor
of a corporation which is interested in a contract or
proposed contract with the first-mentioned trading
corporation if the interest of the director may properly
be 1egarded as not belng a material interest.

(3) For the purpose of this section a registered
director shall be deemed to be interested in all contracts
or proposed contracts with any corporation of which he is
a director and to have given notice thereof to all the
other directors and to have declared the nature of his
interest and to have given particulars thereof in accordance
with the provisions of subsection (1).

(4) A director of a corporation shall not be
taken to be interested, or to have been at any time
interested, in any contract or proposed contract by reasen

only -

(a) in a case where the contract or proposed contract
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relates to any lcan to the corporation, that he has
guaranteed or joined in guaranteeing the repavment of
the loan or any part of the lecan; or
(b) in a case where the contract or proposed contract
has been or will bec made with, for the benefit of, or
on behalf of a corporation which by virtue of the
provisicns of scctien 4 is deemed to be related to the
corporation, that he is a director of that corporation,
but this subsecticn shall not affect the operation of any
provision in the articles of the corporation.

(5) TFor the purposes of subsection (1} of this
section a general nctice given tc the directors of a
corporation by a director to the effect that he is an
officer or a member of a specified corporation or a member
of a specified firm and 1is to be regarded as interested in
any contract which may, after the date of the notice, be
made with that corporation or firm shall be deemed to be
a sufficient declaration of interest in rTelation to any
contract so made. but no such notice shall be of effect
unless either 1t is given at a meeting of the directors
or the directer takes reasonable steps to ensure it 1is
brought up and rcad at the next meeting of the directors
after 1t is given.

(6) Every director of a trading corporation
and, if the articles of any holding corporation s$o require,
every director of that holding cerporation who holds
any office or possesses any property whereby, whether
directly or indirectly, duties or interests might be
created in conflict with his duties or interests as
director shall declare at a meeting of the directors of
the corporaticn or cause to be circulated in writing to
the other directors the fact and the nature, character
and extent of the conflict but the provisions of this
subsection shall not apply to a registered director.

(7) The declaration shall be made at the first
meeting of the directors held -

(a) after he becomes a director; or
(b) if alrecadv a director, after he commences to hold
the office or to possess the property, as the case

recquires,

whether or not it has been alrecady circulated in writing.




(8) Every declaration under this section shall
be recorded in the minutes of the meeting 2t which it
was made.

(9) Except as provided in subsection (3) of
this section, this section shall be in addition to and
not in derogation of the operation of any rule of law or
any provision in the articles restricting a director from
having any interest in contracts with the corporation or
from holding offices or possessing propertlies 1nvolving
duties or interests in conflict with his duties or interests
as a director, but registered directors, whether of a
trading or helding corporation, are hercby excluded from
the operation thereof.

(10) Subject to the provisions of subsection
(2) of section 109, a registered director shall not be
restricted by any rule of law from having any interest in
contracts with a corporatiorn of which he 1s a director or
from holding office or acquliring and possessing properties
or rights involving duties or interests in conflict with his

duties or interests as a director.

DUTY AND LIABILITY OF OFFICERS

109, (1) A director shall at all times act heonestly
and use reasonable diligence in the discharge of the duties
of his office.

(Z) An officer of a corporation shall not make
use of any information acauired by virtue of his position
as an officer to gain directly or indirectly an improper
advantage for himself or to cause detriment to the
corporation.

(3} An officer who commits a breach of any of
the provisions of this section is -

(a) liable to the corporation for any profit made

by him and for any damage suffered by the corporation
as a result of the breach of any of those provisions;
and

(b) guilty of an offcnce.

(4) Unless the articles of the corporation
otherwise provide, a trading corporation shall not save as

may be sanctioned by a general mecting or by a resolution

in writing signed by or on behalf of members holding
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together shares conferring more than half of the total
voting power of the issued shares -
(a) make a loan to a director of the corporation cor
of a corporation which by virtue of subsection (5)
of section 4 is deemed to be related to that corporation
or enter into any guarantee o1 provide any security in
connection with any loan made to such a director by any
other person;
(b} make to any director any payment by way of
compensation for loss of office as a director of that
corporation or of 2 subsidiary of that corporation or
as consideration for or in connection with his retirement
from anv such office; or
(c) make any payment to any director of a corporation
in connection with the transfer of the whole or anv
part of the undertaking or property of the corporation:
Provided that the restrictions of this subsection shall
not apply to any bona fide payment -
(1} by wayv of damages for breach of contract or
any compromise for any claim for damages for breach
of contract; or
(ii) by way of pension, superannuation or retiring
allowance or any other payment pursuant to agreement
particulars whereof have been disclosed to the
corporation 1n general meeting or pursuant to an
apreement made between the corporation and the
director before he became a director of the
corporaticn and under the terms of which he agreed
to be a director of the corporation:
And provided further that no director shall be personally
liable in respect of any pavment made in breach of the
provisions of this section otherwise than as a result of
his own wilful misconduct, wilful default or wilful neglect.
(5) This section 1is in addition to and not
in derogation of any other rule of law relating to the
duty or liability of directors or officers of a corporation.

SECRETARY
110. (1) The Minister may by notice in the Gazette
appoint persons resident in Nauru or corporations incorporated

in Nauru to be registered secretaries.

(2) No person or corpcration shall act as or be
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appointed as a resident secretary unless he or it has been
. appointed a registered secretary.

(3) Every corporation shall have one or nore
secretaries one of whom shall be a resident secretary
ahd such resident secretary shall be a registered secretary.

(4) The resident secretary shall be responsible
for the compliance by the corporation with the requirements
of this Act in relation to the lodging of 211 documents
wlth the Registrar, the maintenance of the corporation’'s
recerds at the registered oifice and the opening of the
registered office to the public and dealing with communica-
tions addressed to the corporaticn at its rcgistered
office:

Provided that notwithstanding any other provisions of

q:, this Act tc the contrary the resident secretary shall not
be liable as an officer of the corporation for any penalty
provided for in this Act save for anything done or omitted
by him in the carrying out of his office nor for any
damage caused to or sufifered by any perscn or corporation
howsoever arising otherwise than by reason of his wilful
misconduct, wilful default or wilful neglect.

(5) The resident secrctary shall be entitled
cf his own motion to obtaln the assistance of a registered
corporation agent or a barrister and solicitor in the
interpretation of this Act and in the making and completion
of reports, returns and documents and shall be entitled
by himseif or his agent to have access to such information

ega as is required to make and conplete the same and to furnish
such information relating to the affairs of the corporation
to a registered corporation agent or a barrister and
splicitor for that purpose.

(6) The corporation shall forthwith pay any
costs, charges and expenses incurred on its behalf by
the resident secretary 1in rcspect of any matters required
or permitted by him to be done under this Act.

(7) The salary of the resident sccretary shall
be fixed by agreement between the corporation and the
resident secretary and shall be paid in Nauru in such
manner and at such time as shall be agreed between the
resident secretary and the corporation; and such salary

shall be a charge upon the assets of the ccrporation

ranking in priority next after fees owing by the corporation




to the Registrar.

(8) Every secrctary of a corporation shall
be appointed by the directors.

() If the resident secretary of any corporation
has reasonable cause to believe that a fraud is being or
might be practised by the corporation or by any of its
members or directors he shall be entitled to report thereon

to the Registrar.

REGISTER O¥ DIRECTORS AND SECRETARIES

111, (1) Every ccrporation shall keep at its
registered office a register of its directors, registered
directors and secretaries.

(2) The register shall contaln with respect
to each director and registered director -

(a) in the case of an individual, his present surname
and any former surname and his present other names

and any former other names and his usual residential
address;

(b in the case of a corporation, its corporate name
and the address of its registered office.

(3) The register shall contain with respect to
each secretary -

(a) in the case of an individual, his present surname
and any former surname and his present other names and
any former other names and his usual residential address;
{b) in the case of a corporaticn, its corporate name

and the address of its registered office.

(4) The register shall be open to the inspection
of any director, member and auditor of the corporation
without charge.

{5) The corporation shall lodge with the
Registrar -

(a) within one month after incorperation a return in
the prescribed form containing in relation to its
directors, registered directors and secretaries the
particulars set out in subsections (2) and {3) of this
section;

(b) within one month after a person named in a return
ceases to be a director, a registered director or

secretary of the corporation, a return in the

prescribed form noti{ving the Registrar of the change
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and containing with respect to cach then director,
registered director and secretary of the corporation

the particulars set out in subsectiens (2} and [3)

of this section and the date of cessation; and

(c) within one month after a person becomes a director,
registered director or a secrctary of the corporation,

a return in the prescribed form notifying the Registrar
of that fact and containing the particulars set out in
subsections (2} and (3} of this section and the date

cf appointment.

(6} If default is made in complying with any
provision of this sectiocn, the corporation and every
officer of the corporation who is knowingly in default
is guilty of an offence.

(7) A certificate of the Registrar stating that
from any return lodged with the Registrar pursuant to this
section it appears that at any time specified in the
certificate any person was a director, manager or sSecretary
of a specified corporation shall, in all Courts and by all
persons having power to take evidence for the purposes of this
Act, be received as prima facie evidence of the facts stated
therein and for the purposes of this subsection a person who
appears from any return so lodged to be a director, manager
or secretary of a company shall be deemed to continue as such
until by a subsequent return so lodged or by a notification
of change in the prescribed form so lodged it appears that

he has ceased to be such a director, manager oOor secretary.

BIVISION 3 - MEETINGS AND PROCEEDINGS

ANNUAL GENERAL MEETING OF TRADING CORPORATTON

112. (1} A general mecting of every trading corporation
to be called the "annual general meeting" shall, in

addition to any other meeting, be held at least once in

cevery calendar vear and not more than fifteen months

after the holding of the last preceding annual general
meeting, but so long as a corporation holds its first

annual general meeting within eighteen montns of its

incorporation, it need not held it in the year of its

incorporation or in the following vear.
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(2) Notwithstanding the provisions of subsection
(1) of this scction, the Registrar on the lodging of an
application by the corporatien may, if for any special
rezson he thinks fit so to do, extend the period of
fiftecen months or eighteen months referred to in that
subsection, notwithstanding that such period is so
extended beyond the calendar vear.
(3} 1If default is made 1in holding an annual
general meeting -
(a)}) the trading corpcoration and every officer of the
trading corporation in default is guilty of an offence;
and
(b} the Registrar may on the application of any member
order a general meeting of the trading corporation to
be called.

CONVENING OF EXTRAORDINARY GENERAL MEETINGS ON REQUISITION
113, (1 The directors of a corporation, notwith-
standing anything in its articles, shall on the Tequisition
of members holding at the date of the deposit of the
Tequisition not less than one-tenth of such of the paid-up
carital as at the date of the deposit carries the rtight c¢f
voting at general meetings forthwith proceed to convene an
extraordinary general meeting of the corporation to be held
as soon as practicable, but in any case not later than two
months after the receipt by the corporation of the
Tequisition.

(2} The rTequisition shall state the objects of
the meeting and shall be signed by the requisitionists and
deposited at the registered office of the corporation, and
may consist of several documents in like form each signed
by one or more requlsitionists.

(3) 1If the directors do not within twentv-one
davs after the date of the deposit of the requisition
proceed to convene a meeting, the requisitionists, or any
of them representing more than cne-half of the rotal voting
rights of all of them, mav themselves, in the same manner
as nearly as possible as that in which meetings are to
be convened by directors, convene a meeting, but any
meeting so convened shall not be held after the expiration
of threc months from the date of deposit of the Tequisition.

(4} Any reasonable expenses incurred by the

requisitionists by reason of the failure of the directors
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to convene the meeting shall be paid to the requisitionists
by the corporation, and any sum 55 paid shall be retained
by the corporation out of any sums due or to become due
from the corporation by way of fees or other remunerations
in respect of their services tc such of the directors as
were 1 default.

{5) A meeting at which a special resolution
is to be proposed shall be deemed not to be duly convened
by the directors if they do nct give such notice thereof
as is required by this Act in the case of special

resolutions.

CALLING OF MEETINGS
114. (1) So far as the articles do not make other
provision in that behalf, two or more members holding not
iess than one tenth of the issued share capital may call
a meeting of the corporation.
(2) A meeting of a corporation or of a class
of members, other than a meeting for the passing of a special
resolution, shall be called by notice in writing of not
less than fourteen days or such longer period as is
provided in the articles.
(3) A meeting shall, notwithstanding that it
is called by notice shorter than is required by subsection
(2) of this section, ke deemed to be duly called if it is
so agrecd -
(a) 1in the case of a meeting called as the annual
general meeting, by all the members entitled to attend
and vote thereat; or
(b} 1in the case of 5hy other meeting, by a majority in
number of the members having a right to attend and vote
thercat, being a majority which together holds not
less than ninety-five per centum in nominal value of
the shares giving a right to attend and vote.
(4) So far as the articles do not make other
provision in that behalf, notice of every meeting shall
be served on every member having a right to attend and
vote thereat in the manncr in which notices are required
to be served by Table A in the case of a trading corpora-
tion and by Table B in the case of a holding corporation.

(5) The accidental omission to give notice of

a meeting to, or the non-receipt of notice of a meeting by,
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any member shall not invalidate proceedings at a mceting.

ARTICLES AS TO RIGHT TO DEMAKND A POLL
115. (1) Any provision contained in a corporation's.

articles shall be void in so far as it would have the

effect -
(a) of excluding the rtight to demand a2 poll at a
general meeting on any question or matter other than
the election of the chairman of the meeting or the
adjournment of the meetingy
(b) of making ineffective a demand for a poll on any
question or matter other than the electlon of the
chairman of the meeting or the adjournment of the
meeting that is made -
) (1) by not less than five members having the right
O te vote at the meeting;
(i1) by a member or members representing not less
than one-tenth of the total voting rights of all
the members having the right tc vote at the meeting;
or
(ii1) Dby a member or members holding shares in the
corporation conferring a right to vote at the meeting,
being shares on which an aggregate sum has been paid
up equal to not less than cne-tenth of the total

sum paid up on all the shares conferring that right;

or
(c) of requiring the instrument appointing a proxy or
e any other document necessary to show the validity of,

or otherwise relating to, the appointment of a proxy to
be received by the corporation or any other person more
than six days before a meeting or adjourned meeting in
order that the appointment may be effective thereat.
(2) The instrument appointing a proxy to vote
at a meeting of a corporation shall be deemed to confer
authority to demand or join in demanding a poll and for
the purposes of subsection (1] of this section a demand
by a person as proxy for a member of the corporation
shall be deemed to be the same as a demand by the member.

QUORUM, CHAIRMAN, VOTING, ETC. AT MEETINGS
116. (1) So far as the articles do not make other

provisions in that behalf -
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(a) in the case of 2 holding ceorporation one memher of
the corporation, and in the case of a trading corporation,
two members, perscnally present shall be a guorum;

(b) any member elected by the members prescent at a
meeting mav be chairman thercof; and

(¢) every member shall have one vote in respect of

each share held by himn.

(2) On a poll taken at a meecting a person
entitied to more than one vote need not, if he votes, use
all his votez or cast all the votes he uses in the same way.

(3) A corporation may by resolution of its
directors or other governing body -

(a) if it is a member of a corporation, authorise
such person as it thinks fit tc act as 1ts representative
either at a particular meeting or at all meetings of
the corpeoration or of any <¢lass cof members; or
(b) if it 1is a creditor, including a holder of debentures,
of a corporaticen, authorise such person as it thinks fit
to ac¢t as its representative either at a particular
meeting or at all meetings of any creditors of the
corporation,
and a person so authorised shall, in accordance with his
authority and until his authority is revoked by the corpora-
tiocn, be entitled to exercise the same powers on behalf
of the corporation as the corporation could exercise if it
were an individual member, creditor or holder of debentures
of the corporaticn.
(4) Where -
(a) a person present at a meeting is authorised to act
as the representative of a corporation at the meeting by
virtue of an authority given by the corporation under
subsection (3) of this section; and
(b) the person is not otherwise entitled to be present
at the meeting,
the corporation shall, for the purposes of subsection (1) of
this section, be deemed to be personally present at the
neeting.

(5) A certificate under the seal of the corpora-
tion shall be prima facie evidencz of the appointment or
of the revocation cf the appointment, as the case mav be,

of a representative pursuant to the provisions of subsection

{(3) of this section.
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PROXILS

117. (1) Subject to subsection (2) of this section,
a member of a cerporation entitled to attend and vote at

2 meeting of the corporation, or at a meeting of any class
of members of the corporation, shall be entitled to
appoint another person, whether a member or not, as his
proxy to attend and vote instead of the member at a
meeting and a proxy appointed to attend and vote instead
of a mermber shall have the same right as the member to
speak at the meeting.

(2) A member of a holding corporation shall
not be entitled to appcint danother person as his proxy
under subsection (1) of this section except -

(a) in accordance with the articles of the corporation;
or
(b) with the leave of the Registrar.

(37 In every notice calling a meeting of a
trading corporation or a meeting of any class of members
of a trading corporation, there shall appear with
reasonable prominence a statement that a member entitled
to attend and vote is entitled to appoint a proxy or,
where that is allowed, one or more proxiles to attend and
vote instead of the member, and that a proxy need not
alsc be a member; and, if default is made in complying
with this subsection as respects any meeting, every
officer of the corporation who is in default shall be
guilty of an offence against this Act.

(4} Any person who authorises or permits an
invitation to appoint as proxy a person or one of a number
of persons specified in the invitation to be issued at
the corporation's expense to some only of the members
entitled to be sent a notice cf the meeting and to vote
thereat by proxy is guilty of an offence.

(5) XNo person shall be guilty of an offence
under subsection (4) of this section by reason only of the
issue to a member at his request of a form of appointment
naming the proxy or a list of persons willing to act as
proxies if the form or 1list is available on request in
writing to every member entitled to vote at the meeting
by proxy.

(6) Anv number of shareholders of a corporation

may create a voting trust for the purpose of conferring

upon a trustee or trustces the right to vote or otherwise
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represent their shares, tor a pericd not exceeding ten
yvears, by entering into a wriltten votlng trust agreement
specifving the terms and conditions of the voting trust, by
depositing a counterpart of the agreement with the corpora-
tion at its vegistered office and by lodging their
shares with such trustee or trustees for the purposes of
the agreement. The counterpart of the voting trust
agreement so depcsited with the corporation shall be
subject to the same right of examination by a shareholder
©0f the corporation, in person or by agent or attorney,
as are the books and records of the corporation, and shall
be subject to examination by any holder of a beneficial
interest in the voting trust, either 1in person or by
agent or attcrney, at any regsonable time for any proper
purpose,

(7) Any trustece corperation may notify the
Registrar in writing that it is willing to be appointed
as trustee of a voting trust and the Registrar upon
payment of the prescribed fee may supply to any person a
list of trustee corporations which have so notified him,

(8} Vhere a voting trust has been created in
respect of any of the shares of a corporation, that
corporation shall, so long as sucih votling trust continues,
upen request of anv member supply that member with the

name and address of tie trustee of such voting trust,

POWER OF REGISTRAR TO ORDER MEETIN
118. (1) If for any reason it 1s impracticable to
call a meeting in any manner 1n which meetings may be
called or to conduct the meeting in the manner prescribed
by the articles or this Act, the Registrar may, either of
his own motion, or on an application lodged on behalf of
any director or of any member who would be entitled to
vote at the meeting, order a meeting to be called, held
and conducted in such manner as the Registrar thinks fit,
and may give such ancillary or consequential directions
as he thinks expedient, including a dirsction that cne
nember present in person or by proxy shall be deemed to
constitute a meeting of a trading corporation.

(2) Anv meeting culled, held and conducted in
accordance with any order made pursuant to this section

shall, for all purposes, be deemed to be a meeting duly

called, held and conducted.




CIRCULATION OF MEMBERS' RESOLUTIONS, ETC.
- 119. (1) Subject to this sectlon a corporation
shall on the requisition in wrilting of such number of

rmembers of the corperation as is specified in subsection
(2) of this section and, unless the trading corporation
otherwise resolves, at the expense of the requisitionists -
(a) give to the members of the trading corporaticn
entitled to have notice cf any general meeting sent to
them notice of any resolution which may properly be
moved and which it is intended will be moved at that
meeting;
(b) <circulate to members entitled to have notice of
any general meeting of the trading corporation sent to
ther any statement of not more than cne thousand words
with respect to the matter referred to 1n any proposed
e resolution of the business to be dealt with at that
meeting; and
(c) furnish anvy holder of a bearer share of the
corporation who applies tor a copy of the agenda of
the general meeting with a copy of the resolution and
the statements, if anv, referred to in paragraph (b).

(2} The number of members necessary for a
requisition under subsection (1) of this section shall
be -

(a) any number of members representing not less than

one twentieth of the total voting rights of all the

members having at the date of the requisition a right
QEB to vote at the meeting to which the requisition relates;

or

(b)Y 1in the case of a trading corporation, not less

than one hundred members hclding shares in the corpora-

tion on which there has been paid up an average sum

per member of not less than one hundred dollars.

(3) Notice of a resolution referred to in
subsection (1) of this section shall be given, and any
statement so referred to shall be circulated, to members
of the corporation entitled to have nctice of the meeting
sent to them by serving a copy of the resolution or state-
ment on each member in any manner pernitted for service of
notices of the mecting.

(4) A corporation shall not be bound under this

‘ section to give notice of any resolution or to circulate




any statement unless -
(a)Y a copy of the requisition signed by the requisition-
ists or two or more copies which between them contain
the signatures of all the requisitionists is depositead

at the registered office cof the corporation not less

—

than six weeks before the meeting; and

(b} there is deposited or tendered with the requisition

4 sum reasonably sufficient to meet the corporation's

expenses in giving effect thereto,
but if, after a copy of a requisition requiring notice of
a resolution has been deposited at the registered office
of the corporation, an annual ¢eneral meeting 1s called
for a date six weeks or less after the copy has been
deposited, the copy though not deposited within the time
required by 1his subsection shall be deemed to have been
properly deposited for the purposes thereof.

(5) The corporaticnm shall not be bound under

thils secticn to circulate any statement if, on an application
on behalf of the corporation or of any other person who
claims to be aggrieved lodged with him, the Registrar is
satisfied that the rights conferred by this section are
being abused to secure necdless publicity for defamatory
nmatter and the Registrar may make such order as to the
corporation's costs and expenses of and incildental to an
applicétion in accordance with this section as he thinks
fit.
G
articles, the business which may be dealt with at an annual

~

Notwithstanding anything in the corporation’'s

AN

general meeting shall include any resolution of which notice
is given in accordance with this section, and for the
purposes of this subsection nctice shall be deemed to have
been so given notwithstanding the accidental failure to give
1t to one or more members.

(7) In the event of any default in complying
with the provisions of this section, the corporation and
every officer of the corporation who is in default is

guilty of an offence.

SPECIAL RESOLUTIONS
120. (1) A resoltuion shall be a special resolution
when 1t has been passed by a maiority of not less than

three-fourths of such members as, being entitled so to do,

vote in person or, where prcxies are allowed, by proxy at a




general meeting of which n less than twenty-one davs'

ot
rtotice specifying the intention to propose the resolution
as a special resolution has been duly given.
{2} Netwithstan

(1) of this sestion, 1f it 1s so agreed by a majority in

ding the provisions of subsection
number of the .»nzirbers having the right to attend and vote
at the meeting, being a majority which together holds not
less than ninety-five per centum 1n nominal value otf

the shares giving that right, a resolution may be proposed
and passed as a specilal resolution at a meeting of which
less than twentv-one days' netice has been given.

(3 At any meeting at which a special resolution
is submitted, a declaraticn of the chairman that the
resolution is carried shall, unless a poll is demanded,
be conclusive cvidence of the fact without proof of the
number or proportion cf the votes recorded in favour of
0T against the resolution.

{(4) At any meeting at which a special resoluticn
is submitted, a poll shall be deemed to be effectively
demanded if demanded -

(a) by such number of members for the time being
entitled under the articles to vote at the meeting

as 1s specified in the articles, but it shall not in
any case be necessary for more than five members to
make the demand; or

{b}) 1if no such provision is made by the articles, by
three members so entitled, or bv one member or two
members so entitled, i1if that member holds or those

two members together hold not less than ten per centun
of the paid up share capital of the corporation,

(5) In computing the majority on a poll demanded
on the question that a special resolution be passed,
reference shall be had to the number of votes cast for and
against the resolution and to the number of votes to which
each member is entitled by this Act or the articles of the
corporation.

(6) For the purposcs of this section, a notice
of a meeting shall be dcemed to be duly given and the
nmeeting shall be deemed to bc duly held when the notice is

given and the meeting held in menner provided by this Act

or by the articles.
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(7y If the articles of a corporation so
provide, a resolution in writing signed by not less than
three- fourths of such members as are cntitled to vote
shall be deeincd to be and shall be as valid as a special
resolution as onz passed at a gcneral meeting in
accordance with the provisions of subsection (1) cof this

sectlon.

RESOLUTION REGUIRING SPECIAL NOTICE

121, there by this Act special notice 1s required

of the intenticen to move a resolution, the resolution
shall not be effective uunless notice of the intention

to move it has been given to the corporatrion not less
than fortv-two days before the meeting at which 1t is moved,
and the corpcration shall give i1ts members notice of anv
such resolution at the same time and in the same manner
as 1t gives notice of the meeting or, if that is

not practicable, shall give them notice thereof in

any manncer aliocwed by the articles not less than

fourteen days before the meeting but, if after notice cf
the intcention to move such resolution has been given to
the corporation a meeting 1s called for a date forty-two
days or less after the notice has been given, the notice,
although not given to the corporation within the time
required by this section, shall be deemed to be properly

given.

FILING OF COPIES COF CERTAIN RESOLUTIONS AND AGREEMENTS
122. (1) A printed copy of every resolution or
agreement to which this section applies shall, within
fifteen days after the passing or making therecof, be
forwarded to the Registrar and recorded by him.

(2} Where articles have been registered, a
copy of every such resclution or acreement for the time
being in force shkall be embodied in or amnexed to every
copy of the articles 1issued after the passing of the
resclution or the making of the agreement.

(53} Where articles have not been registered,
a printed copy of every such resolution or agreement
shall be forwarded to any member at his request on

pavment of fifty cents or such less sum as the corporation

may direct.
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(4) This section shall apply to -
— {a) special resolutions;

{b) resolutions which have been agreed to by all

the members of a corpecraticon, but which, if not so

agreed to, would not have been effective for their

purpose uilless they had been passed as special

resolutionsg;

(c) resolutions or agreements which have been agreed

te 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 particular majority or otherwise in sone

particular manner, ahd all resolutions or agrecnments

which effectively bind all the members ol any class of
‘!’ shareholders though not agreed to by all those mermbers.

{5) If a corporation fails to comply with
subsection (i) ¢f this scction, the corporation and svery
officer of the corporation who is in default shall be
guilty of an offence,

(6) If a corporation fails to comply with
subsection (2} or subsection (3} of this sesction, the
corporation and every officer of the corporation who is in
default shall be guilty of an offence in respect of each
copy 1in respect of which default 1is made.

(7} Fer the purposes of the two last foregoing
subsections, a liquidator of the corporation shall be deened

to be an officer of the corporation.

5

RESOLUTICNS AT ADJCURNED MEETINGS

123. Where a resolution is passed at an adjourned
meeting of a corporation or of holders ot any class of
shares or of directors, the resolution shall for all purposes
pe trecated as having been passed on the date on which it

was in fact passed and not on any earlier date.

MINUTES OF PROCEEDINGS

124, (1) CLvery corporation shall cause -
(a) minutes of all proceedings of general meetings
and of proceedings of its directors to be entered in
books kept for that purpose; and
{b} those minutes to be signed bv the chairman of the

mecting at which the proceedings were had, or by the




chairman of the next succeeding mnceting or by one of
- the directors who were partiz2s to the procecdings.
(2) Any minute so entered that purports to be
: signed as provided in subsectilcon (1) of this section shall
be evidence of the proceedings to which it relates.

(3) Unless the Registrar otherwise directs
all such minute books shall be kept at the registered
office of the corpeoration but duplicates of the minute books
or any of them may be kept elsewhere,

(4} Where minutes have becen so entered and
signed, then until the centrary 1s proved -

{a) the meeting shall be deemed to have been dulv held
and convened;
(b) all prcceedings had thercat shall be deemed ta
have been duly had; and

@ (c) all appointments of officers or liquidators made
thereat shall be deemed to be velid.

(5} Where the articles permit a resolution tao
be passed otherwise than at a meeting if assented to in
writing by the persons specified in the articles, the
document containing such assent shall be entered in the
ninute book.

(6) If default is made in complving with this
section, the corporation and every officer of the cerporation

who is in default is guilty of an offence.

INSPECTION OF MINUTE BOOK

.{Eb 125. (1} Unless the Registrar otherwise directs, the
books containing the minutes of proceedings of any general
meeting shall be kept by the corporation at its registered
office and shall be open for inspection by any member
without charge.

(2) Any member shall be centitled to be
furnished, within fourteen days after he has made a request
in writing in that behalf to the corporation, with a copy
of any minute of proceedings at a general meeting at a
charge not exceeding one dollar for every two hundred
words or part thereof.

{(3) If any copy required under this section 1is

not so furnished, the corporaticn and everv officer of the

corporation who is in default is guilty of an offence.
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DIVISION 4 - REGTSIER OF MEMBERS

REGISTER AND INDEX OF MEMBERS
26. (1) Every corpoaraticn shall keep a register of
its members and, except in respect of any bearer shares
issued by it, cihter therein -
(a) the names and addresses of the members,. and a
statement of the shares held by each member, dis-
tinguishing each share by its number, 1f any, or by
the number, if any, of the certificate evidencing
the member's holding and of the amount paid or agreed
to be considered as paid on the shares of each member;
(b) the date at which the name of each person was
QE, entered in the register as a member;
(¢) the date at which any person who ceased to be a
member during the previous seven years so ceased to be
a member; and
{d) the date of every allotment of shares tc members
and the number of shares comprised 1in each allotment.
(2) Notwithstanrnding anything in subsection (1)
of this section, a corporation may keep the names and
particulars relating to persons who have ceased to be
members of the corporaticn separately and the names and

particulars relating to former members need not be suppliead

to any person who applies for -a cepy of the register unless
he specifically requests the names and particulars of former

9 members,

facie evidence of any matters inserted therein as required

(3] The register of members shall be prima

or authorised by this Act.

(4) Every trading ccrporation having more
than fifty wmembers shall, unless the register of members
is in such a form as to constitute in itself an index, keep
an index in convenient form of the names of the members
and shall, within twenty-eight days aftcr the date on
which any alteration is made in the register of menmbers,
make any necessary alteration in the index.

(3) The index shall, in respect of each member,
contain a sufficient indication to enable the account of
that member registered to be easily found.

(6) 1If default is made in complving with this

section, the corporation and every officer of the corpora-




tion Whoé is in default is guilty of an offence.

WHERE REGISTER TG BE KEPT

127, (i) Unless the Registrar otherwise directs,
the register of menbers and jndex, if any, shail be kept
at the registerved 6ffice of the corporation.

{2) Every corporaticn shall within twenty-one
days after the register and index, 1f any, are first kept
. at a place other than the registered cffice lodge with the
Registrar notice of the place where the register and index,
if any, are kept and it shall within fourteen days after
any change in the place at which the register and index, if

any, are kept lodge with the Registrar notice of the change.

INSPECTION AND CLOSING OF REGISTER

EED 28. (1} A corporation mayv, on giving not less
than twenty-one days' notice by advertisement in such
manner as the articles provide or in default of such
provisicon in such manner as the Reglstrar may approve,
close the register of members or any class cf members
for any time or times, but so that no part of the register
shall be closea for more than thirty days in the apggregate
in any calendar year.

(23 The register and index shall be open tc
the inspection of any menmber without charge and, in the
case of a trading corporation, of any cther perscn on
payment for eaclh inspection of one dollar or such less sum

¢€!> as the corporation requires,

(3) Any member or, in the case of 2 trading
corporation, any member or other person may request the
corporation to furnish him with a copy of the register,
or of any part thereof, but only so far as it relates to
names, addresses, numbers of shares held and amounts paid
on shares, on pavment in advance of one dollar or such less
sum as the corporation requires for every two hundred
words or part thereof required to be copied and the corpora-
tion shall cause any copy so roquested by anv person to be
sent to that person within a period of thirty davs or
within such further period as the Registrar considers

reasonable in the circumstances comnencing on the day next

after the day on which the request is recceilved by the
corporation.

(4) If any copy so requested 1s not sent within

the period prescribed by subsecticn (3} of this section,




the corporationh and every officer of the corporaticn who 1is

in default iz guilty of an offence.

CONSEQUENCES OF DEFAULT BY AGENT

1265. Where the register of members is kept at zome
place other than the registered office of the corperation
and, by reascn of any default of the person in charge

of such office, the corporation fails to comply with
section 127 or section 128 or of any requircments of this
Act as to preoduction of the register, that person sheall
be liable tc the same penalties as 1f he werc an officer

of the corporation who was in default.

POCWER OF RECISTRAR TO RECTIFY REGISTER
130. (1) If -
{a) the name of any person: is without sufficient
catise entered in or omitted from the register; or
(b) default is made ov unnecessary delay takes place
in entering in the register the fact of any person
having ceased to be 2 member,
the person aggrieved or any menber of tnc corporation may
lodge an application with the Registrar for rectification
of the register, and the Registrar may refuse the applica-
tion or may oxrder rectification of the register and
payment by the corporation of any damages sustained by
any party to the application and may order any party to bear
the costs and expenses of and incidental to the application
of any other party.
(2) O©On any application lodged under subsection
(1) of this section the Registrar may decide -
{a) any question relating to the title oi any person
who 1s a party to the application to have his name
entered in or omitted from the register, whether the
question arises between members or alleged members, or
between members or alleged members on the one hand and
the corporation on the other hand; and
(b) generally, any questicn necessarv or expedient
to decide for the rectification of the register.

LIMITATION OF LIABILITY OF TRUSTEE, ETC
OWNER OfF SHARES

., REGISTERED AS

131. {1) Any trustee, executor or administrater of
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the estate of anv deceased perscn who was registered in

a register or branch registecr kept in Nauru as the holder

of a share in any corporation may become registered as

the holder of that share as trustec, executor or administira-
tor of that estate and shall, 'in respect of that share, be
subject to the same liabilitles znd no more as he would
have been subject to if the share had remained registered

in the name ¢fi the deccased perscen.

(2) Any trustee, executor or administrator of
the estate of anv deceased person who was equitably entitled
to a share in any corporation, being a share registered in
a register or branch register kept in Nauru, nmay with the
consent of the corporation and cof the registered holder
of that share become registered as the hoider of that share
4as trustee, executor or administrator of that estate and
shall in respect cf the share, be subject to the same liabil-
ities and no more as he wculd have been subject to if the
share had been registered in the name of the deceased person.

(3) Shares in a cerporation registered in
a register or btranch register XKept in the Republic ani
held by a trustec in respect of & particular trust may,
with the consent of the corporation, be marked in the
register cor branch regilster in such a way as to identify
them as being held in respect of the trust.

(4) Except as provided in this section, no notice
of any trust express, constructive or implied shall be
entered on the register or branch register and no liabilities
shall be affected by anything done in pursuance of
subsection (1), subsection (2} or subsection (3) of this
section and the corporation concerned shall not be affected

with notice of any trust by anything sc domne.

BRANCH REGISTERS
152. (1} A corporatlion may cause to be kept in any
place outside Nauru a branch register of members.

(2). The corporation shall lodge with the
Registrar notice of the situation of the office where
any branch register 1s kept and of any change in its
situation and, if it is discontinued, of 1ts discontinuance,
and any such notice shall be lodged within one month after

the opening of the office or of the change or discontinuance,

as the casc may be.




(3) VWhenever any branch register 1s Kept outside
Nauru a duplacate copy thercof shall be kept at the
registered cffice of the corporation in Naurut or at such
other place withzn Nauru as the principal register of
nenbers is kept and within sewven davs of the making of
any entry in a branch register = duplicate copy of such part
of suclh branch register as is affected by such entry showing
such entry shall be sent to the corporation at its
registered ofifice in Mauru and the duplicate copy of the brancn
register kept within Nauru shall be amended accordingily.

{4 A 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 required
before the register is closed shall be inserted 1in some
newspaper circulating generally in the district where the
branch register is kept or in such other manner as the
Registrar may approve,

(5) Subject to the provisions of this section
with respect to the duplicate register, the sharves registered
in a branch register may be distinguished from the shares
registered in the principal register, and any dealing with a
share on a register shall be noted in that register.

(6 (a) The provisions of .paragraph (b) of this
subsectior shall apply to such corporation and during
such pericd or periods as the Registrar by order declares
but not otherwise. Any such erder shall only be made
upon the application of the corporation. The Registrar
may revoke any order made under this paragraph and
shall revoke the same upon the application of the corpora-
tion. A copy of any order made under this paragraph
and of any revocation thereof shall he kept by the
corporation at its registered coffice in Nauru and shall
be open to inspection by any person entitled to inspect
the register of members.

(b) A duplicate copy of the branch register shall be
sent to the corporation at its registered office in

Nauru 30 as to be recelved there by it not later thaun the

expiry of cne calendar month after the opening of the
branch register and further duplicate copies thereof
shall be sent to the corporation at its registercd office
in Nauru so as to be received by it therecafter once in

each succeeding calendar month and the date of receipt

of each such duplicate copy by the corporation at its
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registered office 1in Nauru shall be marked on such
duplicatec ceopy and such duplicate copy shall De filed
by the resident secretary of the corporation in the
corporation's records kept in Nauru. In the event of
any one of the duplicate copies of the register
required by this subsection to ‘be sent to the corpora-
tion at its registered cffice in Nauru not being
received at its registered cifice in the Republic within
the times herein specifiea, tine last duplicate copy
of the branch register shall become and be deemed to be
part of and shall be included in the principal register
in lieu of the branch register kept outside Nauru
theretofore and the branch register kept outside Nauru
shall thereupon cease to be a register of the corpora-
tion and shall be destroycd by the person having custody
thereof.

(7) ‘Where the provisions of paragraph (b) of
subsection (6} apply the Reglstrar mey upon the zpplication
of a corporation and subject to such conditiocns, if any, as
he sees fit to lmpose dispensc a corporation from compliance
with the whole or any part of the provisions of paragraph
(b) of subsection (6) and the principal register and every
branch register of the corporation shall be kept in zccovd-
ance with such conditions as the Registrar shall impese and
shall be noted with the terms of such conditions and such
conditions may be varied by the Registrar froem time to
time on the application of the corporation or of any share-
holder, debenture holder or registered director of the
corporation. A copy of any dispensaticn made under this
subsection and any wvariation therecof shall be kept by the
corporation at its registered office in Nauru and shall be
by any person entitled to inspéct the register of members.

(8) A corporatlon may discontinue a branch
register and thereupon ail entries in that register shall
be transferred to some other branch register kept by the
corporation in the same place or to the principal register.

(9) If by virtue of the law in force in any
other country any corperation incorporated under that

law keeps in Nauru a branch register of its members,

regulations may be made declaring that the provisions of
this Act relating to inspection, place of keeping and
rectification of registers of membetrs shall, subject to

any mcdiftication specified in the regulations, apply to

and in relation to any such branch register kept in Nauru
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as they dpply to @nd in relaticn to the registers of corpora-

tions under this dct and therecupon those provisiens shall
apply accordingly.

{10) If default is made in complying with this
section, the corporation and every officer of the cecrpora-

tion who is in default is guilty of an offence.

DIVISION 5 - ANNUAL RETURN

ANNUAL RETURN

135. (1) Everv trading corporation shall make a

return, called the “annual rTetuin', containing the

prescribed particulars and accompanied by such copies of
egy documents as are required to be included in the return under

the regulations, if gny, made under this section and such

of the certificates and othsr particulars prescribed in

such regulations as are applicable to the corporation,

(2) Every holding corporation shall make a
return, called the '"annual return', containing the prescribed
particulars and accompanied by such copies of documents as
are required to be included in the return under the

regulations, i{ anv, made under this scction and such cf the

certificates and other particulars prescribed in such
regulations as are applicable tc the corporation.

(3) The annual return shall be in accordance
with the form prescribed by regulation for the purpose cr

'(:5 as necar thereto as circumstances admit and shall be made
up to a date not earlier than the twentv-eighth day before
the date of lodgement.

(4) 1In the case of a cerporation keeping a
branch register, the particulars of the entries in that
1register shall, so far as they relate to matters which are
required tc be stated in the annual return, be included
in the annual return made next zfter copies of those
entries are received in the registered office of the
corporaticn.

(5} The annual return signed by a director ov
secretary of the corporatien shall be lodged with the
Registrar and the prescribed fee payvable therefor
paid at least once in each calendar vear not later than

twentv-eight davs prior to the anniversarv of the date

of its incorporation.




oy

3

d

-13>-

f6) Every &nnual recturn shall in the case of
a holding corporation be accompanied by a certificate {rom
a registered cerporation auditoyr stating -
(a) that propcer accouwnts of the corporation for the
financial period ending on the date specified have
been kept and a balance sheet znd profit and loss
account foy that period prepared and audited by such
auditcer ¢or some other named registered corperation
auditor; and
(b)Y that the dircctor giving the certificatc under
the provisions of subsection (7) of this section has
beesn furnishaed with a copy of such accounts;
and the registered cerperation zuditor shall retain for s=ix
vears a copv 0of the accounts to which his certificate relates.
{7) Every annual return shall in the case of
a holding corpecratvion be accompanied by a certificate from a
director stating that he has considered the auvdited
accounts mentioned in theo last preceding subsection and
certitving, with or without gualifications -
(a) that the same show that the corpcraticen was
solvent at the date to which they relate;
(b) that he is unaware of anv circumstances which
rencer those accounts untrue; and
{c) that no circumstances have occurved since the
date to which those acceunts relate which would
render the corporation 1msolvent.
if such a certificate cannot be given without qualification,
the respect in which 1t 1s qualified shall be set out.
{8) If a cecrporation fails to comply with this
section, the corporaticn and 2very officer c¢f the corpora-

tion who is in default is guilty of an offence.

PART VI - ACCOUNTS AND AUDIT
DIVISION I - ACCOUNTS

ACCOUNTS 70 BE KEPT
134, (1) Every corporation shall cause proper
accounts and records to be kept with respect to -

(a} all sums of money received and expended bv the

corporation, specifving the items$ or matters in respect

of which the recelpt or expenditure tcok place;




(b)Y all =ales and purchases of gooads by the corpora-
tion;

(c) all assignments of rights cr assumption of
liahilities by the corporaticon;

(d) all transactions of the ccrporaticn, or aftecting
the assets ov liabilities of the corporaticn; and

(e} the assets and liabilities of the corporation,

(2} The accounts shalit be kept at the registered
office of the corperation or at such other place as the
directors think fit and shall at all times be open to
inspection bv any director and shall be kept in such
nmanner as to cnable them to be conveniently and praoperly
audited.

(3} ’ihe Registrar mav in any particular case
order that the accounting and other records of a corporation
be open to inspection by a registered corporation audlirter
acting for a director, but oniy upcn an undertaking in
writing given to the Registrar that information acquired
by the auditor during his inspection shall not be disclesed
by him except tc that director.

(4) Any person who, being a dirvecter of a
corporation other than a registered directer, fails to
tzke all reasonable steps to secure compliance by the
corporation with the requirements of this sectiocn, section
155 and section 136 or, whether a registered director or
not, has by his own wilful act becen thé cause of any

default by the ccrporation thereunder is guilty of an offeunce.

ACCQUXNTS TO BE LAID BEFQRE MEETING OR CIRCULATED
135. (1) Every trading corporation shall supply to
any of its members who makes written application therefor
a copy of the most recent azudited profit and loss account
anad balance sheet together with a copyv of the auditor's
comments, if any, thereon.
2Y At any meeting of any corporation at whilch
any membeT so reguirtes, the directors shall either lav before
the meeting a prerfit and loss account of the corvporatioen

and a balancd sheel thereof made up to a date not rnore

than twelye months before the date of the meeting, or
shall, at an adjournment of the meeting held not later than

wo montns thereafter, lav before such adjourned meeting

a profit and loss account and balance sheet made up to the




oripginal dgte of the meeting, or such other more renote

date not being more than twelve months before the original

with him may {fix.
(3} In the case of a corporation the articles

of which require that a dividend be declared onlv uper a
resolution of members, a member mav before the passing
of any such resclution -

(a) at a meeting at which he 1s present in person

or by proxyv; or

(b) by notice in writing served at the registered

office of the corporation
require that a balance sheet and profit and loss account
nade up to a date not carlier than two months before the
date ©of a resclution declaring a dividend be circulated
to members and thereupon no such resolution shall be
passed until twenty-one days after circulation thereof.

(4} A balance sheet or prefit and loss account

of any corporation laid before a meeting or sent to members
shall be accompanied by all decuments required by this Act

to be attached thereto.

REGULATIONS AS TO ACCOUNTS
136. Accounts of & corporation shall so far as
regulations prescribe -
(a) be prepared in the manner prescribed,;
(b} be presented to such meetings as may be prescribed;
(c} be lodged at the times and in the manner prescribed
(d) be accompanied by such declarations and reports by
such persons as may be prescribed,
{(e) have attached theretoc such annexures, schedules
or details as may be prescribed;
(f) be circulated amongst such persons as arve

prescribed.

DIVISION 2 - AUDIT

AUDITOR TO BE APPOINTED
137. (1) The directors of a corporation shall -
(a) where the corporation is incorporated before
this section comes into force, within ninety days after

this section comes inte force, and

*

date of the mecting as the Registrar upon application lodged

3
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(%) wheve the corporation 1s incerporated after, or on
the date when, this sectioun canes into force, within ninery
days ©f i{s incorporation,

appoint a registored corporaticen auditor to be the auditor

of that corporation and such azuditor shall hold office untii

the ecxpiration of the audit pericd expiring next after the

first annual general meeting or the corporation, if the
corpcration be a trading corporation, and next after eighteern
months from the date cof incorporatian if the corpcration

be a helding corporation.

{2} At the conclusion of his {first term of

office the zuditor, if willing and eligible, shall be

reappointed {cr a further twe audit periods.

(3} No person shall bz appointed to be, or
t0 act as, the auditor of any corporation without his
prior written ccnsent,

(AY Every covporation shall, whenever it

appoints an auditor, lodge with the Registrar within

thirty dayvs of the appointment a nctice therecf in the

prescribed form accompanied bv the auditor's written

consent.

APPOINTMENT AND REMOVAL OF AUDITORS
138. (1) Subject to the provisions of the last
preceding section, every ceorperatien shall appoint a
registered corperation auditor to be auditor of the
corporation for two audit perioas upon the previous auditor
ceasing to hold oifice.

{2} A corporation may, at a general meeting
of which notice has been given to the auditor and the
Registrar not less than twenty-eight dayvs before the date
of the meeting but not ctherwise, remove an auditor from
office but shall at the meeting at which the auditor is
removed or at a general meeting held within one month
thereafter appoint a registered corporaticn auditor approved
by the Registrar to take the original zuditor's place.

(3) Unless the articles otherwise nrovide,
in the case of a trading corporation the auditor for the
first audit period shall bec appcinted by the directoers
and the auditors for subscquent audit periods shall be
appointed by geuneral meetings but in the case of a holding

corporation the auditor shall for every audit period be




appeinted by the directors.

AUDITOR CEASTNG TO BE REGISTERLD
139. (1) Unless the Registrar otherwise directs,
or the directors otherwise resolve, 1f an auditor ceases
to be a registered corporation auditor he shall continue
to hold office as auditor of the corporation until
completion of the audit work for the audit period during
which he ceased to be a registered corporation auditer.
(2) Where an auditor ceases to be registered
and does not continue in officc, as aforesaid, the corpora-
tion shall immediately appoint eonother registered
corporation auditor at a fee %o be fixed by agreerment between
such other auditor and the directors and such other
auditor shall be the auditor of the corporation for the
purposes of this Act for the pée€riod then current and,
subject to making proper appraisal and review of the work
of the auditor ceasing to be registered, such other auditer
shall be entitised to use and rely upon the work of the
first-mentioned auditor done up to the time of the
appointment of the new zuditor.
(3) For the purrposes of subsection {[2) e¢f this
section 1t 15 hereby declared that it i1s an implied term
of the contract between the corporation and its auditor that
the auditor shall make available to another auditer taking
office ¢ither in lieu of or in addition to the first-
mentioned auditor duringz the course of an audit period
all working papers relating to the uwffairs of the
corporation macde and kept by the first-mentioned auditor

during his tenure of office.

TERM OF OFFICE WHEN AUDITOR CEASES TO BE REGISTERED

140. An auditor appolnted in addition to or in

place of an auditor ceasing to hold office as a registered
corporation auditor shall hold office during the period
for which the auditor so ceasing would have held office

had he not so ceased.

PARTNERS OF AUDITORS

141. Where a registered corporation auditor 1s a
member of a partnership carrying on the practice of
accountants and auditors and onc or more nmenbers of that

artnership is or are the auvaitors of the corporation
B P ,
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another member of such partner=hip being a registered

corporation auditor may, if the dircctors so resolve, be
substituted as auditor of the corporavion for the auditor
ceasing to be resistered with the written consent of the

substitute auditor.

REMUNERATION OF AUDITOR
142, (i1} The fees and expenses of an auditor of a
trading corporation appointed at a general meeting shall be
fixed by that meeting or 1n th% manner directed by that
meeting and the fees and expenses of an auditor appointed
otherwise than bv a general mecting shall be fixed by the
directors.,

(2) The fees and cxpenses of an auditor of a
holding corporation may be fived by the directors unless
the auditor requires such fees and exvenses to be fixed

by a resolution of the members of the corporation.

AUDITOR MAY ATTEND MEETINGS
143, An auditor of a corporation shall be entitled
to attend and address all meetinus of members of a

corporation.

AUDITOR TG AUDIT
144, (1) Every auditor of a corporation shall carry
out an audit in respect thereof in each audit period.

{2) Every auditer shall report to the members
as to his audit and matters disclosed thereby and as to
every balance shect and profit and 1loss account and as to
any other accounts put pefcre the members.

(3) Every auditor shall give such further
reports and information as are reguired by regulations

made under this Act,

POWERS OF AULDITORS

145, Every auditor shall obtain such information

and explanations in relation to¢ the affairs of the
corporation of wnich he is auditor and of any other
corporation which by wvirtue of subsection (5) of section 4
is deemed to be a related corporation zs he reasonably

requires to complete his audit and the corporation

shall take all proper steps to ensure that he is able to
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obtain such information and exXplurations and to have

access to such books and records 3s he requires for his

audit.

POWERS, DUTIES AND OBLIGATIONS OF AUDITORS

146. The powers, duties and obligations of auditors
provided by this Act are 1n additicen to any powers, duties
and obligations specified in the articles of the corpora-
tion and all auditors shall be entitled tc be furnished
with a copy of such articles and shall be required to

-

nake themselves acquailnted with the terms therecof.

PART VII - ARRANGEMENTS AND RECONSTRUCTIONS

POWER TC COMPROMISE WITH CREDITORS AND MEMBERS

147. {1) Where a compremise or arrangement is
proposed between a corworation and its creditors, or
any class of them or between the corporation and its
members or any class of them the Registrar may, on an

application being lodged by the corporation or by any

crediter or nember of the corporation, or, in the case

of a corpecration being wound up, by the Tiguidator, order
a meeting of the creditors or a class of creditors or of
members of the corporation or a ciass of members to be
summoned in such manner as he may direct.

(2) If a majerity in number representing
three-fourths in value of the crediters or class of
creditors or nembers or ¢lass of members present and
voting either in person or by proxy at the meeting agrees
to any comprecmise or arrangement, the compromise orx
artangement shall, if approved by order of the Registrar
or, 1n the case of corporations being wound up compulsorily,
by the Ccurt, be binding on all the creditors or class of
creditors or on all the members or class of members, as the
case mav be, and also on the corporation or, in the case
of a corporation in the ccurse of being wound-up, on the
liquidator and contributories of the corporation.

{3) The Registrar or the Court, as the case may
be, may grant his or its approval to a compromise or arrangcment

subject to such alterations c¢r cenditions as is thought fit.

(4) An orvrder under subsection (2) of this




section siall have no effect until an office copy of the

— ordcr is lodged with the r and the prescribed fee

raxd and, upon being so lodge e order shall take

effect on and fronm the date of filing of the same or such
earlier date as the Registrar determine and as may be
specified in the order.

(5) A& copy cof anv order made under subsection
(2) of this section shall be anncxed to evervy copy of the
memorandum and articles, 1f any, of the corporation
issued after the order has been made.

(6) Where ary such compremlse o1 arrangeinent,
whether or not for the purposez oF or 1in connection with
a scheme for the reconstructiocn of any corporation or
corporations or the amalgamation of any two or more corporatior

(!, has been proposed, the directors of the corporation shall -

- (a) 1f a meeting of the members of the corporation by

resolution so directs, Instruct such experts or
registered corporation agents or beth as are named in
the resolution to report on the proposal and forward
their report or reperts to the directers as soon as may
be; and

(b) make such report or reports available at the
registered office of the corporation for inspection

by the shareholders and creditors of the corporaticn

at least fourteen days before the date of any meeting
ordered by the Reglstrar to be summoned as provided

) in subscction (1} of this section.

e (7) Every corporation which makes default in
complying with subsection (5} or subsection (6) of this
section and every officer of a corpcration who 1s in
default is guilty of an offence.

(8) Where no order has been made or resolution
passed for the winding-up of a corporation and any such
compromise or arrangement as is referred to in subsection
(1) of this section has been proposed between the corporation
and its creditors, or any class of such creditors, the
Registrar may, in additicn to any of his other powers,
on an application lodged by the corporation or by any member
or creditor of the corporation restrain further proceedings
in any action or proceeding against the corporation ecxcept
by leave of the Court in which the action or proceeding 1is

pending or of the Repistrar and subject to such terms as

the Court or the Reglstrar imposes.
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(9) In this sectiocn -
“arrangemeut” includes a reorganisation of the share
capital of a corporation by the consolidation of
shares of different ¢lasses or by the division of
shares into shares cf dificrent classes or by both

these metheds;

"corporation” means any corporation or scciety Jiable

r

ot

it

to be wound up under this :

r

INFORMATICN AS TO COGMPROMISE WITH CREDITORS AND MEMBERS
148, (1} Where a meeting is summoncd under section
147 there shall -
{a) with everv nctice sumironing the meeting which is
sent to a creditcr or nember, be sent also a statement
explaining the effecct of the compromise or arrangement
and in particular stating the miteriazl interests of
the directors, whether as directors or as members or
as creditors of the corporation or ctherwise, and the
effect therecon of the compronise cor arrangement in
sc far as it 1s different from the effect on the 1like
interests of other persons; and
(b} 1in every notice sunmening the meeting which is
given by advertisement, be included either such
statement or a notification of the place at wnhich and
the manner in which creditors or members entitled to
attend the meeting may obtaiun copies of such statement.

(2) VYhere the comprecmise or arrangement
affects the rights of debenture holders the statement
shall give the like explznation with respect to the trustee
for the debenture holders as, under subsection (1) of this
section, a statement 1s Teqguired to give with respect to
the directors.

(3) Where a notice given by advertisement
includes a notification that copies oI such statemnent can
be obtained, every creditor or member entitled to attend
the meeting shall on making application in the manner
indicated by the notice be furnished by the corporation
free of charge with. a copy of the statement.

. (4) Each director and each trustee for debenture
holders shall give nctice to the corporation of sucn

matters relating to himself as may be necessary for the

purposes of this section.




.

(57 ¥here default is made in complying with
anv requirenents of this section, the cornoration and
every officer of the corporation whe is in default is
guilty of an offence.

(6) TFor the purpose of subsection (3] of this
section, a liquidator of the corporation and trustec fer
debenture holders shall be decmed to be officers of the
corporation.

(7) Notwithstanding the provisions of subsection
(5) of this section, a person snall not be liable under
that subsection if he shows that the default was due to the
refusal of any other person, being a director or trustce for
debenturc holders, to supply the necessarv particulars as to

his interests.

PROVISIONS FOR FACILITATING RECCNSTRUCTION AND AMALGAMATION
OF CORPORATIONS

149, {1) Vherc an application 1s lodged with the
Registrar or made tc the Court under this Part for the
approval of a compromise or arrvangement and it is shown
to the Registrar or the Court that the compromise ot
arrangement has been proposed fer the purpecses of or in
connection with a scheme icr the recoastruction of any
corporation or corporations or the amalgamation of anv
two or more corporations and that under the scheme the whole
or any part of the undertaking or the property of any
corporation concerned in the scheme, in this section
referred to as the '"transferor corporation', is to be
transferred to another corporaticn, in this section
referred to as the ""transferec corproation", the
Registrar or the Court may either by order approving
the compromise or arrangement or by any subsequent order
provide for all or any of the following matters -
(a) the transfcr to the Lransferee corporation of’
the whole or any part of the undertaking and of the
property or liabilities of the trvansferor corporation;
(b) the alilotting or appropriation by the transferee
corporation of any shares, debentures, policies or other
like interests iu that corporation which uncer the
compromnise or arrangement are to be allotted or
appryopriated by that corporation to or for any person;
{c) the continuation by or against the transferee

corvporation of any legal proceedings pending by or against
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the transferor corporaticn;

(d) the dissolution, wilthout winding up, of the
transferor corporation;

(e) the provision to be made for any persons who,
within such time and in such manner as the Registrar
or the Court directs, dissent from the compromise

oT arrangenent;

(f) such incidental, consequential and supplerental
matters as are necessary to secure that the reconstruc-
tion or amalgamation shall be fully and effectively
carried out.

(z) Where an crder made under this section
provides for the transfer ot property or liabilities, then
b
to and vest in, and those liabilities shall be transferred

l

y virtue of the order that property shall be transferred

to and become liabilities of, the transferce corporation
free, in the case of any particular property if the order
so directs, from any charge which is by virtue of the
compromise or arrangement to ccasc to have effect.

{(3) Where an order is made under this section,
every corporation in relation to which the order is made
shall lodge an office copy thereof with the Registrar and
pay the prescribed fee within fourteen days after the making
of the order and every corporation which makes default in
complying with this subsection and every officer of the
corporation who is in default is guilty of an offence.

(4) In this section 'property' includes property

rights and powers of every descriptiion.

TAKEOVER OFFERS
150. Regulations may be made by the Cabinet for

regulating takeover offers.

PART VIII - RECEIVERS AND MANAGLERS

QUALFICATION FOR APPOINTMENT AS RECEIVER

151. (1) In this Part "receiver" includes a receiver
of the property of a corporation or any part thereof or

of the property of a forelgn corporation registered in

Nauru and a manager appointed by or on behalf of a secured

creditor or by the Court.
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{2) Urless regulations made under this Act
otherwise provide, a corporation sitall net be appointed

a receiver unless it is an official liquidator.

DIRECTIONS AND LTABILITY
152. (1) A receiver appointed under the powers
contained in any instrument may lodge an application with
the Registrar for directicns in relation to any matter
arising in connection with the performance of his functions.
(2} A teceiver shall be personally liable on
any contract entered into by him in the performance of his
functions except insofar as the contract otherwise
provides and shall be entitled in respect of that liability
to indemnity out of the assets; bhut 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 iiability on contracts entered into
without authority or as conferring any right to indemnity

in respect of that liability.

NOTIFTICATION OF APPOINTMENT OF RECEIVER

153. (1) If any person obtains an order for the
appointment of a receiver, or appoinis such a receiver
under any powers contained 1n any instrument he shall,
within fourteen days after he has obtained the order or
made the appointment, lodge notice of the fact with the
Registrar.

(2) Where any person appointed receiver
under the powers contained in any instrument ceases to
act as such he shall within twenty-one days thereafter
lodge with the Registrar notice to that effect.

(3) Every person who makes default in
complying with the requirements of this section is guilty

of an offence.

STATEMENT THAT RECEIVER APPOINTED

154, (1) Where a receiver has been appointed, every
invoice, order for goods or business letter issued by or
on behalf of the corporation by the receiver or liquidator
of the corporation, being a document on or in which the
name of the corporation appears, shall contain a statement

immediately following the name of the corporation that a

receiver has been appointed.
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(2) Jf default is made in complying with this
section, the corporation and every officer and every
liquidator of the corporaticn -or receiver who knowingly
and wilfully authorises or permits the default is guilty

of an offence.

PROVISIONS AS TO INFORMATION WHERE RECEIVER APPOINTED
155, (1) Where a receiver 1s appointed -

(a) he shall forthwith send notice to the corporation

b

of his appointment;
(b) there shzll within fourteen days after receipt of
the notice, or such longer period as may be allowed by
the Registrar ov by the receiver, be made out and sub-
mitted to the receiver in accordance with the previsions
f of section 156 a statcment in the prescribed form as
‘:? to the affairs of the corporation; and
(¢} he shall within one month after receipt of the
statement -
(1) lodge wifh the Registrar a copy of the statement
and of any comments he sees fit to make;
(ii}) send to the ccrporation a copy of any such
comments as aforesaild or, 1f he does not sce fit
to make any comment, a notice to that effect; and
(iii) where he is appointed by or on behalf of
holders of debentures of the corporation, send to
the trustees, 1f any, for those holders a copy of
the statement and his comments thereon.
QE} (2) Subsection (1) of this section shall not

apply 1in relation to the appointment of a recelver to act

P e 3 At ir

with an existing receiver or in the case of a receiver
dying or ceasing to act, except that, where that subsection
applies to a receiver who dies or ceases to act before that
subsection has been fully complied with, the references in
paragraphs (b) and (¢) thereof to the receiver shall

include references to his successor,

SPECIAL PROVISIONS AS TO STATEMENTS MADE TO RECEIVER

156. (1) The statement as to the affairs of a
corporation reguired by section 155 to be submitted to the
receiver shall show as at the date of the receiver's

appointment the particulars of the corporation's assets, debts

and liabilities, the names and addresses of its creditors,
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the sccurities held by them respectively and the date when
the securitics were respectively given and such further
or other information as may be prescribed.

(2) The statement shall be submitted by, and
be verified by statutory declaration of, oné or more
persons who were at the date of the receiver's appointment.
the directors of the corporation or by such of the
persons hereafter in this section mentioned as the receiver
may require to submit and verify the statement, that is to
say -

{(a) persons who are or have been officers;

(b) persons who have taken part in the formation

of the corpoation at any time within one year before
the date of the receiver's appointment;

(¢) persons who are in the employment of the corporation
or who have been in the employment of the corporation
within that year, and in the opinion of the receiver
are capable of giving the information required;

(d) persons who are or have beerw within that year
officers of or in the employment of a corporation which
is, or within that year was, an officer of the
corporation to which the statement relates.

(3} Any person making a statement and statutory
declaration shall be allowed and shall be paid by the
recelver, or hils successor, out of his receipts such costs
and expenses incurred in and about the preparation and
making of the statement and statutory declaration as the
recciver, or his successor, may consider reasonable
suhject to an appeal to the Registrar.

(4) 1If any person makes default in complying
with the requirements of this section, he is guilty of
an offence.

LODGING OF ACCOUNTS OF RECEIVERS

157. (1) Every receiver shall -
{(a) within one month after the expiration of the
period of six months from the date of his appointment
and of every subsequent period of six months and within
one month after he ceases to act as receiver lodge
with the Registrar a detailed account in the prescribed
form showing -

(1) his receipts and his payments during each

period of six months, or wherc he ceases to act
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4s rtecelver during the period from the end of the
period to which the last preceding account related
or {rom the date of his appointment, as the case
may be, up to the date of his so ceasing;
(ii) the aggregate amount of both receipts and
payments during all preceding periods since his
appointment; and
(iii) where he has been appointed pursuant to the
powers contained in any instrument, the amount owing
under that instrument at the time of his appointment
in the case of the first account, and at the:
expiration of every six months after his appointment,
and where he has ceased to act as receiver at the
date of his so ceasing and his estimate of the
total value of all assets of the corporation which
are subject to that instrument; and
(b) before lodging such account verify by statutory
declaration all accounts and statements referred to
therein.

(2) The Registrar may of his own motion or
on the application of the corporation or a creditor cause
the accounts to be audited by a registered corporation
auditor appolinted by the Registrar and for the purposes of
the audit the receiver shall furnish the auditor with
such vouchers and information as he requires and the
auditor may at any time require thec production of and
inspect any books kept by the receiver and any document
or other record relating thereto.

{3) The Registrar may make an order for the.
payment of the costs of an audit ordered by him and, where
he causes the accounts to be audited upon the request of
the corporation or a creditor, he may require the applicant

to give security for the payment of the cost of the audit.

PAYMENT OF CERTAIN DEBTS OUT QOF ASSETS SUBJECT TQ FLOATING
CHARGE IN PRIORITY TO CLAIMS UNDER CHARGE

158. (1) Where a receiver is appointed on behalf of

the holders of any debentures of a corporation secured
by a floating charge or possessiocn is taken by or on behalf
of debenture holders of any property comprised in or subject

to any floating charge then if the corporation is not at

the time in the course of being wound-up, debts which in
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every winding-up are preferential debts shall be paid cut
of any assets coming to the hands of the receiver or
other person taking possession in priority to any claim
for principal or interest in respcct of the debentures
and shall be paid in the same order of priority as they
would be in a winding-up.

(2) Any payments made under this section shall
be recouped as far as may be out of the assets of the

corporation availlable for payment of general creditors,

PART IX - WINDING-UP

DIVISION 1 - PRELIMINARY

MODES OF WINDING-UP
159. (1) A corporation may be wound up either,
(a) compulsorily; or
(b) voluntarily.
(2} Unless inconsistent with the context or
subject matter, the provisions of this Act with respect
to winding-up, apply to the winding-up of a cerporation

in either of those modes.

REPUBLIC BOUND

160. The provisions of this part relating to the
remedies against the property of a corporation, the
priorities of debts and the effect of an arrangement with
creditors shall bind the Republic.

CERTIFICATE AS TO WINDING-UP
161. (1) The Registrar shall, upon application
lodged by any person in the prescribed form and upon
payment of the prescribed fee, issue a certificate stating
whether at the date of the certificate a corporation is
being wound-up, or a petition has been presented for the
winding-up cf the corporation and is pending.

(2) NXNotice of the issue and effect of such
certificate may be given by telegram, cable, telex or
wireless if the applicant for the certificate so reguests

and pays the cost thereof.
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(32) Neither the Republic nor the Registrar
nor any officer or servant of the Republic shall be
liable by reason of anv error, mistake, inaccurancy or
delav in or in the giving of the certificatc or notice
by whatsoever cause or means arising, unless such error,

mistake, inaccuracy or delay was wilful and fraudulent.

EFFECT OF WINDING-UP

162. (1) A corporaticen shall from the commencement

of the winding-up cease to carry on business, except so

far as, in the opinion of the liquidator, is required

for the beneficial winding-up thereof, but the corporate
state and corporate powers of the corporation shall,
notwithstanding anything to the contrary in its articles,
continue until it 1s dissolved and until it is dissolved it
shall renew its certificate of incorporation whenever

it expilres.

(2) On the commencement of the winding-up
of any corporation all the powers of the directors shall
cease except so far as the liquidator of the corporation
approves the continuance thereof.

(3) Any transfer of shares, not being a transfer
made to or with the sanctlon of the liquidator, other than
the transfer of a bearer share, and any alteration in the
status of the members made after the commencement of the

winding-up shall be void.

AVOIDANCE OF DISPOSITION OF PROPERTY

163. Any disposition of the property of the corporation
including things in action made after the commencement

of the windine-up shall, unless the Court otherwise corders,

be void.

COSTS OF THE WINDING-UP
164. {1) All proper costs, charges and expenses of
and incidental to the winding-up, including the remuneration
of the liquidator, shall be payable cut of the assets of
the corporatiorn in priority to all other claims of whatsoever
nature.

(2) The Court may, in the event of the assets
being insufficient to satisfy such costs, charges and
expenses make an order as to the payment out of the assets

of such costs, charges and expenses in such order of
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pricrity as the Court thinks ust.

CUSTODY AND VESTINAS OF CORPORATION'S PROPERTY

165. On the commencement of any winding-up or when

4 provisional liauidator has been appointed, the liquidator
or provisional liquidator shall take into his custody

or under his control all the property and things in action
to which the corporation is or appears to be entitled and,
if there is no liquidator, all the property of the
corporation shall be in the custody of the Minister.

DELIVERY OF ASSETS

166. The Court may require any contributory, trustee,
receiver, banker, agent or officer of the corporation to

pay, deliver, convey, surrender or transfer to the liquidator
or provisional liquidator forthwith or within such time

as the Court directs any money, property, books and papers

in his hands to which the corporation is prima facie entitled.

AVOIDANCE OF CERTAIN TRANSACTIONS

167. Any attachment, sequestration, distress or
execution put in force against the estate or effects of
the corporation after the commencement of its winding-up

shall, unless the Court otherwise orders, be void.

PENDING PROCEEDINGS

168. After the commencement of the winding-up no action
or proceeding shall be proceeded with or commenced nor

shall any judgment be executed against a corporation unless

the Court otherwise orders.

POWER TO STAY WINDING-UP
169. (1) At any time after the commencement of a winding-
up the Court may, on the application of any person, order
that the winding-up be stayed.

(2) The order staying or refusing to stay the
winding-up shall be made on such terms and conditions as
the Court sees fit.

(3) A copy of every order under this section
shall be lodged by the liquidator with the Registrar
forthwith.
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DELEGATION TO LIQUIDATOR OF REGISTRAR'S POWERS

170. Unless rules of court otherwisc provide, the

Court may order that the powers and duties imposed on the
Court by this Part in respect of -
(a) the holding and conducting of meetings to
ascertain the wishes of creditors and contributories;
(b) the settling of lists of contributories, the
rectifying of the register of members where required,
and the collecting and applving of the assets;
(c) the paying, delivery, conveyance, surrender oOr
transfer of money, nroperty, books or papers to
the liquidator;
(d) the making of calls and the adjusting of the
rights of contributories,; and
{e) the fixing of a time within which debts and claims
must be proved,
may be exercised or performed by the Yiquidator as an
officer of the Court and subject to the control of the
Court, but the liquidator shall not without the special
leave of the Court rectify the register of members or

make any call.

LIABILITY AS CONTRIBUTORIES OF PRESENT AND PAST MEMBERS
171. (1) Upon a corporation being wound up, every
present and past member shall be liable to contribute to
the assets of the corporation to an amount sufficient for
payment é6f its debts and liabilities and the costs, charges
and expenses of the winding-up and for the adjustment of the
rights of the contributories among themselves, subject to
the other provisions of this section and to the following
qualifications -

(a) a past member shall not be liable to contribute

1f he has ceased to be a member for one year or more

before 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 corporation

contracted after he ceased to be a member;

{c) a past member shall not be liable to contribute

unless the existing members have failed to satisty

the contributions required to be made by them in
pursuance of this Act within forty-two days from

notice being given of such contributlions in the

manner prescribed;




3

- il il -

d
[Fr T SNV

&

M a e

e g s, e e BT M o M R

-154-

(d) upon a past member becoming liable to contribute
pursuant to this subsection, he shall be immediately
liable to pay the amount of such comtribution to the
liquidator of the corporation and thereupon shall be
entitled to receive from the liquidator a certificate

of the names of the existing members who have failed

to contribute within the time provided by paragraph

(c) and such certificate shall be conclusive evidence

of the right of such past member to recover from such
existing members jointly and severally the amount cf

the contribution paid by him; -

(e) in the case of a trading corporation no contribution
shall be required from any member exceeding the amount,
if any, unpaid on the shares in respect of which he is
liable as a present or past member;

(f) 1in the case of a holding corporation, no
contribution shall be required from any member exceeding
the amount, if any, unpaid on the shares in respect

of which he is liable as a present or past member other
than of an amount sufficient for the payment of the
costs, charges and expenses of the winding-up and of

any fees or penalties outstanding under this Act and not
recovered by the liquidator or Registrar, as the case
may be, from the assets of the corporation;

(g) a sum due to any member in his character of a.member
by way of dividends, profits or otherwise- shall not be

a debt of the corporation payable to that member in the
case of a composition between himself and any other
creditor not a member, but any such sum may be: taken® into
account for the purpose of the final adjustment: of the
rights of the contributories among themselves.

(2) Nothing in this section shall limit the
liability of a director apart from his liability as: a member
in so far as that liability is imposed by this Act, the
articles of the corporation or otherwise,

(3) Notwithstanding anything contained in this
Act, in the articles of any corporation or otherwise provided
by law, no registered director of a corporation shall be
liable to contribute otherwise than as a contributory
upon the winding-up of the corporation for any cause whatso-

ever other than wilful misconduct, wilful default or wilful

neglect.
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(4} Notwithstanding anything in this Act or in
the articles of the corporation contained or otherwise
provided by law, no trustee corporation incorporated in
Nauru shall be i1iable to contribute to the assets of any
corporation of which it is a member or past member as trustee
upon a winding-up thereof otherwise than to the extent of
the assets in its hand held, after all its proper charges
and costs are deducted, for the cestui que trust; but such
cestui que trust shall be liable and, if more than one,
jointly and severally liable to pay the balance of any call

remaining unpaid thereafter and the trustee corporation
shall supply to the liquidator upon request all the informatio
available to i1t relating to the cestui que trust.

(5) Notwithstanding anything in this Act or in
the articles of the corporation contained or otherwisc
provided by law the Authority shall not be liable to
contribute to the assets of any corporation of which it is

a member or past member.

NATURE OF LIABILITY OF CONTRIBUTORY

172. The liability of a contributory shall create a
debt of the nature of a specialty accruing due from him at
the time when his liability commenced but payable at the
time when calls are made for enforcing the Iiability.

CONTRIBUTORIES IN CASE OF DEATH OR BANKRUPTCY OF MEMBER.
173. (1) 1If a contributory dies, either before or
after he has been placed on the list of contributories,
his personal representatives shall be liable in due course
of administration to contribute to the assets of the
corporation in discharge of his liability and shall be
contributories accordingly, and if they make default in
paying any money ordered to be paid by them proceedings
may be taken for administering the estate of the deceased
contributory and for compelling payment thereout of

the money due.

(2) If in the Republic or elsewhere a
contributory 1is adjudged bankrupt or insolvent or assigns
his estate for the benefit of his creditors, either before
or after he has been placed on the list of contributories -

(a) his trustee shall represent him for all the
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purposes of the winding-up and .shall be & contri-
butory accordingly; and i
(b). there may be proved against his estate the
estimated value of his liability for future calls

as well as those alrcady made.

DISTRIBUTION OF ASSETS

174. Subject to the provisions of the last preceding
section and subject to the provisions of this Act as to
preferential payments, the property of a corporation shall,
on its winding-up, be applied in satisfaction of its
liabilities equally, and subject to that application shall,
unless the articles otherwise provide, be distributed

among the menbers according to their rights and interests

in the corporation.

ADMISSION OF CLAIMS TO PROGF

175. (1) No claim shall be admitted to proof in a

winding-up unless -
(a) a judgment of a court outside the Republic in
respect thereof could be registered in any Court of
the Republic and thereupon enforced in the Republic;
or
(b) such claim would be enforceable by proceedings
in a Court of the Republic.

(2) Where the identity or address of any
member 1s not known to him, the liquidator shall pay any
money due to such member into the unclaimed moneys fund
established by the Republic for the purpose and. the:
provisions of subsections (2), (3), (4) and (5) of
section 193 shall apply mutatis mutandis to such moneys:.

PROOF AND RANKING OF CLAIMS
176. Regulations s$hall be made by the Cabinet to

provide for the proof and ranking of claims in a winding--

up.

CLAIMS CF CREDITORS AND DISTRIBUTION OF ASSETS

177. (1) The Court or, in a voluntary winding-up,
the liquidator may fix a date on or before which creditors
are to prove their debts or claims or after which theyv
will be excluded from the benefit of any distribution made

before those debts are proved:
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Provided that the Court or the liquidator, as the case
may be, or, in a voluntary winding-up, the Regist}ar nay
from time to time extend the date fixed and fix a

new date,

(2} Any surplus arter payment of all liabilities
of the corporation, including the costs, charges and
expenses of the winding-up, shall be distributed by the
liquidator amongst the persons entitled thereto but, in
the event of a dispute as to the persons entitied thereto,
the liguidator, after receiving notice of such dispute, shall
refer the dispute to the Court and shall be discharged
by payment in accordance with the order of the Court.

(3) If no notice of dispute as to the persons
entitled to a distribution of the surplus or any part
thereof is received by the liquidator prior to making
such distribution, whether interim or final, the
liquidator shall be discharged from any liability to
any person in respect of the amount so distributed but
without prejudice to the rights of such person to recover
the same from the person receiving the distribution.

DIVISION 2 - COMPULSORY WINDING-UP

APPLICATION FOR WINDING-UP
178. (1) A corporation, whether or not it is being
wound-up voluntarily, may be wound up compulsorily under
an order of the Court.
(2) The Court may order the winding-up of a
corporation upon the petition of -
{a) the corpcration;
(b) any creditor, including a contingent or
prospective creditor;
(¢} a contributory;
(d) the liquidator;
(e} the Minister;
(f) a director of the corporation,
or any two or more of those persons.
(3) ©No petition shall be filed in the Court
unless it is accompanied by a copy thereof.
(4) The Clerk of the Court, upon a petition

being filed, shall forthwith deliver a copy thereof to
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the Repistrar.

e e o e

4 _ (5) Pending the making of an order consequent
on any such petition the Court by order may appoint

an official liquidator as provisional liquidator of the

e S,

corporation.
(6) WNotice of any order made on or in rcspect

o

of a petition shall immediately be lodged with the Registrar
and served on the Jiquidator named in such order and on
the corporation.
(7) Regulations may be made by the Cabinet
restricting the grounds upon which a petition may be presented
. by any or all of the persons referred to in subsection (2}
of this section or the time within which petitions may be

presented on any one or more grounds and specifying the

-

J!Ea circumstances in which a winding-up order may or may not be

made or shall or shall not be made.

CIRCUMSTANCES IN WHICH CORPORATION MAY BE WOUND UP
COMPULSORILY

179. (1) Subject to the provisions of the last
preceding section the Court may order that a corporation
! be wound up if

(a) the corporation has by special resolution
resolved that it be wound up under the order of

the Court;

(b) default is made by the corporation in lodging
any annual or other statutory return or lodging

e:a any statutcry report or in holding any statutory

e

s meeting;
(c) the corporation acguites the whole of its awn

shares or being a holding corporation has no member,
or being a trading corporation has fewer than two

members, provided always 1in the case of a holding

Al

corporation it shall not be liable to be wound up
under this paragraph so long as debentures of the

g kind referred to in subsection (12) of section 66 are
issued and not redeemed;

(d) the corporation is unable to pay its debts;

(e) directors have acted in the affairs of the
corporation in their own interests rather than
! in the interests of the members as a whole or in

any other manner whatsoever which appears to be

unfalr or unjust to other members;

pmant, kb b
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(f} the Court is of oplnion that it is just and
equitable that the corporation should be wound_up;
(g) on the petition of the Minister it appears
that -

(i) the corporation has persistently been in
1 breach of this Act;
: (ii) the corporation has failed to pay any

penalty or fee which under this Act it is liable
to pay;
(1i1) the corporaticn has failed to renew 1its

P .

certificate of incorporation for a period of ninety

[P

days after the same should have been renewed;

(iv) a director or officer of the corporaticn has
failed to pay any penalty imposed on him under
this Act;

(v) the corporation has failed to make gcod a
default within sixty days after service on it of

a notice under the provisions of subsection (7)

of section 12 requiring it to do so;

[ S S S T “'-I-_—

(vi) having been converted from a holding
corporation into a trading corporation under the
} provisions of subsection (2) of section 29, the
corporation has failed to comply with the provisions
of this Act;
(vii) being a trading corporation, it has for a
continuous period of not less than three months
had no director other than a registered director;
ieE} (viii) the corporation has been ordered by the

{ Cabinet to cease to carry on business, ar any
part of its business, under the pravisions of
section Z48; or
(h) on the petition of a director of a trading
corporation who is a registered directar it appears
that the corporation no longer has any directar
other than a registered director.
; (2) A corporation shall be deemed to be unable
1 to pay its debts if -

(a) a creditor by assignment or otherwise to whom
the corporation is indebted in a sum eiceeding $200.00
i then due has served on the corporation by leaving

at the registered office a demand under his hand or under

the hand of his agent thereunto lawfully authorised
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requiring the corporation to pay the sum so due and
the corporation has for sixty days thereafter ﬁcglected
to pay the sum or to secure or compound for it to the
reasonable satisfaction of the creditor;
(b) execution or other process issued on a judgment,
decree or order of any Court in favour of a creditor
of the corporation is returned unsatisfied in whole or
in part; or
(c) it is proved to the satisfaction of the Court
that the corporation is unzble to pay its debts; and
in determining whether a corporation 1is unable to pay
its debts the Court shall take into account the
contingent and prospective liabilities of the corpora-
tion.
(3) No debt which cannot be admitted in a
winding-up may found a petition on the ground that the

corporation 1s unable to pay its debts.

COMMENCEMENT OF COMPULSORY WINDING-UP
180. (1) Wwhere before the order for compulsory
winding-up a voluntary winding-up has commenced, the
compulsory winding-up of the corporation shall be deemed
to have commenced when the voluntary winding-up conmenced.
(2) In any other case the compulsory winding-
up shall be deemed to have commenced -
(a) where a provisional liquidator has been appointed
and an order for the corporation to be wound up 1is
subsequently made, at the time when such appointment
is made;
(b) where no provisional liquidator has been appointed,
at the time when the order is made for the corporation

to be wound up.

PAYMENT OF COSTS

181. Upon a winding-up order being made, the
liquidator shall, unless the Court otherwise orders,
reimburse the petitioner out of the assets of the corpora-
tion the reasonable costs incurred by the petitioner in

the proceedings for winding-up.

COSTS RELATING TO WINDING-UP
182. Subject to the provisions of section 181 the

costs of a winding-up petition shall he in the discretion
of the Court.




-161-

COPY OF ORDER TO BE LODGED
183. (1) The petitioner shall within thirtfqdays
after the makinz of the winding-up order lodge a copy of
the order with the Registrar and pay the prescribed fee
and shall ceuse a copy thereof to be served upon the
corporation and within fourteen days thereafter deliver to
the liquidator a further copy together with a statement
certified by a registered corporation agent that the
requirements of this section have been complied with,

(2) If default is made in ceomplying with

- subsection {1) hereof, the petitioner is guilty of an offence.

APPOINTMENT OF LIQUIDATOR
184. (1) The Court before making an order for the
winding-up of a corporation shall appcint a liquidator of

the corporation and the Court may require him to give such

» .
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security as it thinks fit; such liquidator shall, unless
the Court for special reascn orders otherwise, be an
official liquidator.

(2) The Court may by order appoint a liquidator

provisionally at any time after the presentation of a

winding-up petition and before the making of a winding-up

, order and the provisional liquidator so appointed shall

! have and may exercise all the functions and powers of a
liquidator subject to such limitations and restrictions
as may be provided by the order appointing him or any
subsequent order of the Court and any reference in this

!!3 Act to a liquidator shall include a provisional liquidator.

VALIDATION OF PROCEEDINGS IN VOLUNTARY WINDING-UP
185. Unless the Court otherwise arders, all things

ETREW, NV

done in any voluntary winding-up preceding the making of

a winding-up order shall be deemed to have been. validly

done.

PR TP—

STATEMENT OF AFFAIRS
186. (1) Upon a winding-up order being made there
shall be made out and verified in the prescribed form

and manner and submitted to the liquidator a statement as

PSS

to the affairs of the corporation as at the date of the

winding-up order showing -
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(a) the particulars of its assets, debts and
liabilities; )

(b} the names and addresses of its creditors;

(c) the securities held by them respectively;

(d) the dates when the securities were respectively
given; and

(e) such further information as is prescribed or as
the liquidator requires.

(2) The statement shall be submitted by one
or more of the persons who, at the date of the winding-up
order, were directors, or by 5uch of the persons hereinafter
mentioned as the liquidator, subject to the direction of
the Registrar, requires, that 1s to say persons -

(a) who are or have been officers of the corporation;
(b) who have taken part in the formation of the
corporation at any time within one year before the

date of the winding-up order;

{(c) who are or have been within that period officers

of or in the employment of a corporation which is,

or within that period was, an officer of the corporation
to which the statement relates; or

(d) where a voluntary winding-up preceded the order,
the liquidator in such winding-up,

(3) The statement shall be submitted. within
sixty days after the date of the winding-up order or within
such extended time as the Court or the liquidator for good
reason allows, and the liquidator shall within seven days
after its receipt cause a copy of the statement to be
lodged with the Registrar.

(4) Any person making or concurring im making
the statement required by this section may subject to
the regulations be allowed and be paid by the Iiquidator,
out of the assets of the corporation, such costs and
expenses incurred in and about the preparation and making
of the statement as the liquidator considers reasonable.

(5) Every person who without reasonable excuse
makes default in complying with the requirements- of this

section 1s guilty of an offence.

SETTLEMENT OF LIST OF CONTRIBUTORIES AND APPLICATION OF
ASSETS

187. (1) As soon as may be after making a winding-up
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order, the Court shall settle a list of contributories
and may rectify the register of members and, in the casc
of a corporation which issued bearer shares, enquire into
and determine who are the members of the corporation in
all cases where such rectification or engquiry 1s required
for settling a correct 1list of contributories.

(2) Notwithstanding the last preceding subsection,
where it appears to the Court that it will not be necessary
to make calls-on or adjust the rights of contributories,

it may dispense with the settlement of a list of contribut-

ories.

(3) In settling the list of contributories
the Court shall distinguish between persons who are
contributories in their own right and persons who are
contributories as being representatives of or liable for
the obligations of others.

(4) The list of contributories when settled
shall be prima facie evidence of the liabilities of the

persons namcd therein as contributories.

REPORT OF LIQUIDATCR
188. (1) The liquidator in a compulsory winding-up
shall as soon as practicable after receipt oif the statement
of affairs submit a preliminary report to the Minister -
(a) as to the amount of capital issued, subscribed
and paid up and the estimated amount of assets and
liagbilities;
(b} if the corporation has failed, as ta the causes
of the failure; and
{c) whether in his opinion further inquiry is
desirable as to any matter relating to the promation,
formation or failure of the corporaticn or the conduct
of the business therecf.

(2) The liquidator may also, if he thinks fit,
make further reports stating the manner in which the
corparation was formed and whether in his opinion any fraud
has been committed or any material fact has been concealed
by any person in 1ts promotion or formation or by anyv
officer in relation to the corporation since its formation

and specifying any other matter which in his opinion it

is desirable to bring to the notice of the Minister.
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DIVISION 3 - VOLUNTARY WINDING-UP

CIRCUMSTANCES IN WHICH TRADING CORPORATION MAY BE WOUND UP
VOLUNTARILY

189. (1) A trading corporation may be wound up
voluntarily if the corporation s¢ resolves by special
resolution and the winding-up shall commence at the

time when notice of the resolution for voluntary winding-up
is lodged with the Registrar.

(2) The resolution to wind up the corporation
shall name and appoint the liquidator, who shall be an
official liquidator, but in default the Registrar shall
appoint as liquidator such official liquidator as he shall
think fit.

{3) A trading corporation shall -

(a) forthwith upon the passing of the resolution to
wind up the corporation notify the liquidator named

in the resolution and lodge a notice thereof with the
Registrar; and

{b) within thirty days after the passing of a resolution
for voluntary winding-up lodge a copy of the resolution
with the Registrar and pay the prescribed fee; and

(c) within thirty days after the passing of the
resolution, give notice of the resolution in a
newspaper prescribed by regulations made under this

Act or directed by the Registrar.

{4) 1If the corporation fails to comply with
the provisions of subsection (3) of this section, it and

every officer of it who is in default is'guilty of an offence.

CIRCUMSTANCES IN WHICH HOLDING CORPORATION MAY BE
WOUND UP VOLUNTARILY

190, (1) A holding corporation may be wound up
voluntarily if the holders of more than fifty per cent
in number or par value of the issued shares, whether
bearer shares or registered shares and whether held by
the corporation itself or not, lodge with the Registrar
in the prescribed manner notice of their desire that
the corporation be wound up voluntarily.

{2) Upon the Registrar being satisfied that the
notice of the desire of the holders of more than fifty

per cent in number or par value of the issued shares of

the corporation has been lodged with him, he shall appoint
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under his hand an official liquidator to be liquidator
of the corporation and thereupon the winding-up thereof
shall commence.

{(3) In the case of a holding corporation, no
advertisement of the winding-up shall be necessary but,
without imposing any obligation on the liquidator or
the Registrar so to do in any case, the liquidator or
the Registrar may give such notices and make such enquiries
as they see fit to ascertain the identity of the holders
of the shares in the corporation and of the creditors,
if any, thereof, and the costs and expenses of and
incidental to so doing shall be paid out of the assets

of the corporation.

DECLARATION OF SOLVENCY
191. (1) Where it is proposed to wind up a corpora-
tion voluntarily the directors of the corporation or, in
the case of a corporation having more than two directors,
the majority of the directors may, before the date on
which the resolution for the winding-up of the corporation
is passed or the notice under section 120 is lodged, make
and lodge with the Registrar a written declaration to the
effect that they have made an inquiry into the affairs
of the corporation, and have formed the opinion that the
corporation will be able to pay its debts in full within
a period not exceeding twelve months after the date of
the making of the declaration.
(2) There shall be attached to the declaration

a statement of affalrs of the corporation showing in the
prescribed form -

(a) the assets of the corporation and the total

amount expected to be realised therefrom;

(b) the liabilities of the corporation; and

{(c) the estimated expenses of winding-up, made

up to the latest practicable date before the making

of the declaration.

(3) A declaration so made shall have no effect

for the purposes of this Act unless it is -

(a) made within five weeks immediately preceding the

passing of the resolution for voluntary winding-up;

and
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{b) 1lodged with the Registrar before the date on
which the resolution for the winding-up of the
corporation is passed.

(4) A director who makes a declaration under
this section without having reasonable grounds for the
opinion that the corporation will be able to pay its
debts in full within the period stated in the declaration
is guilty of an offence.

(5] If the corporation is wound-up in
pursuance of a resolution for voluntary winding-up
passed within a 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.

CONVERSION OF VCLUNTARY WINDING-UP TO COMPULSORY WINDING-UP
192. Where a corporation is being wound up voluntarily -
(a) 1if the ligquidator is at any time of the opinion
that the corporation will not be able to pay or
provide for the payment of its debts in full or,
if not in full, tc the satisfaction of all the creditors,
he shall forthwith give notice to the creditors of
that opinicn; and
{b) wupon such notice being given the winding-up shall
continue as a compulsory winding-up and the liquidator
shall forthwith lodge with the Court a notice to that
effect in the prescribed form and thereupon the Court
shall be deemed to have ordered the winding-up and
to have appointed the liquidator.

PAYMENT OF CLAIMS BY LIQUIDATOR OF HOLDING CORPORATION IN
VOLUNTARY LIQUIDATION

193. {1) Within one hundred and twenty days after

the commencement of the voluntary winding-up of a holding
corporation, or within such further time as the Registrar

may allow, the liquidator shall make such enquiries as

to claims and give such notices by advertisement or otherwise
as the regulations provide, or, until such regulations

are made, as the liquidator thinks fit, and thereafter the
liquidator, subject to the retention of a fund sufficient

to meet the costs, charges and expenses and future costs,

charges and expenses of the liquidation, shall pay




2 iriiiai

- —

it o ain 1 g

-167-

such claims in the liquidation of which he has actual
notice and which he has admitted or which are admissible
and, without regard to other claims of which he has no
notice or which are not admissible, shall distribute the
surplus rateably amongst the contributories, in the case

of those contributories whose identity is known to the
liquidator by paying over to them their shares cr otherwise
accounting to them for their respective shares in the
surplus and in the case of those contributories whose
identities are not known to the liquidator by paying over
to the unclaimed moneys fund to be established by the
Republic for the purpose the shares of those contributories.

(2) Upon making the payments referred to in the
last preceding subsection, the liquidator shall lodge with
the Registrar a certificate to that effect and the corpora-
tion shall be thereupon dissolved.

(3) A claim by an unidentified contributory
to recover his shares in the surplus paid into the
unclaimed moneys fund shall become a claim against the
Republic to be paid out of the said fund provided that such
a claim is made within six years from the date of the
liquidator's certificate and prosecuted with due diligence
thereafter, and after the expiration of six years without
any claim having been made, or, if made within that time,
without any claim having been allowed, the amount standing
in the unclaimed moneys fund in respect of the unidentified
contributory shall be transferred to and become part of
the Treasury Fund of the Republic.

(4) The Minister may extend the time for
making a claim upon the unclaimed moneys fund whether the
time for making the claim has expired or not and whether or
not the moneys in respect of which the claim has been
made have been transferred to the Treasury Fund and, if
any claim is allowed after the amount has been transferred
to and become part of the Treasury Fund, it shall be paid
out of, and be a charge upon, the Treasury Fund.

(S5) Regulations may be made for the establishment
and administration of a fund to answer claims of creditors
either not admitted by the liquidator or barred by the
dissolution of a holding corporation prior to their
submission to and allowance by the liquidator and prescribing

the manner in which such claims may be made and determined
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and the amounts which may be claimed from such fund either

in respect of a particular holding corporation or in
respect of a particular claim and for enabling the recovery

from contributories to whom payments of surplus have been

made of the amount or amounts paid out of such fund and cf
costs, charges and expenses incurred in respect of the claim
or claims made upon the fund:

Provided that such regulations shall not permit recovery
from a contributory unless proceedings to enforce recovery
are commenced within a period of nine years from the date

of the liquidator's certificate.

DIVISION 4 - LIQUIDATORS

VACANCY IN OFFICE OF LIQUIDATOR

194. If in the course of a winding-up a vacancy

occurs by death, resignation or otherwise in the office of
a liquidator, in the case of a compulsory winding-up the
Court shall fill the vacancy by the appointment of a
liquidator, provided that the liquidator so appointed shall,
unless the Court for special reasons otherwise orders, be

an official liquidator, and in the case of a voluntary
winding-up the vacant office shall be filled by the

Registrar in like manner.

REPLACEMENT OF LIQUIDATOR
195. Subject to rules of court, the Court may remove

a liquidator and appoint another liquidator in his place.

VALIDITY OF LIQUIDATOR'S ACTS

196. (1) The acts of a liquidator shall be valid
notwithstanding any defects that may be discovered in
his appointment or qualification.

{2) Any conveyance, assignment, transfer,
mortgage, charge or other disposition of a corporation's
property made by a liquidator shall, notwithstanding any
defect or irregularity affecting the validity of the
winding-up or the appointment of the liquidator, be valid
in favour of any person taking such property bona fide and

for value and without notice of such defect or irregularity.
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(3) Every person making or permitting any
disposition of property to any liquidator shall be protected
and indemnified in so doing, notwithstanding any defect or
irregularity affecting the validity of the winding-up
or the appointment of the liquidator not then krnown to
such person.

(4) For the purposes of this section a dis-
position of property shall be taken as including a payment

of money.

GENERAL PROVISIONS AS TO LIQUIDATORS
197. (1) A person or corporation appointed to be the
liquidator of a corporation may resign.

(2) In the event of a corporation or contribu-
tory seeking the removal of a ligquidator and such
removal being opposed by the liquidator, the question
shall be referred to the Court and upon cause being shown
the Court may order that the said liquidator be removed
and thereupon the said liquidator shall cease to be the
liquidator of the corpovation.

(3) VUpon discovery of any defect in the

appointment or qualifications of a liquidator the Minister

may by notice 1n the Gazette validate such appointment and
the liquidator shall thereupon be deemed for all purposes
to have been validly appointed on and from such date as

may be specified in the notice.

POWERS OF LIQUIDATOR
168. (1) A liquidator may, subject to regulations
made under this Act and, in a compulsory winding-up,
subject to any order or rule of the Court -
(a) carry on the business of the corporation so far
as 1is necessary for the beneficial winding-up thereof;
(b) subject to the provisions of this Act, pay any
class of creditors in full;
(c) make any compromise or arrangement with creditors
or persons claiming to be creditors or having, or
alleging themselves to have, any claim present or
future, certain or contingent, ascertained or sounding
only in damages, against the corporation or whereby the

corporation may be rendered liable;
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(d) compromise any calls and liabilities to calls,
debts and liabilities capable of resulting in debts

and any claims present or future, certain or contingent,
ascertained or sounding only in damages, subsisting or
supposed to subsist between the corporation and a
contributory or other debtor or person apprehending
liability to the corporation, and all questions in

any way relating to or affecting the assets or the
winding-up of the corporation, on such terms as are
agreed, and take any security for the discharge of

any such call, debt, liability or claim, and give a
complete discharge in respect thereof;

(e) bring or defend any action or other legal proceeding
in the name and on behalf of the corporation;

(f) appoint a barrister and solicitor, a registered
corporation agent, an accountant or some other expert
to assist him in his duties;

(g) sell the real and personal property and things in
action of the corporation by public auction, public
tender or private contract with power to transfer the
whole to any person or corporation or to sell the same
in parcels;

(h) do all acts and execute in the name and on behalf
of the corporation all deeds, receipts and other documents
and for that purpose use when necessary the corporation's
seal;

(i) prove Tank and claim in the insolvency, bankruptcy
or liquidation of any contributory or debtor for any
balance against his estate, and receive dividends in
the insolvency, bankruptcy or liquidation in respect

of that balance as a separate debt due from the
insolvent, bankrupt or corporation in liquidation

and rateably with the other separate creditors;

(j) draw, accept, make and endorse any bill of
exchange or promissory note in the name and on behalf
of the corporation with the same effect with respect

to the liability of the corporation as if the bill or
note had been drawn, accepted, made or endorsed by or
on behalf of the corporation in the course of its
business;

(k) raise on the security of the assets of the

corporation any money Tequisite;
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(1) take out or cause to be taken out probate or letters
of administration of the estate of any deceased con-
tributory or debtor, and do any other act necessary for
obtaining payment of any money due from a contributory
or debtor or his estate which cannot be cenveniently
done in the name of the cerporation, and in all such
cases the money due shall for the purposcs of enabling
the liquidator to take out or cause to be taken out

the probate or letters of administration or recover the
money be deemed due to the liquidator himself;

(m) appoint an agent or expert to do any business or
carry out any work or give any recommendation or advice
whi¢h the liquidator is unable or unqualified to do
himself and to pay the proper charges of such agents

or experts for the doing of such work and to pay the
proper expenses incurred in and incidental to the doing
of such work; and

{n) do all such other things as are necessary or
convenient and reasonable for winding-up the affairs

of the corporation and distrihuting its assets.

(2) If any creditor or contributory of the
corporation contends that the liquidator should do or
refrain from doing any of the acts or things hereinbefore
mentioned or is aggrieved by any act or decision of the
liquidator, such person may submit to the Registrar his
contention in respect thereof, setting forth shortly
the grounds therefor and if the Registrar is of opinion
that the contention is one which might be reasonably
sustained, whether the Registrar would himself sustain it
or not, he shall so inform the liquidator and the
contention shall thereupon be referred to the Court and the
liquidator shall act in accordance with the order of the
Court, provided, however, that, unless the Court otherwise
orders, the liquidator shall be entitled to his costs and
expenses of the proceedings out of the assets of the
corporation and, if prior to the contention being
referred to the Court, the liquidator certifies to the
Court that there is a doubt whether the assets of the
corporation will be sufficient to satisfy such costs after
providing for all other then known expenses and outgoings,
the Court shall not then proceed with the hearing until
full security for such costs and expenses has been provide
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by the applicant and such security shall, to the extent to
which the liquidator is unable to satisfy such costs and
expenses from the assets of the corporation, answer for
the same and in any event shall answer for the same in

the first instance; and the Court may order the applicant
to pay to the corporation the whole of the liquidator's
costs and expenses or such part thereof as it thinks fit,
and may order the liquidator or the corporation to pay

the whole of the applicant's costs or expenses or such
part thereof as it thinks fit.

EXERCISE AND CONTROL OF LIQUIDATOR'S POWERS

199. (1) Subject to the other provisions of this
Act, the liquidator shall in the administration of the
assets of the corporation and in the distribution thereof
amongst its creditors have regard to any directions given
by the creditors or contributories at any meeting or
otherwise in accordance with this Act.

(2} The liquidator may summon meetings of the
creditors or contributories for the purpose of ascertaining
their wishes, and he shall summon meetings at such
times as the creditors or contributories by resolution
direct or whenever requested in writing to do so by not
less than one-tenth in value of the creditors or centri-
butories and all such meetings shall be summoned and
held in accordance with the regulations, if any, made in
that behalf.

(3) Subject to the provisions of this Act, the
liquidator shall use his own discretion in the management
of the affairs and property of the corporation and the

distribution of its assets.

PAYMENT BY LIQUIDATOR INTO BANK

200. Every liquidator shall pay the money received
by him into the bank account opened by him for the
purposes of his activities as liquidator and, in so far
as any regulations provide, shall do so in the manner and

at the times and into the bank account so prescribed.

COMMITTEES OF INSPECTION
201. Regulations may be made by the Cabinet relating
to the appointment, constitution, powers, duties,

remuneration and removal of committees of inspection and
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for the appointment, the removal and the substitution of

the members thereof.

SALE OF PROPERTY BY LIQUIDATOR OTHER THAN FOR CASH

202. (1) In any winding-up of any corporation the
liquidator shall have power to sell, transfer or dispose
of the business or property of the corporation in whole or
in part in consideration of or in part consideration

of the transfer, allotment or sale to him of shares,
debentures, policies, choses in action or other like
interests in other corporations or in another corporation
for distribution amongst the members in the winding-up,
without it being necessary for the liquidator to receive
such number of such shares, debentures, policies, choses

in action and the like as to permit of an exactly equal
distribution amongst the members and the liquidator shall
have power to transfer by way of distribution, some or

all of such shares, debentures, policies, choses in action
or the like to two or more members as tenants in common,
and he may enter into any other arrangement whereby the
members of the corporation may in lieu of receiving cash,
shares, debentures, policies, choses in action or other
like interests, or in addition thereto, participate in

the profits of or receive any other benefit from some other
corporation or corporations, and any such transfer, sale,
allotment or arrangement shall be binding on the members

of the corporation:

Provided, however, that notice of the liquidator's intention
in that behalf shall be given by him to such of the members
of the corporation whose identities are known to him and, if
within twenty-one days from the giving of such notice
twenty-five per centum of those to whom notice has been
given dissent from the course proposed, the liquidator
shall either abstain from carrying out the course proposed
or purchase the interest of the dissentients at a price to
be determined by agreement or by the Court.

(2) In entering into any contract with another
corporation or other corporations fer the sale of the whole
or part of the business or property of the corporation
in return for the transfer, allotment or sale of shares,

debentures, policies, choses in action, or other like

interests or for any right to participate in profits of
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such other corporation or corporations or to receive any
other benefit from such other corporation or corporations,
the liquidator may make the dissent of the said twenty-five
per centum of members as aforesaid a condition precedent

or a condition subsequent to the contract and in the absence
of the expression of such a condition or in event of it
being doubtful whether such a condition is precedent or
subsequent, there shall be imputed into the contract a
condition precedent to the said effect.

LIQUIDATOR'S BOOKS

203. Every liquidator shall keep proper books in
which he shall cause to be made entries of minutes of
proceedings at meetings and of resolutions by creditors
or contributories and of such other matters as are
prescribed and any creditor entitled to prove in the
liquidation or any contributory may, with the approval of
the Registrar, personally or by his agent inspect such
books.

LIQUIDATOR'S RETURNS

204. Regulations may be made by the Cabinet pres-

cribing what returns, accounts, reports and information
shall be lodged with the Registrar by a liquidator and
providing for the costs and fees of and incidental to

the same to be paid or provided for.

INVOICES, ETC., OF CORPORATION IN LIQUIDATION

205. (1) Where a corporation is being wound-up,
every invoice, order for goods or business letter issued
by or on behalf of the corporation or a liquidator of the
same or a receiver or manager of the property of the
corporation, being a document on or in which the name of
the corporation appears, shall have the words "in
liquidation'" added after the name of the corporation where
it first appears therein.

(2) 1If default is made in complying with this
section, the corporation and every officer and liguidator
of the corporation and every receiver or manager who
knowingly and wilfully authorises or permits the default

is guilty of an offence.
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~ BOOKS OF LIQUIDATOR AND CORPORATION _

206. (1) Where a corporation is being wound up or
has been wound up, all bocks and papers of the corporation
and of the liquidator that are relevant to the affairs

of the corporation at or subsequent to the commencement

of the winding-up of the corporaticn shall, as between

the contributories of the corporation, be prima facie
evidence of the truth of all matters purporting to be

therein recorded.

e e

{2} Where a corporation has been wound-up, the
liquidator shall retain the books and papers until 1ts

[ R

dissolution and shall thereupon deliver them to or at
the direction of the Registrar.

e:’ (3) The Registrar may cause such books and
papers to be destroyed after the expiration of six years

TSI SPpT——

from the commencement of the winding-up.

3 {4} No responsibility shall rest on the

: liquidator or the Registrar by reason of any book or
paper of the corporation being mislaid or not being
forthcoming to a person claiming to be interested therein.

[ P —"

JNVESTMENT BY LIQUIDATOR
207. Whenever the cash balance standing to the credit
of any corporation 1n liquidation 1is in excess of the

o
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amount which in the opinion of the liguidator is required
for the time being to answer the demands in respect of the

corporation, the liquidator may invest the sum or any part
thereof in securities issued by the Republic or upon loan

to any finance corpcration administered or controlled by.or
on behalf of the Republic or by lending the same at interest,

[P R Y

with or without security, to any approved borrower specified
in regulations made under this Act from time to time.

Lea.

LIQUIDATOR'S LEXPENSES
208. {1) Unless expressly directed so to do by the

o e

Court, a liquidator shall not be liable to incur any
expense in relation to the winding-up of a corporation
unless there are sufficient available assets to meet
such expense.

{Z) The Court may on the application of a

ek b d————— e

creditor or contributory, direct a liquidator to incur
a particular expense on condition that the creditor or
contributory indemnifies the liquidator in respect of
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the recovery of the amount expended and gives security
to secure the amount of the indemnity in a form acceptable

to the liquidator.

DIVISION 5 - DISSOLUTION
DISSOLUTION
209, (1} As soon as the affairs of the corporation

are fully wound up, the liquidator shall, unless the
winding-up 1s governed Dy section 193, prepare an account
showing how the winding-up has been conducted and the
property of the corporation has been disposed of, and shall,
unless the Registrar otherwise orders, send a copy of the
account to each member of the corporation of whose name
and address he is aware and, where the creditors of the
corporation have not been paid in full or had their debts
compromised, also to each creditor of whose name and address
he is aware and shall lodge with the Registrar and, in
the case of a compulsory winding-up, file in the Court a
copy of the account together with a statement of the date
upon which 1t was despatched as aforesaid.

(2} On the expiration of three months after
the lodging of the return with the Registrar, the
corporation shall be dissolved.

{(3) Notwithstanding the provisions of the
last preceding subsection, the Registrar or, in the
case of a compulsory winding-up, the Court may, on
application by the liquidator, by any other person who
appears to the Registrar or the Court, as the case may be,
to be interested or, in the case of a compulsory winding-up,
by the Registrar, make an order deferring the date at
which the dissolution of the corporation is to take effect
for such time as the Registrar or the Court, as the case
may be, thinks fit but not exceeding twelve months and
may, in special circumstances, extend the period upon
further applications for further periods of not more than
six months.

{4) Except where the applicant 1s the Registrar,
the person on whose application an extention is granted

under the last preceding subsection shall, within fourteen

days after the granting of the extension, lodge with the
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Registrar, a copy of the order of the Registrar or-the

Court, as the case may be, which shall set forth the name of
the applicant and of the corporation and the date upon

which the extension was granted and the period for which

it was granted and shall pay the prescribed fee therefor and,
if the applicant is not the liquidator, shall send a copy
thereof to the liquidator and in default thereof the exten-
sion shall cease and the corporation shall forthwith be
dissolved upon the date upon which it would have been dissolved
if the order had not bheen made.

(5) Where an extension is granted upon the
application of the Registrar, he shall forthwith note the
order of the Court upon his records relating to the
corporation and shall send a copy thereof to the liquidator.

(6) Upon the dissolution of a corporation the
liquidator shall, unless the Court upon the application
of any interested person or of its own motion otherwise
orders prior to the dissolution, be released from all
claims by the contributories, the creditors and the

corporation,

ACCOUNTABILITY OF LIQUIDATOR

210. (1) The Court may, if it sees fit, cause a
report to be made on any accounts of the liquidator by a
registered corporation auditor appointed by the Court
for that purpose and pursuant to such report may issue a
summons requiring the liquidator to appear before it and

upon the hearing of such summons may make such order or

give such directions as it thinks fit, including an order
for the liquidator to make good any loss suffered by the
corporation resulting from his wilful misconduct, wilful
default or wilful neglect.

(2) When the liquidator has realised all the
property of the corporation or so much thereof as can in
his opinion be realised without needlessly protracting the
liquidation or incurring expense without sufficient warrant,
and has distributed a final dividend, if any, to the
creditors and adjusted the rights of the contributories

il o g

anmongst themselves and made a final return, if any, to the
contributories, he may apply to the Court -
(a) for a declaration that he be released; or

(b) for a declaration that he be released and that

the corporation be dissolved.
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(3) When the liquidator has resigned or-been
removed from his office he may apply to the Court for a
declaration that he has been released.

(4) Upon an application by a liquidator for a
declaration that he be released, the Court may in granting
the application impose such terms and conditions as it
thinks {it,.

(5) The 1liability of an official liquidator
shall be limited to 1liability for wilful misconduct,
wilful default and wilful neglect.

(6) Upon being released, the liquidator shall
cease to hold office.

(7) Where a liquidator is released under the
provisions of this section, a copy of the declaration
releasing the liquidator shall, within sixty days after
the making thereof, be lodged by the liquidator with the
Registrar.

DIVISION 6 - EFFECT ON OTHER TRANSACTIONS

AVOIDANCE OF PREFERENCE: INVALIDITY OF FLOATING CHARGE
211. (1) Every conveyance or transfer of property,
or charge thereon made, every payment made, every
obligation incurred, and every judicial proceeding taken
or suffered by any corporation unable to pay its debts
as they become due from its own money in favour of any
creditor, or of any person in trust for any creditor,
with a view of giving such creditor, or any surety or
guarantor for the debt due to such creditor, a preference
over the other creditors, shall, if the corporation making,
taking, paying or suffering the same is wound up on a
petition presented, or in consequence of a special resolution
passed under subsection (1) of section 189 or of a notice
lodged under subsection (1) of section 190 of this Act,
within three months after the date of making, taking, paying
or suffering the same, be deemed fraudulent and void as
against the liquidator of the corporation,.

(2) Subject to the provisions of the last
preceding subsection, nothing in this Act shall invalidate,

in the case of a winding-up -

{a) any payment by the corporation to any of its
creditors;
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- (b) any payment or delivery t¢ the corporation;
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(c) any convevance or assignment by the corporation
for valuable consideration;

udids

(d) any contract, dealing or transaction by or with

*

the corporation for valuable consideration:

Provided that both the following conditions are complied

4 with, namely -

‘ (i) that the payment, delivery, conveyance, assignment,
contract, dealing or transaction, as the case may be,
takes place before the date of the commencement of the

E winding-up; and
(ii) that the person, other than the corporation,
to, by, or with whom the payment, delivery, conveyance,

;e:) assignment, ccentract, dealing or transaction was made,

executed or entered into, has not at the time of the

payment, delivery, conveyance, assignment, contract,

e

dealing or transaction, notice of any act which if the

corporation were a natural person would be an available
u act of bankruptcy or insolvency committed by the corpora-
i tion before that time.

(3) A floating charge on the undertaking

or property of a corporation created within six months
: of the commencement of the winding-up shall, unless it is
proved that the corporation immediately after the creation
of the charge was solvent, be invalid except to the amount

ﬁ of any cash paid to the corporation at the time of, or

subsequently to the creation of and in consideration for,

the charge together with interest on that amount at the

rate of five per centum per annum.

e S Rt 2

SALES OTHER THAN AT PROPER VALUE
212. (1) Where any property, business or undertaking

Konk R

has been acquired by a corporation for a cash consideration
3 within a period of two years before the commencement of

the winding-up of the corporation -

B (a) from a person who was at the time of the
acquisition a director of the corporation; or

(b) from a corpoation of which, at the time of the
acquisition, a person was a director who was also a
director of the first-mentioned corporation,

the liquidator may recover from the person or the

corporation from which the property, business or undertaking
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was acquired any amount by which the cash consideration for
the acquisition exceeded the value of the property, business
or undertaking at the time of its acquisition.

(2} Where any property, business or undertaking
has been sold by a corporation for a cash consideration
within a period of two years before the commencement of
the winding-up of the corporation -

(a} to a pcrson who was at the time of the sale a
director of the corporation; or
(b) to a corporation of which at the time of the sale
a person was a director who was also a director of the
corporation first mentioned in this subsection,
the liquidator may recover from the person or corporation
to which the property, business or undertaking was sold
any amount by which the value of the property business or
undertaking at thc time of the sale exceeded the cash
consideration.

(3 For the purposes of this section the value
of the property, business or undertaking includes the value
of any goodwill or profits which might have been made from
the business or undertaking or similar consideration.

(4} 1In this section '"cash consideration' means
any consideration payable otherwise than by the issue of
shares.

DISCLAIMER OF ONEROUS PROPERTY
213, (1) Where any part of the property of a corpora-
tion consists of -
(a) any estate or interest in land which is burdened
with onerous covenants;
(b} shares or stocks in corporations;
(c) wunprofitable contracts; or
(d) any other property that is unsaleable, or not
readily saleable, by reason of 1ts binding the possessor
thereof to the performance of any onerous act or to the
payment of any sum of money,
the liquidatcer of the corporation, notwithstanding that he
has endeavoured to sell or has taken possession of the
property or exercised any act of ownership in relatiomnship
thereto, may, subject to this section, by writing signed
by him, at any time within twelve months after the commencemn
of the winding-up disclaim the property and shall forthwith
send a copy thereof to every person affected thereby of whon

he has actual notice; but where any such property has not
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come to the knowledge of the liquidator within one month
after the commencement of the winding-up, the power of
disclaiming may be exercised at any time within twelve
months after he has become aware thereof.

(2) The disclaimer shall operate to determine,
as from the date of disclaimer, the rights, interest and
liabilities of the corporation, and the property of the
corporation, in or in respect of the property disclaimed,
but shall not, except so far as it is necessary for the
purpose of releasing the corporation and the property of
the corporation from l1iability, affect the rights or
liabilities of any other person.

(3) The liquidator shall not be entitled to
disclaim if an application in writing has been made to
him by any person interested in the property requiring
him to decide whether he will or will not disclaim and
the liquidator has not, within the period of two months
after the receipt of the application, given nctice to the
applicant that he intends to disclaim and, in the case
of a contract, if the liquidator after such an application
in writing does not within that period or further period
disclaim the contract, the liquidator shall be deemed to
have adopted it.

(4) Any interested person aggrieved by any
disclaimer by the liquidator under this section may, within
sixty days of the signature of that disclaimer, apply to
the Court to have the disclaimer set aside and, if the Court
so orders, the disclaimer shall be set aside and shall be
void ab initio.

(Sj A party to a contract with the corporation,
which contract has not been disclaimed by the liquidator,
may, either with or without requiring the liquidator to
elect whether he disclaims the contract, require the
liquidator to state whether he intends to endeavour to
perform the contract so far as the same remains to be
performed on the part of the corporation and, in the event
of the liquidator failing to state within two months after
receipt of a notice by him requiring him so to do that he
so intends, that party may, with the consent of all other
parties, 1f any, other than the liquidator, without being

liable in damages for rescission of the contract, rescind the
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contract and any amount recoverable by the corpora%ion
pursuant to such rescission may be thereupon recovered by
the liquidator from the other party or parties and any
amount recoverable from the corporation pursuant to such
rescission may be proved for in the winding-up by such
other party or parties, provided however that a liquidator
shall not become personally liable for the performance of
the contract by reason only that he states whether or not
he proposes to endeavour to perform it, unless he makes
such statement fraudulently.

(6) Upon application by any person interested
in any property the subject of a disclaimer, the Court
may make an order vesting the property in the person entitled
thereto subject to such terms and conditions, if any, as
it thinks fit.

DIVISION 7 -~ OFFENCES

OFFENCES BY OFFICERS OF CORPORATIONS IN LIQUIDATION
214. (1) Every person who, being a past or present
officer of a corporation which is being wound up -
(a) does not to the best of his knowledge and belief
fully and truly discover to the liquidator all the
property real and personal of the corporation and how
and to whom and for what consideration and when the
corporation disposed of any part thereof, except such
part as has been disposed of in the ordinary way of the
business of the corporation; .
(b) does not deliver up to the liquidator or as he
directs -
(i) all the real and personal property of the
corporation in his custody or under his control and
which he is required by law to deliver up; or
(ii) all books and papers in his custody or under his
control belonging to the corporation and which he is
required by law to deliver up;
(c) within the six years next before the commencement
of the winding-up or at any time thereafter -
(1) has ‘concealed any part of the property of the
corporation to the value of fifty dollars or upwards,
or has concealed any debt due to or from the corpora-
tion;




N o el s’

M e T

e i gl ar

SR 1 o TOACAMIEL L bl ol o el £  RERETE

i, W i ol kM T e

i

hmr

-183-

(11) has fraudulently removed any part of the property
of the corporation to the value of fifty dollars or
upwards;
(iii) has concealed, destroyed, mutilated or falisified,
or has been privy to the concealment, destruction,
mutilation or falsification of, any book or paper
affecting or relating to the property or affairs of
the corporation;
(iv) has made or has been privy to the making of
any false entry in any book or paper affecting or
relating to the property or affairs of the corporation;
(v) has fraudulently parted with, altered or made
any omission in, or has been privy to parting fraudulently
with, altering or making any omission in, any document
affecting or relating to the property or affairs of
the corporation;
(vi) by any false representation or other fraud,
has obtained any property for or on behalf of the
corporation on credit which the corporation has not
subsequently paid for:
(vii) has obtained on credit, for or on behalf of
the corporation, under the false pretence that the
corporation is carrying on 1ts business or has a
current certificate of incorporation, any property
which the corporation has not subsequently paid for;
or
(viii) has pawned, pledged or disposed of any
property of the corporation which has been cbtained
on credit and has not been paid for, unless such
pawning, pledging or disposing was in the ordinary
way of the business of the corporation;
(d) wilfully makes any material omission in any state-
ment relating to the affairs of the corporation;
(e) knowing or believing that a false debt has been
proved by any person fails for a period of one month
to inform the liquidator thereof;
(f) prevents the production of any book or paper
affecting or relating to the property or affairs of the
corporation;
(g) within the six years next before the commencement
of the winding-up or at any time thereafter has

attempted to account for any part of the property of the
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corporation by making entries in the books of the
corporation showing fictitious losses or expenses; oOT
(h) within the six years next before the commencement
of the winding-up or at any time thereafter has been
guilty of any false representation or other fraud for
the purpose of obtaining the consent of the creditors of
the corporation or any of them to an agreement with
reference to the affairs of the corporation or to the
winding-up,

is guilty of an offence.

(2) It shail be a good defence to a charge
under paragraph (a), (b), (d) or subparagraphs (i),

(vii) or (viii) of paragraph (c) of the last preceding
subsection if the accused proves that he had no intent

to defraud and to a charge under paragraph (f) or
subparagraph (iii) or {(iv) of paragraph (c) of that subsec-
tion if he proves that he had no intent to conceal the
state of affairs of the corporation or to defeat the law,

(3) Where any person pawns, pledges or disposes
of any property in circumstances which amount to an offence
under subparagraph (viii) e¢f paragraph (c) of subsection
(1) of this section every person who takes in pawn or
pledge or otherwise receives the property knowing it to be
pawned, pledged or disposed of in those circumstances is
guilty of an offence.

(4) Any person who within Nauru offers any shares
or debentures to the public or to any member of the public,
not being a corporation, for subscription or purchase is
guilty of an offence unless the Minister has given prior
consent in writing to his doing so.

(5) Every person who in any return, report,
certificate, balance sheet or other document required by or
for the purposes of this Act wilfully makes a statement
false in any material particular knowing it to be false

is guilty of an offence.

FRAUDS BY OFFICERS
215. " Every person who, while an officer of a corpora-
tion which is subsequently wound up -

(a) has by false pretences or by means of any other

fraud induced any person to give credit to the

corporation;
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(b) with intent to defraud creditors of the -
corporation 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 execution against, the property
of the corporation; or
(c) with intent to defraud creditors of the
corporation has concealed or removed any part of the
property of the corporation since or within two months
before the date of any unsatisfied judgment or order
for payment of money obtained against the corporation,

is guilty of an offence.

LTABILITY WHERE PROPER ACCOUNTS NOT KEPT OR DEBTS INCURRED
WITHOUT REASONABLE EXPECTATION OF PAYMENT

216. (1) Where a corporation is wound up and it 1is
shown that proper books of account were not kept by the
corporation throughout the period of two years immediately
preceding the commencement of the winding-up or the period
between the inccrporation of the corpcration and the
commencement of the winding-up whichever is the shorter,
every officer who is in default is, unless he acted
honestly and shows that in the circumstances in which the
business of the corporation was carried on the default was
excusable, guilty of an offence.

(2) For the purposes of this section, proper
books of account shall be deemed not to have been kept
in the case of any trading corproation if there have not
been kept such books or accounts as are necessary to
exhibit and explain the transactions and financial position
of the trade or business of the trading corporation,
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 stocktakings 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 or if such books or accounts have not been kept

in such manner as to enable them to be conveniently and

properly audited.
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(3} An officer or former officer of any corpora-
tion which is being, or has been, wound up who was knowingly
a party to the contracting of a debt provable in the winding-
up and had, at the time the debt was contracted, no reasonable
or probable ground of expectation, after taking into consider-
ation the other liabilities, if any, of the corporation

being able to pay the debt, is guilty of an offence.

PERSONAL LIABILITY FOR DEBTS

217. Any person who is knowingly a party to the
carrying on of the business of a corporation with intent

to defraud creditors shall be guilty of an offence and

shall be personally liable for the debts of the corporation.

DIVISTON 8 - DEFUNCT CORPORATIONS

DEFUNCT CORPORATIOXNS

218. (1) Where the Registrar has reasonable cause
to believe that a corporation, being a trading corporation,
is not carrying on business or is not in operation or
being a holding corporaticn is not in operation or, in
the case of either kind of corporation, is not the holder
of a current certificate of incorporation, he may send

to the corporation by prepaid registered post addressed
to the registered office of the corporation a letter to
that effect and stating that if an answer showing cause
to the contrary is not received within two months from
the date thereof the Registrar will strike the name of
the corporation off the register. .

(2) At the expiration of the time mentioned
in the notice, or such further time as to the Registrar
seems fit, he may, unless cause to the contrary is
previously shown, strike the name of the corporation off
the register and the corporation shall be thereupon
dissolved; but

(a) the liability, if any, of every officer and
member of the corporation shall continue and

may be enforced as if the corporation had not been
dissolved; and

(b} nothing in this subsection shall affect the
liability of the corporation to be wound up pursuant
to the provisions of this Act.
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(3) Where such statutory return and documents
as the Registrar may direct have been lodged and the
prescribed costs and fees paid, upon application in the
prescribed form the Registrar may, if he is satisfied
that no person will be prejudiced and that due cause has
been shown, restore to the register the name of a
corporation which has been struck off but such restoration
shall be made only upcn payment of all costs, fees,
charges and any arrears thereof to the Registrar and to all
other persons who would have been entitled to receive
them if the corporation had not been struck off.

{4) Where costs, charges or fees or arrears,
if any, thereof are paid under the last preceding subsection
in respect of any corporation which is being wound-up,
such costs, charges, fees and arrears shall be deemed to

be costs of the liquidation.

REGISTRAR TO ACT AS REPRESENTATIVE OF DEFUNCT CORPORATION
IN CERTAIN EVENTS

219, (1) Where after a corporation has been dissolved

it is proved to the satisfaction of the Registrar -
(a) that the corporation, if still existing, would be
legally or equitably bound to carry out, complete or
give effect to some dealing, transaction or matter;
and
(b) that in order to carry out, complete or give
effect thereto some purely administrative act, not
discretionary, should have been done by or on behalf
of the corporation, or should be done by or on behalf
of the corporation if still existing,

the Registrar may as representing the corporation or

its liquidator under the provisions of this section do or

cause to be done any such act.

(2) The Registrar may execute or sign any
relevant instrument or document adding a memorandum
stating that he has done so in pursuance of this section,
and such execution or signature shall have the same force,
validity and effect as if the corporation if existing had

duly executed such instrument or document.

OQUTSTANDING ASSETS OF DEFUNCT CORPORATION TO VEST IN
REGISTRAR

220. (1) Where, after a corporation has been dissolved,

there remains any outstanding property, real or personal,
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including things in action, and whether within or outside the
Republic which was vested in the corporation or to which
it was entitled, or over which it had a disposing power
at the time it was so dissolved, but which was not got in,
realised upon or otherwise disposed of or dealt with by the
corporation or its liquidator, such property except uncalled
capital shall, for the purposes of the following subsections
of this section and notwithstanding any enactment or rule
of law to the contrary, by the operation of this section
be and become vested in the Registrar for all the estate
and interest therein, legal or equitable, of the corporation
or its liquidator at the date the corporation was dissolved,
together with all claims, rights and remedies which the
corporation or its liquidator then had in respect thereof.
{(2) The Registrar may sell or otherwise dispose
of or deal with such property either solely or in
concurrence with any other person who may have an interest
in the same in such manner, for such consideration and
upon such terms and conditions as he thinks fit with power
to rescind any contract and resell or otherwise dispose
of or deal with such property as he thinks expedient and
may make, execute, sign and give such contracts, instruments
and documents as he thinks necessary.
(3) The moneys received by the Registrar
in the exercise of any of the powers conferred on him
by this section shall be applied first in defraying
all costs, expenses, fees and commissions incidental
thereto and thereafter shall be paid into the Treasury Fund.
(4) Any action for or in respect of any moneys
paid into the Treasury Fund under the provisions of this
section shall be against the Registrar as the nominal
defendant and shall be instituted within six years next
after the dissolution of the corporation after which time
no such action shall be instituted and the claim shall be
absolutely barred.

DIVISION 9 - WINDING-UP OF UNREGISTERED
CORPORATIONS

UNREGISTERED CORPORATIONS
221. For the purposes of this Division "unregistered
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corporation" includes -
(a) a foreign corporation or company;
(b) any partnership or assoclation consisting of
more than five members; and
(c) with effect from the expiration of a period of
one year from the commencement of this Act, a
company incorporated under the Companies Ordinance
1912 which has failed to register under this Act,
but does not include a corporation incorporated or
registered under this Act or created by any statute of
the Republic except the Companies Ordinance 1912 or a

foreign corporation or company registered under this Act.

WINDING-UP OF UNREGISTERED CORPORATIONS
222. (1) Subject to this Division, any unregistered
corporation may be wound up in any circumstances in which
a corporation may be wound up and also if it is being
wound up or has been wound up or dissolved or has otherwise
ceased to exist in any other place in which it has, or
had, a residence or carries, or carried, on business or
is incorporated or if it is dissolved or has ceased to
have a place of business in Nauru or has a place of business
in Nauru only for the purpose of winding up its affairs,
or the circumstances are such that, if it were a corpora-
tion incorporated under this Act, the Registrar would be
entitled to give notice requiring cause to be shown why
its name should not be struck from the Register of Corporations
(2) No unregistered corporation shall be wound
up voluntarily. i
(3) The provisions of this Act relating to the
winding-up of corporations, and the provisions of any
regulations relating thereto, shall mutatis mutandis
apply to the windiné—up-of an unregistered corporation,
(4) A corporation incorporated outside Nauru
may be wound up as an unregistered corporation notwithstanding
that it is being wound up or has been wound up or dissolved
or has otherwise ceased to exist as a corporation under
or by virtue of the laws of the place where it was incorpor-
ated or under or by virtue of the laws of any other place

in which it has a residence.

CONTRIBUTORIES IN WINDING-UP

223, (1) On an unregistered corporation being wound up




s

A DEP PP -y

0

L

Bibinn: ST L

s a T A N

-190-
every person shall be a contributory - -
(a) who is liable to pay or contribute to the payment
of -
(i) any debt or liability of the corporation;
(ii) any sum for the adjustment of the rights of
the members among themselves; or
(iii)the costs and expenses of the winding-up; or
(b) where the corporation has been dissolved in the
place in which it is formed or incorporated who
immediately before the dissolution was so liable,
and every contributory shall be liable to contribute to
the assets of the corporation all sums due £from him in
respect of any such liability.

(2) On the death, bankruptcy or insolvency of
any contributory the provisions of this Act with respect
to the personal representatives of deceased contributories
and the assignees and trustees of bankrupt or insolvent

contributories respectively shall apply.

PART X - FOREIGN CORPORATIONS
INTERPRETATION
224, (1) This Part applies to a foreign corporation

only if it has a place of business or is carrying on
business within Nauru.
(2) "Carrying on business'" includes -

(a) establishing or using a share transfer or share
registration office or administering, managing or
otherwise dealing with property situate in Nauru
as an agent, legal personal representative or trustee,
whether by servants or agents or otherwise; and
(b) in the case of a foreign corporation in respect
of which the Minister has by notice in the Gazette
so specified, suffering or permitting the corporation’'s
own shares toc be dealt with, issued, transferred or
made the subject of options or agreements within Nauru
or permitting or suffering dealings, transfers or agreements
to sell or purchase or options therefor in respect of
securities, notes or rights issued by 1t toc the public,
or by reason of which the public might acquire an interest

in the corporation, to be made within Nauru,
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and ''to carry on business' has a corresponding meéning.

(3) Notwithstanding subsection (2) of this
section, a foreign corporation shall not be regarded as
carrying on business within Nauru by reason only of the
fact that within Nauru it -

(a) 1is or becomes a party to any action or suit
or any administrative cr arbitration proceeding or
effects settlement of an action suit or proceeding
or of any claim or dispute;

(b) conducts one isolated transaction that is
completed within a period of thirty-one days, not
being one of a number of similar transactions
repeated more than once.

(4) A foreign corporation shall not have a
place of business in Nauru or carry on business in Nauru
for longer than one month unless it 1is registered as a
foreign corporation under this Part and a foreign corporation
and every officer thereof which acts or who permits the
foreign corporation to act in contravention of this subsection
is guilty of an offence.

(5) A foreign corporation contravening sub-
section (4) hereof shall be liable to be wound-up under
this Act as an unregistered corporation.

(6) A foreign corporation shall not carry
on in' Nauru any business which a corporation incorporated
under this Act may not carry on.

(7) The Minister may by notice in the Gazette
order that any foreign corporation be restricted from
carrying on any specified business within Nauru and may
by notice in the Gazette impose conditions subject to which
any specified business may be carried on by a foreign corpor-
ation within Nauru.

DOCUMENTS, ETC., TO BE LODGED BY FOREIGN CORPORATIONS
225. (1) Every foreign corporation shall, within
one month after it establishes a place of business or
commences to carry on business within Nauru, lodge with
the Registrar for filing -

(a) a certified copy of the certificate of its

incorporation or registration in its place of

incorporation or origin or a document of similar
effect;
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(b) a certified copy of its charter, statute or
memorandum and articles or other instrument constituting
or defining its constitution;
{c) a list of its directors and officers containing
similar particulars with respect to its directors as
are by this Act required to be contained in the
register of the directcors and secretaries of a
corporation incorporated under this Act;
(d) where a list includes directors resident in Nauru
who are members of the local board of directors, a memor-
andum duly executed by or on behalf of the foreign corpor-
ation stating the powers of the local di?ectors;
(e} a memorandum of appointment or power of attorney
under the seal of a forelgn corporation or executed
on its behalf in such manner as to be binding on the
corporation and, in either case, verified in the
prescribed manner, stating the name and address of a
registered corporation agent in Nauru authorised to
accept on its behalf service cof process and any notices
required to be served on the corporation together with
the written consent of such agent to the appointment;
(f) notice of the situation of its registered office
in Nauru; and
{g) a declaration in the prescribed form setting out
particulars of its authorised capital,

and the Registrar shall register the corporation under this

Part by filing the decuments.

{(2) Where a memorandum of appointment or power
of attorney lodged with the Registrar in pursuance of
paragraph (e) of the last preceding subsection is executed
by a person on behalf of the corporation, a copy of the deed
or document by which that person is auvthorised tec execute
the memorandum of appointment or power of attorney, verified
by statutory declaration in the prescribed manner, shall be
lodged with the Registrar and the copy shall for all purposes
be regarded as an original.

(3) Every forelgn corporation shall have a
registered office in Nauru and the name of the corporation
shall be displayed outside the place where the registered
office is situate and such office shall be open to the
public for at least two hours each day between the hours
of 8 a.m. and 5 p.m. Monday to Friday except upon a day
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which is a public holiday in Nauru,

(4) A foreign corporation or its agent appointed
pursuant to the provisions of paragraph (e) of subsection (1)
of this section may lodge with the Registrar a notice 1in
writing stating that the agent has ceased to be the agent
or will cease to be the agent on the date specified in
the notice.

(5) An agent in respect of whom a notice has
been lodged under the last preceding subsection shall cease
to be an agent on the expiration of a period of twenty-one
days after the date of lodgement of the notice or on the
date of the appointment of another agent a memorandum of
whose appointment has been lodged in accordance with sub-
section (6) of this section, whichever is the earlier, but,
if the notice states a date on which he is so to cease and
the date is later than the expiration'of that period, on
that date.

(6) Where an agent ceases to be an agent and the
corporation is then without an agent in Nauru if the
corporation continues to carry on business or has a place
of business in Nauru it shall within twentv-one days after
the agent ceases to be such, appoint another registered
corporation agent as 1ts agent and lodge a memorandum of
his appointment and the written consent of that agent in
accordance with subsection (1) of this section, and, if
not already lodged in pursuance of subsection (2) of this
section, a copy of the deed or document or power of attorney
referred to in that subsection verified in accordance with
that subsection. i

(7) On the registration of a foreign corporation
under this Part or the lodging with the Registrar of
particulars of a change or alteration in a matter referred
to in paragraph (c), (d) or (f) of subsection (1) of
section 226, and on payment of the prescribed fee, the
Registrar shall issue a certificate in the prescribed form
under his hand and seal which certificate shall be prima
facie evidence in all Courts of the particulars mentioned
in the certificate and shall be valid for a period of
twelve months from the date of issue and shall on pavment
of the prescribed fee therefor be renewable from time to

time for further periods of twelve months and the provisions
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- of subsections (4), (5) and (6) of section 15 shali'apply
mutatis mutandis.

RETURN TO BE LODGED WHERE DOCUMENTS, ETC., ALTERED

226. (1) Where any change or alteration 1s made in -

|

(a) the charter, statute, memorandum or articles of

the foreign corporation or other instrument lodged with

"3 EmieRu DEIETEC

the Registrar,

(b) the directors of the foreign corporation;

(c) the agent or agents of the foreign corporation

Em e

or the address of any agent; )
(d) the situationrn of the registered office of the

L DT ik s

foreign corporation in Nauru,
(e) the address of the registered office of the
foreign corporation in its place of incorporation

or origin;

A i

(f) the name of the foreign corporation; or

(g) the powers of any directors resident in the

2 SebhAe

Republic who are members of the local board of

directors of the foreign corporation,
the foreign corporation shall within one month after the
change or alteration lodge with the Registrar particulars
of the change or alteration and such documents as the
regulations require.

(2) If a foreign corporation increases its

authorised share capital it shall, within one month after
such increase, lodge with the Registrar notice of the

e

amount from which and of the amount to which it has been
so increased. )

(3) If a foreign corporation not having a
share capital increases the number of its members bevond
the registered number it shall, within one month after

the increase was resolved on or took place, lodge with the

Registrar notice of the increase.

e A

SERVICE ON FOREIGN CORPORATIONS

227. Subject to any law relating to the service of
process in criminal causes, any document required to be
served on a foreign corporation shall be sufficiently

served -
(a) 1if addressed to the foreign corporation and
left at or sent by post to its registered office

in Nauru; or

R MM i aallerl b
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(b) 1if addressed to an agent of jthe corporat{bn and
left at or sent by post to his registered address

in Nauru.

CESSER OF BUSINESS IN NAURU

228. If a foreign corporation ceases to have a

place of business or to carry on business in Nauru

it shall within seven days after so ceasing lodge with
the Registrar notice of that fact, and as from the day on
which the notice is so lodged its obligation to lodge

any document, not being a document that ought to have
been lodged before that day, with the Registrar shall
cease, and the Registrar shall forthwith remove the name
of that foreign corporation from the register.

FOREIGN LIQUIDATION
229. (1) If a foreign corporation goes 1into liquida-
tion or is dissolved in its place of incorporatiocn or
origin -
(a) the corporation or, where the corporation has
been dissolved, the person in whom the assets of the
corporation vest by virtue of the law of that
place pursuant to the liquidation or dissolution shall,
within one month after the commencement of the liquida-
tion or dissolution or within such further time as the
Registrar in special circumstances allows, lodge or
cause to be lodged with the Registrar notice of
that fact and, when a liquidator is appointed, notice
of such appointment; and ]
{b) the Registrar shall forthwith appoint a liquidator
for Nauru and, until the winding-up of its affairs
in Nauru is completed, the foreign corporation shall
be deemed to continue to exist in Nauru; and
{c) the Court shall be deemed to have ordered that it
be wound-up.

{2) The liquidator for Nauru so appointed shall
get in all the assets of the foreign corporation situate
in or recoverable in Nauru and shall, in so doing, have
all the powers of a liquidator of a corporation incorporated
in Nauru.

(3) Before paying, or transferring, to the forelgn

liquidator any of the assets got in within Nauru the liquid-

ator shall -




PR TRCR VLR L1 TR o

[T P T

L FCPIERS LY SR MDY - L RNEEE SR L T NS R FTITE S, Y o—a—aﬂmw VIR PR CIRTR e Yo S

P YR VPSR

O T 1O S

[ T Y Ly s

ki Kl ™

aeid

-196-

(a) pay to the Republic or the Registrar all ﬁénalties,

costs, fees and charges due and owing; and

(b) pay to any person resident in Nauru to whom at

the time of the appointment of the liquidator in Nauru

any debt was due, incurred bona fide by the foreign

corporation in respect of the supply of services to

or for the foreign corporation, the amount of such debt:

Provided that the liquidator shall not pay to any one

person a sum exceeding five hundred Australian dollars

under the provisions of this paragraph,
and it is hereby enacted that such penalties, costs, fees,
charges and debts pafable by the liquidator under the
provisions of this subsection are a charge upon the assets
of the foreign corporation ranking after the costs of the
liquidator appointed by the Registrar but in priority to
all other charges and claims whatsoever.

(4) The provisicns of this Act relating to the

striking off from the register of the names of trading
corporations shall, with such adaptations as are necessary,

extend and apply to foreign corporations.

NAMES OF FOREIGN CORPORATIONS

230. (1) The restrictions upon the registration of
names of corporations shall mutatis mutandis apply to
the registration of foreign corporations.

(2) If a foreign corporation is registered,
either in error or otherwise, with a name with which it
should not have been registered, the Registrar may, upon
one month's notice to the foreign corporation requiring
it to change its name, strike the corporation from the
register upon default in 1ts so doing.

(3) No foreign corporation shall use in Nauru
or elsewhere by reference to acts done or to be done in
Nauru, any name other than that under which it is registered
under this Part and every foreigr corporation and every
officer of the corporation who knowingly authorises or

permits the default is guilty of an offence.

RETURNS BY FOREIGN CORPORATIONS

231. Regulations may be made prescribing the registers
and returns to be kept and made by foreign corporations and
fixing the times within which the same must be kept and

made and the fees and charges payable therefor.

~
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PART XI - MISCELLANEOQOUS

SERVICE OF DOCUMENTS ON CORPORATIONS

232. Subject to any written law relating to the sService
of process in criminal cases, any document may be served

on a corporation by leaving it at or sending it by post

to the registered office of the corporation.

COSTS BEFORE REGISTRAR

233. In respect of any proceedings before the Registrar
under the provisions of this Act he may at his own discretion
direct that the costs of one party be paid in such amount

and by such other party as he thinks just.

SECURITY FOR COSTS

234, Where a corporation or a foreign corporation is

a plaintiff in any action or other legal proceedings

the Court having jurisdiction in the procsedings, or a

judge or magistrate thereof, may, if it appears by credible
testimony that there is reason to believe that the corporation
or foreign corporation will be unable to pay the costs

of the defendant if he 1s successful in his defence, require
sufficient security to ,be given for those costs and stay

all proceedings until the security is given.

DISPOSAL OF SHARES OF SHAREHOLDER WHOSE WHEREABOUTS ARE
UNKNOWN

235. (1) Where by the exercise of reasonable diligence
a corporation is unable to discover the whereabouts of

a registered shareholder for a period of not less than

ten years the corporation may cause an advertisement to

be published in a daily newspaper circulating in the

place shown in the register of members as the address of

the sharcholder stating that the corporation after the
expiration of one month from the date of the advertisement
intends to transfer the shares to the Registrar.

(2) 1f after the expiration of one month from
the date of the advertisement the whereabouts of the
shareholder remain unknown, the corporaticn may transfer
the shares held by the shareholder in the corporation to

the Registrar and for that purpose may execute for and

on behalf of the owner a transfer of those shares to the
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- Registrar. -
(3} The Registrar shall sell or dispose of
any shares so received in such manner and at such time
as he thinks fit and shall deal with the proceeds of the

sale as if they were moneys paid to him pursuant to the
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provisions of this Act relating to unclaimed moneys.

POWER TO GRANT RELIEF

236. {1) In any proceeding for negligence, default,
g breach of duty or breach of trust against a person to
Y whom this section applies, if it appears to the Court
t before which the proceedings are taken that he is or may
) be liable in respect thereof but that he has acted
_ig, honestly and reasonably and that, having regard to all

the circumstances of the case including those connected
with his appointment, he ought falrly to be excused for
the negligence, default or breach, the Court may relieve
him either wholly or partly from his 1iability on such
terms as the Court thinks fit.

(2) Where any person to whom this section

applies has reason to apprehend that any claim will or
might be made against him in respect of any negligence,
default, breach of duty or breach of trust he may apply
to the Court for relief, and the Court shall have the
same power to relieve him as under this section it would
have had if it had been a Court before which proceedings
against him for the negligence, default, breach of duty or
breach of trust had been brought.
(3) The persons to whom this section applies

are -

(a) officers of a corporation;

(b) persons employed by a corporation as auditors,

Bkl e ol TR R it J N VU,

whether they are or are not officers of the corpora-
tion;

(c) experts within the meaning of this Act; and
(d) any persons who are receivers, receivers and

managers or liquidators appointed or directed by the

T Y T e o

Court or the Registrar to carry out any duty under this
Act in relation to a corporation and all other persons

so appointed or so directed.
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IRREGULARITIES IN PROCEEDINGS -
237. (1) No proceeding under this Act shall be
invalidated by any defect, irregularity or deficiency

of notice or time unless the Court or the Registrar is of
opinion that substantial injustice has been cr may be caused
thereby which cannot be remedied by any order of the Court
or the Registrar.
The Court or the Registrar may, if it cr he
thinks fit, make an order declaring that such proceeding is
valid notwithstanding any such irregularity or deficiency.
(2) Without affeccting the generality of the
last preceding subsection or of any other provision of
this Act, where any omission, defect, error or irregularity,
including the absence of a quorum at any meeting, has
occurred in the management or administration of a corporation
vhereby any breach of any of the provisions of this Act

has occurred, or whereby there has been default in the

'
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observance of the memorandum or articles of the corperation

or whereby any proceedings at or in connection with any

-

meetine or purported meeting have been rendered ineffective,

—

including the failure to make cor lodge any declaration of

solvency pursuant to section 191, the Court or the Registrar -
(a) may, either of its or his own motion or on an
application lodged by any interested person, make
such order as it or he thinks fit to rectify or cause

i to be rectified or to negative or modify or cause to

;!!5 be negatived or modified the consequences in law of

any such omission, defect, error or irregularity, or

PP A

to validate any act, matter or thing rendered invaliid

by or as a result of any such omission, defect, error

_ M,

or irregularity;

s

{b} shall before making any such order satisfy itself
or himself that such an order would not do injustice to
the corporation or to any member or creditor thereof;
(c) where any such order is made, may give such
ancillary or consequential directions as it or he
thinks fit; and

(d) may determine what notice or summons is to be
given to other persons of the intention to make any
such application or of the intention fo make such an
order, and whether and how it should be given or served

and whether it should be advertised in any newspaper.
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- For the purpose of this subsection, ''meeting" includes
(i) a meeting of the corporation;

(ii) a meeting of any class of members of the
corporation;

(iii) a meeting of the debenture holders or any
class of debenture holders of the corporation;

(iv) a meeting of the directors of the corporation
or of any committee of the directors; and

(v) a meeting of the creditors or any class of the
creditors of the corporation.

(3) The Court or the Registrar, whether the
corporation is in process of being wound up or not, may
enlarge or abridge any time for dolng any act or taking
any proceedings allowed or limited by this Act or any
regulations hereunder upon such terms, if any, as the
justice of the case may require and any such enlargement
may be ordered although the application for the same 1is
not made until after the time originally allowed or limited.

TRANSLATION OF INSTRUMENTS

238. (1) Where under this Act a corporation is
required to lodge with the Registrar any instrument,
certificate, contract or document or a certified copy
thereof and the same is not written in the English
language the corporation shall lodge at the same time
with the Registrar a certified translation thereof.

(2) Where under this Act a corporation is
required to make available for public inspection any
instrument, certificate, contract or document and the
same 1s not written in the English language the
corporation shall keep at its registered office in Nauru a
certified translation thereof.

(3) For the purpose of this section a "certified
translation' means a translation into the English language
certified as a correct translation by the translator and

bearing a certificate in the English language by a diplomatic
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or consular officer of the Republic or of the Commonwealth
of Australia, of New Zealand or of the United Kingdom or by
a person before whom by any law of the Republic affidavits

e T

1 may lawfully be sworn for use in proceedings in any Court

of the Republic.
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DIVIDENDS PAYABLE FROM PROFITS ONLY -
239. No dividend shall be payable to any shareholder
of any corporation except out of profits, including capital

profits, or in pursuance of section 60 of this Act.

USE OF WORD '"CORPORATION", ETC.

240. Any person who carries on business under any name
or title of which "corporation" or '"incorporated" or any
abbreviations thereof is the final word is, unless it is a
corporation or foreign corporation duly created, incorporated
or registered under this Act or any other written law,

guilty of an offence.

GENERAL PENALTY PROVISTONS
241. (1) Any person who -
(a) does that which by or under this Act he is forbidden
to do;
{b) does not do that which by or under this Act he is
required or directed to do; or
(¢) otherwise contravenes or fails to comply with
any provision of this Act,
is guilty of an offence and, save as hereinafter in this
section provided, is liable on conviction to a fine of one
hundred dollars.

(2) Any person who is guilty of an offence against
the provisions, or any part of the provisions, of any one
of sections 6, 42, 63, 95, 119, 134, 147, 148 and 214 of
this Act is liable on conviction to a fine of five hundred
dollars and to imprisonment for six months in respect of
each such offence.

(3) Any person who is guilty of an offence against
the provisions, or any part of the provisions, of any one of
sections 33, 40, 107, 215 and 216 of this Act is liable
on conviction to a fine of one thousand dollars and to
imprisonment for twelve months in respect of each such

offence.

PROCEDURE WHERE NONE LAID DOWN
242, In the event that any act or step 1s required
or permitted to be done under this Act and no form is

prescribed or procedure laid down in this Act or the

regulations for doing the same, application may be made
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to the Registrar for directions as to the manner in which
the same may be done and any act or step done or taken in
accordance with his directions shall be a valid performance
of such act or step.

REGULATIONS
243, (1) Regulations may be made by the Cabinet
prescribing all matters and things required or authorised
by this Act to be prescribed or provided cr which are
necessary or convenient to be prescribed or provided for
carrying out or giving effect to this Act and in particular
for prescribing penalties for breaches of the regulations.
(2) Regulations may be made by the Cabinet
fixing and prescribing the fees to be paid under this Act
and may be made delegating the power of fixing such fees
to prescribed persons or bodies; such regulations may also
provide for the rebate or refund of a portion of the fees
payable or paid by corporations which are Nauruan corpora-
tions.

RULES OF COURT

244. The Chief Justice may make rules of court
concerning the mode of proceedings to be had for winding-up
a corporation or foreign corporation in the Court and for
giving effect to the other provisions of this Act by which
jurisdiction is conferred on the Supreme Court or the

District Court.

APPEALS .
245, (1) An appeal shall lie to the Supreme Court
in respect of any decision, order or approval made, given
or refused by the Registrar in exercise of his powers under
any ocne or more of the sections, subsections, paragraphs
and sub-paragraphs of this Act specified hereunder -

(a) subsection (1) of section 21;

(b) section 34,

(¢) section 35;

(d) subsection (1) of section 63;

(e} paragraph (b) of subsection (2) of section 63;

(f) sub-paragraph (ii)} of paragraph (c) of subsection

(2) of section 63;

(g) subsection (3) of section 63;

(h) section 64;

(i) section 75;

(j) section 97;




b ¥ i e P i i e m—-;.u*uu&-—w-ﬂ&-m®viﬁ-nﬂ-ﬂ LV, Y

b ATFE

-203-

(k) section 103; -
(1) section 147;
(m) section 149;
(n) section 157;
(o) section 198;
(p) section 218;
(q) section 237.

(2) Pending the determination of an appeal
brought under the provisions of the last preceding subsection,
no step shall be taken consequentially upon such decision,
order, approval or refusal unless the Supreme Court or a
judge or, if no judge 1s present in Nauru, the Registrar
of the Supreme Court otherwise orders.

(3) An appeal shall lie to the Supreme Court
in respect of any order of the District Court made in
exercise of its jurisdiction and powers under the provisions
of any one or more of the sections and subsection of this
Act specified hereunder -

(a) section 147;
(b) section 149;
(c) section 163;
(d) section 167;
(e} section 168;
(f) section 169;
(g) section 179;
(h) subsection (6) of section 213;
(i) section 237.

(4) Save with the leave of a judge, a petition
of appeal shall not be filed more than twenty-one days
after the date of the decision, order, aﬁproval or refusal
of the Registrar or the order of the Court, as the case
may be, to which the petition relates.

POWER OF EXEMPTION

246. (1) The Minister may of his own motion or pursuant
to an application in writing lodged with the Registrar by

any corporation or foreign corporation duly incorporated

or registered under the provisions of this Act, by any

other foreign corporation or by any unregistered or unincor-

porated body exempt such corporation or body from all or

any part of the provisions of this Act and may impose such
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terms and conditions as he thinks fit as a condition under
which such exemption is granted; an exemption granted under
this subsection may be revoked by the Minister at any time
for good cause.

(2) In deazling with an application under this
section the Minister shall not be required to act judicially

and his decision shall in all cases be final.

PROHIBITIONS BY CABINET
247. (1) The Cabinet shall have an absolute right
of its own motion or otherwise and without assigning
reasons to make an order -
(a) prohibiting the initial incorporation of any
corporation or class of corporations;
(b) prohibiting the initial registration of a
foreign corporation; and
(c) for any corporation or foreign corporation to
cease to carry on its business or part of its business
either immediately or within such time as may be specified
in the order.
(2) An order made under this section may be
revoked or varied by the Cabinet.
(3) In making an order under this section the
Cabinet shall not be required to act judicially and such

order shall be final.

NO ACTION TO LIE AGAINST REPUBLIC, PRESIDENT, MINISTER,
JUDGE OR PUBLIC OFFICER

248. No action shall lie against the Republic, the
President, any Minister, any judge or any public officer in
respect of anything done or omitted in exercise or purported
exercise by the Cabinet, the President, any Minister, any
judge or any public officer of its or his functions or

duties under this Act.

SECRECY

249, (1) All proceedings, other than criminal
proceedings, relating to holding corporations commenced in
any Court either under the provisions of this Act or for
the purpose solely of determining the rights or obligations
of officers, members or holders of debentures, and any
appeal from a decision therein, shall, unless such Court
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otherwise orders, be heard in camera and no details_of
the proceedings shall be published by any person without
leave of such Court.
(2) Where -
(a) in any proccedings for winding up a corporation
the Court is satisfied that the corporation or any
officer thereof has failed to comply with the provisions
of this Act; or
(b) a corporation or any officer thereof is convicted
by any Court of any offence under this Act,
such Court may, if it thinks fit, order that the records
and registers of that corporation are to be deposited
with the Registrar and that such records, books and registers
and the entries in the Registrar's registers and records
relating to that corporation are to be open to public

inspection.

CERTAIN PROVISIONS OF APPLIED STATUTES NOT TO APPLY TO
THE AUTHORITY, ETC.

250. (1) The provisions of the two applied statutes
specified in subsection {4) of this section shall not
apply to the Authority or 1its servants or agents as such
or to any person acting on behalf of the Authority.

(2) The provisions of the two applied statutes
specified in subsection (4) of this section, other than
those contained in section 13 of the Prevention of Fraud
(Investment) Act 1958 and section 1 of the Portection of
Depositors Act 1963, shall not apply to registered corpora-
tion agents, registercd directors or resident secretaries as
such or to any officer, servant or agent, as such, of,
or any person acting on behalf of, amy registered corporation
agent, registered director or resident secretary in its
business as such.

(3) The provisions of the Prevention of Fraud
(Investment) Act 1958 in its application to Nauru, other
than the provisions contained in section 13 thereof, shall
not apply to corporations incorporated under this Act or to
any officer, servant or agent, as such, of, or any person

acting on btehalf of, any such corporation.

{(4) The applied statutes referred to in subsection
{1) and (2) hereof are the Prevention of Fraud (Investment)
Act 1958 and the Protection of Depesitors Act 18963, both
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Acts of England, in their application to Nauru.

PART XII - REPEAL

COMPANIES CRDINANCE 1912 OF TERRITORY OF PAPUA TO CEASE
TO BE APPLIED

251. Save in so far as it is continued in force by,
and for the purposes of, section 3 of this Act, the
Companies Ordinance 1912 of the Territory of Papua shall
forthwith cease to be in force or to have effect in Nauru
and the Third Schedule of the Laws Repeal and Adopting
Ordinance 1922-1967 1s hereby amended by deleting the

said Ordinance therefrom.
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FIRST SCHEDULE -
(Section 17)

THE POWERS OF A CORPORATION

To carry on any business, other than a business

which it is prohibited by the Act or the regulations
from carrving on, which may seem to the corporaticn
capable of being conveniently carried on or calculated
directiy or indirectly to enhance the value of or
render profitable any of the corporation's property

or rights.

To enter into or be a party to any transaction or

document.

To acquire, hold, dispose of or deal with any
information or rights or property of any kind.

To acquire, hold, dispose of or deal with the whole
or any part of the undertaking of any other corporation,

association or business.

To dispose of or otherwise deal with the whole or
any part of its undertaking or business.

To assume any duties, obligations or liabilities.
To acquire any rights or interests.

To provide or procure provision of any services,
To lend and borrow.

To procure 1t5 registration or recognition in any
place outside the Republic.

To create and extinguish liabilities and rights

and interests.

To issue shares, debentures and options, and to
take shares, debentures and options and to redeemn
and forfeit the same.




13.

14.

15,

16.

17.

18.

19.

20.

21.

22,

To employ or retain persons in and about its business

or the business of any other corporation or person.

To give indemnities and guarantees and obtain indemnities

and guarantees.

To take out insurances of all kinds whether over
the property or rights of the corporation or not.

To promote any other corporation or company.

If it be a trading corporation, to make gifts
or donations which may lawfully be made for the
purpose of advancing its business.

If it be a holding corporation, to make gifts,
donations and wagers which may lawfully be made
whether the same may, or may not, be for the purpose

of advancing its business.

If it be a holding corporation, by way of

settlement or other dealing or disposition to give
the right to a person not a member of the corporation
to share in the whole or any part of its gains or
profits to the exclusion of its members provided that
in exercising such power no distribution of gains

or profits shall be made pursuant to such settlement
disposition or other dealing which would exceed the
amount properly distributable as a dividend or properly
capable of being returned as capital surplus were
such distribution a distribution to some or to all of

the members of the corporation.

To do any of the things which it may do in association
with any other person or corporation and as principal

or agent or as trustee or for its own benefit.

" To promote any other business.

To do all such other things as are incidental or

conducive to the exercise of the other powers of

the corporation.
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- 23. To do all other things which are not prohibiféd

by or under the Act or the regulations made thereunder

or otherwise by the laws of the Republic.

ik i e . o oty +x

o bt e G bt 2 s 4 Pt ot e e 8l i - b TS

o)




P Py Ty

[P -

- b i s

-210-

SECOND SCHEDULE -
(Section 23)

TABLE A

ARTICLES FOR MANAGEMENT OF A TRADING
CORPORATION

INTERPRETATION
1. In these Articles words and expressions, unless
the context otherwise requires or a contrary intention
appears, have the same meanings as in the Corporation
Act 1971 and further -
"the office" means the registered office of the
corporation;
"the Act' means the Corporation Act 1971;
""the seal'" means the corporate seal of the corporation;
""secretary' means any person appointed to perform the
duties of a secretary of the corporation.

1SSUE OF SHARES

2. Without prejudice to any special rights previocusly
conferred on the holders of any existing shares or class

of shares, but subject to the Act, shares in the corporation
may be issued by the directors and any such shares may be
issued with such preferred, deferred or other special

rights or such restrictions, whether in regard to dividend,
voting, return of capital, or otherwise, as the directors,
subject to any ordinary resolution of the corporation,
determine.

BEARER SHARES

3. No bearer shares in the corporation shall be
issued.

REDEEMABLE SHARES
4. Subject to the Act, any shares may, with the

sanction of an ordinary resolution, be issued on the

terms that they are, or at the optiom of the cecrporation
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are liable, to be redeemed but such shares shall when
issued be classified as redeemable shares and shall be
referred to as such in any certificate relating to
such shares and in the register of members.

SHARE CAPITAL AND VARIATION CF RIGHTS

5. If at any time the share capital 1is divided
into different classes of shares, the rights attached

to any class, unless otherwise provided by the terms

of issue of the shares of that class, may, whether

or not the corporation is being wound up, be varied by
special resolution of the corporation with the consent
in writing of the holders of three-fourths of the issued
shares of that class, or with the sanction of a special
resolution passed at a separate general meeting of the
holders of the shares of the class. To every such
separate general meeting the provisions of these Articles
relating to general meetings shall mutatis mutandis
apply, but so that the necessary quorum shall be two
persons at least holding or representing by proxy one-
third of the issued shares of the class and so that any
holder of shares of the class present in person or by
proxy may demand a poll.

6. The rights conferred upon the holders of shares
of any class issued with preferred or other special
rights shall, unless otherwise expressly provided by the
terms of issue of the shares of that class, be deemed

to be varied by the creation or issue of further shares

ranking equally therewith or in priority thereto.

7. The corporation may exercise the powers of
paying commissions of the kinds referred to in section
58 of the Act, provided that the rate per cent, or the
amount of the commission paid or agreed to be paid,

shall be disclosed in the manner required by the Act and
the commission shall not exceed the rate of ten per cent.

of the price at which the shares in respect whereof the

same is paid are issued or an amount eqgual to ten per cent.
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of that price, as the case may be. Such commissidﬁ may
be satisfied by the payment of cash or the allotment of
fully or partly paid shares or partly in one way and
partly in the other. The corporation may also on the
issue of shares pay such brokerage as may be lawful.

8. Except as required by law, no person shall be
recognised by the corporation as holding any share upon

any trust, and the corporation shall not be bound by or

be compelled in any way to recognise, even when having
notice thereof, any equitable, contingent, future or
partial interest in any share or unit of a share or, except
only as by these Articles or by law otherwise provided,

any other rights in respect of any share except an

absolute right to the entirety thereof in the registered
holder.

g. Every persen whose name 1s entered as a member
in the register of members shall be entitled without
payment to receive a certificate under the seal of the
corporation in accordance with the Act but in respect of
a share or shares held jointly by several perscns the
corporation shall not be bound to issue more than one
certificate, and delivery of a certificate for a share
to one of several joint liolders shall be sufficient
delivery to all such holders.

LIEN

10. The corporation shall have a first and paramount
lien on every share, nct being a fully paid share, for

all money, whether presently payable or not, called or
payable at a fixed time in respect of that share, and

the corporation shall also have a first and paramount lien
on all shares, other than fully paid shares, registered

in the name of a single person for all money presently
payable by him or his estate to the corporation; but the
directors may at any time declare any share to be wholly
or in part exempt from the provisidgs of this Article.

The corporation's lien, 1if any, on a share shall extend to

all dividends payable thereon.
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11. The corporation may sell, in such manner as the
directors think fit, any shares on which the corporation
has a lien but no sale shall be made unless a sum in
respect of which the lien exists is presently payable, nor
until the expiration of fourteen days after a notice in
writing, stating and demanding pavment of such part of

the amount in respect of which the lien exists as is
presently payable, has been given to the registered holder
for the time being of the share, or the person entitled
thereto by reason of his death or bankruptcy.

12, To give effect to any such sale the directors

may authorise some person to transfer the shares sold to
the purchaser thereof. The purchaser shall be registered
as the holder of the shares comprised in any such transfer,
and he shall not be bound to see to the application of

the purchase money, nor shall his title to the shares be
affected by any irregularity or invalidity in the proceed-

ings in reference to the sale.

13. The proceeds of the sale shall be received by
the corporation and applied in pavment of such part of

the amount in respect of which the lien exists as is
presently payable, and the residue, if any, shall,

subject to a iike lien for sums not presently payable

as existed upon the shares before the sale, be paid to

the person entitled to the shares at the date of the sale.

CALLS ON SHARES

14. The directors may from time to time make calls
upon the members in respect of any money unpaid on their
shares, whether on account of the nominal value of the
shares or by way of premium, and not by the conditions

of allotment thereof made payable at fixed times, provided
that no call shall exceed one-fourth of the nominal value
of the share or be payable at less than one month from

the date fixed for the payment of the last preceding call,

and each member shall, subject to receiving at least
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twenty-eight days' notice specifying the time or times

and place of payment, pay to the corporation at the time or
times and place so specified the amount called on his shares.
A call may be revoked or postponed as the directors may
determine,

15. A call shall be deemed to have been made at
the time when the resolution of the directors authorising
the call was passed and may be required to be paid by

instzlments,

16. The joint holders of a share shall be jointly
and severally liable to pay all calls in respect therecof.

17. If a sum called in respect of a share is not
paid before or on tne day appointed for payment thereof,
the person from whom the sum 1s due shall pay interest on
the sum from the day appointed for payment thereof to the
time of actual payment at such rate not exceeding eight
per cent per annum as the directors may determine, but

the directors shall be at 1liberty to waive payment of that
interest wholly or in part.

18. Any sum which by the terms of issue of a share
becomes payable on allotment or at anv fixed date, whether
on account of the nominal value of the share or by way of
premium, shall for the purposes of these Articles be deemed
to be a call duly made and payable on the date on which by
the terms of issue the same becomes payable, and in case

of non-payment all the relevant provisions of these Articles
as to payment of interest and expenses, forfeiture, or
otherwise shall apply as 1f the sum had tecome payable

by virtuc of a call duly made and notified.

19. The directors may, on the issue of shares,
differentiate between the holders as to the amcunt of

calls to be paid and the times of payment.
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20, The directors may, if they think fit, receive
from any member willing to advance the same all or any
part of the money uncalled and unpaid upon any shares
held by him, and upon all or any part of the money so
advanced may, until the same would, but for the advance,
become payable, pay interest at such rate not exceeding,
unless the corporation in general meeting shall otherwise
direct, eight per cent per annum as may be agreed upon
between the directors and the member paying the sum in

advance.

TRANSFER OF SHARES

21. Subject to these Articles any member may
transfer all or any of his shares by instrument in

writing in any usual or common form or in any other form
the directors may approve. The instrument shall be
executed by or on behalf of both the transferor and the
transferee; and the transferor shall remain the holder

of the shares transferred until the transfer is registered
and the name of the transferee is entered in the register

of members in respect thereof.

22. The instrument of transfer must be left for
registration at the office of the corporation together
with such fee not exceeding $2.00 as the directors

from time to time may require accompanied by the certi-
ficate of the shares to which it relates and such other
evidence as the directors may reasonably require to show
the right of the transferor to make the transfer, and
thereupon the corporation shall subject to the powers
vested in the directors by these Articles register the
transferee as a shareholder and retain the instrument of

trans fer.

23. The directors may decline to register any
transfer of shares not being fully paid shares to a person
of whom they do not approve and may also decline to
register any transfer of shares on which the corporation

has a lien.
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24. The registration of transfers may be suspended
at such times and for such periods as the directors
may from time to time determine not exceeding in the

whole thirty days in any year.

TRANSMISSION OF SHARES

25. In case of the death of a member the survivor
or survivors where the deceased was a joint holder, and
the legal personal representatives of the deceased

where he was a sole holder, shall be the only persons
recognised by the corporation as having any title to

his interest in the shares; but nothing herein contained
shall release the estate of a deceased joint holder

from any liability in respect of any share which had been
jointly held by him with other persons.

26. Any person becoming entitled to a share in
consequence of the death, bankruptcy or insolvency of

a member may, upon such evidence being produced as may
from time to time properly be required by the directors
and subject as hereinafter provided, elect either to

be registered himself as holder of the share or to have
some person nominated by him registered as the transferee
thereof, but the directors shall, in either case, have

the same right to decline or suspend registration as

they would have had in the case of a transfer of the share

by that member before his death, bankruptcy or insolvency.

27. If the person so becoming entitled elects to

be registered himself he shall deliver or send to the
corporation a notice in writing signed by him stating

that he so elects. If he elects to have another person
registered he shall testify his election by executing to
that person a transfer of the share. All the limitations,
restrictions and provisions of these Articles relating

to the right to transfer and the registration of

transfers of shares shall be applicable to any such notice

or transfer as aforesaid as if the death or bankruptcy
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of the member had not occurred and the notice or transfer

were a transfer signed by that member,

28. Where the registered holder of any share dies

or becomes bankrupt or insolvent, his personal representa-
tives or the assignee of his estate, as the case may be,
shall, upon the production of such evidence as may from
time to time be properly required by the directors in

that behalf, be entitled to the same dividends and other
advantages, and to the same rights, whether in relation

to meetings of the corporation, or to voting or otherwise,
as the registered holder would have been entitled to if

he had not died or become bankrupt or insolvent; and where
two or more persons are jointly entitled to any share in
consequence of the death of the registered holder they
shall, for the purposes of these Articles, be deemed to

be joint holders of the share.

FORFEITURE OF SHARES

29. If a member fails to pay any call or instalment
of a call on the day appointed for payment thereof, the
directors may, at any time thercafter during such time

as any part of the call or instalments remains unpaid,
serve a notice on him requiring payment of so much of

the .call or instalment as 1s unpaid, together with interest

which may have accrued.

30. The notice shall name a further day, not
earlier than the expiration of twenty-eight days from the
date of service of the notice, on or before which the
payment required by the notice is to be made, and shall
state that in the event of non-payment at or before the
time appointed the shares in respect of which the call
was made will be liable to be forfeited.

31. If the requirements of any such notice as

aforesaid are not complied with, any share in respect of

which the notice has been given may at any time thereafter,
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before the payment required by the notice has beeﬁ‘made,
be forfeited by a resolution of the directors to that
effect. Such forfeiture shall include all dividends
declared in respect of the forfeited shares and not

actually paid before the forfeiture.

32. A forfeited share may be sold or otherwise
disposed of on such terms and in such manner as the
directors think fit and at any time before a sale or
disposition the forfeiture may be cancelled on such terms
as the directors think fit.

33. A person whose shares have besen forfeited

shall cease to be a member in respect of the forfeited
shares, but shall notwithstanding remain liable to pay

to the corporation all money which at the date of

forfeiture was payable by him to the corporation in

respect of the shares, together with interest, at the rate of
eight per cent per annum from the date of forfeiture, on

the money for the time being unpaid if the directors think
fit to enforce payment of such interest, but his liability
shall cease to the extent that the corporation receives

payment of money in respect of the shares.

34. A statutory declaration in writing that the
declarant is a director or the secretary of the
corporation, and that a share in the corporation has been
duly forfeited on a date stated in the declaration, shall
be conclusive evidence of the facts therein stated as

against all persons claiming to be entitled to the share.

35. The corporation may receive the consideration,
if any, given for a forfeited share on any sale or
disposition thereof and may execute a transfer of the
share in favour of the person to whom the share is sold
or disposed of and he shall thereupon be registered as
the holder of the share, and shall not be bound to see

to the application of the purchase money, if any, nor

shall his title to the share be affected by any irregu-
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larity or invalidity in the proceedings in reference to

the forfeiture, sale, or disposal of the share.

36. The provisions of these Articles as to
forfeiture shall apply in the case of non-payment of

any sum which, by the terms of issue of a share, becomes
payable at a fixed time, whether on account of the

nominal value of the share or by way of premium, as if the
same had been payable by virtue of a call duly made and

notified.

37. Any consideration received by the corporation
on the sale or disposition of forfeited shares which
exceeds the liability to the corporation of the person
whose shares have been forfeited in respect of the
shares so forfeited shall be held by the corporation in

trust for the person whose shares have been forfeited.

ALTERATION OF CAPITAL
38. The corporation may from time to time by
ordinary resolution -
{a) 1increase the share capital by such sum to be
divided into shares of such amount as the resolution
shall prescribe;
(b) consolidate and divide all or any of its share
capital into shares of larger amount .than its existing
shares;
(c) subdivide its shares or any of them into shares
of smaller amount than is fixed by the memorandum;
so however 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 1in
the case of the share from which the reduced share
is derived;
(d) 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 or which have

been forfeited and diminish the amount of its share

capital by the amount of the shares so cancelled.
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39. Subject to any direction to the contrary that
may be given by the corpcration in general meeting,

all new shares shall, before issue, be offered to such
persons as at the date of the offer are entitled to
receive notices from the corporation of general meetings
in proportion, as nearly as the circumstances admit, tc
the amount of the existing shares to which they are
entitled. The offer shall be made by notice specifying
the number of shares offered, and limiting the time within
which the offer, if not accepted, will be deemed to be
declined, and, after the expiration of that time, or on
the receipt of an intimation from the person to whom

the offer is made that he declines to accept the shares
offered, the directors may dispose of those shares in
such manner as they think most beneficial to the corpora-
tion. The directors may likewise so dispose of any new
shares which, by reason of the ratio which the new shares
bear to shares held by persons entitled to an offer of
new shares, cannot, in the opinion of the directors, be

convenlently offered under this Article.

40, The corporation may by special resolution reduce
its share capital in any manner and with and subject to

any incident authorised, and consent required, by law.

GENERAL MEETINGS ,

41. An annual general meeting of the corporation
shall be held in accordance with the provisions of the
Act, All general meetings other than the annual general

meetings shall be called extraordinary general meetings.

42. Any director may whenever he thinks fit convene
an extraordinary general meeting, and extraordinary
general meetings shall be convened on such requisition

or in default may be convened by such requisitionists

as provided by the Act.

43, Subject to the provisions of the Act and these

Articles relating to special resoclutions and agreements
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for shorter notice, fourtcen days' notice at the léast,
exclusive of the day on which the notice is served or
deemed to be served, but inclusive of the day for

which notice is given, specifying the place, the day and
the hour of meeting and in case of special business the
general nature of that business shall be given to such
persons as are entitled to receive such notices from the

corporation.

44, All business shall be special that is
transacted at an extraordinary general meeting, and also
all that is transacted at an annual general meeting,

with the exception of declaring a dividend,qthe consider-
ation of the accounts, balance sheets and the report of
the directors and auditors and the election of directors

and auditors in the place of those retiring.

PROCEEDINGS AT GENERAL MEETINGS ,

45. No business shall be transacted at any general
meeting unless a quorum of members is present at the time
when the meeting proceeds to business. Save as herein
otherwise provided, two members present in person shall
be a quorum. For the purposes of this Article "member"
includes a person attending as a proxy or as representing
a corporation which is a member or as representing the
committee, trustee or other person having the management
of the estate of a person who is of unsound mind or whose
person or estate is liable to be dealt with in any way
under the law of the Republic relating to mentally dis-

ordered persons.

46. If within half an hour from the time appointed
for the meeting a quorum is not present, the meeting, if
convened upon the requisition of members, shall be

dissolved; in any other case it shall stand adjourned to
the same day in the next week at the same time and place,

or to such other day and at such other time and place as

the directors may determine.
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47. The chairman, if any, of the board of directors
shall preside as chairman at every general meeting of

the corporation or if there is no such chairman, or if

he is not present within fifteen minutes after the time
appointed for the holding of the meeting or is unwilling
to act, the members present shall elect one of their

number to be chairman of the meeting.

48. The chairman may, with the consent of any
meeting at which a quorum is present, and shall if so
directed by the meeting, adjourn the meeting from time to
time and from place to place, but no business shall be
transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the
adjournment took place. When a meeting 1s adjourned

for thirty days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting.
Save as aforesaid it shall not be necessary to give

any notice of an adjournment or of the business to be

transacted at an adjourned meeting.

49. At any general meeting a resolution put to the
vote of the meeting shall te decided on a show of hands
unless a poll is, before or on the declaration of the
result of the show of hands, demanded by any member
present in person, by representative or by proxy. Unless
a poll is so demanded, a declaration by-the chairman

that a resolution has on a show of hands been carried

or carried unanimously, or by a particular majority,

or lost, and an entry to that effect in the book contain-
ing the minutes of the proceedings of the corporation,
shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour
of or against the resolution. The demand for a poll may

be withdrawn.

50. If a poll is duly demanded it shall be taken
in such manmer and either at once or after an interval

or adjournment or otherwise as the chairman directs,
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and the result of the poll shall be the resolution of
the meeting at which the poll was demanded but a poll
demanded on the election of a chairman or on a question

of adjournment shall be taken forthwith.

51. In the case of an equality of votes, whether
on a show of hands or on a poll, the chairman of the
meeting at which the show of hands takes place or at
which the poll is demanded shall not have a second or

casting vote.

52. Subject to any rights or restrictions for the
time being attached to any class or classes of shares,

at meetings of members or classes of members each member
entitled to vote may vote in person or be represented

by and vote by proxy or by attorney, and on a show of hands
every person present who is a member or representative

of a member shall have one vote, and on a poll every

member present in person or by representative shall have

one vote for each share he holds.

53. In the case of joint holders the vote of the
senior who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of other
joint holders; and for this purpose seniority shail be
determined by the order in which the names stand in the

register of members.

54. A memter who is of unsound mind or whose

person or estate is liable to be dealt with in any way
under the law relating to mentally-disordered persons

may be represented by and vote, whether on a show of hands
or on a poll, by his committee or by his trustee or by
such-other person as properly has the management of his
estate, and any such committee, trustee or other person may
vote by representative or proxy.

55, No member shall be entitled to vote at anv
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- general meeting unless all calls or other sums presently
payable by him in respect of shares in the corporation

have been paid.

Yool

56. No objection shall be raised on the qualification
of any voter except at the meeting or adjourned meeting at
which the vote objected to is given or tendered, and every
vote not disallowed at such meeting shall be valid for all
purposes. Any such objection made in due time shall be
referred to the chairman of the meeting, whose decision

shall be final and conclusive.
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57. The instrument appointing a proxy shall be in
writing, in the common or usual form, under the hand of the
appointor or of his attorney duly authorised in writing or,

if the appointor 1s a corporation, under the seal or under

the hand of an officer or attorney duly authorised. A proxy
may but need not be a member of the corporation. The
instrument appointing a proxy shall be deemed to confer

authority to demand or join in demanding a poll.

o Lk T el i

G8. Where it is desired to afford members an

opportunity of voting for or against a resolution the

instrument appointing a proxy shall be in the fellowing

form or a form as near thereto as circumstances admit :-

Corporation

I/We,
of
being a member/members of the abovenamed corporation,

e g by i b, i

hereby appoint
of
or failing him of

e

as my/our proxy to vote for me/us on
| my/our behalf at the (annual or extraordinary as the case
may be) general meeting of the corporation, to be held
on the day of 19 ,

e

and at any adjournment thereof.
Signed this day of 19.
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*in favour of

This form is to be used the resolution.

against
*Strike out whichever is not desired. (Unless otherwise

instructed, the proxy may vote as he thinks fit.)

59. The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is
signed or a photostat copy of that power or authority
shall be deposited at the office of the corporation,..

or at such other place within Nauru as is specified

for that purpose in the notice convening the meeting,

not less than five days before the time for holding the
meeting or adjourned meeting at which the person named in
the instrument proposed to vote, or, in the case of a
poll, not less than five days before the time appointed
for the taking of the poll, and in default the instrument
of proxy shall not be treated as valid.

60. A vote given in accordance with the terms of an
instrument of proxy or attorney shall be valid notwith-
standing the previous death or unsoundness of mind of

the principal or revocation of the instrument or of the
authority under which the instrument was executed, or the
transfer of the share in respect of which the instrument
is given, if no intimation in writing of such death,
unsoundness of mind, revocation or transfer as aforesaid
has been received by the corporation at its registered
office before the commencement of the meeting or adjourned

meeting at which the instrument is used.

61. A resolution in writing contained in the one
instrument or in several instruments in like form signed
by the members, holding together more than seventy-five
per cent of the voting rights of the shares having voting
rights at a general meeting of the corporation of which
resolution notice has been given in the manner in which
notices of general meetings should be given shall be as
valid as a resolution or a special resolution passed at

a general meeting of the corporation.
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DIRECTORS' APPOINTMENT, ETC.

62. The number of the directors and the names of the
first directors and the feces, if any, of the first
directors shall be determined in writing by the subscribers
of the memorandum or a majority of them.

63. At the first annual general meeting of the
corporation all the directors shall retire from office,
and at the annual general meeting in every subsequent
year one-third of the directers for the time beilng, or,
if their number is not three or a multiple of three, then
the number nearest one-third shall retire from ocffice. A

retiring director shall be eligible for re-election.

64. The directors to retire in every yecar shall be
those who have been longest in office since their last

election, but as between persons who become directors on

the same day those to retire shall, unless they otherwise

agree among themselves, be determined by 1lot.

65. The corporation at the meeting at which a
director so retires may fill the vacated office by electing
a person thereto, and in default the retiring director
shall if offering himself for re-election and not being
disqualified under the Act from holding office as a
director be deemed to have been re—electéd, unless at

that meeting it is expressly resolved not to fill the
vacated office or unless a resolution for the re-election

of that director is put to the meeting and lost.

66. The corporation may from time to time by ordinary
resolution passed at a general meeting increase or reduce
the number of directors, and may also determine in what

rotation the increased or reduced number is to go out of

office.
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67. The directors shall have power at any time, and
from time to time, to appoint any person to be a director,
either to fill a casual vacancy or as an addition to the
existing directors, but so that the total number of

directors shall not at any time exceed the number fixed

in accordance with these Articles. Any director so appointed
shall hold office only until the next following annual
general meeting, and shall then be eligible for re-election
but shall not be taken into account in determining the

directors who are to retire by rcotation at the meeting.

68. The corporation may by ordinary resolution remove
any director before the expiration of his period of office,
and may by ordinary resclution appoint another person

in his stead; the person so appointed shall be subject

to retirement at the same time as 1f he had become a director
on the day on which the director in whose place he 1is

appointed was last elected a director.

69. The remuneration of the directors shall from
time to time be determined by the corporation in general
meeting. That remuneration shall be deemed to accrue
from day to day. The directors may also be paid all
travelling, hotel, and other expenses properly incurred
by them in attending and returning from meetings of the
directors or of any committee of the directors or general
meetings of the corporation or in connection with the

business of the corporation.

70. The directors shall not be required to hold any
shares in the corporation. A director may be a corporation
whether incorporated in Nautru or elsewhere and may act

as such through a representative or delegate appointed

from.time to time by written notice lodged with the secretary.

71. The office of director shall become vacant if
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the director -
(a) ceases to be a director by virtue of the Act;
(b} within Nauru or elsewhere is adjudged bankrupt
or insolvent or makes any arrangement Or compromise
with his creditors generally;
{(c) becomes prohibited from being a director by
reason of any order made under the Act;
(d) becomes of unsound mind or a person whose person
or estate is liable to be dealt with in any way under
the law relating to mentally-disordered persons;
(e} resigns his office by notice in writing to the
corporation;
(f) for more than six months is absent without
permission of the directors from meetings of the
directors held during that period;
(g} without the consent of the corporation in general
meeting holds any other oftfice of profit under the

corporation except that of managing director or manager;

or

(h) 1is directly or indirectly interested in any
contract or proposed contract with the corporation
and fails to declare the nature of his interest in

manner required by the Act.

POWERS AND DUTIES OF DIRECTORS
72. The business of the corporation shall be managed
by the directors who may pay all expenses incurred in

promoting and incorporating the corporation and may exercise

all such powers of the corporation as are not, by the Act
or by these Articles, required to be exercised by the
corporation in general meeting subject, nevertheless, to
any of these Articles and to the provisions of the Act.

73. The directors may exercise all the powers of
the corporation to borrow money and to mortgage or
charge its undertaking, property and uncalled capital,
or any part thereof, and to issue debentures and other
securities whether outright or as security for any debt,
liability or obligation of the corporation or of any
third party.
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74. The directors may exercise all the powers of

the corporation in relation to any official seal for use
outside Nauru and in relation to branch registers and may
provide for the establishment of branches of the corpora-
tion outside the Republic in accordance with the provisions
of the Act.

75. The directors may from time to time by power of
attorney appeoint any corperation, firm or person or body of
persons, whether nominated directly or indirectly by the
directors, to be the attorney or attorneys of the corporation
for such purposes, not exceeding those vested in or exercisable
by the directors under these Articles, and for such period,
not exceeding two years, and subject to such conditions

as they mav think fit, and any such powers of attorney may
contain such provisiocns for the protection and convenience

of persons dealing with any such attorney as the directors
may think fit and may also authorise any such attorney to
delegate all or any of the powers, authorities, and

discretions vested in him.

76. All cheques, promissory notes, drafts, bills of
exchange and cother negotiable instruments, and all receipts
for monev paid to the corporation, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case

may be, in such manner as the directors from time to time

determine.

77. The directors shall cause minutes to be made -
(a) of all appointments of officers;
(b) of the names of the directors present at all meetings
of the corporation and of the directors; and
(c) of all proceedings at all meetings of the
corporation and of the directors.
Such munutes shall be signed by the chairman of the meeting
at which the proceedings were held or by the chairman of

the next succceding meeting.
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78. All resolutions in writing signed by all the
members or directors pursuant to the provisions in that
behalf contained in these Articles shall be entered in the
minute book containing minutes of the meetings of the

corporation or of the directors respectively.

PROCEEDINGS OF DIRECTORS

79. The directors may meet together for the despatch
of business, adjourn and otherwise regulate their meetings
as they think fit. A director may at any time, and the
secretary shall on the requisition of a director, summon a

meeting of the directors.

80. Subject to these Articles questions arising at any
meeting of directors shall be decided by a majority of

votes and a determination by a majority of directors shall
for all purposes be deemed a determination of the directors.
In case of an equality of votes the chairman of the meeting

shall have no second or casting vote.

81. A director may vote and may be counted in the
quorum in respect of any contract or proposed contract
with the corporation in which he is interested or any
matter arising thereout provided, if he be other than

a registered director, he discloses his interest as
required by the Act, and if he does not do so his vote
shall not be counted but he shall still be counted in the

quorum.

82. Any director with the approval of the directors
may appoint any person, whether a member of the corporation
or not, to be an alternate or substitute director in his
place during such period as he thinks fit. Any person while
he so holds office as an alternate or substitute director
shall be entitled to notice of meetings of the directors and
to attend and vote thereat accordingly, and to exercise

all the powers of the appointor in his place. An alternate

or substitute director shall not be required to hold any
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share qualification, and shall ipso facto vacate office if
the appointor vacates office as a director or removes the
appointee from office. Any appointment or removal under
this Article shall be effected by notice in writing under

the hand of the director making the same.

83. The quorum necessary for the transaction of the
business of the directors may be fixed by the directors,

and unless so fixed shall be two.

84. The directors may act notwithstanding any

vacancy in their body or failure to appoint the total

number of directors fixed by or under these Articles, but

if and so long as their number is less than the number

fixed by or under these Articles as the necessary quorum

of directors, the directors or director may act for the
purpose of increasing the number of directors to that number
or of summoning a general meeting of the corporation, but

for no other purpose.

85. The directors may elect a chairman of their
meetings, and determine the period for which he is to

hold office; but if no such chairman is elected, or if

at any meeting the chairman is not present within ten
minutes after the time appointed for holding the meeting,
the directors present may choose one of their number to be

chairman of the meeting.

86. The directors may delegate any of their powers
to committees consisting of such member or members of
their body as they think fit; any committee so formed
shall in the exercise of the powers so delegated conform
to any regulations that may be imposed on it by the

directors.

87. A committee may elect a chairman of its meetings;

if no such chairman is elected, or if at any meeting the
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chairman is not present within ten minutes after the time
appointed for hclding the meeting, the members present
may choose one of their number to be chairman of the

meeting.

88. A committee may meet and adjourn as it thinks
proper. Questions arising at any meeting shall be
determined by a majority of votes of the members present,
and in the case of an equality of votes the chairman shall

have no second or casting vote.

89. All ac¢ts done by any meeting of the directors or

of a committee of directors or by any person acting as a
director shall, notwithstanding that it is discovered that
there was some defect in the appointment of any such director
or persons acting as aforesaid, or that they or any of them
were disqualified or had never been qualified, be as valid

as if every such person had been duly appointed and was

qualified to be a director.

90. A resolution in writing, signed by all the
directors for the time being entitled to receive notice

of a meeting of the directors, shall be as valid and
effectual as if it had been passed at a meeting of the
directors duly convened and held. Any such resolution may
consist of several documents in like form, each signed by

one or more directors.

MANAGING DIRECTORS

91. The directors may from time to time appoint one
or more of their body to the office of managing director
for such period and on such terms as they think fit and,
subject to the terms of any agreement entered into in any
particular case, may revoke any such appointment. A
director so appointed shall not, while holding that office,
be subject to retirement by rotation under Articles 63 to
65 hereof or be taken into account 1n determining the
rotation of retirement of directors, but his appointment

shall be automatically determined if he ceases from any
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cause to be a director.

92. A managing director shall, subject to the terms
-of any agreement entered into 1n any particular case,
receive such remuneration, whether by way of salary,
commission, or participation in profits, or partly in one

way and partly in another, as the directors may determine.

93. The directors may entrust to and confer upon a
managing director any of the powers exercisable by them
upon such terms and conditions and with such restrictions
as they mav think fit, and either collaterally with or to
the exclusion of their own powers, and may from time to
time revoke, withdraw, alter or vary all or any of those

powers.

ASSOCIATE DIRECTORS

94. The directors may from time to time appoint

any person to be an assoclate director and may from time

to time cancel any such appointment. The directors may

fix determine and vary the powers, duties and remuneration
of any person so appointed, but a person so appointed shall
not be reguired to hold any shares to qualify him for
appointment nor have any right to attend or vote at any
meeting of directors except by the invitation and with

the consent of the directors.

REGISTERED DIRECTOR

95. The directors shall appoint a registered director
of the corporation for such term and at such remuneration
and upon such conditions as the other directors and the
registered director agree. Any registered director so
appointed may be removed by the directors in accordance

with the provisions of the Act, but such registered director
shall not be subject to the provisions of Articles 63 to

65 relating to retirement and rotation of directors.
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RESIDENT SECRETARY

96. The resident secretary shall in accordance with

the Act be appcocinted by the directors for such term,

and at such remuneration, and upon such conditions as the
directors and the resident secretary shall agree. The
directors may appoint a general secretary or other
secretaries in addition to the resident secretary and
subject to the Act fix their respective duties and functions.
Any secretary may be remcved by the directors subject to

the provisions of the Act.

SEAL

97. The directors shall provide for the safe custcdy
of the seal, which shall be used only by the authority of
the directors or of a committee of the directors duthorised
by the directors in that behalf, and every instrument to
which the seal is affixed shall be signed by or on behalf
of a director or by some other person appointed by the
directors for the purpose. The directors shall provide for
the safe custody of official seals and for the persons by

whom any such seal is to be affixed.

ACCOUNTS

98. The directors shall cause proper accounting and
other records to be kept and shall distribute copies of
balance-sheets as required by the Act and shall from time
to time determine whether and to what extent and at what
times and places and under what conditions or regulations
the accounting and other records of the corporation or any
of them shall be open to the inspection of members not
being directors, and no member, not being a director, shall
have any right of inspecting any account or book or paper
of the corpcration except as conferred by any written law
or authorised by the directors or by the corporation in

general meeting.

DIVIDENDS AND RESERVES
99. The corporation in general meeting may declare
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dividends,, but no dividend shall exceed the amount
recommended by the directors. '

100, The directors may from time to time pay to the
members such interim dividends as appear to the directors
to be justified by the profits of the corporation.

101. No dividend shall be paid otherwise than out of
profits and no dividends shall bear interest against the

corporation.

102. The directors may, before recommending any
dividend, set aside out of the profits of the corporation
such sums as they think proper as reserves which shall,
at the discretion of the directors, be applicable for ény
purpose to which the profits of the corporation may be
properly applied, and pending any such application may,
at the like‘discretion, elither be employed in the business
of the corporation or be invested in such investments,
other than shares in the corporation, as the directors
may from time to time think fit. The directors may also
without placing the same to reserve carry forward any

profits which they may think prudent not to divide.

103. Subject to the rights of persons, if any,
entitled to shares with special rights as to dividend,
all dividends shall be declared and paid according to the
amounts paid or credited as paid on the shares in respect
whereof the dividend is paid, but no amount paid or
credited as paid on a share in advance of calls shall be
treated for the purposes of this Article as paid on the
share. All dividends shall be apportioned and paid
proportionately to the amounts paid or credited as paid
on the shares during any portion or portions of the period
in respect of which the dividend is paid; but if any
share is issued on terms providing that it shall rank for
dividend as from a particular date that share shall rank

for dividend accordingly.
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104. The directors may deduct from any dividend
payable to any nmember all sums of money, if any, presently
payaple bty him to the corporation on account cf calls or
otherwise in relation to the shares of the corporation.

105. Anv general meeting declaring a dividend may
direct pavment of such dividend wholly or partly by the
distribution of specific assets and in particular of
paid-up shares, debentures cr deventure stock of the
corporation or of any other corporation or in any one or
more of such ways and the directors shall give effect to
such resolution, and where any difficulty arises in regard
to such distribution, the directors may settle the same as
they think expedient, and fix the value for distribution
of such specific assets or any part thereof and may
determine that cash payments shall be made to any members
upon the footing of the value so fixed in order to adjust
the rights of all parties, and may vest any such specific

assets 1in trustees as may seem expedient to the directors.

106. Any dividend, interest, or other monev payable in
cash in respect of shares may be paid by cheque or warrant
sent through the post directed to the registered address

of the holder or, 1in the case of joint holders, to the
registered address of that one of the joint holders who

is first named on the register of members or to such person
and to such address as the holder or joint holders may in
writing direct. Every such cheque or warrant shall be

made payable to the order of the person to whom it is sent.
Any one of two or more jolnt holders may give effectual
receipts for any dividends, bonuses, o1 other money pavable

in respect of the shares held by them as joint holders.

CAPITALISATION OF PROFITS

107. The corporation in general meeting mav upon the
recommendation of the directors resolve that it is desirable
to capitalise any part of the amount for the time being
standing to the credit of any of the corporation's reserve
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accounts or to the credit of the profit and loss accounts or
otherwise available for distribution, and accordingly that
such sum be set free for distribution amongst the members
who would have been entitled thereto if distributed by way
of dividend and in the same proportions on condition that
the same be not paid in cash but be applied either in or
towards paying up any amounts for -the time being unpaid on
any shares held by such members respectively or paying up
in full unissued shares or debentures of the corporation
to be allotted and distributed credited as fully paid up
to and amongst such members in the proportion aforesaid,
or partly in one way and partly in the other, and the
directors shall give effect to such resolution.

108. Whenever such a resolution as aforesaid shall
have been passed the directors shall make all appropriations
and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of
fully paid shares or debentures, if any, and generally
shall do all acts and things required to give effect
thereto, with full power to the directors to make such
provision by the issue of fractioral certificates or by
payment in cash or otherwise as they think fit for the
case of shares or debentures becoming distributable in
fractions, and also to authorise any person to enter

cn behalf of all the members entitled thereto into an
agreement with the corporation providing for the allotment
to them respectively, credited as fully paid up, of any
further shares or debentures to which they may be entitled
upon such capitalisation, or, as the case may require,

for the payment up by the corporation on their behalf,

by the application thereto of their respective proportions
of the profits resolved to be capitalised, of the amounts
or any part of the amounts remaining unpaid on their
existing shares, and any agreement made under such authority
shall be effective and binding on all such members.

NOTICES
109. A notice may be given by the corporation to
any member either personally or by sending it by post

to him at his registered address. Where a notice is
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sent by post, service of the notice éhall be deemed to

be effected by properly addressing, prepaying and posting,
by airmail 1if the address is outside Nauru, a letter
containing the notice and to have been cffected ten days

after the date of its posting.

110. A notice may be given by the corporation to
the joint holders of a share by giving the notice to
the joint holder first named in the register of members

in respect of the share.

111. A notice may be given by the corporation to
EE} the persons entitled to a share in consequence of the
. death, bankruptcy or insolvency of a member by sending
it through the post in a prepaid letter, by airmail
if the address is outside Nauru, addressed to them by name,
or by the title of representatives of the deceased or assignee
of the bankrupt or insolvent, or by a like description
at the address, if any, supplied for the purpose by the
person claiming to be so entitled, or, until such an address
has been so supplied, by giving the notice in any manner
in which the same might have been given if the death, bankruptcy

or insolvency had not occurred.

9 112, (1) Notlce of every general meé'ting shall be
given in any manner hereinbefore authorised to -
{a) every member except those members who have
not supplied to the corporation an address for the
giving of notices to them; |
(b) every person entitled to a share in consequence
of the death, bankruptcy or insolvency of a member,
who but for his death, bankruptcy or inéolvency,
would be entitled to receive notice of the meeting;
and .
{c) the auditor for the time being of the corporation;
{(2) No other person shall be entitled to

receive notices of general meetings.




WINDING-UP
113. I1f the corporation is wound up the liquidator

may, with the sanction of a special resolution of the
corporation, divide amongst the members in kind the whole
or any part of the assets of the corporation, whether
they consist of property of the same kind or not, and
may for that purpose set such valuc as he deems fair
upon any property to be divided as aforesaid and may
determine how the division shall be carried out as
between the members or different classes of members.
The liquidator may, with the like sanction, vest the
whole or any part of any such assets in trustees upon
such trusts for the benefit of the contributories as
the liquidator, with the like.sanction, thinks fit,
but so that no member shall be compelled to accept
any shares or other securities whereon there 1s any
liability.

INDEMNITY

114. Every director, managing director, agent,
auditor, secretary and other officer for the time being
of the corporation shall be indemnified out of the assets
of the corporation against any liability incurred by

him in defending any proceedings, whether civil or
criminal, in which judgment 1is given in his favour or

in which he is acquitted or in connection with any
application under the Act in which relief is granted to
him by the Court or Registrar in respect of any negligence,
de fault, breach of duty or breach of trust.
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SECOND SCHEDULE
(Section 23)

TABLE B

ARTICLES FOR MANAGEMENT OF A HOLDING
CORPORATION

INTERPRETATION
1. In these Articles words and expressions, unless
the context otherwise requires or a contrary intention
appears, bear the same meanings as in the Corporation
Act 1971 and further -
"the office'" means the registered office of the
corporation;
"the Act" means the Corporation Act, 1971;
"the seal" means the corporate seal of the corporation;
"secretary' means any person appointed to perform
the duties of a secretary of the corporation.

ISSUE OF SHARES

2, Without prejudice to any special rights
previously conferred on the holders of any existing shares
or class of shares, but subject to the Act, shares in

the corporation may be issued by the directors, or, in
the case of a branch of the corporation established
outside Nauru, by the directors of the local board, in
accordance with the provisions of the Act and any shares
may be issued with such preferred, deferred or other
special rights or such restrictions, whether in regard to
dividend, voting, return of capital, or otherwise, as

the directors, subject to any ordinary resolution of the

corporation, determine.

BEARER SHARES
3. No share warrant shall be issued except upon

a request in writing by the person whose name is for the
time belng upon the register of members as the holder of

the share or stock in respect of which the share warrant

is to be issued, and there shall be no objection that
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the rcquest was signed by the person making the same

before his name was entered in the register as such holder,
provided always that a share warrant may be issued upon

a request in writing by a person who subscribed the
memorandum of the corporation in respect of cne or more

of the shares in respect of which he has subscribed the
memorandum, notwithstanding the fact that the name of such
subscriber has not been and will not be entered in the

register of members as a shareholder.

4, No share warrant shall be issued in respect of

any shares on which there is any unpald liability.

5. The request for the issue of a share warrant
shall be in such form and authenticated by such statutory
declaration or other eivdence as to the identity of the
person making the same and of his right or title to the
share or stock as the directors shall from time to time

require and shall be lodged at the office of the corporation.

6. Before the issue of a share warrant the certificate,
if any, then outstanding in respect of the share intended

to be included in it shall be delivered up to the directors.

7. Share warrants shall be issued under the seal
or the branch seal of the corporation or branch of the
corporation established outside Nauru and be signed by
one director and by the secretary or such other person
as the directors may appoint for that purpose or, in
the case of a branch, by a member of the local board

or such other person as the directors may appoint for

that purpose.

8. Each share warrant shall relate to such number
of shares and be in such language and form as the directors
shall think fit. The number originally attached tq each

share shall be stated in the share warrant.
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9. Coupons payable to bearer, of such number as the
directors shall think fit, shall be attached to share
warrants providing for the payment of the dividends

upon and in respect of the shares or stock included
therein, and the directors shali provide, as they shall
from time to time think fit, for the issue of fresh

coupons to the bearers for the time being of share warrants

when the coupons attached thereto shall be exhausted.

10. Each coupon shall be distinguished by the
number of the sharc warrant to which it belongs and by

a number showing the place it holds in the series of
coupons belonging to the warrant. The coupons shall not
be expressed to be payable at’iny particular period, nor
shall they contain any statement as to the amount which

shall be payable.

11. Upon any dividend being declared to be payable
upon the shares specified in a share warrant, the directors
shall publish an advertisement in any newspaper they

shall think fit or otherwise give such notice as they

think fit stating the amount per share or per cent payable,
the date of payment, and the serial number of the coupon

to be presented; and thereupon any person presenting and
delivering up a coupon of that serial number at the place,
or onc¢ of the places, stated in the coupon or in the

said advertisement, shall be entitled to receive at the
expiration of such number of days, not exceeding twenty-
eight, after so delivering it up as the directors shall
from time to time direct the dividend payable on the

share certified in the share warrant to which the said
coupon shall belong, according to the notice which shall

have been given by advertisement or notice.

12. The corporation shall be entitled to recognise
an absolute right in the bearer for the time being of

any coupons so advertised as aforesaid for payment to such

amount of dividend on the share warrant whereto the said




-243-

coupon shall belong as shall have been as aforesaid
declared payable upon presentation and delivery of the
coupon and the delivery of such coupon shall be a good

discharge to the corporation accordingly.

13. If any share warrant or coupon be worn out or
defaced the directors may, upon the surrender thereof

for cancellation, issue a new one in its stead.

14. If any share warrant or coupon be lost or
destroyed the directors may, upon the loss or destruction
being established to their satisfaction and upon such
indemnity being given to the corporation as they shall
think adequate, issue another share warrant or coupon in

lieu thereof.

15. In every case provided for by Articles 13 and
14 a fee of $1.00, exclusive of all expenses attending
the investigation of evidence of loss or destruction and
of an indemnity to the corporation, shall be paid to the
corporation by the person availing himself of those

Articles.

16. No person shall as bearer of a share warrant

be entitled te attend or vote, or exercise in respect
thereof any of the rights of a member, at any general
meeting of the corporation, or sign any requisition for
or aid in calling any general meeting, unless seven days
at least before the day appointed for the mecting, in

the first case, and unless before the requisition is

left at the office, in the second case, he shall have
deposited the share warrant at the office or such other ’
place as the directors appoint, together with a statement
in writing of his name and address, and unless the

share warrant shall remain so deposited until after the
general meeting, or any adjournment thereof, shall have

been held. The names of more than one as joint holders

of a share warrant shall not be received.
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17. There shall be delivered to the person so
depositing a share warrant a certificate stating his
name and address, and the number of shares or the amount
of stock represented by the share warrant so deposited
by him and a voting card specifying the number of votes
which the warrant so deposited entitles him to cast at
a specified general meeting. The’production of such a
voting card at that specified general meeting shall
entitle the bearer thereof to attend and vote at that
general meeting in the same way as if he were a registered
member of the corporation in respect of tHe shares or
stocks specified in the sald certificate. Upon delivering
up the said certificate to the corporation the share

@ warrant in respect whereof it“s‘ihall have been given shall
be returned. The certificate may be as follows :-

Holding Corporation

No.

This -is to certify that

of

has, 1n accordance with the Articles of the corporation,
deposited the undermentioned share warrants in respect

of which he is entitled to attend the general meeting

of the corporation to be held at on
9 the day of 19 .
B Dated this day of - 19
Secretary
18. No person as bearer of any warrant shall be

entitled to exercise any of the rights of a member,
save as hereinbefore expressly provided in respect of
general meetings, without producing such warrant and
stating his name and address, and, if and when the
directors so require, permitting an endorsement to be

\ made thereon of the fact, date, purpose and consequence

of its production.
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19. If the bearer of a share warrant shall surrender
it to be cancelled, and shall therewith lodge at the

office a declaration in writing, signed by him, in such
form and authenticated in such manner as the directors
require, requestihg to be registered as a member in

respect of the share specified in the said share warrant,
and stating in such declaration his name and address,

he shall be entitled to have his name entered as a member
in the register of members of the corporation In respect
of the share specified in the share warrant so surrendered.

20. Every share warrant shall be transferable by

delivery.

REDEEMABLE SHARES

21. Subject to the Act, any shares may be redeemable
shares and such shares shall be liable to be redeemed

by the corporation. Until the Directors otherwise resolve,
such shares shall be redeemable upon the repayment of

the amount paid up thereon. Such shares shall be classified
as redeemable shares and shall be referred to as such in

any certificate or warrant relating to such shares and

in the register of members.

SHARE CAPITAL AND VARIATION OF RIGHTS

22. If at any time the share capital is divided into
different classes of shares, the rights attached to any
class, unless otherwise provided by the terms of issue

of the shares of that class, may, whether or not the
corporation is being wound up, be varied by special
resolution of the corporation with the consent in writing
of the holders of three-fourths of the issued shares of
that class, or with the sanction of a special resolution
passed at a separate general meeting of the holders of
the shares of the class. To every such separate general
meeting the provisions of these Articles relating to
general meetings shall apply mutatis mutandis, but so
that. the necessary quorum shall be two persons at least

holding or recpresenting by proxy one-third of the issued
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shares of the class and so that any holder of shares of

the class present in person or by proxy may demand a poll.

23. The rights conferred upon the holders of shares
of any class issued with preferred or other special rights
shall, unless otherwise expressly provided by the terms

of issue of the shares of that class, be deemed to be
varied by the creation or issue of further shares ranking

equally therewith or in priority thereto.

24, The corporation may exercise the powers of
paying commissions of the kind referred to in section 58
of the Act provided that the rate per cent, or the amount
of the commission paid or agreed to be paid, shall be
disclosed in the manner required by the Act and the
commission shall not exceed the rate of ten per cent

of the price at which the shares in respect whereof the
same is paid are issued or an amount equal to ten per
cent of that price, as the case may be, unless the amount
or rate of commission proposed to be paid has at least
twenty-one days before payment been notified to all
persons entitled to receive notices of general meetings
and no such person has objected in writing. Such commi-
ssion may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in

one way and partly in the other. The corporation may
also on the issue of shares pay such brokerage as may

be lawful.

25. Except as required by law, no person shall be
recognised by the corporation as holding any share upon
any trust, and the corporation shall not be bound by

or be compelled in any way to recognise, even when having
notice thereof, any equitable, contingent, future or
partial interest in any share or unit of a share or,
except only as by these Articles or by law otherwise

provided, any other rights in respect of any share except

an absolute right to the entirety thereof in the registered
holder.




26, Every person whose name is entered as a
member in the register of members shall be entitled
without payment to rececive a certificate under the secal

of the corporation in accordance with the Act but in

‘respect of a share or shares held jointly by several

persons the corporation shall not be bound to issue more
than one certificate, and delivery of a certificatc for
a share to one of several joint holders shall be sufficient

delivery to all such holders.

27. The corporation shall have a first and paramount
lien on every share for all money, whether presently
payable or not, called or payable at a fixed time in
respect of that share, and thé'borporation shall also
have a first and paramount lien on all shares registered
in the name of a single person for all money presently
payable by him or his estate to the corporation; but the
directors may at any time declare any share to be wholly
or in part exempt from the provisions of this Article.
The corporation's lien, 1f any, on a share shall extend
to all dividends payable thereon.

28, The corporation may sell, in such manner as

the directors think fit, any shares on which the corpora-
tion has a lien but no sale shall be made unless a

sum ,in respect of which the lien exists is presently
payable, nor ﬁhtil the expiration of fourteen days after

a notice in writing, stating and demanding payment of such
part of the amount in respect of which the lien exists as is
presently payable, has been given to the registered holder
for the time being of the share, or the person entitled
thereto by reason of his death or bankruptcy.

29. To give effect to any such sale the directors
may authorise some person to transfer the shares sold
to the purchaser theréof. The purchaser shall be
registered as the holder of the shares comprised in

any such transfer, and he shall not be bound to sec to

the application of the purchase money, nor shall his
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title to the shares be affected by any irregularity or

invalidity in the proceedings in reference to the sale.

30. The proceeds of the sale shall be reccived by
the corporation and applied in payment of such part of
the amount in respect of which the lien exists as

is presently payable, and the residue, if any, shall,
subject to a like lien for sums not presently payable
as existed upon the shares before the sale, be paid to
the person entitled to the shares at the date of the

sale.

CALLS ON SHARES .

31. The directors may from time to time make calls
upon the members in respect of any money unpaid on their
shares, whether on account of the nominal value of the
shares or by way of premium, and not by the conditions
of allotment thereof made payable at fixed times and
cach member shall, subject to receiving at least twenty-
eight days' notice specifying the time or times and
place of payment, pay to the corporation at the time or
times and place so specified the amount called on his
shares, A call may be revoked or postponed as the

directors may determine.

32. A call shall be deemed to have been made at
the time when the resolution of the directors authorising
the call was passed and may be required to be paid by

instalments,

33. The joint holders of a share shall be jointly
and severally liable to pay all calls in respect thereof.

34. If a sum called in respect of a share is not
paid before or on the day appointed for payment thereof,
the person from whom the sum is due shall pay interest
on the sum from the day appointed for payment thercof to

the time of actual payment at such rate not exceeding eight

per cent per annum as the directors may determine, but




b f

-249-

the directors shall be at liberty to waive payment of

that interest wholly or 1in part.

35. Any sum which by the terms of 1ssue of a share
becomes payable on allotment or at any fixed date,

whether on account of the nominal value of the share or

by way of premium, shall for the ﬁﬁrposes of these
Articles be deemed to be a call duly made and payable

on the date on which by the terms of issue the same
becomes payable, and in case of non-payment all the
relevant provisions of these Articles as to payment of
interest and expenses, forfeiture, or otherwise shall
apply as if the sum had become payable by virtue of a call

duly made and notified. -

36. The directors may, on the issue of shares,
differentiate between the holders as to the amount of
calls to be paid and the times of payment.

37. The directors may, if they think fit, receive
from any member willing to advance the same all or any
part of the money uncalled and unpaid upon any shares
held by him, and upon all or any part of the money

so advanced may, until the same would, but for the
advance, become payable, pay interest at such rate not
exceeding, unless the members of the corporation in
general meeting or by writing signed by them shall other-
wise direct, eight per cent per annum as may be agreed
upon between the directors and the member paying the

sum in advancze.

TRANSFER OF SHARES

38. Subject to these Articles any member may
transfer all or any of his shares other than bearer
shares by instrument in writing in any usual or common
form or in any other form which the directors may approve.
The instrument shall be executed by or on behalf of

both the transferor and the transferee; and the trans-

feror shall remain the holder of the shares transferred
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until the transfer is registered and -the name of the
transferce is enptered in the register of members in respect

thereof.

39, The instrument of transfer must be left for
registration at the office of the corporation together
with such fee not exceeding $2.00 as the directors

from time to time may require accompanied by the
certificate of the shares to which it relates and such
other evidence as the directors may reasonably require to
show the right of the transferor to make the transfer,
and thereupon the corporation shall subject to the

powers vested in the directors by these Articles register
the transferee as a shareholder and retain the instrument

of transfer.

TRANSMISSION OF SHARES

40, In case of the death of a member the survivor

or survivors where the deceased was a joint holder, and
the legal personal representatives of the deceased where
he was a sole holder, shall be the only persons recognised
by the corporation as having any title to his interest

in the shares; but nothing herein contained shall

reclease the estrnte of a deceased joint holder from any
liability in wresmact of any share which had been jointly
held by him with other persons.

-

41. Any person becoming entitled to a share in
consequence of the death, bankruptcy or insolvency of
a member may, upon such evidence being produced as may
from time to time properly be required by the directors
and subject as hereinafter provided, elect either

to be registered himself as holder of the share or to
have some person nominated by him registered as the
transferee thereof, but the directors shall, in either
case, have the same right to decline or suspend
registration as they would have had in the case of a
transfer of the share by that member before his death,

bankruptcy or insolvency.
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42, If the person so becoming entitled elects to
be registered himself he shall deliver or send to the
corporation a notice in writing signed by him stating
that he so elects. If he elects to have another person
registered he shall testify his'election by executing to
that person a transfer of the share. All the limita-
tions, restrictions and provisions of “these Articles
relating to the right to transfer and the registration
of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or
bankruptcy of the member had not occurred and the notice

of transfer were a transfer signed by that member.

43. Where the registere&“holder of any share dies
or bccomes bankrupt or insolvent his personal representa-
tion or the assignee of his estate, as the case may be,
shall, upon the production of such evidence as may from
time to time be properly required by the directors in
that behalf, be entitled to the same dividends and other
advantages, and to the same rights, whether in relation
to meetings of the corporation, or to voting or other-
wise, as the registered holder would have been entitled
to if he had not died or become bankrupt or insolvent;
and where two or more persons are jointly entitled to
i~ any share in consequence of the death of the registered
fesa holder they shall, for the purposes of theése Articles,
be deemed to be joint holders of the share.

FORFEITURE OF SHARES

44, If a member fails to pay any call or instalment
of a call on the day appointed for payment thereof, the
directors may, at any time thereafter during such time

as any part of the call or instalment remains unpaid,

serve a notice on him requiring payment of so much of the
call or instalment as is unpaid, together with any interest

which may have accrued.

45. The notice shall name a further day, not
earlier than the expiration of twenty-eight days from
the date of service of the notice, on or before which I

K the payment required by the notice is to be made, and |
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shall state that in the event of non-payment at or
before the time appointed the shares in respect of which
the call was made will be 1iable to he forfeited.

46. If the requirements of any such notice as
aforesald are not complied with, any share in respect

of which the notice has been given may at any time
thereafter, before the payment requircd by the notice
has been made, be forfeited by a resolution of the
directors to that effect. Such forfeiture shall include
all dividends declared in respect of the forfeited

shares and not actually paid before the forfeiture.

47. A forfeitad share may be sold or otherwise
disposed of on such terms and in such manner as the
directors think fit and at any time before a sale or
disposition the forfeiture may be cancelled on such

terms as the directors think fit.

48. A person whose shares have been forfeited shall
cease to be a member in respect of the forfeited

shares, but shall notwithstanding remain liable to pay

to the corporation all money which, at the date of
forfeiture, was payable by him to the corporation in
respect of the shares, together with interest at the

rate of eight per cent per annum from the date of
forfeiture on thc money for the time being unpaid if

the directors think fit to enforce payment of such
interest, but his liability shall ccase to the extent
that the corporation receives payment of money in respect

of the shares,

49, A declaration in writing that the declarant

is a director or the secretary of the corporation, and

that a share in the< corporation has been duly forfeited
on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all

pcrsons claiming to be entitled to the share.




50, The corporation may receive the consideration,
if any, given for a forfeited share on any sale or
disposition thereof and may execute a transfer of the
share in favour of the person to whom the share is

sold or disposed of and he shall thereupon be registered
as the holder of the share, and shall not be bound to see
to the application of the purchase money, if any, nor
shall his title to the share be affected by any irregu-
larity or invalidity in the proceedings in reference to

the forfeiture, =ale or disposal of the share.

51. The provisions of these Articles as to forfeiture
shall apply in the case of non-payment of any sum which,
by the terms of issue of a.shége, becomes payable at a
fixed time, whether on account of the nominal value of
the share or by way of premium as if the same had been
payable by virtue of a call duly made and notified.

52, A corporation shall not be liable to account

to the person whose shares have been forfz2ited as
aforesaid for any consideration received by it on the
sale or other disposition of the forfeited shares in
excess of the liability of that person to the corpora-
tion and the corporation shall be entitled to retain any
such excess for its own use and benefit but the directors
may resolve to pay any such excess over to the person
whose shares were forfeited or to his personal represen-

tatives or assigns.

ALTERATION OF CAPITAL
53. The corporation may from time to time by
ordinary resolution -
(a) increase the share capital by such sum to be
divided into shares of such amount as the resolution
shall prescribe;
(b) consolidate and divide all or any of its share
capital into shares of larger amount than its existing

shares;
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{c) subdivide its shares or any of them into shares
of smaller amount than is fixed by the memorandum:

so however that in the subdivision the proportion,
between the am-unt paid and the amount, if any,

unpaid on each reduced share shall be the same as it
was 1n the case of the share from which the reduced
share is derived;

(d) cancel shares which at thé date of the passing

of the resolution in that behalf have not been taken
or agreed to be taken by any person or whicﬁ have been
forfeited and diminish the amount of its share capital
by the amount of the shares so cancelled.

54, The corporation may subject to the provisions
of the Act by special resolution reduce its share capital

in any manner.

GENERAL MEETINNS

55. Any director may whenever he thinks fit convene
a general meeting, and general meetings shall be convened
on such requisition or in default may be convened by

such regquisitionists as provided by the Act.

56, Subject to the provisions of the Act and these
Articles relating to special resolutions and agreements
for shorter notice, fourteen days' notice at the least,
exclusive of the date on which the notice is served or
deemed to be served, but inclusive of the day for which
notice is given, specifying the place, the day and the
hour of meeting and the general nature of the business
to be considered thereat shall be given to such persons
as are entitled to receive such notice from the corporation,.

PROCEEDINGS AT GENERAL MEETINGS
57. No business shall be transacted at any general
meeting unless a quorum of members is present at the

time when the meeting proceeds to business. Save as

herein otherwise prcvided, one member holding more than
fifty per cent of the issued shares giving the right
to attend and vote at general meetings or two members
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present shall be a quorum. For the purposes of this
Article '"member' includes a person attending as a proxy

Or ds representing a corporation which js a member or as
representing the committee, trustee or other person having
the management of the estate of a person who is of unsound
mind or whose person or estate is liable to be dealt with
in any way under the law of the Republic relating to
mentally-disordered persons. '

58. If within half an hour from the time appointed
for the meeting a quorum is not present, the meeting,

1f cenvened upon the requisition of members, shall be
dissolved; in any other case it shall stand adjourned
tq’the same day in the next week at the same time and
place, or to such other day aﬂd'at such other time and

place as the directors may determine.

59. The chairman, if any, of the board of directors
shall preside as chairman at every general meeting of

the corporaticr o¢ if there is no such chairman, or if

he 1s not present within fifteen minutes after the time
appointed for thé holding of the meeting or is unwilling
to act, the members present shall elect one of their

number to be chairman of. the meeting.

60. The chairman may, with the consent of any
meeting at which a quorum is present, and shall if so
directed by the meeting, adjourn the meeting from time
to time and from place to place, but no business shall
be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the
adjournment took place. When a meeting is adjourned
for thirty days or more, notice of the 2djovrned meeting
shall be given as in the case of an original meeting.
Save as aforesaid it shall not Dbe necessary to give any
notice of an adjournment or of the business to be

transacted at an adjourned meeting.

61. At any general meeting a resolution put to the
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vote of the meeting shall be decided on a show of

hands unless a poll is, before or on the declaration of
the result of the show of hands, demanded by any member
Present in person, by representative or by proxy. Unless
a poll is so demanded a declaration by the chairman that
@ Tesolution has on a show of hands been carried or
carried unanimously, or by a particular majority, or
lost, and an entry to that effect in the book containing
the minutes of the proceedings of the corporation, shall
be conclusive evidence of the fact without prodf of the
number or proportion of the votes recorded in favour of
OT against the resolution. The demand for a poll may be
withdrawn.

62. If a poll is duly déﬁanded it shall be taken
in such manner and either at once or after an interval
or adjournment cr otherwise as the chairman directs,
and the result of the poll shall be the resolution of
the meeting at which the poll was demanded but a pell
demanded on the election of a chairman or on a question

of adjournment shall be taken ferthwith.

63. In the case of an equality of votes, whether
on a show of hands or on a poll, the chairman of the
meeting at which the show of hands takes place or at
which the poll is demanded shall not have ‘a second or

casting vote. _

64. Subject to any rights or restrictions for the
time ‘being attached to any class or classes of shares,
at meetings of members or classes of members each member
entitled to vote may vote 1in person cr be represented
and vote by prexy or by attorney and on a show of hands
every person present who is a member or representative
of a member shall have onc vote, and on a poll every
member present in person or by representative shall have

one vote for each share he holds.

65. In <he case of joint holders the vote of the

senior who tenders a vote, whether in person or by
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proxy, shall be accepted to the exclusion. of the votes of
the other joint holders; and for this purpose seniority

shall be deternined by the order in which the names stand
in the register of members.

06. A member who is of unsound mind or whose

pPerson or estate is liable to be dealt with in any way
under the law relating to mentallv-disordered persons may
be represented by and vote, whether on a show of hands »
or on a poll, by his committee or by his trustee or by
such other person &y properly has the management of

his estate, and snv such committee, trustee or other

person may vote by representative or proxy.

67. No member shall be entitled to vote at any
general meeting unless all calls or other sums presently
payable by him in respect of shares in the corporation

have been paid.

68. No objection shall be raised to the qualifica-
tion of any voter except at the meeting or adjourned
meeting at which the vote objected to is given or tendered,
and every vote not disallewed at such meeting shall be
valid for all purposes. Any such objection made in

due time shall be referred to the chairman of the meeting,

whose decision shail be final and conclusive.

69. The instrument appointing a proxy shall be in
writing, 1in the common or usual form, under the hand of
the appointor or of his attorney duly authorised in
writing or, if the appointor is a corporation, under
seal or under the hand of an officer or attorney duly
authorised. A proxy may but need not be a member of -the
corporation. The instrument appointing a proxy shall

be deemed to confer authority to demand or join in

demanding a poll.
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70, Where it is desired to afford members an
opportunity cf voting for or against a resolution the
instrument appointing a proxy shall be in the following

form oT a form as near thereto as circumstances admit :-

Holding corporation

I/We,

of

being a member/members of the abovenamed corporaticn,
hereby appoint

of , or failing him,

of » as my/our proxy to vote

for me/us on my/our behalf at the general meeting of the
corporation, to be held on the day of

19 , and at any adjournment thereof.

Signed this day of 19

*in favour of

This form is to be used the resolution.

against
(Unless otherwise instructed, the proxy may vote as
he thinks fit.)

71. The instrument appointing a proxy and the power
of attorney or other authority, if any, under which it is
signed or a photostat copy of that power or authority
shall be deposit=d at the office of the corporation,

or at such other place within Nauru as is specified for
that purpose in the notice convening the meeting, not less
than five days before the time for holding the meeting

or adjourned meeting at which the person named in the instru-
ment proposes to vote, or, in the case of a poll, not 1less
than five days before the time appointed for the taking

of the poll, and in default the instrument of proxy shall

not be treated as valid.

72. A vote given in accordance with the terms of

an instrument of proxy or attorney shall be valid
notwithstanding the previous death or unsoundness of
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mind of the principal or revocation of the instrument

or of the authority under which the instrument was
executed, or the transfer of the share in respect of which
the instrument is given, if no intimation in writing of
such death, unsoundness of mind, revocation or transfer

as aforesaid has been received by the corpcration at its
registered office before the commencement of the meeting
or adjourned meeting at which the instrument is used.

73, The holder of a bearer share shall be entitled
to vote -only in accordance with Article 17,

74. A resolution in writing contained in the one
instrument or in .several instruments in like form signed
by the members, other than holders of share warrants,
holding together more than seventy-five per cent of the
voting rights of the shares having voting rights at a
general meeting of the corporation of which resolution
notice has been given in the manner in which notices of
general meetings should be given shall be as valid as

a resolution or a special resolution passed as a general

meeting of the corporation.

DIRECTORS' APPOINTMENT, ETC.

75. The number of the directdre, the pames of the
first directors and the fees, if zny, ¢f the first
directors shall-be determined in writing by the subscribers

of the memorandum or a majority of them.

76. The corporation may from time to time by
ordinary resolution increase or reduce the number of

directors.

77. The directors shall have power at any time,
and from time *» time, to appoint any person to be a
director, eithes to fill a casual vacancy or as an
addition to thc existing directors, but so that the
total number of directors shall not at any time exceed
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the number fixed in accordance with these Articles.

78. The corporation may by ordinary resolution
remove any director and may by ordinary resolution

appoint another person in his stesad.

79. The remuneration of the directors may be

fixed or varied by the corporation by ordinary resolution
and shall be deemed to accrue from day to day; the
directors may also be paid all traveliing, hotel and
other expenses properly incurred by them in attending

and returning from meetings of the directors or of any
committee of the directers or general meetings of the
corporation or 1n connection Qith the business of the

corporation.

80. The directors shall not be required to hold any
shares in the corporation. A director may be a corporation
whether incorporated in Nauru or ¢lsewhere and may act

as such through a representative or delegate appointed

from time to time by written notice lodged with the secretary.

81. The office of director shall become vacant if
the director - -

(a) ceases to be a director by virtue of the Act;
{b) within Nauru or elsewhere is adjudged bankrupt
or insolvent or makes any arrangement or compromise
with his creditors generally,

(c) Dbecomes prohibited from being a director by
reason of any order made under the Act;

(d) Dbecomes of unsound mind or a person whose
person or estate is liable to be dealt with in any
way under the law relating to mentally-disordered
persons;

(e) resigns his office by notice in writing to the

corporation.
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POWERS AND DUTILS OF DIRECTORS

§2. Ther business of the corporation shall be managed
by the directors who may pay all expenses incurred in
promoting and incorporating the corporation and may
exercise all such powers of the corporation as are not,

by the Act or by these Articles, required to be exercised
by the corporation in general meeting, subject, neverthe-
less, to any of these Articles and to the provisions of
the Act.

83. The directors may exercise all the powers of the
corporation to borrow money and to mecrtgage or charge

its undertaking, property and uncalled capital, or any
part thereof, and to issue debentures and other securities
whether outright or as security for any debt, liability

or obligation of the corporation or of any third party.

84. The directors may exercise all the powers of the
corporation in relation to any official seal for use outside
Nauru and in relation to branch registers and may provide
for the establishment of branches of the corporation

outside Nauru in accordance with the precvisions of the

Act.

85. The directors may from time to time by power

of attorney appoint any corporation, firm or person or body
of persons whether nominated directly or indirectly by

the directors, to be the attorney or attorneys of the
corporation for such purposes and with such powers,
authorities and discretions, not exceeding those vested

in or exercisable by the directors under these Articles,
and for such period not exceeding two years and subject to
such conditions as they may think £fit, and any such powers
of attorney may c<ontain such provisions for the protection
and convenience of persons dealing with any such attorney
as the directors may think fit and may also authorise

any such attorney to delegate all-or any of the powers,

authorities and discretions vested in him.
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86. All cheques, promissory notes, drafts, bills of
exchange and other negotiable instruments, and all receipts
for money paid to the corporation, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may
be, in such manner as the directo;s from time to time

Lo

determine.

87. The directors shall cause minutes to be made -
(a) of all appointments of officers;
(b) of the names of the directors present at all mectings
of the corporation and of the directors; and
(c) of all proceedings at all meetings of the

€55 corporation and of the directors.
Such minutes shall be signed by the chairman of the
meeting at which the proceedings were held or by the

chairman of the next succeeding meeting.

88. All resolutions in writing signed by members
or directors pursuant to the provisions in that behalf
contained in these Articles shall be entered in the minute
book containing minutes of the meetings of the corporation

or of the directors respectively.

PROCEEDINGS OF DIRECTORS

89. The ~directors may meet together for the despatch
of business, adjourn and otherwise regulate their meetings
as they think fit. A director may at any time, and

the secretary shall on the requisition of a director,

summon a neeting of the directors.

90. Subject to these Articles questions arising

at any meeting of directors shall be decided by a

majority of votes and a determination by a majority of
directors shall for all purposes be deemed a determination

of the directors. 1In case of an equality of votes the

chairman of the meeting shall have no second or casting

vote.
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91. A dircctor may vote and be counted in the
quorum in respect cf any contract or proposed contract
with the corporation in which he is in any way interested
or on any matter arising thereout and no contract entered
into by the corporation in which a2 director is in any

way interested shall by reason thercof be voidable

and no director shall be liable to account to the corpora-
tion for any profits realised by such contract or any
office of profit held by him by reason of his being a

director.

92. Any director with the approval of the

directors may appoint any person, whether a member of

the corporation or not, to be an alternate or substitute
director in his place during such period as he thinks

fit. Any person while he so holds office as an alternate
or substitute director shall be entitled to notice of
meetings of the directors and to attend and vote thereat
accordingly, and to exercise all the powers of the
appointor in his place. An alternate or substitute
director shall not be required to hold any share qualifica-
tion, and shall ipso facto Vvacate office if the appointor
vacates office as a director or remnoves the appointee

from office. Any appointment or removal under this Article
shall be effected by notice in writing under the hand of

the director making the same.

93. The quorum necessary for the transaction of

the business of the directors may be fixed by the directors;
but until so fixed it shall be one less than the total
number of directors unless the total number of directors

is less than three, when the quorum shall be all the
directors.

94 . The directors may act notwithstanding any
vacancy in their body or failure to appoint the total

number of directors fixed by or under these Articles

but if and so long as their number is less than the

number fixed by or under these Articles as the necessary
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quorum of directors, the directors or director may act
for the purpose cf increasing the number of directors
to that number or of summoning a general meeting of

the corporation, but for no other purpose.

95. The directors may elect a chairman of their
meetings and determine the period for which he is to
hold office; but if no such chairman 1s elected, or

if at any meeting the chairman is not present within

ten minutes after the time appointed for holding the

meeting, the directors present may choose one of their

number to be chairman of the meeting.

96. The directors may delegate any of their pnowers
to committees consisting of such member or members of
their body as they think fit; anv.ccmmittee so formed
shall in the exercise of the powers so delegated conform
to any regulations that may be impbsed on it by the

directors.

97. A committee may elect a chairman of its meetings;
if no such chairman is elected, or if at any meeting the
chairman is not present within ten minutes after the time
appointed for holding the meeting, the members present may
choose one of their number to be chairman of the meeting.

98. A committee may meet and adjourn as it thinks
proper. Questions arising at any meeting shall be
determined by a majority of votes of the members present,
and in the case of an eqguality of votes the chairman
shall have no second or casting vote.

99. All acts done by any meceting of the directors

or of a committee of directors or by any person acting

as a director shall, notwithstanding that it is discovered
that there was some defect in the appointment of any

such director or person acting as aforesaid, or that they

or any of them were disqualified or had never been
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qualified, be as valid as if every such person had been

duly appointed and was qualified to be a director.

100. A resolution in writing, signed by all the
difectors for the time being entitled to recelve notice
of a meeting of the directors, shall be as valid and
effectual as if it had been passed at a meeting of the
directors duly convened and held. Any such resolution
may consist of several documents in like form, each

signed by one or more directors.’

MANAGING DIRECTORS

101. The directors may from time to time appoint

one or more of their body to the office of managing

director for such period and on such terms as they think

fit and, subject to the terms of any agreement entered

into in any particular case, may revoke any such appointment
but such appointment shall be automatically determined

if the appointee ceases from any cause to be a director.

102. A managing director shall, subject to the

terms of any agreement entered into in any particular
case, receive such remuneration, whether by way of salary,
commission or participation in profits, or partly in

one way and partly in another, as the directors may
determine.

-

103. The directors may entrust to and confer upon

a managing director any of the powers exercisable by
them upon such terms and conditions and with such
restrictions as they may think fit, and either collater-
ally with or to the exclusion of their own powers, and
may from time to time revoke, withd+aw, alter or vary

all or any of those powers.

REGISTERED DIRECTOR
104. The directors shall appoint a registered director

of the corporation for such term and at such remuneration
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and upon such coaditions as the other directors and the
registered director agree. Any registered director so

appointed may be removed by the directors.

RESIDENT SECRETARY
105. The resident secretary shall, in accordance with

the Act, be appointed by the directors for such term, and at
such remuneration, and upon such conditions as the directors
and the resident secretary shall agree. The directors may
appoint a general secretary or other secretaries in addition
to the resident secretary and subject to the Act fix their
respective duties and functions. Any secretary may be
removed by the directors subject to the provisions of the
Act.

SEAL

106. The directors shall provide for the safe custody

of the seal, which shall be used only by the authority of

the directors or of a committee of the directors authorised
by the directors in that behalf, and every instrument to
which the seal is affixed shall be signed by or on behalf of
a director or by some other person appointed by the directors
for the purpose. The directors shall provide for the safe
custody of 6fficia1 seals and for the persons by whom any

such seal is tc be affixed.

ACCOUNTS

107. The directors shall cause proper accounting and
other records to bhe kept and shall distribute copies of
balance-sheets as required by the Act and shall from time to
time determine whether and to what extent and at what times
and places and under what conditions or regulations the
accounting and other records of the corporation or any of
them shall be open to the inspection of members not being
directors, and no member, not being a direcfor, shall have
any right of inspecting any account or book or paper of the
corporation except as conferred by any written law or
authorised by the directors or by the corporation in

general meeting.
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DIVIDENDS AND RESERVES
108. The directors may declarc dividends.

109. The directors may from time to time pay to
the members such interim dividends as appear to the

directors to be justified by the profits of the corporation.

110. No dividend shall be paid otherwise than out
of profits and no dividend shall bear interest against

the corporation.

111. The directors may, before declaring any dividend,
set aside out of the profits of the corporation such sums
as they think proper as reserves which shall, at the
discretion of the directors, be applicable for any purpose
to which the profits of the corporation may be properly
applied, and pending any such application may, at the like
discretion, either be employed in the business of the
corporation or be invested in such investments as the
directors may from time to time think fit. The directors
may also without placing the same to reserve carry forward

any profits which they may think prudent not to divide.

112. Subject to the rights of persons, if any, entitled
to shares with special rights as tc¢ *dividend, all dividends
shall be declared and paid according to the amounts paid

or credited as paid on the shares in respect whereof the
dividend is paid, but no amount paid or credited as paid

on a share in advance of calls shall be treated for the
purposes of this Article as paid on the share., All
dividends shall be apportioned and paid proportionately

to the amounts paid or credited as paid on the shares
during any portion or portions of the perioﬁ in respect of
which the dividend is paid; but if any share is issued on
terms providing that it shall rank {for dividend as from

a particular date that share shall rank for dividend

accordingly.
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113. The directors may deduct from any dividend payable
to any member all sums of money, if any, presently payable
by him to the corporation on account of calls or otherwise

in relation to the shares of the corporation.

114. Any dividend may be paild wholly or partly by
the distribution of specific assets and in particular

of paid-up shares, debentures or debenture stock of the
corporation or of any other corporation or in any one or
more of such ways and, where any difficulty arises in
regard to such distribution, the directors may scttle the
same as they think expedient, and fix the value for
distribution of such specific assets or any part thereof
and may determine that cash payments shall be made to

any members upon the footing of the value so fixed in
order to adjust the rights of all parties, and may vest
any such specific assets in trustees as may seem expedient

to the directors.

115. Any dividend, interest, or other money payable
in cash in respect of registered shares may be paid

by cheque or warrant sent through the post directed

to the registered address of the holder or, in the

case of joint holders, to the registered address of that
one of the joint holders who is first named on the register
of members or .te such person and to such address as the
holder or joint holders may in writing direct. Every such
cheque or warrant shall be made payable to the order of
the person to whom it is sent. Any one or more joint
holders may give effectual receipts for any dividends,
bonuses or other money payable in respect of the shares
held by them as joint holders.

PURCHASE OF OWN SHARES
116. The corporation may by authority of a special

resolution purchase its own shares in any manner permitted
by the Act.




]
1

-269-

CAPITALISATION G¥ PROFITS

117. The directors may resolve that it is desirable

to capitalise any part of the amount for the time being
standing to the credit of any of the corporation's reserve
accounts or to the credit of the profit and loss account

or otherwise available for distribution, and accordingly
that such sum be set free for distribution amongst the
members who would have been entitled thereto if distributed
by way of dividend and in the same proportions, on condition
that the same be not paid in cash but be applied either

in or towards paying up any amounts for the time being
unpaid on any shares held by such members respectively or
paying up in full unissued shares or debentures of the
corporation to be allotted and distributed credited as
fully paid up to and amongst such mambers in the proportion

aforesaid or partly in the one way and partly in the other.

118. Whenever such a resolution as aforesaid shall

have been passed the directors shall make all appropriations
and applications of the undivided profits resolved to

be capitalised thereby, and all allotments and issues

of fully paid shares or debentures, if any, and generally
shall do all acts and things required to give effect
thereto, with full power to the directors to make such

provision by the issue of fractional certificates or by

payment in cash or otherwise as they think fit for the

case of shares or debentures becoming distributable in

fractions, and 41f0 to authorise any person to enter on

‘behalf of all the members entitled thereto into an agreement

with the corporation providing for the allotment to them
respectively, credited as fully paid up, of any further
shares or debentures to which they may be entitled upon

such capitalisation, or, as the case may require, for

the payment up by the corporation on their behalf, by

the applciation thereto of their respective proportions

of the profits resolved to be capitalised, 'of the amounts

or any part of the amounts remaining unpaid on their
existing shares, and any agreement madc under such authority

shall be effective and binding on all such members.

NOTICES
119. A notice may be given by the corporation to
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any membecr either personally or by sending it by post

to him at his registered address. Where a notice 1s
sent by post, service of the notice shall be deemed

to be effected by properly addressing, prepaying and
posting, by airmail if the address is outside Nauru,

a letter containing the notice and to have been effected

ten days after the date of its posting.

120. A notice may be given by the corporation to
the joint holders of a share by giving the notice to the
joint holder first named in the register of members 1in

respect of the share.

121. A notice may be givéﬂ by the corporation to

the persons entitled to a share in consequence of the

death, bankruptcy or insolvency of a member by sending it
through the post in a prepaid letter, by air mail if

the address is outside Nauru addressed to them by name,

or by the title of representatives of the deceased or assignee
of the bankrupt or insolvent, or by a like descripticn

at the address, if any, supplied for the purpose by the
persons claiming to be so entitled, or, until such an address
has been so supplied, by giving the notice in any manner

in which the same might have been given if the death, bank-

ruptcy or insolvency had not occurred.

122. (1} Notice of every general meeting shall be
given in any manner hereinbefore authorised to -
(a) every member, other than holders of share warrants,
except those members who have nct supplied to the
corporation an address for the giving of notices to
them;
(b) every person entitled to a2 share, other than
a bearer share, in consequence of the death, bank-
ruptcy or insolvency of a member, who but for his
death, bankruptcy or insolvency would be entitled
to receive notice of the meeting;
{c) the auditor for the time being of the corpora-
tion;

(2) Subject tc the provisions of paragraph
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(3) of this Article no other perScﬁyéhall be entitled
to receive notices of general mectings.

(3) 1f pursuant to the terms of issue thereof
there is endorsed on any share warrant issued by the
corporation a statement that notices of general meetings
of the corporation shall be advertised in a particular
manner notices of all general meetings shall while any
such share warrant is outstanding also be given by

advertisement in such manner.

WINDING-UP

123. If the c¢orporation is wound-up the liquidator
may divide amongct the members in kind the whole or any
part of the assets of the corporation, whether they
consist of property of the same kind or not, and

may for that purpose set such value as he deems fair

upon any property to be divided as aforesaid and may
determine how the division shall be carried out as between
the members or different classes of members. The
liquidator may vest the whole or any part of any such
assets in trustees upon such trusts for the benefit of
the contributories as the liquidator thinks fit, but

so that no member shall be compelled to accept any shares

or other securities whereon there is any liability.

TNDEMNITY

124. Every director, managing director, agent,
auditor, secretary and other officer for the time being

of the corporation shall be indemnified out of the

assets of the cdrporatiOn against any liability incurred

by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application
under the Act in which relief is granted to him by the
Court or Registrar in respect of any negligence, default,

breach of duty or breach of trust.
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TABLE

(Sectioﬁ 66}

TERMS OF DEBENTURE OF A CORPORATION

1. This Debenture secures the principal sum shown

on its face payable in Australian dollars.

2. The principal sum is payable on demand by the

Debenture Holder.

3. Until repayment this Debenture will carry interest
at the rate (if any) shown on the face of this Debenture

on the principal sum payable yearly.

4, The corporation is not entitled to redeem this

Dehenture without the Holder's consent.

5. The provisions of the Corporation Act 1971 and

of the Articles of the corporation giving the members or any
class of the members of the corporation the right and

power to vote and to demand a poll shall, so far as they
relate to the corporation for the period while this

Debenture is unredeemed, be void and of no effect for any
purpose whatsoever and the provisions contained in paragraphs
(a) to (h) inclusive of subsection (12) of Section 66

of the Act shall apply. '






