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CHAPTER V

Non-Profit Corporations

Part 40. GENE_%L PROVISIONS

40.1 AUthority. The regulations in this chapter

have been Promulgated and issued by the Registrar of Corpora-

tions and approved by the Attorney General and the High Com-
missioner of the Trust Territory of the Pacific Islands inJ
accordance with Section 52, Title 37_ of the Code of the Trust

T/rritory, 1970 revision, as amended, and shall have the force
and effect of law.

40.2 Basisand Purpose. The regulations in this. I

chapter are designed to facilitate the administration of andi
carry into effect the laws of the Trust Territory of the Paci-
fic Islands governing corporations formed for a purpose other

than pecuniary profit.

40.3 Definitions. As used in this chapter, unless

context otherwise requires, the term:

(a) "Corporation" means a non-profit corpora-

tion organized under the laws of the Trust Territory. A non-
profit corporation means a corporation organized for any law-

ful purpose other than pecuniary profit. A corporation will

be deemed to be organized for a purpose other than pecuniary

p[ofit if no part of its income or profit is distributable to
its members, directors or officers.

(b) "Charter" means (i) an order of the High

Commissioner granting a non-profit corporation the right to con-

duct any lawful activities in the Trust Territory, (ii) the

airticles of incorporation of the non-profit corporation and

(iiii) any provisions of the by-laws of the non-profit corpora-
tion adopted to meet the requirements of this chapter or

o_ther law of the Trus£ Territory. The term "charter" includes
adll amendments thereto but excludes documents prior in time

_o any such amendment which restates the charter.
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(c) "Articles of Incorporation!' means the

orliginal or restated articles of incorporation or articles of

cdnsolidation and all amendments thereto including articles

of merger and, in the case of a corporation created by order

o_ the High Co_nissioner or by an act of the Congress of

M_cronesia or of a chartered district legislature, includesr

the special charter andany amendments thereto.

(d) "By-laws" means the code or codes ofi
rules adopted for the regulation or management of the affairs
of the corporation irrespective of the name or names by which

slch rules are designated.
r

(e) "Member" means one having membership

rights in a corporation in accordance with the provisions of

i£s articles of incorporation or by-laws.

(f) "Board of directors" means the group of

Persons vested with the management of the affairs of the cor-

poration irrespective of the name by which such group is des-

ignated.

(g) "Insolvent" means inability of a corpora-
tion to pay its debts as they become due in the usual course
of its affairs.

i

40.4 Applicability. The provisions of this chapter

r_lating to domestic corporations shall apply to:

(a) All corporations organized hereunder; and

(b) All non-profit corporations heretofore

organized under the laws of the Trust Territory for a purpose

or purposes for which a corporation might be organized under
this chapter which shall elect/ as provided in Part 46 6 of

this Chapter, to be governed by this chapter.

40.5 Purposes. Corporations may be organized under

this chapter, unless organization thereof is governed by other

chapters of this Title 4 or by other laws or regulations of
the Trust Territory, for any lawful purpose or purposes, in-

clluding, without being limited to, any one or more of the fol-

iIowing purposes: charitable; benevolent; eleemosynary; educa-

tional; civic; patriotic; political; religious; social;

9raternal; literary; cultural; athletic; scientific; agricul-

tural; horticultural; animal husbandry; professional, commercial,
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industrial or trade association; or acting as £he legal entity

designated by any chartered district legislature pursuant to
th_ Public Land Transfer Act of 1974.

I

40.6. General: Powers. Except as otherwise provide d in

itls articles of incorporation, each corporation shall have powers

(a) To have perpetual succession by its cor-

p0rate name unless a limted period of duration is stated in

its articles of incorporation.

(b) To sue and be sued, complain and defend,

in its corporate name.

I (c) To have a corporate seal which may be

altered at pleasure, and to use the same by causing it, or a
facslmile thereof, to be impressed or affixed or in any other

i
manner reproduced.

i

(d) To purchase, take, receive, lease, takel

by. gift, devise or bequest, or otherwise acquire, own, hold,

improve, use and otherwise deal in and with real or personal
property, or any interest therein, wherever situated; provided,

h_wever, that such power shall not extend to real property un-
less all the members of the corporation are citizens of the

T_ust Territory.

! (e) To sell, convey, mortgage, pledge, lease,

exchange, transfer and otherwise dispose of all or any part of

its property and assets.

(f) To purchase, take, receive, subscribe for,

or otherwise acquire, own, hold, vote, use, employ, sell, mort-

gage, lend, pledge, or otherwise dispose of, and otherwise use
a_d deal in and with, shares or other interests in, or obliga-

t!ions of, other domestic or foreign corporations, whether for

p!rofit or not for profit, associations, partnerships or indi-

viiduals , or direct or indirect obligations of any government,
qr of any governmental instrumentality.

(g) To make contracts and incur liabilities,

borrow money at such rates of interest as the corporation may
determine, issue it notes, bonds, and other obligations, and

secure any of its obligations by mortgage or pledge of all or
i
any of its property, franchises and income.
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(h) To lend money for its corporate purposes,
in_est and reinvest its funds, and take and hold real and per-

sonal property as security for the payment of funds so loaned

orl invested; provided, •however, loans shall not be made to mem-

be'rs, directors, officers or employees.

(i) To conduct its affairs, carry on its opera-

ti!ons, and have offices and exercise the powers confirmed by this

c_apter throughout the Trust Territory of the • Pacific Islands.

(j) To elect or appoint officers and agents

o_ the corporation, who may be directors or members, and define

their duties and fix their compensation. •

(k) To make and alter by-laws, not inconsis-

tint with its charter or with the laws of the Trust Territory,

f6r the administration and regulation of the affairs of ther
corporatlon.

i

I (i) Unless otherwise provided in the articles
of incorporation, to make donations for the public welfare or

f6r charitable, scientific or educational purposes.
I

i (m) To indemnify any director or officer or

f_rmer director or officer of the corporation, or any person
who may have served at its request as a director or officer
of another corporation in which •it owns shares of capital stock

i of which it is a creditor, against expenses actually ando{
reasonably incurred by him in connection with the defense of

any action, suit or proceeding, civil or criminal, in which he
is made a party by reason of being or having been such director

F

o F officer, except in relation to matters as to which he shall
be adjudged in such action, suit or proceeding to be liable

for negligence or misconduct in the performance of duty to the
I i

corporatlon; and to make any other indemnification that shall
I

be authorlzed by the articles of incorporation or by-laws, or
resolution adopted after notice by the members entitled to vote.

i (n) To cease its corporate activities and
surrender its corporate franchise.I

I (O) To have and exercise all powers neces-

slary or convenient to effect any or all of the purposes for

wlhich the corporation is organized.

l
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40.6 Defense of Ultra Vires. No act of a corpora-

tion and no conveyance or transfer of real or personal property
tolor by a corporation shall be invalid by reason of the fact

that the corporation was without capacity or power to do suchI

act or to make or receive such conveyance or transfer, but such

la_k of capacity or power may be asserted:

(a) In a proceeding by a member or a director

against the corporation to enjoin the doing or continuation of

unauthorized acts, or the transfer of real or personal property

by or to the corporation. If the unauthorized acts or transfer

sought to be enjoined are being, or are to be performed pursuant

tc any contract to which the corporation is a party, the court

may, if all of the parties to the contract are parties to the

proceeding and if it deems the same to be equitable, set aside
an!d enjoin the performance of such contract, and in so doing

ma!y allow to the corporation or the other parties to the con-i

t{act•, as the case may be, compensation for the loss or damage
sustained by either of them which may result from the action
of the court in setting aside and enjoining the performance of

slch 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.

(b) In a proceeding by the corporation, whether
I .

acting directly or through a receiver, trustee, or other legal

representatlve, or through members in a representative suit,

agalnst the offlcers or dlrectors of the corporation for ex-

ceeding their authority.

40.7 Limited Liability. The directors, officers,

employees and mi_mbers of the corporation shall not, as such,

b_ liable on its obligations. •

40.8 Corporate Name. The corporate name:

! (a) Shail not contain any word or phrase which

indicates or implies that it is organized for any purpose other

t_an one or more of the purposes contained in its articles of

incorporation.
!

J

j (b) Shall not be the same as, or deceptively

sSmilar•to the name of any corporation, whether for profit or

n_t for profit, existing under the laws of the Trust Territory
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or authorized to transact business or conduct affairs in the

Trust Territory, or a corporate name reserved or registered

as permitted by the laws of the Trust Territory.

40.9 Reserved Name. The exclusive right to the use
of_ a corporate name may:J

(a) Be reserved by any corporation by filing •

wi_h the Registrar an application to reserve a specified cor- •
porate name, ex6cuted by the applicant _ If the ReGistrar findsI ° " "

that the name is available for corporate use, he shall reserve

it! for the exclusive use of the applicant for a period of four
moDths.

i (b) Be transferred to any other person or cor-
poration by filing in the office of the Registrar a notice of
such transfer, executed by the applicant for whom the name wasI
reserved, and specifying the name and address of the transfereeI

J

i (c) Be revoked by the Registrar after hearing
if of the opinion that the application therefor or any trans-

fir thereof was not made in good faith.

40.10 Registered Office and Registered Agent. Each
corporation shall have and continuously maintain in the Trustr

Terrltory:

! (a) A registered office which may be, but need

nQt be, the same as its principal office.
i

l . (b) A registered agent, which agent must be an
indivldual resident in the Trust Territory whose business of-

fice is identical with such registered office, and who is a

m_mber, officer or director of the corporation.

! 40.11 Change of Registered Office or Appointment or

C_anqe of Registered Agent. A corporation may change its re-

gistered office or appoint or change its registered agent, or

both, upon filing with the Registrar a statement showing:

(a) The name of the corporation.

(b) The address of its then registered office.

-- 6 --
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(c) If the address of its registered office

be changed, the post office address (including the street and

number if any.) to which the registered office is to be changed.

(d) The name of its then registered agent.

J

(e) If its registered agent be changed, the name
of!its successor registered agent and that he is a resident of

£h_ Trust Territory and that he is a member, officer or director

of! the corporation.

i (if) That the address of its registered office

and the address of the business office of its registered agent,

as changed, will be identical.

I

(g) That such change was authorized by resolu-

tibn duly adopted by its board of directors.
J

Th!e statement shall have attached thereto a certified copy of

the minutes of the board of directors of the corporation autho-

rizing the designation. The statements shall be verified by
the oath of the president or vice president of the corporation,

anld shall become effective when filed with the Registrar.

40.12 Service of Process on Corporation. The registered

agent of a corporation shall be an agent of such corporation upon
whom any process, notice, order or demand required or permitted

b_ law to be served upon the corporation may be served.

J

Whenever a corporation shall fail to appoint or main-

tlin a registered agent in the Trust Territory, or whenever its

reglstered agent cannot wlth reasonable diligence be found at
] , ,

the reglstered offlce, then the Registrar shall be an agent of

sjuch corporation upon whom may be served any process, notice,

olrder or demand, except one issued by the Registrar. Service

may be made on the Registrar at his office..He shall without
delay communicate the same, by certified mail, to the corpora-
£ion at its l_st known address and keep a record thereof. Any

_rocess, notlce, order or demand issued by the Registrar shall
be served by being mailed by certified mail addressed to the

6orporation at the address-of-its last reg i_tered office.
J

i Nothing herein contained shall limit or affect the

right to serve any process, notice or demand required or per"
mitted by law to be served upon a corporation in any other man-l

nor now or hereafter permitted by law.
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The address of the registered office and the name

anid address of the registered agent of every corporation as

last filed with the Registrar pursuant to the provisions of

th!is chapter shall be conclusive for the purpose of service
of i process.

d

40.13 Books and Records. Each corporation shall
keep correct and complete books and records of account and

s_all keep minutes of the proceedings of its members, board

ofi directors and committees having any of the authority of

th!e board of directors; and shall keep at its registered office

o_ principal office in the Trust Territory a record of the
names and addresses of its members entitled to vote. All books

a_d records of a corporation may be inspected by any member, or
h_s agent or attorney, in accordance with the provisions of

Sdction 4(2) of Title 37, Trust Territory Code, 1970 revision.
J

l 40.14 Shares Of Stock and Dividends Prohibited. A

cqrporati0n shall not have or issue shares of stock. No divi-

dend shall be paid and no part of the income or profit of aI

cqrporatzon shall be distributed to its members, directors or

officers. Unless the articles of incorporation otherwise pro-
v_de, a corporation may pay compensation in a reasonable amount

t_ its members, directors, or officers for services rendered,

may confer benefits upon its members in conformity with its
purposes, and upon dissolution or final liquidation may make

d_stributions to its members as permitted by this chapter, and
nO such payment, benefit or distribution shall be deemed to be

aJdividend or a distribution of income or profit.
d

Part 41. MEMBERS

i

41 1 Members A corporation may have one or more

c]_asses of members or may have no members. If the corporation
hSs of members, the designation of suchone or more classes

class or classes, the manner of election or appointment and

t_e qualifications and rights of the members of each class

shall be set forth in the articles of incorporation or the by-

l_ws If the corporation has no members, that fact shall be
set forth in the articles of incorporation or the by-laws. A

corporation may issue certificates evidencing membership thereini - 0 ,

Any such certifzcate will not be deemed to be a "security" sub-
3@ct to the regulations set forth in Chapter II of this Title 4.

I ..................

, 41.2 Meet_i'ngs of Members. Meetings of members may
be held at such place, either within or without the Trust Ter-

r_toryl , as may be provided in the by-laws. In the absence of
I
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any such provision, all meetings shall be held at the registered

office of the corporation in the Trust Territory.

J

An annual meeting of the members shall beheld at

such time as may be provided in the by-laws. Failure to hold

the annual meeting at the designated time shall not work a

forfeiture or dissolution of the corporation.

Special meetings of the members may be called by theI
president or by the board of directors and shall be called by

th_ president whenever required by the articles of incorporation

or!the by-laws. Special meetings of the members may also be
called by such other officers or persons or number or proportion

oflmembers as may be provided in the articles of incorporation
orithe by-laws. In the absence of a provision fixing the number

oriproportion of members entitled to call a meeting, a special
meeting of members may be called by members having one-tenth of

th_ votes entitled to be cast as such meeting.
• p

J 41.3 Notice of Members' Meetings. Unless other-
wilse provided in the articles of incorporation or the by-laws,P.

wrLltten notice stating the place, day and hour of the meeting
a_d, in case of a special meeting, the purpose or purposes

f_r which the meeting is called, shall be delivered not less

t_an twenty-four nor more than fifty days before the date of

thle meeting, either personally or by mail, by or at the direc-

tilon of the president, the secretary, or the officer or per-

s_ns calling the meeting, to each member entitled to vote at

s_ch meeting. If mailed, such notice shall be deemed to be

dePlivered when deposited in the mail addressed to the member

a_ his address as it appears on the records of the corporation,

wiPth postage thereon prepaid. A waiver of the notice of the

m_eting in writing signed by the person or persons entitled
t_ such notice, whether before or after the time stated therein,L

s_all be the equivalent to the giving of such notice.

i 41.4 Voting. The right of the members, or any class
or classes of members, to vote may be limited, enlarged or

d_nied to the extent specified in the articles of incorpora-

tion or the by-laws. Unless so limited, enlarged or denied,

e_ch member, regardless of class, shall be entitled to one vote

on each matter submitted to a vote of members.

A member entitled to vote may vote in person or, un-

llss the articles of incorporation or the by-laws otherwise
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provide, may vote by proxy executed in writing by the member

or by his duly authorized attorney-in-fact. No proxy shall be
valid after eleven months from the date of its+execution, un-

less otherwise provided in the proxy. Where directors or of-

ficers are to be elected by members, the by-laws may provideP

that such elections may be conducted by mail.

The articles of incorporation or the by-laws may
provide that in all elections for directors every member en-

tilled to vote shall have the right to cumulate his vote and

to! give one candidate a number of votes equal to his vote mul-

tiplied by the number of directors to be elected, or by dis-

trlibuting such votes on the same principle among any number
ofl such candidates.

J

If a corporation has no members or its members have

no right to vote, the directors shall have the sole voting

power.

41.5 Quorum. The by-laws may provide the number or

percentage of members entitled to vote represented in person

or by proxy, or the number or percentage of votes represented

in person or by proxy, which shall constitute a quorum at a

meeting of members. In the absence of any such provision,
members holding one tenth of the votes entitled to be cast on

th_ matter to be voted upon represented in person or by proxy

shill constitute a quorum. A majority of the votes entitled

to be cast on a matter to be voted upon by the members present

or represented by proxy at a meeting at which a quorum is

present shall be necessary for the adoption thereof unless a

greater proportion is required by this chapter or by the charter
or by-laws.

P_rt 42. DIRECTORS AND OFFICERS
q

42.1 +Board of Directors. The affairs of a corpora-

t_on shall be managed by a board of directors. Directors need

ndt be residents of the Trust Territory or members of the cor-

poration unless the articles of incorporation or the by-laws
so require. The articles of incorporation or the by-laws mayd
prescribe qualifications for directors.
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42.2 Number and Election Of D i_reCtOrs. (a) The num-

ber of directors of a corporation shall be not less than three.

Subject to such limitati_on, the number of directors shall be

fixed by the articles of incorporation or, if the articles of• I

incorporation permit, by the by-laws The number of directorsI

may be increased or decreased from time to time, by amendment

of the articles of incorporation or of the by-laws, as the
case may be.J

i (b) The directors constituting the first

b_ard of directors shall be named in the articles of incorpora-

tion and shall hold office until the first annual election of

directors or for such other period as may be specified in thei ',

artlcles of incorporation or the by-laws. Thereafter, directors
s_all be elected or appointed in the manner and for the terms

provided in the articles_of incorporation or the by,laws. In

t_e absence of a provision fixing the term of office, the term

o 5 office of a director shall be one year.

j (c) Directors may be divided into classes and
the terms of office of the several classes need not be uniform.

E_ch director shall hold office for the term for which he isl

erected or appointed and until his successor shall have been
e_ected or appointed and qualified
!

(d) A director may be removed from office pur-

suant to any procedure therefor provided in the articles of in-
corporation or the by-laws.

i

i 42.3Vacancies. (a) Any vacancy occurring in the

board of dlrectors and any dlrectorship to be filled by reason

olf an Increase in the number of directors may be filled by the
alffirmative vote of a majority of the remaining directors,

though less than a quorum of the board of directors, unless the

a!rticles of incorporation or the by-laws provide that a va-
I " I '

clancy or dlrec_orshlp so created shall be filled in some other
manner, in which case such provision shall control.
i

: (b) A director elected or appointed, as the

case may be, to fill a vacancy shall be elected or appointed

_or the unexpired term of his predecessor in office.

(c) Any directorship to be filled by reason

Qf an increase in the number of directors may be filled by the
board of directors for a term of office continuing only until

_he next election of directors by the members.
i
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42.4 Quorum of Directors. A majority of the number

of directors fixe-d-by the articles of incorporation laws, or the

by$1aws, if the articles so permit, shall constitute a quorum

fo_ the transaction of business, unless otherwise provided in

th_ articles of incorporation or the by-laws; but in no event
shall a quorum consist of less than one-third of the number of

dlrectors so flxed or stated. The_act of the majority of the
.i

dlrectors present at a meeting at which a quorum is present
shla" ij ±i be the ac_ of the board of directors, unless the act of

igreater number is required by this chapter, the articles of
incorporation or the by-laws.

! 42.5 Committees. (a) If the articles of incorpora-

tion or the by-laws so provide, the board of directors, by reso-
I. , .

lutlon adopted by a ma3orlty of the directors in office, may

designate and appolnt one or more committees each of which shall
l .

conslst of two .Dr more directors, which committees, to the ex-

tint provided in such resolution, in the articles of incorpora-

tlon or in the by,laws of the corporation, shall have and exer-
cise all the authority of the board of directors, exceptthat

r
no such committee shall have the authority of the board of direc-

tors in reference to (i) amending, altering or repealing the by-

l_ws; (ii) electing, appointing or removing any member of any
s_ch committee or any director or officer of the corporation;

(iii) amending the articles of incorporation, restating articles

of incorporation, adopting a plan or merger or adopting a plan
of consolidation with another corporation; (iv) authorizing the

s_le, lease, exchange or mortgage of all or substantially all of

the property and assets of the corporation; (v) authorizing the

v_luntary dissolution of the corporation or revoking proceedings
therefor; (vi) adopting a plan for the distribution of the as-

sets of the corporation; or (vii) amending, altering or repealing
any resolution of the board of directors which by its terms pro-

vJldes that it shall not be amended, altered or repealed by such

c_mmittee. The designation and appointment of any such committee
and( the delegation thereto of authority shall not operate to re-

llieve the board of directors, or any individual director, of any

_esponslbllity imposed on such person.

(b) If the articles of incorporation or the
J

b?-laws so provide, the Board of Directors or any committee of
the Board constituted pursuant to paragraph (a) hereof may

dlesignate and appoint advisory committees, the members ofJ

which need not be members, officers or directors of the
ciorporation.
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42.6 Place and Notice of Directors' Meetings.

Meetlngs°i .°f.the board, of directors, regular or special, may be held
el_her wlthln or wlthout the Trust Territory, and upon such notice
as the by-laws may prescribe Attendance of a director at any

meetlng shall constitute a waiver of notice of such meeting ex-

cept when a dir_,ctor attends a meeting for the express purpose
ofi objecting to the transaction of any business because the
me_ting is not lawfully called or convened. Neither the busi-

nelss to be transacted at, nor the purpose of, any regular or
special meeting of the board of directors need be specified in
the notice or waiver of notice of such meeting unless the arti-

cles of incorporation or the by-laws so require.

! 42.7 Officers. (a) The officers of a corporation

sh!all consist of a president, one or more vice presidents,
a Isecretary, a treasurer and such other officers and assistant

o_ficers as may be deemed necessary, each of whom shall be
elected or appointed at such time and in such manner and for

sulchl terms as may be prescribed in the articles of incorporation

o_ the by-laws. In the absence of any such provision, all

ogficers shall be elected or appointed annually by the board
o_ directors. If the by-laws so provide, any two or more

o_fices may be held by the same person, except the offices of
presldent and secretary.

l

(b) The articles of incorporation or the by-laws
ma[y provide that any one or more officers of the corporation
s_all be ex officio members of the board of directors.

(c) The officers of a corporation may be designated

b_ such additional titles as may be provided in the articles of
incorporation or the by-laws.

d 42.8 Removal of officers. Any officer elected or

a_pointed may be removed by the persons authorized to elect or

appoint such officer whenever in their judgment the best interests

of the corporation will be served thereby. The removal of

an officer shall be without prejudice to the contract rights,
if any, of the officer so removed. Election or appointment

of an officer or agent shall not of itself create contract rights.

_ - 13 -
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J

42.9 Loans to Directors, and Officers and Members

Prohibited. No loans shall be made, directly or indirectly, by
a corporation to its directors, officers or members. Any

director or officer who assents to or participates in the making

of any such loan shall be liable to the corPoration for the
amount of such loan until the repayment thereof.

Part 43 FORMATION OF CORPORATION AND AMENDMENTS

43.1 Incorporators. Two or more persons may file

an application for a charter as a corporation with the Regis-
trar.

I

I 43.2 Effect of Issuance of Charter of Incorporation.

Upon the issuance of the charter of incorporation, the corporate
existence shall begin. The charter of incorporation shall be

I
conclusive evidence that all conditions precedent required to

be performed by the incorporators have been complied with and

that the corporation has been incorporated under the law.F

43.3 Organization Meetings. After the issuance of

the charter of incorporation an organiZation meeting of the

board of directorsnamed in the articles of incorporation shall

be held at the call of a majority of the incorporators, for the
DUrDose of adopting the by-laws heretofore approved by the High

Commissioner. A first meeting of the members may be he±_

at the call of the directors, or a majority of them, upon

at least ten days' notice, for such purposes as shall be stated
in the notice.

43.4 Right to Amend ArticleS• Of IncorporatiOn. A
corporation may amend its articles of incorporation, fromtime

to Itime, in any and as many respects as may be desired, provided

that the amendment may contain only such provisions as might beE

lawfully contained in orlginal articles of incorporation at the
tlme of making such amendment

A_endments43.51 Procedure tO Amend Articles Of Incorporation.to the articles of incorporation shall be made in

t_e following manner:

- 14-
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i

(a) If there are members entitled to vote

thereon, the board of directors shall adopt a resolution setting

forth the proposed amendment or amendments and directing
that it be submitted to a vote of members entitled to vote

thereon. Written notice setting forth the proposed amendment

and a summary of the changes to be effected thereby shall

be given to each member entitled to vote thereon within the
time and in the manner provided in this chapter for the giving

of!notice of meetings of members. The proposed amendmentd

shall be adopted upon receiving at least two-thirds of the

-jv°tes which members present at such meeting or represented

byrproxy are entitled to cast or upon receiving the written con-
sents of at least two-thirds of the members.

i

(b) If there are no members, or no members

entitled to vote thereon, an amendment or amendments shall be
adopted at a meeting of the board of directors upon receiving
th_ vote of at ].east a majority of the directors in office.

i

i 43.6 Articles of Amendment. The articles of amendment

shall be executed by the corporation by its president or a

vi_e president and by its secretary or an assistant secretary,
anrd shall be verified by the oath of one of the officers
exiecuting such articles, and shall set forth:

q

(a) The name of the corporation.

(b) The amendment or amendments so adopted.

(c) If there are members entitled to vote

t_ereon, the date of the meeting of the board of directors
a_ which the amendment or amendments was directed to be submitted

t_ a vote of members; the date when notice was given to each member

e_titled to vote; the fact that such notice was given in the mannerI
provlded in this chapter and was accompanied by a copy of the
proposed amendment or amendments; the date of adoption of
t e amendment or amendments by the members; whether the vote was

tlken at a meeting or by consent; the number of members entitled

t6 vote thereon; and the number of members voting for such amend-
mint or amendments.
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I

(d) If there are no members, or no members

entitled to vote thereon, a statement of such fact, the date

o4 the meeting of the board of directors at which the amendment
or amendments was adopted, and a statement of the fact that
s_ch amendment .Dr amendments received the vote of at least a

majority of the directors in office.

43.7 Approval of Amendment. The articles of amend-

mint shall be delivered to the High Commissioner. If the High

Commlssloner finds that the articles comPlY with the require-
mints of law he shall approve the amendment in writingp

43.8 Effectiveness of Amendment. Upon approval of

the amendment by the High Commissioner, the amendment shallJ
become effective and the articles of incorporation shallbe

d_emed to be amended accordingly; provided, however, that no

a_lendment shall affect any existing cause of action in favor

of or against such corporation, or any pending action to which

! corporation shall be a party, or the existing rights ofsuch
I

persons other than members; and, provided, further, that, in

the event the corporate name shall be changed by amendment,i

no action brought by or against such corporation under itsI

former name shall abate for £hat reason
I

P_rt 44. MERGER, CONSOLIDATION AND SALE OF ASSETS
J

44.1 Procedure for Merger. Any two or moreJ

corporations may merge into one of such corporations pur-

suant to a plan of merger approved in the manner provided
±n this chapter. Each corporation shall adopt a plan of
merger setting forth:

i (a) The names of the corporations proposing

tb merge, and the of the corporation into which they

propos _ to merge, name •which is hereinafter designated as the

siurvlvlng corporation.
J

j (b) The terms and conditions Of the proposed
Merger.

- 16 -
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, (c) A statement of any changes in the charter
of the surviving corporation to be effected by such merger.

J
(d) Such other provisions with respect to the

I

proposed merger as are deemed necessary or desirable.

i

44.2 Procedure for Consolidation. Any two or more

corporations may consolidate into a new corporation pursuant

t_ a plan of consolidation approved in the manner provided in[

this chapter. Each corporation shall adopt a plan of con-

s_lidation setting forth:
I

(a) The names of the corporations proposing to
J

consolidate, and the name of the new corporation into which theyr

propose to consolidate, which is hereinafter designated as the
new corporation.

i (b) The terms and conditions of the proposed
consolidation.

I

! (c) With respect to the new corp0ration, all of

the statements required to be set forth in application for charter

of incorporation for corporations organized under Title 37, Trust
Territory Code, 1970 revision, as amended.

! ,.

J (d) Such other provisions with respect to theI
proposed consolidation as are deemed necessary or desirable.
i

44.3 Approval of Merger or Consolidation. Ai

plan of merger or consolidation shall be adopted in the following
manner:
!

(a) If the members of any merging or con_

slolidating corporation are entitled to vote thereon, the board
Of directors of such corporation shall adopt a resolution

_pproving the plan and directing that it be submitted]proposed
£o a vote of members entitled to vote thereon. Written notice

_etting forth the proposed plan or a summary thereof shall beI.
glven to each member entitled to vote thereon within the time
and in the manner provided in this chapter for the giving of
J , "

notzce of meetings of members. The proposed plan shall be

Idopted upon receiving at least two-thirds of the votes which
_embers present at each such meeting or represented by proxy

entitled to cast or upon receiving the written consents of
I

at least two-thirds of the members.

- 17 -

07078



(b) If any merging or consolidating corporation

h@s no members, or no members entitled to vote thereon, a

plan of merger or consolidation shall be adopted at a meeting
of the board of directors of such corporation upon receiving

t_e vote of at least a majority of the directors in office.

I

After suchapproval, and at any time prior to the filing of

t_e articles of merger or consolidation, the merger or con-
I • 0

solldatlon may be abandoned pursuant to provisions therefor,

if any, set forth in the plan of merger or consolidation.i

44.4 Articles of Merger or Consolidation. Upon suchi

approval, articles of merger or articles of consolidation

shall be executed by each corporation by its president or a
r.

vice president and by its secretary or an assistant secretary,

verified by the oaths of one of the officers on behalf of

each corporation signing such articles, and Shall set forth:

I (a) The plan of merger or the plan of
consolidation.

P

i

i (b) If the members of any merging or con-

s_lidating corporation are entitled to vote thereon, then as
to each such corporation (i) a statement setting forth the
dJate of the meeting of members at which the plan was adopted,

t!hat a quorum was present at such meeting, and that such
p!lan received at least two-thirds of the votes which members

resent at such meeting or represented by proxy were entitled
_o cast; or (2) a statement that such amendment was adopted

y written consents of at least two-thirds of the members
elntitled to vote with respect thereto.
i

(c) If any merging or consolidating corporation

_as no members, or no members entitled to vote thereon, then as

io each such corporation a statement of such fact, the date of

{he meeting of the board of directors at which the plan was

Idopted and a statement of the fact that such plan received the
$ote of at least a majority of the directors in office.
I

44.5 Approval of Articles of Merger or Consolidation.
iThe articles of merger or articles of consolidation shall be de-

livered to the High Commissioner. If the High Commissioner finds

that such articles compl Y with the requirements of law, he shall
approve such articles, in writing.
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44.6 Effect Of Merger or Consolidation. Upon approval

ofj the articles of merger e or the articles of consolidation by

the High Commissioner, the merger or consolidation shall be ef -

fected. When such merger or consolidation has been effected:

I (a) The several corporations parties t0 the

plian of merger or consolidation shall be a single corporation,

which, in the case of a merger, shall be that corporation desig-

nated in the plan Of merger as the surviving corporation, and,

i_ the case of a consolidation, shall be the new corporationI

provlded for in the plan of consolidation.

i (b) The separate existence of all corporations

parties to the plan of merger or consolidation except the sur-

vivlng or new corporation, shall cease.

(c) Such surviving or new corporation shall

have all the rights, privileges, immunities and powers and

shall be subject to all the duties and liabilities of a corpora-
tion organized under this chapter.

(d) Such surviving or new corporation shall
thereupon and thereafter possess all the rights, privileges

±mmunities, and franchises, as well of a public as of a private
n&ture, of each of the merging or consolidating corporations;

a_d all property, real, personal and mixed, and all debts due
on whatever account, and all other choses in action, and all

a_d every other interest, of or belonging to or due to each of .

t_e corporations so merged or consolidated, shall be taken and

deemed to be transferred to and vested in such single corpora,

tion without further act or deed; and the title to any real

e_tate, or any interest therein, vested in any of such corpora-

tions shall not revert or be in any way impaired by reason of

s_ch merger or consolidation.
I

i (e) Such surviving or new corporation shall

thenceforth be responsible and liable for all the liabilities

a_d obligations of each of the corporations so merged or con-

s_lidated; and any claim existing or action or proceeding pending
b_ or against any of such corporations may be prosecuted as if

such merger or consolidation had not taken place, or such sur-

viving or new corporation may be substituted in its place.
Neither the rights of creditors nor any liens upon the property

o_ any such corporation shall be impaired by such merger or
I , l

consol±datlon.
J



_p

(f) In the case of a merger, the articles of in-

colrporation of the surviving corporation shall be deemed tO be

a_ended to the extent, if any , that changes in its articles of

i_corporation are stated in the plan of merger; and, in the case
of a consolidation, the statements set forth in •the articles of

consolidation and which are required Or permitted to be set forth

in the articles of incorporation of corporations organized under

this chapter and under Title 37, Trust Territory Code, 1970 re-
vision, as amended, shall be deemed to be the articles of in-

c6rporation of the new corporation.

44.7 Sale, Lease, Exchange, or Mortgage of Assets.
U_less the articles of incorporation otherwise provide, a sale,

llase, exchange, mortgage, pledge or other disposition of all,

substantially all, ' the property and assets of •a• corporationo{
may be made upon such terms and conditions and for such consid-
eration, which may consist in whole or in part of money or

I • • ,

property, real or personal, including shares of any corporatlon
1 • . • , , •

for proflt, domestlc or forelgn, as may be authorlzed _n the

f_llowing manner:

I (a) If there are members entitled tQ yQte

thereon, the board of directors shall adopt a resolution

r@commending such sale, lease, exchange, mortgage, pledge or
other disposition and directing that it be submitted to a

vQte of members entitled to vote thereon. Written notice
stating that the purpose, or one of the purposes, of such

vote is to authorize the sale, lease, exchange, mortgage,

pledge or other disposition of all, or substantially all,
the property and assets of the corporation • shall be given to
elch member entitled to vote thereon, within the 'time and in

the manner provided by this chapter for the giving of notice

o_ meetings of members. The members entitled to vote thereon
i

may authorize such sale, lease,•exchange, mortgage, pledge
or other disposition and may fix, or may authorize the board

o_ directors to fix, any or all of the terms and conditions

thereof and the consideration to be received by the Corporation

therefor. Such authorization shall require at least two-
thirds of the votes which members present at usch meeting or

r_presented by proxy are entitled to cast thereon or the
written" consents of at •least two-thirds of such members. After

such authorlzatlon by a vote of members, the board of directors,
nevertheless, in its discretion, may abandon such sale, lease,

elxchange, mortgage, pledge or other disposition of assets,
r

slub3ect to the rights of third parties under any contracts

_elating thereto, without further action or approval by members •.
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(b) If there are no members, or no members en-

titled to votethereon, a sale, lease, exchange, mortgage,

pledge or other disposition of all, or substantially_ all, the

property and assets of a corporation shall be authorized upon
recelvlng the vote of at least a majority of the directors in

office.

Pa_t 45. DISSOLUTION

45.1 Voluntary DissolutiOn. A corporation may dis-J

solve and wind up its affairs in the following manners:

(a) A corporation may be voluntarily dissolved

byi the written consentsof at least two-thirds of its members.

Upon the execution of such written consents, a statement of in-
tent to dissolve shall be executed by the corporation by its

I , , .

presldent or a v_ce-presldent and by its secretary or an assis-
I 0 ,

tant secretary, and verlfled by one of the officers signing

such statement, which statement shall set forth:

(i) The name Of the corporation.

(2) The names and addresses of its officers.

! (3) The names and addresses of its directors

l (4) A statement that such written consent

has been signed by at least two-thirds of the members of the cor-

poration.
J

(b) A corporation may be dissolved by the act of

thpe corporation, when authorized in the following manner:

(i) If there are members entitled to vote

thereon, the board of directors shall adopt a resolution
recommending that the corporation be dissolved, and directing
t_at the question of such dissolution be submitted to a vote

a_ a meeting of members. Notice shall be given to members
e_titled to vote thereon within the time and in the manner

p_ovlded in this Chapter for the giving of notice of meetings

o_ stockholders, and shall state that the purpos_ or one of

t_e purposes of such meeting is to consider the advisability
of dissolving the corporation. At such meeting a vote of
m_mbers entitled to vote thereat shall be taken on a resolution

P

to dissolve the corporation. Such resolUtion shall be adopted
upon receiving the affirmative vote of at least two-thirds of

t_e members of the corporation.
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(2) If there are no members, or no members

entitled to vote thereon, the dissolution of the corporation

shall be authorized at a meeting of the board of directors upon

t_e adoption of a resolution to dissolve by the vote of at least
a !majority of the directors in office.

I

i (3) Upon the adoption of such resolution,

a istatement of intent to dissolve shall be executed by the

corporation by its president or a vice-president and by its
secretary or an assistant secretary, and verified by the oath •

of one of the officers signing such statement, which statement

s_all set forth:

(i) The name of the corporation.

(ii) The names and addresses of its

officers.

(iii) The names and addresses of its

d_rectors.

! (iv) A copy of the resolution adopted

by the members authorizing the dissolution of the corporation.

(V) The number of members.

(vi) The number of members who voted

for the resolution.
!
r

(c) The statement of intent to dissolve, whether

by consent of stockholders or by act of the corporation, shall

be delivered to the Registrar. If the Registrar finds such

s_atement complies with the requirements of law, he shall file

t_e statement •in his office. Upon the filing by the Registrar
of a statement of intent to dissolve, whether by consent ofI

stockholders or by act of the corporation, the corporation
s_all cease •to carry on its business, except insofar as may

b_ necessary for the winding up thereof, but such filing shall

not of itself operate as a dissolution and its•corpor@te exis-
tence shall continue until a certificate of dissolution has

been issued by the High Commissioner.t

I 45.2 Plan of Distribution. A plan providing for

t!_e distribution of assets, •not inconsistent with the provisions
of this chapter, may be adopted by a corporation in the process

o{ dissolution and shall be adopted by a corporation for the

purpose of authorizing any transfer or conveyance of assets for
]

I
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(2) If there are no members •, or no members

entitled to vote thereon, the dissolution of the corporation

shall be authorized at a meeting of the board•of directors upon

the adoption of a resolution to dissolve by the vote of at least
a!majority of the directors in office.

(3) Upon the adoption of such resolution,

a statement of intent to dissolve shall be executed by the

corporation by its president or a vice-president and by its
secretary or an assistant Secretary, and verified by the oath

of one of the officers signing such statement, which statement

s_all set forth:

J (i) The name of the corporation

i (ii) The names and addresses of its
officers.

I
(iii) The names and addresses of its

d_.rectors.

(iv) A copy of the resolution adopted

by the members authorizing the dissolution of the corporation.

(v) The number of members.

(vi) The number of members who voted
for the resolution.

r

i (c) The statement of intent to dissolve, whether

by consent of stockholders or by act of the corporation, shall

b_ delivered to the Registrar. If the Registrar finds such

statement complies with the requirements of law, he shall file

the statement in his office. Upon the filing by the Registrar

of, a statement of intent to dissolve, whether by consent of

stockholders or by act of the corporation, the corporation

shall cease to carry on its business, except insofar as may

b_r necessary for the winding up thereof, but such filing shall

not of itself •operate as a dissolution and its corporate exis-
tence shall continue until a certificate of dissolution has

b_en issued by the High Commissioner.

, 45.2 Plan of Distribution. A plan providing for

the distribution of assets, not inconsistent with the provisions

o_ this chapter, may be adopted by a •corporation in the process

o_ dissolution and shall be adopted by a corporation for the
purpose of authorizing any transfer or conveyance of assets for
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which this chapter requires a plan of distribution , in the
following manner:

! (a) If there are members entitled to voter

tlhereon, the board of directors shall adopt a resolution

_eco.mmending a plan of distribution and directing the sub-
mlsslon thereof to a vote at a meeting of members entitled

_o vote thereon. Written notice setting forth the proposed

lan of distribution or a summary thereof shall be given to
each member entitled to vote thereon, within the time and

_n the manner provided in this chapter for the giving of
notice of meetings of members. Such plan of distribution

_hall be adopted upon receiving at least two-thirds of the

_otes which members present at such meeting or represented

_y proxy or upon receiving the written
are entitled to cast

consents of at least two-thirds of the members.

i (b) If there are no members, or no members en-

£itled to vote thereo_ a plan of distribution shall be adopted

at a meeting of the board of directors upon receiving a vote
_f at least a majority of the directors in office.

j 45.3 Revocation of Voluntary Dissolution. A cor-
poration may, at any time prior to the issuance of a certifi-

Gate of dlssolutlon by the High Commissioner, revoke voluntary
dissolution proceedings theretofore taken in the same manner

it used to start the proceedings and so notify the Registrar

_y delivering to him a statement of revocation of voluntary
dissolution. The High Commissioner shall issue a certificate

Ef reinstatement and the dissolution proceedings shall be re-

voked and the corporation may again carry on its businessi

i 45.4 Articles of Dissolution. If voluntary
dissolution proceedings have not been revoked, then when

All debts, liabilities and obligations of the corporation

lave been paid and discharged, or adequate provision has

been madetherefor, and all the remaining property and
assets of the corporation have been distributed in accordance

With the provisions of this chapter, articles of dissolution

shall be executed by the corporation by its president or aP .

vlce-president and by its secretary or any assistant secretary,
and verified by the oath of one of the officers signing such
statement. The statement shall set forth:

(a) The name of the corporation.

(b) That the Registrar has heretofire filed "
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a statement of intent to dissolve the corporation, and the date
I

on which statement was filed.

I

(C) That all debts, taxes, obligations and

liabilities of the corporation have been paid and discharged

or that adequate provision has been made therefor.
i

(d) That all the remaining property and

a!ssets of the corporation have been transferred, conveyed
l

or distributed in accordance with the provisions of this

cihapter, artlcles of incorporation and the plan of dis-
tlribution, if any.

(e) That there are no suits pending against

_he corporation in any court, or that adequate provision has

_een made for the satisfaciton of any juCgment, order or

_ecree which may be entered against it in any pending suit.

_pon the High Commissioner's determination that all the
_equlrements of law have been complied with, the High
Commissioner shall issue a certificate of dissolution and

_he corporation shall cease to exist.

45.5 involuntary Dissolution. A corporation may

b e dissolved involuntarily by order of the High Court for the
Trust Territory in an action filed by the Attorney General
when it is established that:

(a) The corporation has failed to file its

_nnual report within the time required by this chapter; or

i (b) The corporation procured its articles of

_ncorporation through fraud; or
I
i

(c) The corporation has continued to exceed
L
or abuse the authority conferred upon it by law; or

(d) The corporation has failed for ninety

days to appoint and maintain a registered office or a

registered agent in the Trust Territory.

45.6 Automatic Dissolution. If any corporation
shall fail on two successive annual dates to file the annual
I

report requlred by these regulations the Registrar shall
I . • .

mall notlce to it of impending dissolution. Whether or not

_uch notice be mailed, if the corporation fails within ninety

days after the second such annual date to file the annual

L
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report such corporation shall be thereupon aut0m_tically

dissolved and its properties and affairs shall pass auto-
matically to its directors as trustees in dissolution and

_hall be distributed in accordance with the provisions of

£his chapter and of the articles of incorporation.i

45.7 Distribution of Assets. The assets of a

corporation in the process of dissolution, voluntary, in-
Voluntary or automatic, shall be applied and distributed as
follows:

I (a) All liabilities and obligations of the cor-

poration shall be paid and discharged, or adequate provision
_hall be made therefor;

d

(b) Assets held by the corporation upon condi-

tion requiring return, transfer or conveyance, which condition
occurs by reason of the dissolution, shall be returned, trans-
ferred or conveyed in accordance with such requirements;
q

(c) Assets received and held by the corporation

!n trust shall be transferred or conveyed in accordance with the

terms of the trust or, if such terms are not express, in ac-

Cordance with the articles of incorporation.r

I

(d) Assets received and held by the corporation

Subject to limitations permitting their use only for charitable,

rellglous, eleemosynary, benevolent, educational or similar pur-

poses, but not held upon a condition requiring return, transfer
or conveyance by reason of the dissolution, shall be transferred

or conveyed to one or more corporations, societies or organiza-

tions engaged in activities substantially similar to those of
the dissolving corporation, pursuant to a plan of distribution

Adopted as provided in this chapter.

i (e) Other assets, if any, shall be distributed

in accordance with the provisions of the articles of incorpora-
tion or the by-laws to the extent that the articles of incor-

poration or by-laws determine the distributive rights of mem-

bers, or any class or classes of members, or provide for dis-

itribution to others;

I (f) Any remaining assets may be distributed top

Such persons, societies, organizations or domestic or foreign

Corporations, whether for profit or non-profit, as may be
1 • 0

speclfled in a plan of distribution adopted as provided in this

chapter.
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45.8 • Notification to Attorney General. The Registrar,

on or before the last day of December of each year, shall certify
to the Attorney General the names of all corporations which have

failed to file their annual reports in accordance with the pro -_

v!slons of this chapter. He shall also certify, from time to •

t_me, the names of all corporations which have given other

cause for dissolution as provided in this chapter, together with

t_e facts pertinent thereto. Whenever the Registrar shall cer-

tify the name of a corporation to the Attorney General as having

given any cause for dissolution, the Registrar shall concurrently
mlil to the corporation at its registered office a notice that

s_ch certification has been made• Upon the receipt of such
certlflcation, the Attorney General shall file an action in thel

name of the Trust Territory against such corporation for its dis-

solutlon. Every such certificate from the Registrar to the At-I

torney General pertaining to the failure of a corporation to

file an annual report shall be taken and received in the High

C_urt as prima facie evidence of the facts therein stated. If,

before an ac%ion is filed, the corporation shall file its annual _

r_port, or shall appoint or maintain a registered agent as pro &

vided in this chapter, or shall file with the Trust Territory

t_e required statement of change of registered agent, such fact

s_all be forthwith certified by the Trust Territory to the At-

torney General and he shall not file an action against such cor-i

pQratlon for such cause. If, after action is filed, the corpora-

tion shall file its '•annual report, or shall appoint or maintain

a registered agent as provided in this chapter, or shall file

with the Trust Territory the required statement of change of

registered agent, and shall pay the costs of such action theI .

actlon for such cause shall abate
j

I 45.9 Venue and • Process. In every action for the in-

voluntary dissolution of a corporation, summons shall issue and

b_ served as in other civil actions. If process is returned

not found, the Attorney General shall cause publication to be

•m_de as in other civil cases in some newspaper published in the
district where the registered office of the corporation is

situated, containing a notice of the pendency of such action,
the title of the court, the title of the action, and the dateJ

on or after which default may be entered. The Attorney General

may include in one notice the names of any number of corpora,

tions against which actions are then pending in the same court.

The Attorney General shall cause a copy of such notice to be

m_iled to the corporation at its registered office within ten

d_ys after the first publication thereof. The certificate of
t!_e Attorney General of the mailing of such notice shall be
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prima facie evidence thereof. Such notice shall be published
at least once each week for two successive weeks, and the first

publlcatlon thereof may begin at any time after the summons
I

has been returned. Unless a corporation shall have been
s_rved with summons, no default shall be taken against it earlier

than ninety days after the first publication of such notice.

45.10 Jurisdiction of Court to Liquidate Assets and

Affairs of Corporation. The High Court shall have full power

t0 liquidate the assets and affairs of a corporation:

(a) In an action by a member or director when

it is made to appear:

i (i) That the directors are deadlocked in

the management of the corporate affairs and that irreparable in-. I

3ury to the corporation is being Suffered or is threatened by
reason thereof, and either that the members are unable to break

the deadlock or there are no members having voting rights; or

i (2) That the acts of the directors or those

in control of the corporation are illegal, oppressive or fraudu-

lent; or

(3) That the members entitled to vote in

the election of directors are deadlocked in voting power and

have failed for a least two years to elect successors to direc-

tors whose terms have expired or would have expired upon the
election of their successors;

(4) That the corporate assets are being

mi[sapplied or wasted; or
I

(5) That the corporation is unable to

carry out •its purposes.

(b) In an &ction by a creditor:

(I) When the claim of the creditor has

been reduced tc° judgment and an execution thereon has been re-
turned unsatisfied and it is established that the corporation

is insolvent; or

i (2) When the corporation has admitted in

w_iting that the claim of the creditor is due and owing _nd it
is established that the corporation is insolvent.

I
I

07tS8



(c) Upon application by a corporation to have
its dissolution continued under the supervision of the court.

i (d) When an action has been filed by the At-
torney General to dissolve a corporation and it is established

t_at liquidation of its affairs should precede the entry of a
decree of dissolution.

J
Proceedings under this section shall be brought

only in the High Court.
I

45.11 Procedure in Liquidation of Corporation by
Court.

i

(a) In proceedings to liquidate the assets and

affairs of a corporation the High Court shall have the power

t_ issue injunctions, to appoint a receiver or receivers pendente

lite, with such powers and duties as the court, from time to

time, may direct, and to take such other proceedings as may beJ

requisite to preserve the corporate assets wherever situated,

a_d carry on the affairs of the corporation until a fuIl hearingI
can be had.

i (b) After a hearing had upon such notice as the

High Court may direct to be given to all parties to the proceedings

a_d to any other parties in interest designated by the Court,

the Court may appoint a liquidating receiver or receivers with

a_thority to collect the assets of the corporation. Subject

t_ the laws of the Trust Territory, such liquidating receiver
or receivers Shall have authority, subject tothe order of

the court, to sell, convey and dispose of all or any part
t_e assets of the corporation wherever situated, either at

p_blic or private sale. The order appointing such liquidating
recelver or receivers Shall state their powers and duties.

SUch powers and duties may be increased or diminished at any
time during the proceedings.

(c) The assets of the corporation or the pro-
ceeds resulting from a sale, conveyance, or other disposition

t_ereof shall be applied and distributed first to the payment

of all costs and expenses of the court proceedings and all
l_abilities and obligations of the corporation shall be paid,

satisfied and discharged, or adequate provision shall be madeI
therefor and thereafter as specified in Part 45.7 of this

c_apter_
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i (d) A receiver of a corporation appointed

Under the provisions of this section shall have authority to
I

sue and defend in the courts of the TrustTerritory in his
I

own name as receiver Of such corporation. The High Court shall

hive exclusive Jurisdiction of the corporation and its prop-

erty, wherever situated. A receiver shall in all cases be a

c_tlzen of the Trust Territory.

i (e) The liquidation of the assets and affairs

of a corporation may be discontinued at any time during the

liquidationproceedings when it is established that cause for
liquidation no longer exists. In such event the High Court

I q ,

shall dlsmlss the proceedlngs and direct the receiver to re-
deliver to the corporation all its remaining property and

I
assets.

P

(f) In proceedings to liquidate the assets

a_d affairs of a corporation, when the costs and expenses of

s_ch proceedings and all debts, obligations, and liabilities

of the corporation shall havebeen paid and discharged and

ail of its remaining property and assets distributed in ac-

cordance with the provisions of this chapter, or in case its

p_operty and assets are not sufficient to satisfy and discharge
such costs, expenses, debts, and obligations, and all the
property and assets have been applied so far as they will go

to their payment, the High Court shall enter a decree dis-I

sQlvlng the corporation, whereupon the existence of the cor-

poration shall cease.
b

(g) In case the High Court shall enter a

decree dissolving a corporation, it shall be the duty of theI

c_erk of such Court to cause a certified copy of the decree
to be filed with the Registrar.

I
45.12 Survival of Remedy After Dissolution. The

d_ssolution of a corporation either (i) by the issuance of a

c_rtificate of dissolution by the High Commissioner, or (2) by

a! decree of the High Court when the High Court has not liqui-

dated the assets and affairs of the corporation as provided in

t_is chapter, or (3) by expiration of its period of duration,
shall not take away or impair any remedy available to or against

s_ch corporation, its directors, officers, or members, for any
r!ight or claim existing, or any liability incurred, prior to such
d.issolution if action_or other proceeding thereon is commenced

ithin %wo years after the date of such dissolution. Any such
alction or proceeding by or against the corporation may be

prosecuted or defended by the corporation in its corporate name.
•he members, directors and officers shall have power to take
i

29- 07090



such corporate or other action as shall be appropriate to pro-

te_t such remedy, right or claim. If such corporation was dis-
solved by the expiration of its period of duration, such cor-

I

poratlon may amend its articles of incorporation at any time

durlng such perlod of two years so as to extend its period of
E

duratlon.

Part 46. ANNUAL REPORTS AND MISCELLANEOUS
j

46.1Knnual Report of Corporations. (a) Each cor-d
poratlon shall file, within the time prescribed by this chapter,

aT annual report setting forth:

(i) The name of the corporation.

(2) The address of the registered office of

t_e corporation in the Trust Territory (including the post of-
fice address with street and number, _ if any) and the name of

its registered agent in the Trust Territory at such address.

i (3) A brief statement of the character of

the affairs which the corporation is actually conducting.

(4) Thenames and respective addresses of

th% directors and officers of the corporation.

j (b) Such annual report shall be made on

forms prescribed and furnished by the Registrar, and the in-

formation therein contained shall be given as of the date of
t_e execution of the report. It shall be executed by the cor-

poration by, and verified by the oath of, its president, a

vfce president, secretary, an assistant secretary, or treasurer,

09, if the corporation is in the hands of a receiver or trustee,
on behalf of the corporation by such receiver or trustee.

(c) The annual report of a corporation shall

be delivered to the Registrar between the first day of January

a_d the first day of March of each year, except that the first
]

annual report of a domestic or foreign corporation shall be

filed between the first day of January and the first day of

March of the year next succeeding the calendar year in which
its charter was issued by the High Commissioner. Proof to the

satisfaction of the Registrar that prior to the first day of

Mirch such report was deposited in the mail in a sealed en-

velope, properly addressed, with postage prepaid, shall be

dlemed a compliance with this requirement. If the Registrar

finds that such report conforms to the requirements of this
c_apter, he shall file the same. If he finds that it does not

so conform, he shall promptly return the same to the corporation
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for any necessary corrections, in which event the penalties

herein prescribed for failure to file such report within the

time herein provided shall not apply, if such report is cor-

rected to conform to the requirements of this chapter and re-

turned to the Registrar within ninety days from the date on

which it was mailed to the corporation by the Registrar.

46.2 Cor porations--Foreign Members. All corpora-

ti_ns must report in their annual reports all the names of non-
citizen members..

46.3 Greater Voting _equirements. Whenever, with

reispect to any action to be taken by the members or directors
of a corporation, the articles of incorporation or by-laws

re'quire the vote or concurrence of a greater proportion of
thJe directors or members or any class of members than required

by this chapter, the provisions of the articles of incorpora-
tion or by-laws shall control.

46.4 WaiVer of: Notice. Whenever any notice is re-

quired to be given to any member or director of a Corporation
ulder the provisions of this chapter or under the provisions

of the articles of incorporation or by-laws of the corpora-

tion, a waiver thereof in writing signed by the person or per-
sons entitled to such notice, whether before or after the time

s_ated therein, shall be equivalent to the giving of such notice.

i 46.5 Action by Members Or Directors without a Meeting.

Any action required by this chapter to be taken at a meeting of
t_e members or directors of a corporation, or any action which

m&y be taken at a meeting of the members or directors, may be

tlken without a meeting if consents in writing, setting forth
the action so taken, shall be signed by at least two-thirds of

t_e members entitled to vote with respect to the members en-

titled to vote with respect to the subject matter thereof, or
all the directors, as the case may be. Such consent shall have

the same force and effect as a vote at a meeting and may beI

stated as such in any articles or document filed with the

R?gistrar under this chapter.

clrporatio46"6EleCtiOntO_n _ccept Chapter. (a) Any non,profitheretofore organized under the laws of the Trust
I

Terrltory for a purpose or purposes for which a corporation

might be organized under this chapter, may elect to accept this
J
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chiapter after approval by its mer_ers or if there are no mem-
bers entitled to vote th:ereon, by.its board of directors in

aclcordance with the requirements of the law under which such

corporation was organized, its articles of incorporation and
byl-laws.

(b) A statement of election to accept the
chapter shall be executed by the corporation by its president1 i

or a vice president and by its secretary and an assistant sec-

retary, shall be verified by the oath of one officer signing
s_ch statement and shall set forth. _ information that would

b_ required in an application for a charter by Title 37 of the _

T_ust Territory Code together with a statement of election to

be governed by this chapter, the designation of the corporation's
r_gistered agent and registered office, the names and addresses

of I its officers and directors and a statement that the charter

Of the corporation on filewith the Registrar istrue, Correct
and complete.

(c) If the High Commissioner determines that

th'e corporation is eligible to be covered by this chapter, he

shall issue a certificate of acceptance where upon the corpora"
tiQn shall be governed by this chapter.

46.7 Effect of Invalidity of Part of This Cha_ter.
Ifq a court of competent jurisdiction shall adjudge to be in-

va[id or unconstitutional any clause, sentence, paragraph, sec _I

tion or part of this chapter, such judgment or decree shall
not affect, impair, invalidate or nullify theremainder of

this chapter, but the effect thereof shall be confined to the
I

clause, sentence, paragraph, section or part of this chapter

sol adjudged to be invalid or unconstitutional.

46.8 Inconsistent Articles of Incorporation or By-

Laws. Any articles of incorporation or by-laws that are incon-

si'stent with these regulations are hereby superseded.
I

46.9 Effective Date. These regulations shall become

ef!fective thirty-(3-0) _s a-_er filing with the Clerk of Courts.

- 32 -

0wga


