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REPUBLIC OF VANUATU

INTERNATIONAL COMPANIES (MODEL CONSTITUTION)
ORDER NO. {3 OF 1993

IN EXERCISE of the powers conferred by section 3(4) of the International
Companies Act No. 32 of 1992, 1, WILLIE JIMMY, Minister of Finance,
make the following Order:-— '

MODEL CONSTITUTION OF A COMPANY LIMITED BY SHARES
1. The Constitution of every company limited by shares shall be in
the form prescribed in the Schedule to this Order.

COMMENCEMENT
2. This Order shall come into force on the date of its publication
in the Gazette.

MADE at Port Vila this 9277& day of April, 1993.




SCHEDULE

MODEL CONSTITUTION
OF /

\
A COMPANY LIMITED BY SHARES

Name

1. The name of the Company is

Registered Office

2. The first registered office of the Company is located at

Registered Agent

3. The first registered agent of the Company is of

Objects and Purposes

4. Save as provided in paragraph 5 herein, the objects and purposes of the Company and the types of

business it is authorised to carry on are unrestricted.

Restrictions

5. (1)  The Company shall not engage in any activity that is prohibited by or contrary to any enactment
or rule of law for the time being in force in Vanuatu.

(2) The Company, being an international company, shall not -
(a) carry on business in Vanuatu,

(b) acquire or own an interest in immovable property situate in Vanuatu other than a lease
referred to in subparagraph (3)(b);

(b)  carry on banking, insurance, trust or company management business;

(c)  atany time have less than one member;
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(d)

make any invitation to the public 10
(i)  subscribe for any shares or debentures in the Company; or

(i)  deposit money with or lend moncey to the Company.

(3)  For the purposes of subparagraph (2)(a) the Company shall not be treated as carrying on busi-
ness in Vanuatu by reason only that it - :
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Type of Company

carries on business with another company incorporated under the Act or in furtherance of
the business of the Company carried on outside Vanuatu;

leases premises from which to carry on its business as permitted by the Act;

makes or maintains deposits with a person licensed to carry on banking business in
Vanuatu,

obtains professional services from its registered agent, counsel, attorneys, accountants,
bookkeepers, trust companies, management companies, investment advisers, insurance
brokers or agents or other similar persons carrying on business within Vanuatu.

prepares or maintains its books or records within Vanuatu;

holds meetings within Vanuatu of its directors or members;

holds shares, debt obligations or other securities in a company incorporated under the
Act;

issues shares, debt obligations or other securities to any person resident in Vanuatu or
any company incorporated under the Act or under the Companies Act.

6. The Company is limited by shares.

First Directors

7. The first directors of the Company will be:
(1) of
) of

Amendment of Constitution

8. The Company may, by a resolution of members, amend this Constitution .

Change of Status
9. (1) The Company may change its status from being limited by shares to being limited by guarantce
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or being limited both by shares and guarantee in accordance with this paragraph and such change
may be effected notwithstanding that at some earlier time the Company has been any other (or
the same) type of company provided that -

(a)  the proposed change is authorised by a resolution of the members of the Company and is
given effect to within six months from the date of such resolution, and

(b) the directors make a statutory declaration in accordance with the Act which is lodged with
the Registrar.

Where any member does not vote in favour of the members’ special resolution to change the
status of the Company and the change of status may have the effect of increasing the liability of
that member then, except in so far as that change was made in accordance with the rights of that
roember as are specified in this Constitution at the time that person became a member, that
member may exercise the rights of a dissenter pursuant to Section 91 of the Act.

SHARE CAPITAL AND MEMBERS

Rights Attaching to Shares

10. Unless otherwise specified upon its issue, each share has attached to it:-
(a)  the right 1o one vote at any meeting of the Company (other than a meeting of a class of members
of which the holder of the share is not a member);
(b)  the right to an equal share in dividends authorised by the directors in respect of its class or ser-
ies;
(c)  theright to an equal share in the distribution of the capital and surplus assets of the Company.
Types of Shares
11. (1) The Company may issue on such terms and in such manner as the directors before or at the time

of the issue of the shares may, by resolution, determine -

(a) registered or bearer shares;

(b)  shares having special, conditional, enhanced, limited or no voting rights;
(c)  shares with or without par value;

(d) numbered or unnumbered shares;

(e) - convertibie common, ordinary, preferential or redeehlable shares;

(D shares that cntitle participation only in certain assets;

(g) shares, the hqld¢rs of which are entitled to forfeit lhem;

(h)  shares in any one Or more currencies
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(i)  options, warrants or rights, or instruments of a similar nature, to acquire any securities of
the Company;

(j)  securities that, at the option of the holder thereof or of the Company or upon the happen-
ing of a specified event, are convertible into, or exchangeable for, other securities in the
Company or any property then owned or to be owned by the Company;

(k) shares that carry the right to suspend the voting rights of other shares;

or any combination thereof.

Unless otherwise specified by the directors upon its issue, a registered share shall be transfera-
ble.

ANlotment and Issue of Shares

12 (V)
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Subject to the provisions of this Constitution, the unissued and treasury shares of the company
shall be at the disposal of the directors who may offer, allot, grant options over or otherwise
dispose of them to such persons, at such times, for such consideration (subject to section 21 of
the Act) and upon such terms and conditions as the directors may by resolution determine.

Unless the directors otherwise determine before or at the time of its issue, the joint holders of a
share shall be jointly and severally liable for the consideration due in respect therof.

Calls on Shares

13. (1)
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Subject to the terms of issue:

(a) thedircctors may, by resolution, make calls upon the members in respect of any monics
unpaid on their shares and each member shall, subject to receiving at least 14 days notice
specifying when and where payment is 10 be made, pay to the company as required by the
notice the amount called on his shares;

(b)  acall may be required to be paid by instaliments and may, before receipt by the company
of any sum due thereunder, be revoked in wholc or in part and payment of a call may be
postponed in whole or in part;

(c) the directors may determine when making the call that if the call remains unpaid after it
has become due and payable, the person from whom it is due shall pay interest on the
amount unpaid from the date it fell due to the date of payment and provided that the
liability to pay interest is contained in the notice of the call interest shall be paid in such
circumstances;

(d) thedirectors may waive the payment of interest due in whole or in part.

A call shall be deemed to have been made at the time when the resolution of the directors autho-
rising the call was passed.

The joint holders of a share shall be jointly and severally liable 1o pay all calls in respect thercof.
An amount payable in'respect of the issuc of a sharc or on any fixed date, including an install-

ment of a call, shall be deemed to be a call and if it is not paid the provisions of this Constitution
shall apply as if that amount had become due and payable by virtue of a call.
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The dircctors may issue shares to holders subject to different amounts and different times of
payment of calls thereon.

Forfeiture of Shares by Company

14.
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If a call remains unpaid after it has become due and payable the directors may give the person
from whom it is due not less than 14 days notice requiring payment of the amount unpaid to-
gether with any interest that may have accrued thereon.

The notice shall name the place where the call is to be paid and shall state that if the notice is
not complied with the shares in respect of which the call was made will be liable to be forfeited.

If the notice is not complied with the directors may, by resolution, before the payment required
by the notice has been made, forfeit the share. The forfeiture shall include all dividends or other
monics payable in respect of the share which have not been paid before the forfeiture.

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 directors may, by resolution,
cancel the forfeiture on such terms as they think fit.

A person whose shares have been forfeited shall cease 1o be a member in respect of those shares,
but shall, notwithstanding, remain liable for the call, installment of call or consideration due at
the date of forfeiture but his Hability shall ceasc if and when the company shall have received
payment in full (or monies of an cquivalent value to the consideration outstanding) in respect of
the shares.

Where for the purposes of its disposal a forfeited share is to be transferred to any person, the
directors may authorise Some person to execute an instrument of transfer to that person.

A statutory declaration by a director that a share has been forfeited on a specified date shall be
conclusive evidence of the facts stated therein as against all persons claiming 1o be entitled to the
sharc and the declaration shall , subject to the execution of an instrument of transfer (if neces-
sary) constitute a good title to the share and the person to whom the share is disposed of shall
not be bound to see to the application of the consideration,if any, nor shall his title to the share
be affected by any irregularity in or invalidity of the proceedings in reference to the forfeiture or
disposal of the sharc.

Forfeiture of Shares by Holder

15.

Lien

When a holder of a share, being so entitled, forfeits that share, his liability in respect of the share shall
be limited to the amount of any calls of amounts, il any, unpaid on those shares where the call is made
within a period of threc months after the date of forfeiture provided that a forfeiture by a holder, or
where there have been previous forfeitures by holders, the last such forfeiture shall not be effective if
the forfeiture by itsclf or in combination with any other forfeiture results in the reduction of the
number of members of the Company to less than one.

M

The directors may issuc a registered share (not being a fully paid share) subject to the company

having a lien on the sharc for all monies (whcther presently payable or not) payable at a fixed
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time or called in respect of that share. The company’s licn on a share shall extend to any amount
payable in respect of it.

The company may sell in such manncr as the directors may determine any shares on which the
company has a lien if a sum in respect of which the licn exists is presently payable and is not paid
within 14 days after written notice has bcen given to the registered holder of the share or to the
person entitled to it in consequence of the death or bankruptcy of the holder, demanding
payment and stating that if the notice is not complied with the shares may be sold.

To give effect to any such sale the directors may authorise some person to execute a transfer of
the share sold to or in accordance with the directions of the purchaser. The title of the transferec
to the shares shall not be affected by any irregularity in or invalidity of the proceedings in refer-
ence to the sale or the application of the procceds thereof.

The net proceeds of sale, after payment of the costs, shall be applicd in payment of so much of
the sum for which the lien exists as is presently payable, and any residuc shall (subject to a like
lien for consideration not presently due as existed upon the shares before the sale) be paid to the
person entitled to the shares at the date of the sale.

Variation of Rights

17.
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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, wheth-
er or not the company is being wound up, be varied with the consent in writing of the holders of
not less than 75 per cent of the issued sharcs of that class and of the holders of not less than 75
per cent of the issued shares of any other class of shares which may be affected by such variation.

The rights conferred upon the holders of the shares of any class issued with preferred or other
rights shall not, unless otherwisc expressly provided by the terms of issue of the shares of that
class, be deemed to be varied by the creation or issuc of further shares ranking pari passu there-
with.

Any variation of the rights attached 1o any shares pursuant to this paragraph shall be subject to
section 19 of the Act.

Alterations of Capital

18.

Subject, where appropriate, to the provisions in the Act with regard to distributions, the Company may
by resolution of its members:-
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_ purchase, redeem or otherwise acquire and hold its own sharcs;
increase or reduce the number of its sharcs;

exchange registered shares for shares issued to bearer and sharcs issued to bearer [or sharcs
which are registered or are 10 be registered,

change the currency in which any of its sharcs are denominated,
change par value shares 1o no par value and change no par valuc shares to par value;

increase or decrcase the par value of any of its shares;
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divide any shares into a larger number of shares of the same class or series or combine any of its
shares into a smaller number of shares of the same class or series, provided where shares with
par value are divided or combined the aggregate par value of the new shares shall be equal to the
aggregate par value of the old shares;

determine the number of classes and series of shares and the number of shares of each such class
and series, the par value of shares with par value and the value at which shares with no par value
are to be issued; and

determine the designations, powers, preferences, rights, qualifications, limitations or restrictions
of each class and series of shares;

or any cmbination or variation thereof.

Fractional Shares

19.  Any fractional share issued by the Company shall have the corresponding fractional liabilities, limita-
tions, preferences, privileges, qualifications, restrictions, rights and other attributes of a whole share of
the same class or series.

Share Certificates

20. (1) Everyperson whose name is entered as a member in the register of members and every person

who subscribes for shares issued to bearer shall, without payment, be entitled to a certificate
signed by at least two directors or, if the company only has one director, by that director, or
under the seal of the Company with or without the signature of any director of the Company
specifying the share or shares held and, if appropriate, the par value thereof.

(2) Inrespect of a share or shares held jointly by several persons the Company shall not be bound to
issue more than one certificate, and delivery of a certificate for a share to one of several joint
holders shall be sufficient delivery to all such holders.

(3)  Each certificate issued in respect of a bearer share shall carry-an identifying number.

(4) If a share certificate is defaced, lost or destroyed, it may be renewed on such terms, if any, as to
evidence and indemnity and the payment of out-of-pocket expenses of investigating the loss,
defacement or destruction of the share certificates as the directors think fit.

(5) Anymember receiving a certificate shall hold the company and its director harmless from any
loss or liability which it or they may incur by reason of wrongful or fraudulent use or representa-
tion made by any person by virtue of the possession of such certificate.

Non-Recognition of Trusts

21.  Except as required by law, no person shall be recognized by the Company as holding any share upon any

trust, and the Company 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 any interest in
any fractiona! part of a share or any other rights in respect of any share except an absolute right to the
entirety thereof by the registered holder.



Transfer of Registered Shares
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Registered shares which are transferable may be transferred by a written instrument of transfer
signed by the transferor and containing the name and address of the transferee.

The Company shall, on the application of the transferor or on receipt from the transferee ofa
transfer as aforesaid of a registered share, enter in its Register of Members the name and address

of the transferee of the share.

In the absence of a written instrument of transfer as aforesaid, the directors may accept such
evidence of a transfer of shares as they consider appropriate.

The Company shall not be required to treat a transferee of a registered share as a member until
the transferee’s name has been entered in the Register of Members.

The directors may, in their absolute discretion and without assigning any reason therefore, de-
cline to register any transfer of a registered share whether or not it is fully paid.

If the directors refuse to register a share transfer they shall, within 2 months after the date on
which the transfer was lodged with the company, send to the transferee notice of their refusal.

Transfer of Bearer Shares and Share Warrants

23. A share or a share warrant issued to bearer shall be transferred by delivery of the certificate relating
thereto.

Transmission of Shares

24.  The personal representative, guardian or trustee as the case may be of a deceased, incompetent or
bankrupt sole holder of a registered share shall be the only person recognised by the Company as
having any title to the share. In the case of a share registered in the names of two or more holders, the
survivor or survivors, and the personal representative, guardian or trustee, as the case may be, of the
deceased, incompetent or bankrupt holder, shall be the only persons recognised by the Company as
having any title to the share but they shall not be entitled to exercise any rights as a member until they
have proceeded as set forth below:

1)
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Any person becoming entitled by operation of law or otherwise o a share or shares in conse-
quence of the death, incompetence or bankruptcy of any member may be registered as a member
upon such evidence being produced as may reasonably be required by the directors. An applica-
tion by any such person to be registered as a member for all purposes shall be deemed to be a
transfer of shares of the deceased, incompetent or bankrupt member and the directors shall treat
it as such; or

Any person who has become entitled to a share or shares in consequence of the death, incompe-
tence or bankruptcy of any member may, instead of being registered himself, request in writing
that some person to be named by him be registered as a transferee of such share or shares and
such request shall likewise be treated as if it were a transfer.

b
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Distributions and the Solvency Test

25 (1)
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Dividends

2. (1)
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Subject to any special or limited rights attaching to any shares, the directors may, by resolution,
authorise a distribution by the company at such time and of such amount and to such members
as they think fit, provided that they are satisfied that the Company will, after the distribution,
satisfy the solvency test.

(a)  The Act provides that the Company will satisfy the solvency test if -
(i)  itisable 10 pay its debts as they become due in the normal course of business; and

(ii)  the realisable value of the Company’s assets is greater than the aggregate of the
present value of its liabilities, whether contingent or otherwise.

(b) In determining whether the Company satisfies the solvency test regard may be had either
to financial statements prepared on the basis of accounting practices and principles that
are reasonable in the circumstances, or a fair valuation or other method that is reasonable
in the circumstances.

(c)  "Realisabie value”, in relation to any asset, means the price that would be paid for that
asset by a purchaser in an "at arms length" transaction.

In applying the solvency test for the purposes of the Act and this Constitution, "debts" shall
include fixed preferential returns on shares ranking ahead of those in respect of which a distribu-
tion is made, and "liabilities" shall include the amount that would be required, if the Company
was to be wound up immediately after the distribution, to satisfy the fixed entitlements of all
members Or other persons at that time, except to the extent where that fixed preferential return
or entitlement is by the terms upon which those shares were issued, subject to the power of the
directors to make the.distribution.

Subject to the provisions of the Act with regard to the solvency test, the Company may, by a
resolution of directors, declare and pay dividends in money, shares or other property in accord-
ance with the respective rights of the members. Where a dividend is to be satisfied wholly or
partly by the distribution of assets other than money, and where any difficulty arises with regard
to the distribution, the directors may settle the same and in particular may issue fractional certif-
icates and fix the value for distribution of any assets and may determine that cash shall be paid to
any member upon the basis of the value so fixed in order to adjust the rights of members and
may vest any assets in trustees.

The directors may, before declaring any dividend, set aside out of the distributable monies of the
Company such sums as they think proper as a reserve or reserves which shall, at the discretion of
the directors, be applicable for meeting contingencies or for any other purpose to which the
monies may be properly applied and pending such application may, at the like discretion, the
monies may either be employed in the business of the Company or be invested in such invest-
ments as the directors may from time to time think fit.

The directors may pay interim dividends if it appears to them that they are justified having
regard to the financial state of the company.

Except as otherwise provided by the righits attached to a share upon its issue and except as pro-

vided in subparagraph (5), all shares shall rank equally for dividend.




