COMPANIES ACT

Chapter 17.03
2020 Revised Edition






Companies Act CAP. 17.03Arrangement of Sections

COMPANIES ACT

Arrangement of Sections

Section

PART | - PRELIMINARY 21
1 Short title and COMMENCEMENL..........ccoiviiiiiiiree e 21
2 INEEIPIETALION......eiitiiic ettt r e s be e ta e ere s 21
3 PUDIIC NOLICE ...t 26
4 Meaning of “SOIVENCY LEST”.....ccviiririeiiiriiie st 26
5 Meaning of “Holding company” and “subsidiary”...........c.ccceevvriiieieeneenene 27
6 Extended meaning of “subsidiary” ........cccccoveiiiiiiiiiniiee e 28
7 “Control” defined........ccoveeiiiiiiie e 28
8 Certain matters to be disregarded ...........ccoeoviiiiiniieneee s 28
9 Meaning of “balance date™..........ccccueiieiieiiieiiiiie e 29
10 Meaning of “financial StatemMents”...........cocevverieriiiiiienie e 29
11 Meaning of “group financial Statements™ ............cccoveeieeniriieneneene e 30
12 ACt DINAS the CrOWN ... 31
PART Il - INCORPORATION 31
ESSENTIAL REQUIREMENTS ... ..ot 31
13 Essential reqUITEMENTS .........coiiviiiiiee s 31
14 Repealed by ACt 24 0f 2001 .......ccooiiiiiiiiceee s 31
METHOD OF INCORPORATION ...ttt 31
15 Right to apply for registration............ccoceooeieiiene i 31
16 Application for registration..........c.cooeeieininene e 31
16A ] o g LoTo I O] 17T o 32
17 10T~ 2L o SRR 32
18 Certificate of INCOrPOratioN..........cccveieieeicii i 32

2020 Revised Edition Page 3




Arrangement of Sections CAP. 17.03

Companies Act

SEPARATE LEGAL PERSONALITY

19

Separate legal personality...........ccccoovriniininneneseeeeen

PART Ill - CAPACITY, POWERS AND VALIDITY OF ACTIONS 33

20 CapACIty ANG POWETS ......ovviiiieieireiee et 33
VALIDITY OF ACTIONS. ... 33
21 Validity OF ACHIONS .....viiviiicceccc e 33
22 Dealings between company and Other PersonsS...........ccoevevveiveienenenenenieens 33
23 NO CONSEIUCLIVE NOTICE. .. .cueiieeeeeee sttt ees 34
PART IV - COMPANY NAMES 35
24 NAME 10 DB FESEIVEU.......oieiieiieiicie et 35
25 Name of company if liability of shareholders limited.............cccocevvriiiennnne. 35
26 Application for reservation of NAME..........ccccviiiiiiiieiee e 35
27 Change Of NAME.......cv i s 35
28 Direction to Change NAME...........cccvi i 36
29 USe Of COMPANY NAIME .......cviiiiiiiiiiite et 36
PART V - COMPANY CONSTITUTION 37
30 Every company to have CONSTITULION ........cccovviiiiiiiieeeeee e 37
31 Relationship between Act and CONSHItULION ...........ccccovevieiicicie i 37
32 Standard CONSTIEULION.........oiiieiieee e 38
33 FOrm of CONSEITULION ......cueeviiiiciee e e 38
34 Contents of CONSLITULION ........cceviiierieeiece e 38
35 Effect Of CONSHITULION ..o 38
36 Alteration Of CONSITULION ......ceeivviiiie e 39
37 Consolidated CONSTIEULION ........ccveviiieieiece e 39
38 Court may alter CONSITULION ........ccveiiiiiiiieccc e 40
PART VI - SHARES 40
39 Legal Nature 0f SNAES ........cccvciiiiieccce e 40
40 Rights and powers attaching to Shares ............ccocvvvieiiieiccs 40
41 TYPES OF SNAIES ...t 41
42 NO NOMINAI VAIUE ... e 41
43 Transferability Of SNAIES..........ccooiiiiii 41
44 Contracts for iSSUE OF SNAES.......cccivveiiiiiieiece e 41
ISSUE OF SHARES ... .o 42
45 Issue of shares on registration and amalgamation............cc.ccoecvieieneiienne. 42
46 Issue Of Other ShareS .........cocviiiiie e 42
47 NOLICE OF SNAIE ISSUE ..o e 42
48 Shareholder approval for issue of Shares...........ccoccevoeeeiciiieiciee e 42
49 Pre-emplive MgNTS ..o s 43
50 Consideration for iSSUe Of SNArES...........ccoviiiiiiiiiie e 43
Page 4 2020 Revised Edition Ringdom of +&;

Tonga &



Companies Act CAP. 17.03Arrangement of Sections

50A Consideration for issue of shares on registration............c.ccoccevvevveieveeresnnnn, 43
51 Consideration to be decided by Board..........cccccooiinineieicencesees 43
52 EXCeptions t0 SECHION 51 ......oviiiiiiieciees s 45
53 Consideration in relation to issue of options and convertible securities........ 45
54 CONSENt t0 ISSUE OF SNAIES .....c.vvviriiiiiiieieiee s 46
55 Time Of iSSUE OF SNAIES .. ..ovveiieciiee e 47
DISTRIBUTIONS TO SHAREHOLDERS.........ccoo i, 47
56 Board may authorise distribUtions ...........c.ccceeveieiieiieieceec e 47
57 AV T =100 SR 47
58 Shares in lieu of diVIAENAS.........cocviieiiieee e 48
59 Shareholder DISCOUNTS .........ccviirieieieiecees et 48
60 Recovery of diStribDULIONS........ccoiiiiiii s 49
61 Reduction of shareholder’s liability to treated as a distribution ................... 50
COMPANY MAY ACQUIRE ITS OWN SHARES........cuuutiiiiiiiiininiiininnnnnnnnnnnnes 51
62 Company may acquire itS OWN SNAIES..........ccvvververiiieesesiese e 51
63 Acquisition of company’s OWN Shares ..........c.ccvevervreninniesiene e 51
64 Board may make offer to acquire SNAres...........cocoverereieienisinise s 51
65 Special offers t0 aCqUITe Shares..........cccvivieie e 53
66 DiSCIOSUrE QOCUMENT.......cviireiiiieieeiie ettt sreenes 54
67 Cancellation of shares repurchased.............cccceoveiriniienenenesee s 54
68 Enforceability of contract to repurchase shares........c.ccccooveveviviieveiiecesiene 54
REDEMPTION OF SHARES ..., 54
69 Meaning of “redeemable”............cccoiiiiiiiiiiiii e 54
70 Redemption at option of COMPANY .........ccceiiiieii i 55
71 Company shall satisfy SOIVENCY tESt........cccviviiiiiiic e, 56
72 Special redemption Of SNAIES .........cccoiviiiiiiii e 56
73 DiSCIOSUrE OCUMENT.......cviiieiiiieiee ettt nreenes 57
74 Cancellation of shares redeemed ...........cccooeieinieninn i s 57
75 Redemption as option of shareholder ............cccooveiiiiiiiiii 57
76 Redemption on fiXed date ..........ccooiieiiiiii e 58
ASSISTANCE BY A COMPANY IN THE PURCHASE OF ITS

OWN SHARES. ......ootiieiiiieieeeieieeeeeeeeeeeeeeeeeeesesessessseesssssssssssssssnsssssssssssnnnssnsnnnnes 58
77 FINaNCial @SSIStANCE. ........civeieeieie e ens 58
78 Company shall satisfy SOIVENCY TEST.........covvviiiiiiie e 59
79 Special financial @SSIStANCE..........coieeieieee e 60
80 DiSCIOSUrE OCUMENT.......cviiieiiieieeie et enes 61
81 Financial assistance not exceeding five percent of shareholders’ funds........ 61
82 Enforceability of tranSactions ...........ccoeoeiiiieie e 62
CROSS-HOLDINGS......cuutuutueutuueueueeeeneennnnnnennennnneennnnsnsennseessnnnnnnnnnnennnnnnnnnnnnnes 62
83 Subsidiary may not hold shares in holding company ...........ccccocviniinenenen. 62
STATEMENT OF SHAREHOLDER RIGHTS.......cuuuiiiiiiiiiiiiiiiiiiiiieneinnnennnnnnnnes 63

2020 Revised Edition Page 5




