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REPUBLIC OF VANUATU 

THE COMPANIES (AMENDMENT) ACT NO.4 OF 1990 

Assent: 26/6/90 
Commencement: 18/5/92, 

A Bill to amend the Companies Act [CAP.191] and to provide for matters 
incidental thereto. 

BE IT ENACTED by the President and Parliament as follows:-

AMENDMENT OF (CAP.191] 
1. The Companies Act [CAP.191] is amended as follows -

(a) In section 125: 

(i) by deletirig the words "An instrument of a share 
registered" and substituting therefor the words "An 
instrument of transfer of a share in an exempted 
company registered"; 

(li) 

( iii) 

by numbering the present provisions as "subsection 
(1)"; 

by inserting the followinng new subsection (2):-

"(2) An instrument of transfer of a share in a 
local company registered in a branch 
register (other than a share in a public 
company traded on such stock exchange as 
may be approved by the Minister) shall. for 
the purposes of the Stamp Duties Act 
[CAP .68]. be deemed to be a transfer of 
property situate in Vanuatu."; 

(b) In the first line in subsection (1) of section 127 by 
deleting the words "company having" and substituting 
therefor the words "company. other than an exempted private 

____ company ___ no_L_bdng_ a _company of a class _spfo)~l.fied_ in 
Schedule 3. having"; 

(c) In the first line in subsection (1) of section 128 by 
deleting the words "company not having" and substituting 
therefor the words "company. other than an exempted private 
company not being a company of a class specified in 
Schedule 3. not~i.aving"; 

(d) In subsection (1) of section 130: 

(i) by deleting the words "company that" in the second 
line and substituting therefor the words "company 
stating" in paragraph (1)) ; 
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by inserting at the beginning of sub-paragraph (i) 
of paragraph (b) the word "that"; 

by inserting at the beginninng of sub-paragraph 
(iii) of paragraph (b) the word "that"; 

(iv) by repealing paragraph (c); 

(e) In section 250 by the additi.on of the following new 
subsection (5) immediatciy after subse'ction (4): 

(f) 

"(5) The ,Minister may by notice in writing under his 
hand grant the Official Receiver exemption from the 
provisions of subsection (1) either generally or in 
relation to the winding up by the Court of any 
company.'! ; 

In section 377: 

(i) by deleting the marginal note and substituting 
therefor the following new marginal note -

( ii) 

"Annual Return to be filed by every exempted 
company" ; 

by deleting the words beginning from the words "the 
registrar" in the second line of subsection' (1) to 
the words "any member has acted as an agent or 
nominee" inclusive in the tenth line and 
substituting therefor the words "the registrar a 
return containing the particulars and in the form 
prescribed by the Hinister"; 

(g) In section 392: 

(i) 

( iii) 

(iv) 

by deleting the words lithe registration or 
re-registration of every company" in paragraph (d) 
of subsection (1) and substituting therefor the 
words "the original registration of every company" ; 

.I>Y. inserting. immediately after the word "fee" in 
paragraph (d) of subsection (1) the words 

·--"calculatedin accordance with its status on the' 
day upon which the annual fee is due"; 

by repealing paragraph (e) of subsection (1); 

by deletiAg the words beginning from the words 
"registrar the registration fee" in the fourth line 
of subsection (3) to the end of the subsection 
inclusive and substituting therefor the follOWing 
words together with all grammatical corrections as 
a consequence thereof -
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"regiscrar a re-registration fee equa I Co the 
difference between the registration fee which "auld 
be payable on the original registration of a 
company with such status and the fee actually paid 
on the original registration of the company 
together with the fees paid on any subsequent 
re-registrations of the company. 

Where the fee which would be payable on the 
original registration of a company with such status 
is exceeded by the sum required to be set of f in 
accordahce with this subsection, the company shall 
not be entitled to any refund or credit;" 

(h) By repealing section 408 and substituting the folloWing new 
sect ion -

"MINISTER MAY DELEGATE POWERS 
408. The llinister may delegate the exercise of the 

several powers vested in him by the foregoing 
provisions of this Act (other than the power to 
make rules or regulations, or to delegate under 
this section), or such of them as he may deem 
expedient, to the Attorney General or any other 
Hinister and he may delegate all such powers (other 
than the power to make rules or regulations, or to 
delegate under this section, or to grant or refuse 
any permit in relation to a loca I company J or a 
public company, or a private company of a class 
specified in Schedule 3 • or to appoint inspectors) 
to the registrar.'t; 

(i) In Schedule 7: 

(i) by inserting the following Proviso at the end of 
paragraph 22 -

( ii) 

"Provided that the registrar may, in his absolute 
discretion, reduce or remit this fee."; 

Qy __ Lrll,-e_~tJ_rlg ___ ~he_fo llowi!1g_ ne<-[ __ s\lb"'Pilr::agraph 
immediately after sub-paragraph (iv) in paragraph 
2-5------~-· ~----'-- . ---------.-----~-- -------

"(v) Upon lodging late an annual return under 
section 377". 

COMMENCEMENT 
2. This Act shall come into force on the day of its publ ication in 

the G'1Zette. 

1 
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REPUBLIQUE DE VANUATU 

Promulguge : 26/6/90 
Entree en vigueur : 18/5/92 

'=itI NO.4 DE 19190 SUR LES SOCIETES (MODIFICATION) 

Modifiant la loi sur les soci6t6s (CAP. 
conne}oles. 

191) et traitant de questions 

Le pr6sident de la R6publique et Ie Parlement promulguent Ie 
te>:te suivant : 

MODIFICATION DU (CAP. 191) 
1. La 10i 51.\r les soci6t6s (CAP. 191> fait 1 'objet des modifications 

sui vantes : 

a) ~ l' ar tic 1 e 125, 

i ) supprimer Ies mots IIUn acte de cession concernant une 
action enr-egistree ll

, remplaces par- "Un acte de cession 
concernant une action dans une societe e>toner-ee, 
enregi stree" ; 

Ii) affecter au texte actuel Ie chiffre "1)" pour en faire 
Ie paragraphe 1) 

iii) i ns6rer apres ce paragr-aphe 1 e nouveau paragraphe 
sLlivant 

"2) Un acte de cession concernant une action dans une 
soci6t6 locale, enregistr6e dans un registre 
secondaire (autre qu'une action dans Ltne societe 
publi que n6goci6e a .. me bourse approuv6e par Ie 
Ministre) aLI'" fins de la loi sur les droits de 
timbre (CAP. 68), est r6put6 ~tre une cession de 
biens situ~s • Vanuatu. II ; 

b) ins6rer a la premiere ligne du paragraphe 1) de l'article 
--- ---12i--entre-re-s--mots--'f-s-o-c iete" et J'dot-ee"----Tes mots--- fr--:;----- autre ----

1-----------9U' une soci6t6 I'ri v6e e><gQ<lir6~· ... ej:..11--'--"'R~"r_t .. n"Qj;_I'_"P_._"" __ 1 'LIne 
des cat6gories de soci6t6s sp6ci'fi6es a l'Annexe III," ; 

c) ins6rer a la premi.re ligne du paragraphe 1) de l'article 
128 entre les mots IIsociete li et II non dotee" les mots II, 
autre qLl' LIne soci!!t6 pri v6e e><on6r6e et n' appartenant pas a 
1 'LIne des categories de soci6t6s sp6cifi6es a I 'Anne><e III"; 
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d) au paragraphe 1) de 1 'article 130, 

e) 

i) 161 modification de l'alinea b) ne ",'applique qu'au 
texte anglai", ; 

iiI 161 modification du ",ou",-alinea i) de 1 'alinea b) ne 
",'applique qu'au texte anglai", ; 

iii) 161 modification du ",ou",-alinea iii) de 1 'alinea b) ne 
",'applique qu'au texte anglai", 

iv) l'alinea c) e",t abroge ; 

i ns,ker i mmedi atement apre", 1 e par agraphe 4) 
250, le nouveau par-agraphe 5) suivant : 

de 1 'article 

"5) Le Mini",tre peut, par avi", ecrit ",ous son seing, 
dispenser 1 'admini",trateur judiciaire des dispositions 
du paragraphe 1) soit d'une maniere generale soit en 
rapport a 161 liquidation d'Ltne societe par Ie 
tribunal. 1I 

; 

f) a l'article 377, 

i ) 

i i ) 

supprimer Ie soLts-titre, 
titre suivant : 

rempl ace par 1 e nouveaLI "'ous-

"Rapport annuef ill soumettre par les societes 
e>t emptees 11 

supprimer tous les mot", apres Ie mot "rapport" a 
deu>: i eme 1 i gne du par a9r aphe 11 jusqu ' au 
llmandataire ll ~ Ie. quinzi~me ligne et les remplacer 
les mots "presente dans les forme", et contenant 
details pre",crits par Ie Ministre." ; 

la 
mot 
par 
les 

g) ai' article 392, 

i) (Modification incorporee dans Ie texte de 1 'alinea ii) 
ci-apres) ; 

ii) remplacer Ie texte actuel de 1 'alinea d) du paragraphe 
1) par 1 e te>< te sui vant , 

iii> 

"d) a chaque anniversaire de la premiere immatricula-
"-"---tT6h' 'd'Ltne societeet, del' immatr,i cLIl ati on ""d-' u[te_ 

societe etranger-e, un droit annuel calcule en 
fonction de son statut aLI jour d 'echeance dudit 
droit ;" 

1 'alinea ef'du paragraphe 1) est abroge , 

't 



iv) supprimer tous les mots. partir des mots "conservateur 
Ie droit d'immatriculation" • la sixi.me ligne du 
paragraphe 3) jusqu'. I a fin dudi t paragraphe et I es 
remplacer par Ie te>!te suivant : 

"conservateur un droit de re-immatriculation equivalent 
• la difference entre Ie droit d'immatriculation 
exigible • la premi.re immatriculation d'une societe 
avant un tel statut et Ie total du droit effectivement ~ 
pave" pour la premi.re immatriculation de la societe 
ainsi que des droits paVes pour toutes re­
i,"matriculations subsequentes de la societe. 

Lorsque Ie total des droits dej. paves • soustraire 
conformement au present paragraphe, depasse 1 e droi t 
exigible pour la premi.re immatriculation d'une societe 
avant un tel statut, I a soci ete n' a droi t • aucun 
remboursement ni cr~dit.'1 ; 

h) 1 'article 408 est abroge et remplace par Ie texte sltivant 

"POUVOIRS DELEGUES PAR LE MINISTRE 
408. Le Ministre peut deleguer • 1 'Attorney general ou. un 

autre Ministre I 'exereice des divers pouvoirs qui lui 
sont conferes par la presente loi (. 1 'e>:eeption du 
pouvoir d'etablir des r.gles ou r.glements, ou de 
deleguer sous I 'autorite du present article), ou de 
cer-tains de ces P-oL\voirs selon qu'il Ie juge opp~r-tun 
et peut deleguer au conservateur tous lesdits pouvoirs C. I 'exception du pouvoir d'etablir des ~.gles ou 
r.glements, de deleguer sous 1 'autorite du present 
article, d'accorder au de re'fuser un permis a une 
societe locale, publique ou privee appartenant • I 'une 
des categor-ies specifiees • 1 'Anne>!e III, ou de nommer 
des inspecteurs).ll ; 

i ) • l' Anne>: e V I I , 

inserer • la fin ·de I'article 22, 
conditionnelle suivante : 

la clause 

"Toutefois, Ie conservateur peut, • sa sellie discretion 
redLtire ce droit ou en e>tonerer la societe. II ; 

"v) Depot en retard dLI rapport annuel e>:ige en vertu 
de I 'article 377." 

ENTREE EN VIGUEUR 
2. La presente loi entrera en vigueur Ie jour de sa publication au 

Jo~rnal officiel. 
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REPUBLIC OF VANUATU 

CHAPTER 191 

THE COMPANIES (DELEGATION OF POWERS) 
ORDER No • .., OF 1992 

An Order to make provIsion for the delegat.ion of certain powers under 
the Companies Act [CAP. 191] to the Registrar. 

IN EXERCISE of the powers conferred by sect ion 408 of the Companies Act 
[CAl'. 191] I, WILLIE JIMMY, Hinister of Finance, Commerce, Industry and 
TOll.f'sim, hereby make the following Order :-

DELEGATION OF POWERS 
1. (1) The power to grant or not to grant a permit in respect of 

an exempted company, .other than a type of company referred 
to in Schedule 3 of the Companies Act [CAP. 191], is hereby 
delegated to the Registrar. 

(2) The delegation under subsection (1) does not prevent the 
exercise of the same power by the ~Iinister. 

COHHENCEHENT 
2. This Order shall come into force on the day of its publication in 

the Gazette. 

DATED this day of Hay, 

( 

~ , 
WILLIE 

Hinister of Finance, Commerce, Industry and Tourism 

~I 
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REPUBLIC OF VANUATU 

CHAPTER 191 

THE COMPANIES (ANNUAL RETURN BY EXEMPTED COMPANIES) 
ORDER No. '§ OF 1992 

An Order to provide for the forms of annual returns. 

IN EXERCISE of the powers conferred by section 377(1) of the Companies 
Act [CAP. 191J 1, WILLIE JIMMY, ~1inister of Finance, Commerce, Industry 
and Tourism, hereby make the following Order :-

FORM OF ANNUAL RETURN OF AN EXEMPTED COMPANY IN SCHEDULE 3 
OF CHAPTER 191 
1. The annual return of 

specified in Schedule .'3 
(hereinafter referred to 
p~rticulars and shall be 
to this Order. 

an exempted company of a class 
of the Companies Act [CAP. 191J 
as "the Act") shall contain the 

in the form set out in Schedule 1 

fORH OF ANNUAL RETURN OF AN EXEMPTED COMPANY OF A CLASS NOT 
SPECIFIED IN SCHEDULE 3 OF THE ACT 
2. The annual return of an exempted company, other than an 

exempted company of a class specified in Schedule 3 of the 
Act, shall contain the particulars and shall be in the form 
set out in Schedule 2 to this Order. 

COMMENCEMENT 
3. 

DATED this 

This Order shall come into 
publication in the Gazette. 

force on the date 

Minister of Finance, Commerce, Industry and Tourism 

of its 



SCHEDULE 1 

Form' of Return of an Exe1pted CaIpany 

of a class specified in Schedule 3 of the Coopanies kt [CAP. 191] 

(Section 377) 

RETURN of .••••.•.•••.•.•••••••••.••..••.••••••••.•• Lllnited made up to 
• •••••••••••••••••• filed pursuant to section 377 of the Gatpanies!v::.t [CAP. 191] for the 
year 19 .. .... 

We certify that: 

(ii) 

(iii) 

(iv) 

(v) 

Signed 

Signed 

'ille corrpany has not since the date of ;,( the incorporation of the 
catpany/the last annual return) issued any invitation to the public to 
subscribe for any shares in or debentures of tile cacpany; 

Proper books of account have been kept by the catpany for the period to 
"hid, this return relates; 

'lite ctl1l'any has not, durirg tile period to ;,hich this return relates, traded 
or carried on bllssiness in __ Vanuatu with any person, finn or corporation, 
other than with another exenpted ccrrpany or in furtheraoce of its business 
carried on outside Vanuatu; 

Tlte cOlpa,!), has, during tile period to "hich this return relates, cmplied 
'''ith its obligations under Part Xl of the Ccrrpanies Act [CAP. 191] and has 
l~t acted in breach of section 378 thereof; 

To the best of our knowledge and belief, *(no "<'1TI>er of. the catpany is 
acting or has at any time durirg the period to ;,hich this return relates 
acted as agent or naninee for sone otiler person) the folla;irg are the 
particulars regardirg the persons for ..A,an a "elber of the ccrrpany is 
actirg or has at any time during the period to web this return relates 
acted as agent or Imlinee. 

........................... , Director 

-------
••••••••••••••••••••••••••• , Secretary 

*Strike out ;>hid"",er is inapplical{le. 
-[ 

NJIES: 1. 1n relation to (v): 

(a) ;,here the second alternative is applicable state the particulars 
of the person or persons for whon each "enher has acted as agent 
or nominee (gi virg the nane of the IlBrber and statirg in ;,hich 
capacity he has acted); 
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(b) the particulars required to be stated are the full narre and 
fonner nalle (if any), the full residential address (or in the 
case of a corporation the address of the registered office) and, 
in the case of an individual, the occupation of the person or 
persons for man each nember has acted as agent or neminee; 

(c) if a IIleJliber acts or has acted as agent or nOOnee for a person 
>ho is, or was at the relevant till" himself actir€\ as the trustee 
of a trust, this should be stated and the particulars of the 
person or persons "'lOll the trustee considers to be the real 
beneficiary or beneficiaries under the trust (""'ther or not he 
or they have any present legal entitlement thereunder) should be 
stated. 

2. l11is retuDl !lust be made up to a elate rot earlier than the armiversary 
of the cUlpany I 5 registration by rrore than me rrollth aOO not later than 
the anniversary of its registration. 



SCHEDULE 2 

FOnD of Return of an E'.xeTpted Catpany not being a cmpany 

of a class specified in Schedule 3 of the Coopanies oct [CAP. 191] 

(Section 377) 

REnJRN of ••.••...•.••••••••.•..••.••••••..•.••. Limited made up to ••.•.•••.•••••• filed 
pursuant to section 377 of the CO'l'anies Pet [CAP. 191] for the year 19 •••••• 

1. Regi.stered Office 

(Address of the registered office of the caq:>al~) 

2. NOlli nal share capital: 

3. List of present nembers: 

Full nane Residential address 

(or in case of a 
corporation, the 
registered office) 

I--------------~-----. . ... . .. . . .. . . ................. . 

~I 

Nationality 

(or in case of 
a corporation, 
the country of 
legal existence) 

Nunber of 
shares held 

(by class) 

.. -.-,,-.-....... -. .----- .......... . 
. ......... . 

"mount paid 
up or 
credited as 
paid up on 
shares held 

-. -.-j- .... • -it- •• -.- • 

) 

-) 



. ) 

.' 

4. 

-2-

List of directors and secretaries: 

Full nane Residential address 

(or il,l case of a 
corporation, the 
registered office) 

IO... . • . •••• •••• . •••.•...•••.••.•...• 
•..........•... . ......•.......•..••. 

............... . ................... . 

....•.......... . ........•........... 

Nationality 

(or in case of 
a corporation, 
the country of 
legal existerce) 

....•......... 

. ............ . 

. •............ 

• •• IO .......... . 

Director or 
Secretary 

• IO ••••••• IO • 

. ..•..••... 

. ......... . 

. ......... . 

We certify that: 

(i) 

(11) 

(iii) 

(iv) 

______ Si~ ___ _ 

The carpany has not since the date of (the incoIporation of the carpany / the 
last annual return) issued any invitation to the public to subscribe for 
any shares in or debentures of the carpany; 

Proper books of account have been kept by the ccnpany for the period to 
..tlich this return relates; 

The carpany has not, duri~ the period to ..tlich this return relates, traded 
or carried on business in Vanuatu with any person, finn or corporation, 
other than with another exenpted carpany or in furtherance of its business 
carried on outside Vanuatu; 

The carpany has, duri~ the period to ..tlich this return relates, carplied 
with its obligations under Part Xl of the Comapnies Act [CAP. 191] and has 
not acted in breach of section 378 thereof. 

.......•.....•...•..•...... , Director 

~-------_Signg"'d~ ____ !...!~_!_!...!.!..!_~~_!_~_.~!.. ~ __ ._~_._ •• IO •• , Secretary 

Note: 

) 

This return must be. made up to a date not earlier than the anniversary of 
the carpany' s reg~stration by more than one mmth and not later than the 
anniversary of its registration. 
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Name of CUlllpUIlY : 

Address of lZegistered 
Ollice: 

Nature of llllsiness : 

Court: 

Number ()f t\'la lter : 

Amount pCI' VT100: 

First and Filial 
or otherwise 

Where PUY;lhle 

Dated this 12 duy ()f May 1992 

NOTICE OF DIVIDEND 

Slllvan Distributors Limited 

P,O,B()x 646 Port Vila 

Second hand Clothes 

Supreme Court of Vanuatu 

64 ()f 1990 

VT1K6K 

First and Final 

12 May 1992 

Office of the Official Receiver 
Rue Bougainville Port Vila 

I. 

RJ .Carpenter 
Official Receiver and 
Provisional Liquidator 

",.1. 

-,.1. 
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IN THE MATTER OF NTS BANKING LIMITED 

A petition to wind up the above-named company presented on the 6th day of May 
1992 by Richard Carpenter, Registrar of Companies will be heard at the Supreme 
Court of Vanuatu sitting at 9.00 in the forenoon on Tuesday the 2nd day of 
June 1992. 

Any creditor or contributory wishing to oppose or support the petition must 
ensure that written notice reaches the undersigned by 4.00pm on Monday 1st 
June 1992. 

A copy of the petition will be supplied by the undersigned on payment of the 
prescribed charge. 

1----------------- ------

. ... -; 

.:l. 

R J Carpenter 
REGISTRAR OF COMPANIES 
Rue Bougainville 
PMB 023 -
Port Vila 

) 

l 
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IN THE MATTER OF INTEGRITY INVESTMENTS LIMITED 

A petition to wind up the above-named company presented on the 6th day of May 
1992 by Richard Carpenter, Registrar of Companies will be heard at the Supreme 
Court of Vanuatu sitting at 9.00 in the forenoon on Tuesday the 2nd day of 
June 1992. 

Any creditor or contributory wishing to oppose or support the petition must 
ensure that written notice reaches the undersigned by 4.00pm on Monday 1st 
June 1992. 

A copy of the petition will be supplied by the undersigned on payment of the 
prescribed charge. 

3. 

R J Carpenter 
REGISTRAR OF COMPANIES 
Rue Bougainville 
PMB 023 
Port Vila 


