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We have prepared the Company Law Compendium as a service to our clients. The principal statute is the 
Companies Law (2018 Revision as amended): 
 
Cap. 22 (Law 3 of 1961) of the 1963 Revised Edition of the Laws consolidated with Laws 12 of 1962, 9 of 1966, 1 of 
1971, 7 of 1973, 24 of 1974, 25 of 1975, 19 of 1977, 16 of 1978, 6 of 1980, 21 of 1981, 34 of 1983, 2 of 1984, 22 of 1984, 15 
of 1985, 38 of 1985, 24 of 1987, 14 of 1988, 14 of 1989, 10 of 1990, 3 of 1991, 23 of 1991 (part), 11 of 1992, 3 of 1993, 23 of 
1993, 33 of 1993, 2 of 1994, 8 of 1994, 14 of 1996, 26 of 1997, 4 of 1998, 6 of 1998, 20 of 1998 (part), 5 of 1999, 7 of 2000 
(part), 5 of 2001, 10 of 2001, 29 of 2001, 46 of 2001, 22 of 2002, 26 of 2002, 28 of 2003, 13 of 2006, 15 of 2007, 12 of 2009, 
33 of 2009, 37 of 2010, 16 of 2011, 29 of 2011, 6 of 2012, 14 of 2012, 29 of 2012, 1 of 2013, 6 of 2013, 14 of 2015, 3 of 2016, 
2 of 2017, 42 of 2017, 46 of 2018, 37 of 2018, and the Companies (Amendment of Schedule) Order, 2011. 
 
Revised under the authority of the Law Revision Law (1999 Revision). 
Originally enacted- 
 

Cap. 22-1st January, 1964 Law 6 of 1998-9th March, 1998 

Law 9 of 1966-14th March, 1966 Law 20 of 1998-15th February, 1999 

Law 1 of 1971-15th December, 1970 Law 5 of 1999-14th April, 1999 

Law 7 of 1973-28th June, 1973 Law 7 of 2000- 20th July, 2000 

Law 24 of 1974-22nd November, 1974 Law 5 of 2001-20th April, 2001 

Law 25 of 1975-9th December, 1975 Law 10 of 2001-25th May, 2001 

Law 19 of 1977-10th November, 1977 Law 29 of 2001-26th September, 2001 

Law 16 of 1978-8th September, 1978 Law 46 of 2001-14th January, 2002 

Law 6 of 1980-17th March, 1980 Law 22 of 2002-5th December, 2002 

Law 21 of 1981-13th October, 1981 Law 26 of 2002-5th December, 2002 

Law 34 of 1983-24th November, 1983 Law 28 of 2003-3rd December, 2003 

Law 2 of 1984-28th February, 1984 Law 13 of 2006-1st June, 2006 

Law 22 of 1984-7th September, 1984 Law 15 of 2007-17th September, 2007 

Law 15 of 1985-24th May, 1985 Law 12 of 2009-20th March, 2009 

Law 38 of 1985-19th December, 1985 Law 33 of 2009-2nd December, 2009 

Law 24 of 1987-17th November, 1987 Law 37 of 2010-15th September, 2010 

Law 14 of 1988-9th September, 1988 Law 16 of 2011-11th April, 2011 

Law 14 of 1989-5th September, 1989 Law 29 of 2011–18th November, 2011 

Law 10 of 1990-18th July, 1990 Order of 2011-10th January, 2012 

Law 3 of 1991-21st February, 1991 Law 6 of 2012-29th August, 2012 

Law 23 of 1991-12th December, 1991 Law 14 of 2012–31st August 2012 

Law 11 of 1992-13th July, 1992 Law 29 of 2012–19th November 2012 

Law 3 of 1993-26th March, 1993 Law 1 of 2013-10th January 2013 

Law 23 of 1993-29th September, 1993 Law 6 of 2013-15th March 2013 

Law 33 of 1993-29th November, 1993 Law 14 of 2015–12th August 2015 
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Law 2 of 1994-9th March, 1994 Law 3 of 2016–6th May 2016 

Law 8 of 1994-23rd September, 1994 Law 2 of 2017–27th February, 2017 

Law 14 of 1996-5th September, 1996 Law 42 of 2017–16th November 2017 

Law 26 of 1997-15th December, 1997 
Law 4 of 1998-4th March, 1998 

Law 46 of 2018 – 1st January 2019 
Law 37 of 2018 – 1st March 2019 

 
Consolidated and revised this 28th day of February, 2018. Updated 1st day of March 2019 [By Conyers Dill & 
Pearman] 
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COMPANIES LAW (2018 Revision) 
PART I - : Preliminary1 

1.  SHORT TITLE 
This Law may be cited as the Companies Law (2018 Revision). 
2.  DEFINITIONS AND INTERPRETATION 
(1)  In this Law- 

 “Authority” means the Cayman Islands Monetary Authority established under section 5(1)2 of the Monetary 
Authority Law (2018 Revision) and includes a person acting under the Authority’s authorisation; 

“bearer share” means a share in the capital of any company incorporated in the Islands which- 

(a)  is represented by a certificate that does not record the owner’s name; and 

(b)  is transferable by delivery of the certificate; 
“certified translator” means a person whose interpretation or translation competence has been tested and 
approved by a professional association or governmental body or any other person determined by the 
Registrar; 

“Court” means the Grand Court of the Cayman Islands; 

“company” except where the context excludes exempted companies, means a company formed and 
registered under this Law or an existing company; 

“currency” includes the ECU and any unit of account used at any time by the European Monetary Fund; 

“custodian” means- 

(a) “an authorised custodian” who is a person licensed under the Companies Management Law (2018 
Revision) to act as a custodian of bearer shares or a bank or trust company licensed under the Banks 
and Trust Companies Law (2018 Revision); or 

(b) “a recognised custodian” which is an investment exchange or clearing organisation operating a 
securities clearance or settlement system and carrying on business in an equivalent legislation 
jurisdiction that is included in the list published in the Gazette and referred to in regulations 22(d) 
and 23(1) 3 4  of the Anti-Money 5  Laundering Regulations (2018 Revision) and which has been 
approved by the Authority for the purposes of this Law to act as a custodian of bearer shares; 

“dual foreign name” means an additional name in any language not utilising the Roman alphabet, utilising 
any letters, characters, script, accents and other diacritical marks, and which does not have to be a translation 
or transliteration of the name in the Roman alphabet; 

“ECU” or “European Currency Unit” means the former6 currency basket, which was replaced by the euro on 
1st January, 1999, 7 that was, from time to time, used as the unit of account of the European Community as 
defined in European Council Regulation No. 3320/94; 

“euro” means the common currency of participating member states of the European Union that adopt a 
single currency in accordance with the Treaty as defined in European Council Regulation No. 974/98 8; 

“exempted company” means a company registered as an exempted company under section 164; 

“exempted limited duration company” means an exempted company registered as an exempted limited 
duration company under section 179; 
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“existing company” means a company which, prior to the 1st December, 1961, has been incorporated and its 
memorandum of association recorded in the Islands pursuant to the laws relating to companies then in force 
in the Islands; 

“Insolvency Rules Committee” means the committee established in accordance with section 154; 

“Judge” means a Judge of the Grand Court; 

“name”, when relating to the name of a company, means a name in the Roman alphabet or Arabic numerals; 

“non-resident company” bears the meaning ascribed to that term in section 2(1) of the Local Companies 
(Control) Law (2015 Revision); 

“officer” in relation to a company, includes a manager or secretary; 

“overseas company” means a company, body corporate or corporate entity existing under the laws of a 
jurisdiction outside the Islands; 

“public notice” means a public notice (whether in digital form or not) affixed by the Registrar at such place as 
may be determined, from time to time, by the Registrar;9 

“Registrar” means the Registrar of Companies appointed under section 3 and includes, where appropriate, 
the Deputy Registrar of Companies; 

“regulated business” means a business which is required to be licensed under one or other of the regulatory 
laws; 

“regulatory laws” means any one or more of the following- 

(a)  Banks and Trust Company Law (2018 Revision); 
(b)  Building Societies Law (2014 Revision); 
(c)  Companies Management Law (2018 Revision); 
(d)  Cooperative Societies Law (2001 Revision); 
(e)  Insurance Law, 2010; 
(f)  Money Services Law (2010 Revision); 
(g)  Mutual Funds Law (2015 Revision); and 
(h)  Securities Investment Business Law (2015 Revision), 

and any other laws that may be prescribed by the Cabinet10 by regulations made under section 46 of the 
Monetary Authority Law (2018 Revision); 

“special resolution” means a special resolution as defined in section 60; 

“special economic zone business” means any type of business authorised to be carried on in a special 
economic zone pursuant to any Law in force in the Islands; 11 

“special economic zone company” means an exempted company that is registered as such under section 
182A;12 and 

“translated name” means a translation or transliteration of an exempted company’s dual foreign name into 
the English language provided by either a person licensed to provide such company’s registered office in the 
Cayman Islands or a certified translator (together with a statement in the prescribed form as to the foreign 
language in which such dual foreign name is written); and 

“Treaty” means the Treaty on European Union signed in Maastricht on 7th February, 1992, as amended by 
the Treaty of Amsterdam amending the Treaty of the European Union, signed in Amsterdam on 2nd October, 
1997, the Treaty of Nice and the Convention on the Future of Europe, signed in Nice on 26th February, 2001 
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and the Treaty of Lisbon amending the Treaty of the European Union, signed in Lisbon on 13th December, 
200713. 

(2)  Where, in this Law, it is provided that a company and every officer of the company who is in default shall be 
liable to a default fine, the company and every such officer shall, for every day during which the default, refusal or 
contravention continues, be liable to a fine of ten dollars. 
(3)  In this Law, where it provides that an officer of a company who is in default shall be liable to a default fine, 
the expression “officer who is in default” means any officer of the company who knowingly and wilfully authorises or 
permits the default, refusal or contravention mentioned in the enactment. 
(4)  For the purposes of this Law “paid up” or “fully paid” means, in the case of shares with a nominal or par 
value, paid up or fully paid as to nominal or par value only and, in the case of shares without nominal or par value, 
means paid up or fully paid up as to the issue price. 
(5) For the purposes of this Law “carry on business in the Islands” shall be construed in accordance with the 
Local Companies Control Law (2015 Revision)14 
3. REGISTRAR 
(1)  The Governor shall, by instrument under the Public Seal, appoint a Registrar and a Deputy Registrar of 
Companies for the purposes of this Law, and the Deputy Registrar may, in the absence of the Registrar, act as 
Registrar for all purposes of this Law. 
(2)  Without divesting the Registrar of any of his powers or duties the Minister charged with responsibility for15 
Financial Services16  may authorise by name any officer in the Registrar’s department to exercise and perform any of 
such powers and duties under the direction and control of the Registrar and may, at any time, vary or revoke such 
authorisation. 
4. SIGNATURE OF REGISTRAR 
(1)  Any document purporting to bear the signature of the Registrar or of an officer authorised in accordance 
with section 3(2) shall be deemed, until the contrary is proved, to have been duly given, made or issued by the 
authority of the Registrar. 
(2) In subsection (1) 17 

“signature” includes a facsimile of a signature however reproduced and a digital signature. 

PART II - Constitution and Incorporation of Companies and Associations 

Memorandum of Association 

5. MODE OF FORMING COMPANY 
Any one or more persons associated for any lawful purpose may, by subscribing their names to a memorandum of 
association, and otherwise complying with this Law in respect of registration, form an incorporated company, with or 
without limited liability. 
6. MODE OF LIMITING LIABILITY OF MEMBERS 
The liability of the members of a company formed under this Law may, according to the memorandum of association, 
be limited either to the amount, if any, unpaid on the shares respectively held by them, or to such amount as the 
members may respectively undertake by the memorandum of association to contribute to the assets of the company in 
the event of its being wound up. 
7. MEMORANDUM OF ASSOCIATION 
(1)  The memorandum of association shall, subject to subsections (2), (3) and (4) and to sections 8 and 9, contain- 

(a)  the name of the proposed company which in the case of an exempted company, may be preceded 
by or followed with a dual foreign name, with the addition, in the case of any company not being 
an exempted company or a company formed on the principle of having no limit placed on the 
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liability of its members, in this Law referred to as an “unlimited company”, of the word “Limited” 
or the abbreviation “Ltd.” as the last word in such name; and 

(b)  the part of the Islands in which the registered office of the company is proposed to be situate. 

(2)  No subscriber shall take less than one share. 
(3)  Each subscriber of the memorandum of association shall write opposite to his name the number of shares he 
takes. 
(4)  The memorandum of association may specify objects for which the proposed company is to be established 
and may provide that the business of the company shall be restricted to the furtherance of the specified objects. If no 
objects are specified or if objects are specified but the business of the company is not restricted to the furtherance of 
those objects, then the company shall have full power and the authority to carry out any object not prohibited by this 
or any other Law. 
8.  COMPANY LIMITED BY SHARES 
(1)  Subject to subsection (2), where a company is formed on the principle of having the liability of its members 
limited to the amount unpaid on their shares, in this Law referred to as a company limited by shares, the 
memorandum of association shall also contain- 

(a)  a declaration that the liability of its members is limited; and 

(b)  the amount of capital with which it proposes to be registered, divided into shares of a certain fixed 
amount to be also therein specified: 

 Provided that the capital with which an exempted company proposes to be registered may be divided into 
shares without nominal or par value in which case the memorandum of association shall contain the amount of the 
aggregate consideration for which such shares may be issued: 
 Provided further that no exempted company shall divide its capital into both shares of a fixed amount and 
shares without nominal or par value. 
(2)  Where the capital of such a company is divided into shares of more than one class, the memorandum of 
association may contain a declaration that in a winding up of the company the liability of members holding the shares 
of a particular class shall be unlimited. 
(3)  The capital, fixed amount of shares and aggregate consideration referred to in subsection (1) may be 
expressed, and subscribed for, in any one or more currencies. 
(4)  No authorisation or issue, or purported authorisation or issue, by an exempted company of any share 
without nominal or par value shall, if that company has its capital divided into such shares only, be invalid only by 
reason of the fact it was authorised or issued, or purportedly authorised or issued, prior to the 20th November, 1989. 
9.  COMPANY LIMITED BY GUARANTEE 
(1)  Subject to subsection (2), where a company is formed on the principle of having the liability of its members 
limited to such amount as the members respectively undertake to contribute to the assets of the company in the event 
of the same being wound up, (in this Law referred to as a company limited by guarantee), the memorandum of 
association shall also contain a declaration that each member undertakes to contribute to the assets of the company, in 
the event of the same being wound up during the time that he is a member, or within one year afterwards, for 
payment of the debts and liabilities of the company contracted before the time at which he ceases to be a member, and 
of the costs, charges and expenses of the winding up of the company, and for the adjustment of the rights of the 
contributories amongst themselves, such amount as may be required, not exceeding a specific amount to be therein 
named. 
(2)  Where such a company has more than one class of member, the memorandum of association may contain a 
declaration that in a winding up of the company the amount of the undertaking of the members of a particular class 
shall be unlimited. 
(3)  A company limited by guarantee may have a share capital. 
10.  MEMORANDUM OF ASSOCIATION MAY BE ALTERED 
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Subject to section 13, a company may, by special resolution, alter its memorandum of association with respect to any 
objects, powers or other matters specified therein. 
11.  ADDRESS OF REGISTERED OFFICE MAY BE CHANGED18 
(1) A company may, by resolution of the directors, change the address of the registered office of the company to 
another address in the Islands, and shall, within thirty days from the date on which the resolution is made, file with 
the Registrar a certified copy of the resolution of the directors authorising the change together with the prescribed 
amendment fee.19 
(2) Until subsection (1) is complied with, the company shall not be deemed to have complied with this Law with 
respect to having a registered office.20 
12.  SIGNATURE AND EFFECT OF MEMORANDUM OF ASSOCIATION 
The memorandum of association shall be signed by each subscriber in the presence of and be attested by at least one 
witness. It shall, when registered, bind the company and the members thereof to the same extent as if each member 
had subscribed his name and affixed his seal thereto and there were in the memorandum contained on the part of 
himself, his heirs, executors and administrators, a covenant to observe all the conditions of such memorandum, subject 
to this Law, and all monies payable by any member to the company under such memorandum shall be deemed to be a 
debt due from such member to the company. 
13.  POWER OF COMPANY LIMITED BY SHARES TO ALTER ITS SHARE CAPITAL 
(1)  A company limited by shares or a company limited by guarantee and having a share capital, if so authorised 
by its articles, may alter the conditions of its memorandum to- 

(a)  increase its share capital by new shares of such amount as it thinks expedient: 

 Provided that an exempted company having no shares of a fixed amount may increase its 
share capital by such number of shares without nominal or par value, or may increase the 
aggregate consideration for which such shares may be issued, as it thinks expedient; 

(b)  consolidate and divide all or any of its share capital into shares of larger amount than its existing 
shares; 

(c)  convert all or any of its paid-up shares into stock, and reconvert that stock into paid-up shares of 
any denomination; 

(d)  subdivide its shares or any of them, into shares of an amount smaller than that fixed by the 
memorandum, so, however, that in the subdivision the proportion between the amount paid and 
the amount, if any, unpaid on each reduced share shall be the same as it was in case of the share 
from which the reduced share is derived; and 

(e)  cancel shares which, at the date of the passing of the resolution in that behalf, have not been taken 
or agreed to be taken by any person, and diminish the amount of its share capital by the amount of 
the shares so cancelled or, in the case of shares without nominal or par value, diminish the number 
of shares into which its capital is divided. 

(1A) 21 Paragraphs (b), (c) and (d) shall have no application to shares without nominal or par value. 
(2)  The powers conferred by subsection (1) may not be exercised except by a resolution of the members of the 
company. 
(3)  If a currency in which any of the capital of a company limited by shares or by guarantee is replaced by the 
euro, the provisions of the company’s memorandum of association and articles of association shall automatically be 
altered so as to re-denominate in euros the capital that is denominated in the replaced currency, at the conversion rate 
specified in, or otherwise calculated in accordance with, the relevant regulations adopted by the Council of the 
European Union, and the company, by resolution of the directors, may- 

(a)  take such action to round up or down the euro nominal or par value of each share in the company 
or the euro guarantee amount to such multiple of the euro as the directors may deem appropriate; 
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(b)  notwithstanding the requirement for a special resolution in section 31, if the name of the company 
includes a reference to a currency replaced by the euro, or an abbreviation thereof- 

(i)  alter the name of the company to delete the reference or to substitute the reference with a 
reference to the euro or an abbreviation thereof; and 

(ii)  add such further distinguishing wording as the directors consider appropriate; and 
(c)  if the memorandum of association or articles of association of the company include a reference or 

references to a currency replaced by the euro, alter any or all such references in either or both of the 
memorandum of association and the articles of association by substituting such references with 
references to the euro or an abbreviation thereof. 

(4)  A company may, by resolution of the directors, reverse or vary the re-denomination of currency or any other 
action taken under subsection (3). 
(5)  A copy of any resolution passed under subsection (3) or (4) shall be forwarded to the Registrar within fifteen 
days and shall be recorded by him. 
(6)  A cancellation of shares or a rounding down of the nominal or par value of shares under this section shall not 
be deemed to be a reduction of share capital within the meaning of this Law. 
(7)  If any action is taken by the company under paragraph (a) of subsection (3) to- 

(a)  round up the euro nominal or par value of any issued share in the company, then an amount equal 
to the increase in nominal or par value of that share shall be transferred from the share premium 
account or from the profit and loss account (as the directors shall, in their discretion, determine) 
and shall thereafter be deemed to be and treated as paid up share capital of the company; or 

(b)  round down the euro nominal or par value of any issued share in the company, then an amount 
equal to the decrease in the nominal or par value of that share shall be transferred from the paid up 
share capital of the company to the share premium account and shall thereafter be deemed to be 
and treated as share premium for the purposes of this Law. 

14.  SPECIAL RESOLUTION FOR REDUCTION OF SHARE CAPITAL 
(1)  Subject to section 37 and to confirmation by the Court, a company limited by shares or a company limited by 
guarantee and having a share capital may, if so authorised by its articles, by special resolution reduce its share capital 
in any way, and in particular (but without prejudice to the generality of the foregoing power) may- 

(a)  extinguish or reduce the liability on any of its shares in respect of share capital not paid up; 

(b)  either with or without extinguishing or reducing liability on any of its shares, cancel any paid-up 
share capital which is lost or unrepresented by available assets; or 

(c)  either with or without extinguishing or reducing liability of any of its shares, pay off any paid-up 
share capital which is in excess of the needs of the company, 

and may, if and so far as is necessary, alter its memorandum by reducing the amount of its share capital and of its 
shares accordingly. 
(2)  A special resolution under subsection (1) is, in this Law, referred to as “a resolution for reducing share 
capital”. 
15.  APPLICATION TO COURT FOR CONFIRMING ORDER, OBJECTIONS BY CREDITORS 
(1)  Where a company has passed a resolution for reducing share capital, it may apply by petition to the Court for 
an order confirming the reduction. 
(2)  Where the proposed reduction of share capital involves either diminution of liability in respect of unpaid 
share capital or the payment to any shareholder of any paid-up share capital, and, in any other case, if the Court so 
directs, subject to subsection (3), the following shall have effect- 
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(a)  every creditor of the company who at the date fixed by the Court is entitled to any debt or claim 
which, if that date were the commencement of the winding up of the company, would be 
admissible in proof against the company, shall be entitled to object to the reduction; 

(b)  the Court shall settle a list of creditors so entitled to object, and for that purpose shall ascertain as 
far as possible without requiring an application from any creditor, the names of those creditors and 
the nature and amount of their debts or claims, and may publish notices fixing a day or period on 
or within which creditors not entered on the list are to claim to be so entered or are to be excluded 
from the right of objecting to the reduction; and 

(c)  where a creditor entered on the list whose debt or claim is not discharged or has not determined 
does not consent to the reduction, the Court may, if it thinks fit, dispense with the consent of that 
creditor, on the company securing payment of his debt or claim by appropriating as the Court may 
direct, the following amount- 

(i)  if the company admits the full amount of the debt or claim, or, though not admitting it, is 
willing to provide for it, then the full amount of the debt or claim; or 

(ii)  if the company does not admit and is not willing to provide for the full amount of the debt 
or claim, or, if the amount is contingent or not ascertained, then an amount fixed by the 
Court after the like enquiry and adjudication as if the company were being wound up by 
the Court. 

(3)  Where a proposed reduction of share capital involves either the diminution of any liability in respect of 
unpaid share capital or the payment to any shareholder of any paid-up share capital the Court may, if having regard 
to any special circumstances of the case it thinks proper so to do, direct that subsection (2) shall not apply as regards 
any class or any classes of creditors. 
16.  ORDER CONFIRMING REDUCTION AND POWERS OF COURT ON MAKING SUCH ORDER 
(1)  The Court, if satisfied with respect to every creditor of the company who under section 15 is entitled to object 
to the reduction, that either his consent to the reduction has been obtained or his debt or claim has been discharged or 
has determined, or has been secured, may make an order confirming the reduction on such terms and conditions as it 
thinks fit. 
(2)  Where the Court makes any such order, it may- 

(a)  if for any special reason it thinks proper so to do, direct that the company shall, during such period, 
commencing on or at any time after the date of the order, as is specified in the order, add to its 
name as the last word thereof the words “and reduced”; and 

(b)  require the company to publish as the Court directs the reasons for reduction or such other 
information in regard thereto as the Court may think expedient with a view to giving proper 
information to the public, and, if the court thinks fit, the causes which led to the reduction. 

(3)  Where a company is ordered to add to its name the words “and reduced”, those words shall, until the 
expiration of the period specified in the order, be deemed to be part of the name of the company. 
17.  REGISTRATION OF ORDER AND MINUTE OF REDUCTION 
(1)  The Registrar, on delivery to him2223 of a copy of an order of the Court confirming the reduction of the share 
capital of a company, and of a minute approved by the Court, showing, with respect to the share capital of the 
company as altered by the order, the amount of the share capital, the number of shares into which it is to be divided 
and the amount of each share, and the amount, if any, at the date of the registration of the order and minute deemed 
to be paid up on each share, shall register the order and minute. 
(2)  On the registration of the order and minute, and not earlier, the resolution for reducing share capital as 
confirmed by the order so registered shall take effect. 
(3)  Notice of the registration shall be published in such manner as the Court may direct. 
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(4)  The Registrar shall certify under his hand the registration of the order and minute, and his certificate shall be 
conclusive evidence that all the requirements of this Law with respect to reduction of share capital have been 
complied with, and that the share capital of the company is such as is stated in the minute. 
(5)  The minute, when registered, shall be deemed to be substituted for the corresponding part of the 
memorandum, and shall be valid and alterable as if it had been originally contained therein. 
18.  LIABILITY OF MEMBERS IN RESPECT OF REDUCED SHARES 
(1)  In the case of a reduction of share capital, a member of the company, past or present, shall not be liable in 
respect of any share to any call or contribution exceeding in amount the difference, if any, between the amount of the 
share as fixed by the minute and the amount paid or the reduced amount, if any, which is to be deemed to have been 
paid on the shares, as the case may be: 
 Provided that, if any, creditor entitled in respect of any debt or claim to object to the reduction of share 
capital is, by reason of his ignorance of the proceedings for reduction or of their nature and effect with respect to his 
claim, not entered on the list of creditors, and after the reduction the company is unable, within the meaning of this 
Law with respect to winding up by the Court, to pay the amount of his debt or claim, then- 

(a)  every person who was a member of the company at the date of the registration of the order for 
reduction and minute shall be liable to contribute for the payment of that debt or claim an amount 
not exceeding the amount which he would have been liable to contribute if the company had 
commenced to be wound up on the day before the said date; and 

(b)  if the company is wound up, the Court, on the application of any such creditor and proof of his 
ignorance as aforesaid, may if it thinks fit, settle accordingly a list of persons so liable to contribute, 
and make and enforce calls and orders on the contributories in a winding up. 

(2)  Nothing in this section shall affect the rights of the contributories among themselves. 
19.  PENALTY FOR CONCEALMENT OF NAMES OF CREDITORS 
A person who, being a director, manager, secretary or other officer of the company - 

(a)  wilfully conceals the name of any creditor entitled to object to the reduction; 

(b)  wilfully misrepresents the nature or amount of the debt or claim of any creditor; or 

(c)  aids, abets or is privy to any such concealment or misrepresentation as aforesaid, 

commits an offence and is liable on summary conviction to a fine of five thousand dollars or to imprisonment for a 
term of one year, or to both.24. 
20.  ARTICLES PRESCRIBING REGULATIONS FOR COMPANIES 
There may, in the case of a company limited by shares, and there shall, in the case of a company limited by guarantee 
or unlimited, be registered with the memorandum, articles of association signed by the subscribers to the 
memorandum and prescribing regulations for the company. 
21.  REGULATIONS REQUIRED IN CASE OF UNLIMITED COMPANY OR COMPANY LIMITED BY 
GUARANTEE 
(1)  In the case of an unlimited company the articles must state the number of members with which the company 
proposes to be registered and, if the company has a share capital, the amount of share capital with which the company 
proposes to be registered. 
(2)  In the case of a company limited by guarantee, the articles must state the number of members with which the 
company proposes to be registered. 
22.  ADOPTION AND APPLICATION OF TABLE A IN SCHEDULE 1 
(1)  Articles of association may adopt all or any of the regulations contained in Table A in Schedule 1. 
(2)  In the case of a company limited by shares and registered after the 1st December, 1961, if articles are not 
registered or, if articles are registered, insofar as the articles do not exclude or modify the regulations contained in 
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Table A in Schedule 1, those regulations shall, so far as applicable, be the regulations of the company in the same 
manner and to the same extent as if they were contained in duly registered articles. 
23.  PRINTING, STAMPING AND SIGNATURE OF ARTICLES 
Articles shall- 

(a)  be divided into paragraphs numbered consecutively; 

(b)  bear the same stamp as if they were contained in a deed; and 

(c)  save as otherwise provided in section 25 (2), be signed by each subscriber of the memorandum of 
association or each existing member, as the case may, be in the presence of at least one witness who 
shall attest the signature, and that attestation shall be sufficient. 

24.  ALTERATION OF ARTICLES BY SPECIAL RESOLUTION 
(1)  Subject to this Law and to the conditions contained in its memorandum, a company may, by special 
resolution, alter or add to its articles. 
(2)  Any alteration or addition so made in the articles shall, subject to this Law, be as valid as if originally 
contained therein, and be subject in like manner to alteration by special resolution. 
25.  ADOPTION AND EFFECT OF ARTICLES OF ASSOCIATION 
(1)  If the memorandum of association is accompanied by articles of association the articles shall be signed by 
each subscriber to the memorandum in the presence of and be attested by at least one witness. 
(2)  If the memorandum of association is not accompanied by articles of association, the company may, subject to 
the conditions contained in the memorandum of association, adopt articles of association which shall be signed by 
each existing member of the company in the presence of and be attested by at least one witness, or may, by passing a 
special resolution under section 60, adopt articles of association. 
(3)  When registered the said articles of association shall bind the company and the members thereof to the same 
extent as if each member had subscribed his name and affixed his seal thereto, and there were in such articles 
contained a covenant on the part of himself, his heirs, executors and administrators to conform to all the regulations 
contained in such articles subject to this Law; and all monies payable by any member to the company in pursuance of 
the conditions or regulations shall be deemed to be a debt due from such member to the company. 

General Provisions 

26.  REGISTRATION 
(1)  The memorandum of association and the articles of association, if any, shall be delivered in duplicate to the 
Registrar who shall file and2526 retain the original thereof and shall return the duplicate thereof endorsed with a 
memorandum of registration and a memorandum of the particulars set out in subsection (2). 
(2)  Each memorandum of association and the articles of association, if any, shall be numbered and filed 
consecutively and shall be endorsed with the date of the month and year of such filing. 
(3)  A register of companies shall be kept in which shall be entered the following particulars which shall be 
annexed to the memorandum of association and articles of association, if any, insofar as they are not included therein- 

(a)  the name of the company and, in the case of an exempted company, the exempted company’s dual 
foreign name (if any) together with its translated name; 

(b)  the part of the Islands in which the registered office of the company is proposed to be situate; 

(c)  the amount of capital of the company and, in the case of a company having its share capital divided 
into shares of a nominal or par value, the number of shares into which it is divided and the fixed 
amounts thereof; 

(d)  the names and addresses of the subscribers to the memorandum and the number of shares taken by 
each subscriber; 



COMPANIES LAW COMPENDIUM 

Page 22 

(e)  the date of execution of the memorandum of association; 

(f)  the date of filing of the memorandum of association; 

(g)  the number assigned to the company; and 

(h)  in the case of a company limited by guarantee or which has no limit placed on the liability of its 
members, that the same is limited by guarantee or is unlimited, and any of the particulars as 
hereinbefore specified which may be inappropriate to the case may be omitted. 

(4)  Upon the filing of a memorandum of association under this section, there shall be paid to the Registrar the 
fees specified in Part 1 of Schedule 5. 
27.  CONSEQUENCES OF INCORPORATION 
(1)  Upon the filing of the memorandum of association a company shall be deemed to be registered, and the 
Registrar shall issue a certificate under his hand and seal of office that the company is incorporated with effect from 
the date of the registration of the memorandum of association and, in the case of a limited company, that the company 
is limited. 
(2)  From the date of incorporation, the subscribers of the memorandum of association, together with such other 
persons as may, from time to time, become members of the company, shall be a body corporate by the name contained 
in the memorandum of association, capable forthwith of exercising all the functions of a natural person of full capacity 
irrespective of any question of corporate benefit, and having perpetual succession with power to hold lands but with 
such liability on the part of the members to contribute to the assets of the company in the event of its being wound up 
as is provided in this Law. This subsection applies to companies incorporated before, on or after the 18th January, 
1988. 
(3)  A certificate of incorporation of a company issued under this Law shall be conclusive evidence that 
compliance has been made with all the requirements of this Law in respect of incorporation and registration. 
(4)  Every copy of a memorandum or articles of association filed and registered in accordance with this Law or 
any extract therefrom certified under the hand and seal of office of the Registrar as a true copy shall be received in 
evidence in any court of the Islands without further proof. 
28.  LACK OF CAPACITY OF POWER; ULTRA VIRES 
(1)  No act of a company and no disposition of real or personal property to or by a company shall be invalid by 
reason only of the fact that the company was without capacity or power to perform the act or to dispose of or receive 
the property, but the lack of capacity or power may be asserted- 

(a)  in proceedings by a member or a director against the company to prohibit the performance of any 
act, or the disposition of real or personal property by or to the company; and 

(b)  in proceedings by the company, whether acting directly or through a liquidator or other legal 
representative or through members of the company in a representative capacity, against the 
incumbent or former officers or directors of the company for loss or damage through their 
unauthorised act. 

(2)  This section applies to companies incorporated before, on or after the 18th day of January, 1988. 
29.  COPIES OF MEMORANDUM AND ARTICLES TO BE GIVEN TO MEMBERS 
A copy of the memorandum of association having annexed thereto the articles of association, if any, shall be 
forwarded to every member, at his request, on payment of such reasonable sum, not exceeding one dollar for each 
copy as may be fixed by any rule of the company, and in the absence of any such rule, such copy shall be given 
gratuitously; and whichever company makes default in forwarding a copy of the memorandum of association and 
articles of association, if any, to a member in pursuance of this section, commits an offence and is liable, for each 
default, to a penalty of two dollars2728. 
30.  RESTRICTIONS ON REGISTRATION OF CERTAIN NAMES 
(1)  No company shall be registered by a name which- 
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(a)  is identical with a name by which a company in existence is already registered or any translated 
name entered on the register of companies, or so nearly resembles such name or translated name so 
as to be calculated to deceive, except where the company in existence is in the course of being 
dissolved and signified its consent in such manner as the Registrar requires; 

(b)  contains the words “Chamber of Commerce” unless the company is a company which is to be 
registered under a licence granted by the Governor under section 80 without the addition of the 
word “Limited” or the abbreviation “Ltd.” to its name; or 

(c)  contains the words “building society”. 

(2)  Except with the consent of the Registrar, no company shall be registered by a name which- 
(a)  contains the words “royal”, “imperial” or “empire” or in the opinion of the Registrar suggests, or is 

calculated to suggest the patronage of Her Majesty or of any member of the Royal Family or 
connection with Her Majesty’s Government or any department thereof in the United Kingdom or 
elsewhere; 

(b)  contains the words “municipal” or “chartered” or any words which in the opinion of the Registrar 
suggest, or are calculated to suggest, connection with any public board or other local authority or 
with any society or body incorporated by Royal Charter; 29 

(c)  contains the words “co-operative”, “assurance”, “bank”, “insurance”, or3031 any similar word which 
in the opinion of the Registrar connotes any of such activities or any derivative of any of such four 
words3233 or of such similar words, whether in English or in any other language, or in the opinion of 
the Registrar suggests or is calculated to suggest any of such activities; or34 

(d) contains the word “gaming” or “lottery” or any similar word which in the opinion of the Registrar 
connotes any such activity or any derivative of such words or of such similar word, whether in 
English or in any other language, or in the opinion of the Registrar suggests or is calculated to 
suggest any such activity.35 

(3)  A company that is not an exempted limited duration company shall not be registered by a name which 
includes at its end “Limited Duration Company” or “LDC”. 
(3A) A company that is not a special economic zone company shall not be registered by a name which includes the 
words “Special Economic Zone Company” or the letters “SEZC”. 36 
(4)  The provisions of the regulatory laws shall apply to any translated name as if it were the name of the 
company and a company shall not have a translated name which is a name - 

(a)  prohibited under any regulatory laws; or 

(b)  which requires approval or permission under any regulatory laws unless such approval or 
permission as is necessary for the use of such name under the relevant regulatory laws has first 
been obtained. 

(5)  A company’s dual foreign name shall only be entered on the register of companies if its translated name 
conforms with the provisions of this section and if it does not so conform then such dual foreign name and such 
translated name shall not be entered on the register of companies. 
31.  CHANGE OF NAME 
(1)  Any company may, by special resolution3738, change its name and, in the case of an exempted company, may 
adopt a dual foreign name or change its dual foreign name, if any, and any dual foreign name shall precede or follow 
its name. 
(2)  Where a company changes its name or its dual foreign name, the Registrar, on receiving the special 
resolution authorising the same 39 40 and, in the case of a company changing its dual foreign name, receiving its 
translated name together with the fees provided under section 199(1)(a) and (b), and on being satisfied that the change 
of name conforms with section 30, shall enter the new name and, if applicable, the new translated name on the register 
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in place of the former name and lodge the special resolution for record and shall issue a certificate of incorporation 
altered to meet the circumstances of the case. 
(3)  If, through inadvertence or otherwise, a company on its first registration or on its registration by a new name 
or new translated name is registered by a name or a translated name which in any way contravenes section 30 or 
which, in the opinion of the Registrar, is misleading or undesirable, then the company may, with the sanction of the 
Registrar, change its name or its translated name as the case may be and shall, if the Registrar so directs, change its 
name or translated name within six weeks of the date of such direction or within such longer period as the Registrar 
may think fit. 
(4)  A company which defaults in complying with a direction under subsection (3)4142is liable to a fine of ten 
dollars for every day during which the default continues. 
(5) [DELETED]4344 
32.  COMPANY WITH POWER TO ISSUE BEARER SHARES NOT TO HOLD LAND IN THE ISLANDS 
(1)  A company which is empowered by any law or by its articles of association to issue bearer shares, certificates 
or coupons, has no power to hold land in the Islands: 
 Provided that the Minister charged with responsibility for45 Financial Services46 may, at his discretion, in the 
case of an exempt company so empowered that has never issued bearer shares, certificates or coupons, exempt that 
company in writing from subsection (1) for as long as it does not issue bearer shares, certificates or coupons. 
(2)  If a company is in breach of subsection (1), section 185(2), (3) and (4) shall apply, mutatis mutandis, to the 
company as if it were a foreign company which had failed to comply with Part IX. 
(3)  In this section- 

“hold land” means to be the proprietor of a legal or beneficial interest in or claim to, or over immovable 
property whether freehold or leasehold and includes being the proprietor of a legal or beneficial interest in 
the equity capital of a company which holds land; and 

“equity capital” with respect to company includes shares, stock and scrip whether registered, inscribed or 
bearer which (other than by way of a fixed and predetermined right to interest and repayment of subscribed 
capital at par) entitles the owner to any variable right of participation in the profits of the company whether 
by way of dividend, bonus or conversion, or to share in the distribution of the assets of the company upon a 
winding up. 

PART III - Distribution of Capital and Liability of Members of Companies and Associations 

Distribution of Capital 

33.  SHARE OR INTEREST IN COMPANY TO BE PERSONALTY 
(1)  A share or other interest of a member in a company- 

(a)  is personal estate and not of the nature of real estate; and 

(b)  is capable of being transferred if- 

(i)  a transfer is expressly or impliedly permitted by the regulations of the company; and 
(ii)  any restriction or condition on the transfer of the shares or interest set out in the 

regulations of the company is observed. 
(2)  The shares in a company having a capital divided into shares must each be distinguished by an appropriate 
number except that if, at any time- 

(a)  all the issued shares in the company; or 

(b)  all the issued shares in the company of a particular class, 
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are fully paid up and rank pari passu for all purposes, none of those shares need thereafter have a distinguishing 
number so long as it remains fully paid up and ranks pari passu for all purposes with all the shares in the company or 
all the shares of the particular class of shares, as the case may be, for the time being issued and fully paid up. 
(3)  A company limited by shares, or a company limited by guarantee and having a share capital, if so authorised 
by its articles, may issue fractions of a share and, unless and to the extent otherwise provided in its articles, a fraction 
of a share shall be subject to and carry the corresponding fraction of liabilities (whether with respect to nominal or par 
value, premium, contribution, calls or otherwise howsoever), limitations, preferences, privileges, qualifications, 
restrictions, rights and other attributes of a whole share of the same class of shares; and in this Law the expression 
“share” includes a fraction of a share and no issue or purported issue of a fraction of a share shall be invalid by reason 
only of the fact that it was issued or purportedly issued prior to the 30th September, 1985. 
(4)  The nominal or par value of a share may be expressed in an amount which is a fraction or a percentage of the 
lowest available unit of legal tender of the currency in which the capital of the company is expressed. 
34.  SHARE PREMIUM ACCOUNT 
(1)  Where a company issues shares at a premium, whether for cash or otherwise, a sum equal to the aggregate 
amount of the value of the premiums on those shares shall be transferred to an account called “the share premium 
account”. Where a company issues shares without nominal or par value, the consideration received shall be paid up 
share capital of the company. 
(2)  The share premium account may be applied by the company subject to the provisions, if any, of its 
memorandum or articles of association in such manner as the company may, from time to time, determine including, 
but without limitation- 

(a)  paying distributions or dividends to members; 

(b)  paying up unissued shares of the company to be issued to members as fully paid bonus shares; 

(c)  any manner provided in section 37; 

(d)  writing off the preliminary expenses of the company; and 

(e)  writing off the expenses of, or the commission paid or discount allowed on, any issue of shares or 
debentures of the company. 

 Provided that no distribution or dividend may be paid to members out of the share premium account unless, 
immediately following the date on which the distribution or dividend is proposed to be paid, the company shall be 
able to pay its debts as they fall due in the ordinary course of business; and the company and any director or manager 
thereof who knowingly and wilfully authorises or permits any distribution or dividend to be paid in contravention of 
the foregoing provision commits an offence and is liable on summary conviction to a fine of fifteen thousand dollars 
and to imprisonment for five years. 
(3)  Where a company had, before the 18th day of January, 1988, issued any shares at a premium, this section 
shall apply as if the shares had been issued after such date. 
(4)  At the option of the company, subsection (1) shall not apply to premiums on shares of a company allotted in 
pursuance of any arrangement in consideration for the acquisition or cancellation of shares in any other company, 
whether a company within the meaning of this Law or not, and issued at a premium. 
(5)  At the option of the company, an amount corresponding to any amount representing the premiums or part of 
the premiums on shares issued by a company which, by virtue of subsection (4), is not included in such company’s 
share premium account may also be disregarded in determining the amount at which any shares or other 
consideration provided for the shares issued is to be included in such company’s balance sheet. 
(6)  For the purposes of subsection (4)- 

“arrangement” means any agreement, scheme or arrangement, whether of reconstruction, merger, 
consolidation, take-over, acquisition, purchase or otherwise whereby the allotting company acquires a 
controlling interest in the company whose shares it acquires or cancels. 
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(7)  The relief allowed by subsections (4) and (5) shall apply even if the issue of shares took place prior to the 18th 
day of January, 1988. 
35.  POWER TO ISSUE SHARES AT A DISCOUNT 
(1)  Subject as provided in this section, it shall be lawful for a company to issue at a discount shares in the 
company of a class already issued: 
 Provided that- 

(a)  the issue of the shares at a discount have been authorised by resolution of the company, and have 
been sanctioned by the Court; 

(b)  the resolution specify the maximum rate of discount at which the shares are to be issued; 

(c)  not less than one year, at the date of the issue, has elapsed since the date on which the company 
was entitled to commence business; and 

(d)  the shares to be issued at a discount are issued within one month after the date on which the issue is 
sanctioned by the Court or within such extended time as the Court may allow. 

(2)  Where a company has passed a resolution authorising the issue of shares at a discount, it may apply to the 
Court for an order sanctioning the issue, and on any such application the Court, if, having regard to all the 
circumstances of the case, it thinks proper so to do, may make an order sanctioning the issue on such terms and 
conditions as it thinks fit. 
(3)  Every prospectus relating to the issue of the shares must contain particulars of the discount allowed on the 
issue of the shares or of so much of that discount as had not been written off at the date of the issue of the prospectus 
and if default is made in complying with this subsection, the company and every officer of the company who is in 
default is liable to a default fine. 
(4)  This section does not apply to shares issued, or proposed to be issued, without nominal or par value. 
36.  POWER OF COMPANY TO PAY COMMISSIONS 
(1)  A company has the power, and shall be deemed always to have had the power, to pay a commission to any 
person in consideration of his subscribing or agreeing to subscribe (whether absolutely or conditionally) for any shares 
in the company, or procuring or agreeing to procure subscriptions (whether absolute or conditional) for any shares in 
the company, if the payment of the commission is authorised by the articles of association of the company. 
(2)  Nothing in subsection (1) affects the power of a company to pay such brokerage as has previously been 
lawful. 
(3)  A vendor to, or promoter of, or other person who receives payment in money or shares from a company has, 
and is deemed always to have had, power to apply any part of the money or shares so received in payment of any 
commission, the payment of which, if made directly by the company, would have been lawful under subsection (1). 
37.  REDEMPTION AND PURCHASE OF SHARES 
(1)  Subject to this section, a company limited by shares or limited by guarantee and having a share capital may, 
if authorised to do so by its articles of association, issue shares which are to be redeemed or are liable to be redeemed 
at the option of the company or the shareholder and, for the avoidance of doubt, it shall be lawful for the rights 
attaching to any shares to be varied, subject to the provisions of the company’s articles of association, so as to provide 
that such shares are to be or are liable to be so redeemed. 
(2)  Subject to this section, a company limited by shares or limited by guarantee and having a share capital may, 
if authorised to do so by its articles of association, purchase its own shares, including any redeemable shares. 
(3)  (a)  No share may be redeemed or purchased unless it is fully paid. 

(b)  A company may not redeem or purchase any of its shares if, as a result of the redemption or 
purchase, there would no longer be any issued shares of the company other than shares held as 
treasury shares. 
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(c)  Redemption or purchase of shares may be effected in such manner and upon such terms as may be 
authorised by or pursuant to the company’s articles of association. 

(d)  If the articles of association do not authorise the manner and terms of the purchase, a company shall 
not purchase any of its own shares unless the manner and terms of purchase have first been 
authorised by a resolution of the company. 

(da)  For the avoidance of doubt - 

(i)  a company’s articles of association; or 
(ii)  a resolution of the company, 

 may authorise the company’s directors to determine the manner or any of the terms of, any such 
redemption or purchase not being inconsistent with such articles of association or resolution and 
subject to such restrictions (if any) as may be provided therein. 

(e)  The premium, if any, payable on redemption or purchase must have been provided for - 

(i)  out of either or both of the profits of the company or the company’s share premium 
account, before or at the time the shares are redeemed or purchased; or 

(ii)  in the manner provided for in subsection (5). 
(f)  Shares may be redeemed or purchased out of profits of the company, out of the share premium 

account or out of the proceeds of a fresh issue of shares made for the purposes of the redemption or 
purchase or in the manner provided for in subsection (5). 

(g)  Subject to section 37A, shares redeemed or purchased under this section shall be treated as 
cancelled on redemption or purchase, and the amount of the company’s issued share capital shall 
be diminished by the nominal value of those shares accordingly; but the redemption or purchase of 
shares by a company is not to be taken as reducing the amount of the company’s authorised share 
capital. 

(h)  Without prejudice to paragraph (g), where a company is about to redeem or purchase shares, it has 
power to issue shares up to the nominal value of the shares to be redeemed or purchased as if those 
shares had never been issued: 

 Provided that where new shares are issued before the redemption or purchase of the old shares the new 
shares shall not, so far as relates to fees payable on or accompanying the filing of any return or list, be deemed to have 
been issued in pursuance of this subsection if the old shares are redeemed or purchased within one month after the 
issue of the new shares. 
(4)  (a)  Where, under this section, shares of a company are redeemed or purchased wholly out of either or 
both of the company’s profits or share premium account, the amount by which the company’s issued share capital is 
diminished in accordance with paragraph (g) of subsection (3) on cancellation of the shares redeemed or purchased 
shall be transferred to a reserve called the “capital redemption reserve” and the share premium account or company’s 
profits, as the case may be, shall be adjusted accordingly. 

(b)  If the shares are redeemed or purchased wholly or partly out of the proceeds of a fresh issue and 
the aggregate amount of those proceeds is less than the aggregate nominal value of the shares 
redeemed or purchased, the amount of the difference shall be transferred to the capital redemption 
reserve. 

(c)  Paragraph (b) does not apply if the proceeds of the fresh issue are applied by the company in 
making a redemption or purchase of its own shares in addition to a payment out of capital under 
subsection (5). 

(d)  The provisions of this Law relating to the reduction of a company’s share capital apply as if the 
capital redemption reserve were paid-up share capital of the company, except that the reserve may 
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be applied by the company in paying up its unissued shares to be allotted to members of the 
company as fully paid bonus shares. 

(5)  (a)  Subject to this section, a company limited by shares or limited by guarantee and having a share 
capital may, if so authorised by its articles of association, make a payment in respect of the redemption or purchase of 
its own shares otherwise than out of its profits, share premium account, or the proceeds of a fresh issue of shares. 

(b)  References in subsections (6) to (9) to payment out of capital are, subject to paragraph (f), references 
to any payment so made, whether or not it would be regarded apart from this subsection as a 
payment out of capital. 

(c)  The amount of any payment which may be made by a company out of capital in respect of the 
redemption or purchase of its own shares is such an amount as, taken together with - 

(i)  any profits and share premium of the company being applied for purposes of the 
redemption or purchase; and 

(ii)  the proceeds of any fresh issue of shares made for the purpose of the redemption or 
purchase, is equal to the price of redemption or purchase, and the payment out of capital 
permitted under this paragraph is referred to in subsections (6) to (9) as the capital 
payment for the shares. 

 Nothing in this paragraph shall be taken to imply that a company shall be obliged to exhaust any 
profits and share premium before making any capital payment. 

(d)  Subject to paragraph (f), if the capital payment for shares redeemed or purchased and cancelled is 
less than their nominal amount, the amount of the difference shall be transferred to the company’s 
capital redemption reserve. 

(e)  Subject to paragraph (f), if the capital payment is greater than the nominal amount of the shares 
redeemed or purchased the amount of any capital redemption reserve or fully paid share capital of 
the company may be reduced by a sum not exceeding, or by sums not in the aggregate exceeding, 
the amount by which the capital payment exceeds the nominal amount of the shares. 

(f)  Where the proceeds of a fresh issue are applied by a company in making any redemption or 
purchase of its own shares in addition to a payment out of capital under this subsection, the 
references in paragraphs (d) and (e) to the capital payment are to be read as referring to the 
aggregate of that payment and those proceeds. 

(6)  (a)  A payment out of capital by a company for the redemption or purchase of its own shares is not 
lawful unless immediately following the date on which the payment out of capital is proposed to be made the 
company shall be able to pay its debts as they fall due in the ordinary course of business. 

(b)  The company and any director or manager thereof who knowingly and wilfully authorises or 
permits any payment out of capital to effect any redemption or purchase of any share in 
contravention of paragraph (a) commits an offence and is liable on summary conviction to a fine of 
fifteen thousand dollars and to imprisonment for five years. 

(7)  (a)  Where a company is being wound up and, at the commencement of the winding up, any of its 
shares which are or are liable to be redeemed have not been redeemed or which the company has agreed to purchase 
have not been purchased, the terms of redemption or purchase may be enforced against the company, and when 
shares are redeemed or purchased under this subsection they shall be treated as cancelled: 

 Provided that this paragraph shall not apply if- 

(i)  the terms of redemption or purchase provided for the redemption or purchase to take place 
at a date later than the date of the commencement of the winding up; or 

(ii)  during the period beginning with the date on which the redemption or purchase was to 
have taken place and ending with the commencement of the winding up the company 
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could not, at any time, have lawfully made a distribution equal in value to the price at 
which the shares were to have been redeemed or purchased. 

(b)  There shall be paid in priority to any amount which the company is liable by virtue of paragraph (a) 
to pay in respect of any shares- 

(i)  all other debts and liabilities of the company (other than any due to members in their 
character as such); and 

(ii)  if other shares carry rights whether as to capital or as to income which are preferred to the 
rights as to capital attaching to the first mentioned shares, any amount due in satisfaction 
of those preferred rights, 

 but subject to that, any such amount shall be paid in priority to any amounts due to members in 
satisfaction of their rights (whether as to capital or income) as members. 

(8)  (a)  Any redeemable preference shares issued by a company before the 18th day of January, 1988, are 
subject to redemption in accordance with this section. 

(b)  Any capital redemption reserve fund established by a company before the 18th day of January, 
1988, is to be known as the company’s capital redemption reserve and to be treated as if it had been 
established for the purposes of subsection (4), and accordingly, a reference in any law, the articles of 
association of any company or any other instrument to a company’s capital redemption reserve 
fund is to be construed as a reference to the company’s capital redemption reserve. 

(9)  This section shall apply to shares without nominal or par value, and shall, in relation to such shares, be read 
and construed as if- 

(a)  in subsection (3)-  

(i)  for the words “the nominal value of” appearing in paragraph (g), there were substituted 
the words “an amount equal to the consideration received for”; and 

(ii)  for the words “nominal value” appearing in paragraph (h), there was substituted the word 
“number”; 

(b)  in subsection (4) for the words “aggregate nominal value of” appearing in paragraph (b), there were 
substituted the words “aggregate consideration received for”; and 

(c)  in subsection (5)- 

(i)  for the words “their nominal amount” appearing in paragraph (d), there were substituted 
the words “the consideration received for such shares”; and 

(ii)  for the words “nominal amount of” appearing in paragraph (e), there were substituted the 
words “consideration received for”. 

37A.  TREASURY SHARES 
(1)  Shares that have been purchased or redeemed by a company or surrendered to the company pursuant to 
sections 37 or 37B shall not be treated as cancelled pursuant to sections 37(3)(g) or 37B(2) but shall be classified as 
treasury shares and sections 37(4), 37(5)(d) and 37B(2) shall not apply to such shares at the time of such purchase, 
redemption or surrender, if - 

(a)  the memorandum and articles of association of the company do not prohibit it from holding 
treasury shares; 

(b)  the relevant provisions of the memorandum and articles of association (if any) are complied with; 
and (c) the company is authorised in accordance with the company’s articles of association or by a 
resolution of the directors to hold such shares in the name of the company as treasury shares prior 
to the purchase, redemption or surrender of such shares. 
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(2)  Shares held by a company pursuant to subsection (1) shall continue to be classified as treasury shares until 
such shares are either cancelled or transferred pursuant to subsection (3). 
(3)  A company that holds treasury shares may at any time - 

(a)  cancel the shares in accordance with the provisions of the company’s articles of association or (in 
the absence of any applicable provisions in the Company’s articles of association) by a resolution of 
the directors, and if so cancelled the amount of the company’s issued share capital shall be 
diminished by the nominal or par value of those shares accordingly but the company’s authorised 
share capital shall not be reduced and sections 37(4), 37(5)(d) and 37B(2) shall apply as if the shares 
had been purchased, redeemed or surrendered as at the date of cancellation; or 

(b)  transfer the shares to any person, whether or not for valuable consideration (including at a discount 
to the nominal or par value of such shares). 

(4)  A sum equal to the consideration (if any) received by the company pursuant to the transfer of a treasury 
share made in accordance with subsection (3)(b) (such consideration referred to as the “transfer consideration”) shall 
be applied in the following manner - 

(a)  to the extent that any payment out of capital was made with respect to the purchase or redemption 
of the share being transferred, there shall be credited to the company’s share capital an amount 
equal to the lesser of - 

(i)  the amount of such payment out of capital; and 
(ii)  the transfer consideration received in respect of such share; 

(b)  subject to subsection (5), to the extent that any payment out of share premium was made with 
respect to the purchase or redemption of the share being transferred, there shall be credited to the 
company’s share premium an amount equal to the lesser of 

(i)  the amount of such payment out of share premium; and 
(ii)  the balance of the transfer consideration received in respect of such share after applying 

subsection (4)(a); and 
(c)  subject to subsection (5), the balance of the transfer consideration received in respect of such share 

after applying subsection (4)(a) and (b) shall be credited to the company’s profit and loss account. 

(5)  Notwithstanding the provisions of subsection (4)(b) and (c) but subject to subsection (4)(a), so long as the 
company shall be able to pay its debts as they fall due in the ordinary course of business immediately following the 
transfer of a treasury share in accordance with subsection (3)(b), the directors may by resolution determine that all or 
any part of the transfer consideration received shall be transferred to the company’s profit and loss account, share 
premium account or share capital (or any combination of the foregoing) in such proportions as the directors may (in 
their sole and absolute discretion but subject to any express contrary provision in the articles of association of the 
company) determine. 
(6)  Notwithstanding subsection (7)(b), a treasury share may be transferred by the company and the provisions of 
this Law and (subject to any specific provisions with respect to the transfer of treasury shares) the memorandum and 
articles that apply to the transfer of shares shall apply to the transfer of treasury shares. 
(7)  For so long as a company holds treasury shares - 

(a)  the company shall be entered in the register of members as holding those shares; 

(b)  notwithstanding paragraph (a) - 

(i)  the company shall not be treated as a member for any purpose and shall not exercise any 
right in respect of the treasury shares, and any purported exercise of such a right shall be 
void; and 
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(ii)  a treasury share shall not be voted, directly or indirectly, at any meeting of the company 
and shall not be counted issued shares at any given time, whether for the purposes of the 
company’s articles of association or this Law; and 

(c)  no dividend may be declared or paid, and no other distribution (whether in cash or otherwise) of 
the company’s assets (including any distribution of assets to members on a winding up) may be 
made to the company, in respect of a treasury share. 

(8)  Nothing in subsection (7) prevents an allotment of shares as fully paid bonus shares in respect of a treasury 
share and shares allotted as fully paid bonus shares in respect of a treasury share shall be treated as treasury shares. 
37B.  SURRENDER OF SHARES 
(1)  Subject to any express provisions of the company’s memorandum or articles of association to the contrary, a 
company may accept the surrender for no consideration of any fully paid share (including a redeemable share) unless, 
as a result of the surrender, there would no longer be any issued shares of the company other than shares held as 
treasury shares. 
(2)  Subject to section 37A, any shares surrendered under subsection (1) shall be treated as cancelled on 
surrender, and the amount of the company’s issued share capital shall be diminished by the nominal value of those 
shares accordingly; but the surrender of shares by a member is not to be taken as reducing the amount of the 
company’s authorised share capital. 
(3)  This section is without prejudice to any right or power of a company arising under this Law or otherwise to 
accept the surrender of a share (not being a fully paid share) in lieu of forfeiture. 
38.  DEFINITION OF MEMBER 
The subscribers of the memorandum of association of any company shall be deemed to have agreed to become 
members of the company whose memorandum they have subscribed, and upon the registration of the company shall 
be entered as members on the register of members hereinafter mentioned, and every other person who has agreed to 
become a member of a company and whose name is entered on the register of members, shall be deemed to be a 
member of the company. 
39.  TRANSFER BY PERSONAL REPRESENTATIVE 
Any transfer of the share or other interest of a deceased member of a company made by his personal representative, 
shall, notwithstanding that such personal representative may not himself be a member, be of the same validity as if he 
had been a member at the time of the execution of the instrument of transfer. 
40.  REGISTER OF MEMBERS 
(1)  Every company shall cause to be kept in writing on one or more sheets, whether bound or unbound, a 
register of its members and there shall be entered therein- 

(a)  the names and addresses of the members of the company, with the addition, in the case of a 
company having a capital divided into shares, of a statement of the shares held by each member, 
distinguishing each share by its number (so long as the share has a number), and of the amount 
paid, or agreed to be considered as paid, on the shares of each member; 

(b)  the date on which the name of any person was entered on the register as a member; and 

(c)  the date on which any person ceased to be a member: 

 Provided that in the case of shares of an exempted company issued to bearer there shall only be entered in 
the register particulars of the date of issue of the share or shares, distinguishing each share by its number (so long as 
the share has a number), the name of the custodian of its bearer shares and the fact that a certificate in respect thereof 
was issued to bearer. 
(2)  Any company making default in complying with this section shall incur a penalty of five thousand 
dollars4748; and every director or manager of the company who knowingly and wilfully authorises or permits such 
default49 shall incur the like penalty. 
40A.  BRANCH REGISTERS OF MEMBERS 
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(1)  An exempted company may cause to be kept in any country or territory one or more branch registers of such 
category or categories of members as the exempted company may determine from time to time. 
(2)  A branch register is deemed to be part of the exempted company’s register of members. 
(3)  Subject to subsection (6), a branch register shall be kept in the same manner in which a principal register is by 
this Law required or permitted to be kept. 
(4)  The exempted company shall cause to be kept at the place where the exempted company’s principal register 
is kept a duplicate of any branch register duly entered up from time to time. 
(5)  If default is made in complying with subsection (4) within twenty-one days after - 

(a)  establishing a branch register; or 

(b)  making changes to the details recorded in a branch register, 

the exempted company and every officer of the exempted company who is in default is liable to a penalty of five 
thousand dollars50; and every director or manager of the company who knowingly and wilfully authorises or permits 
such default shall incur the like penalty.51. 
(6)  Subject to subsection (4) with respect to a duplicate of any branch register - 

(a)  the shares registered in a branch register shall be distinguished from those registered in the 
principal register; and 

(b)  no transaction with respect to any shares registered in a branch register shall, during the 
continuance of that registration, be registered in any other register. 

(7)  An exempted company may discontinue keeping any branch register, and thereupon all entries in that 
branch register shall be transferred to some other branch register kept by the exempted company or to the principal 
register. 
(8)  For the avoidance of doubt a listed share register maintained under section 40B(3) shall not constitute a 
branch register for the purposes of this section. 
(9) In this section - 

“branch register” means a branch register referred to in subsection (1); and 

“principal register” means a company’s register of members. 

40B.  TRANSFER AND REGISTRATION OF SHARES IN RESPECT OF A COMPANY WITH LISTED 
SHARES 
(1)  Title to listed shares of a company may, if so authorised by such company’s articles of association, or (in the 
absence of any applicable provisions in the company’s articles of association) by a special resolution of such company, 
be evidenced and transferred in accordance with the laws applicable to and the rules and regulations of the relevant 
approved stock exchange that are or shall be applicable to such listed shares as referred to or specified in such articles 
of association or special resolution. 
(2)  For the purposes of subsection (1), the laws applicable to an approved stock exchange include, without 
limitation, the laws of the jurisdiction under which such approved stock exchange is established in so far as they 
would apply to an entity established under such laws which has listed shares on such approved stock exchange. 
(3)  Any register of members maintained by a company in respect of its listed shares may be kept by recording 
the particulars required by section 40 in a form otherwise than legible if such recording otherwise complies with the 
laws applicable to and the rules and regulations of the relevant approved stock exchange referred to in subsection (1). 
(4)  To the extent the listed shares register is kept in a form otherwise than legible it must be capable of being 
reproduced in a legible form. 
(5)  A company which maintains a listed shares register must also maintain, in respect of any shares which are 
not listed shares, a separate register of members in accordance with section 40. 
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(6)  References in any enactment or instrument to a company’s register of members shall, unless the context 
otherwise requires, be construed in relation to a company which maintains any listed shares register as referring to 
each of such company’s listed shares register and, if any, its non-listed shares register. 
(7)  For the purposes of this section - 

“approved stock exchange” means a stock exchange listed in Schedule 4; 

“listed shares” means shares which are traded or listed on an approved stock exchange; 

“listed shares register” means the register of members required to be maintained by a company in respect of 
its listed shares pursuant to subsection (3); and 

“non-listed shares register” means the register of members maintained by a company pursuant to subsection 
(5). 

(8)  For the purpose of this section - 
(a)  references to title to shares include any legal or equitable interest in shares; and 

(b)  references to a transfer of title include a transfer by way of security. 

41.   ANNUAL LIST OF MEMBERS AND RETURN OF CAPITAL, SHARES, CALLS, ETC. 
(1)  Every company, other than an exempted company that does not hold a licence to carry on business in the 
Islands to which section 174 refers52, having a capital divided into shares shall make a list of all persons who, on the 
fourteenth day following the date on which the ordinary general meeting, or if there is more than one ordinary 
general meeting in each year, the first of such ordinary general meetings, is held, are members of the company; and 
such lists shall state the names and addresses of all the members therein mentioned, and the number of shares held by 
each of them, and shall contain a summary specifying the- 

(a)  amount of the capital of the company and the number of shares into which it is divided; 

(b)  number of shares taken from the commencement of the company up to the date of the summary; 

(c)  amount of calls made on each share; 

(d)  total amount of calls received: 

(e)  total amount of calls unpaid; 

(f)  total number of shares forfeited; 53 

(g)  names and addresses of the persons who have ceased to be members since the last list was made, 
and the number of shares held by each of them; and54 

(h) names and addresses of directors and officers of the company and the position or office that they 
hold,55 

and56 this list and summary shall be contained in a separate part of the register of the company and shall be completed 
within seven days after such fourteenth day as is mentioned in this section, and a copy shall be forwarded to the 
Registrar in January of each year after the year of its incorporation. 
(2)  Every company, other than an exempted company, shall, in January of each year after the year of its 
registration, pay to the Registrar the annual fee specified in Part 2 of Schedule 5. 
(3)  Each such annual fee shall be tendered with the list and summary required under subsection (1). A company 
which has failed to forward to the Registrar any copy required to be forwarded in any January shall be deemed not to 
have made any default in complying with this section relating to the time within which such copy is required to be 
forwarded if the company forwards the copy either- 

(a)  within such further period, if any, as the Registrar, acting in his discretion may, by notice, 
addressed to the company specify; or 

(b)  within the period of twelve months next following such month of January, 
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whichever is the shorter, together with the fee payable under subsection (2) and the penalty specified in section 42. 
42.  PENALTY ON COMPANY NOT MAKING RETURN 
Any company, not being an exempted company, who defaults in forwarding to the Registrar such lists of members or 
summary or the payment of any fee specified in section 41 (1) and (2) shall incur a penalty of- 

(a)  33.33% of the annual fee specified in section 41 if the documents are submitted or the fee and 
penalty are paid between the 1st April and the 30th June; 

(b)  66.67% of the annual fee specified in section 41 if the documents are submitted or the fee and 
penalty are paid between the 1st July and the 30th September; and 

(c)  100% of the annual fee specified in section 41 if the documents are submitted or the fee and penalty 
are paid between the 1st October and the 31st December, 

and every director and manager of the company who knowingly and wilfully authorises or permits such default shall 
incur the like penalty. 
43.  CERTIFICATE OF SHARES OR STOCK 
A certificate- 

(a)  specifying the shares or stock held by a member of a company; and 

(b)  purportedly signed by a person (including by facsimile or other mechanically affixed signature) 
with the express or implied authority of that company, 

is admissible in evidence as proof of the title of that member to those shares or that stock. 
44.  INSPECTION OF REGISTER57 
(1) The register of members, commencing from the date of the registration of the company, shall be kept at the 
registered office of the company or, in the case of an exempted company, at any other place within or outside the 
Islands except that, in the case of an exempted company that holds a licence to carry on business in the Islands under 
any applicable law, the register of members shall be kept at its registered office within the Islands58. 
(2) Except in the case of an exempted company that does not hold a licence to carry on business in the Islands 
under any applicable law59 and when closed as hereinafter provided the register of members shall, during business 
hours, subject to such reasonable restrictions as the company in general meeting may impose, so that no less than two 
hours in each day be appointed for inspection, be open to the inspection of any member gratis and to the inspection of 
any other person on payment of ten dollars or such less sum as the company may specify for each inspection; and 
every such member or other person may receive a copy of such register or any part thereof, or of such list or summary 
of members, on payment of one dollar for every page required to be copied. 
(3) If such inspection or copy is refused, the company shall incur for each refusal a penalty of five hundred 
dollars; and every director and manager of the company who knowingly authorises or permits such refusal shall incur 
the like penalty; and in addition to the above penalty, a Judge sitting in chambers may, by order, compel an immediate 
inspection of the register. 
(4) A company, including an exempted company, shall make available at the registered office, in electronic form 
or any other medium, such register, including any branch register in the case of an exempted company, as may be 
required of it upon service of an order or notice by the Tax Information Authority pursuant to the Tax Information 
Authority Law (2017 Revision); and if the company fails to comply with the order or notice without reasonable excuse, 
the company shall incur a penalty of five hundred dollars and a further penalty of one hundred dollars for every day 
during which such non-compliance continues.606162 
45.  NOTICE OF INCREASE OF CAPITAL AND OF MEMBERS TO BE GIVEN TO REGISTRAR 
(1)  Where a company has a capital divided into shares, whether such shares have or have not been converted 
into stock, notice of any increase in such capital beyond the registered capital, and where a company has not a capital 
divided into shares, notice of any increase in the number of members beyond the registered number shall be given to 
the Registrar, in the case of an increase of capital, within thirty days from the date of the passing of the resolution by 
which such increase has been authorised; and, in the case of an increase of members, within thirty days from the time 
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at which such increase of members has been resolved on or has taken place; and the Registrar shall forthwith record 
the amount of such increase of capital or members. 
(2)  The fees payable on an increase of capital shall be as specified in Part 3 of Schedule 5. 
(3)  If such notice is not given within the period aforesaid the company in default shall incur a penalty of ten 
dollars for every day during which such neglect to give notice continues, and every director and officer of the 
company who knowingly and wilfully authorises or permits such default shall incur a like penalty. 
46.  REMEDY FOR IMPROPER ENTRY OR OMISSION OF ENTRY IN REGISTER 
If the name of any person is, without sufficient cause, entered in or omitted from the register of members of any 
company, or if default is made or unnecessary delay takes place in entering on the register the fact of any person 
having ceased to be a member of the company, the person or member aggrieved or any member of the company or the 
company itself may, by motion to the Court, apply for an order that the register be rectified; and the Court may either 
refuse such application with or without costs to be paid by the applicant or it may, if satisfied of the justice of the case, 
make an order for the rectification of the register, and may direct the company to pay all the costs of such motion, 
application or petition, and any damages the party aggrieved may have sustained. The Court may, in any proceeding 
under this section, decide any question relating to the title of any person who is a party to such proceeding to have his 
name entered in or omitted from the register, whether such question arises between two or more members or alleged 
members, or between any members or alleged members and the company, and generally, the Court may, in any such 
proceeding, decide any question that it may be necessary or expedient to decide for the rectification of the register: 
 Provided that the Court may direct an issue to be tried, on which any question of law may be raised. 
47.  NOTICE TO REGISTRAR OF RECTIFICATION OF REGISTER 
Whenever any order has been made rectifying the register, in the case of a company required by this Law to send a list 
of its members to the Registrar, the Court shall, by its order, direct that due notice of such rectification be given to the 
Registrar. 
48.  REGISTER TO BE EVIDENCE 
The register of members shall be prima facie evidence of any matters by this Law directed or authorised to be inserted 
therein. 

Liability of Members 

49.  LIABILITY OF PRESENT AND PAST MEMBERS OF COMPANY 
In the event of a company being wound up every present and past member of such company shall be liable to 
contribute to the assets of the company to an amount sufficient for payment of the debts and liabilities of the company, 
and the costs, charges and expenses of the winding up and for the payment of such sums as may be required for the 
adjustment of the rights of the contributories amongst themselves: 
 Provided that - 

(a)  a past member shall not be liable to contribute to the assets of the company if he has ceased to be a 
member for a period of one year or upwards prior to the commencement of the winding up; 

(b)  a past member shall not be liable to contribute in respect of any debt or liability of the company 
contracted after the time at which he ceased to be a member; 

(c)  a past member shall not be liable to contribute to the assets of the company unless it appears to the 
Court that the existing members are unable to satisfy the contributions required to be made by them 
under this Law; 

(d)  in case of a company limited by shares, no contribution shall be required from any member 
exceeding the amount, if any, unpaid on the shares in respect of which he is liable as a present or 
past member except where such member or past member holds or held shares of a class which are 
expressly stated in the memorandum of association to carry unlimited liability, as provided in 
section 8(2); 
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(e)  in the case of a company limited by guarantee, no contribution shall be required from any member 
exceeding the amount of the undertaking entered into on his behalf by the memorandum of 
association, except where the amount of the undertaking of such member is unlimited, as provided 
in section 9(2); 

(f)  nothing in this Law shall invalidate any provisions contained in any policy of insurance or other 
contract whereby the liability of individual members upon any such policy or contract is restricted, 
or whereby the funds of the company are alone made liable in respect of such policy or contract; 
and 

(g)  no sum due to any member of a company in his character of a member by way of dividends, profits 
or otherwise, shall be deemed to be a debt of the company, payable to such member in a case of 
competition between himself and any other creditor not being a member of the company; but any 
such sum may be taken into account for the purposes of the final adjustment of the rights of the 
contributions amongst themselves. 

PART IV - Management and Administration of Companies and Associations 

Provisions for Protection of Creditors 

50.  REGISTERED OFFICE OF COMPANY 
(1)63 Every company shall have a registered office in the Islands64 to which all communications and notices may be 
addressed and any company which carries on business without having such an office, shall incur a penalty of ten 
dollars for every day during which business is so carried on.65 
(2) In the case of an exempted company or a non-resident company, the address of the registered office referred 
to in subsection (1) shall be the same as the address of the person licensed by the Authority who provides company 
management services for the exempted company or non-resident company except where the registered office was 
located at a different address in the Islands immediately prior to the date of commencement of this provision and 
remains at such address on or after the date of commencement of this provision.66 
51.  NOTICE OF SITUATION OF REGISTERED OFFICE 
(1)  Notice of the situation of such registered office shall be given to the Registrar and recorded by him and shall 
be published by Public Notice. Until such notice is given and published, the company shall not be deemed to have 
complied with this Law with respect to having a registered office. 
(2)  Any member of the public shall be entitled to be informed by the Registrar, on request, of the location of the 
registered office of any company or exempted company registered under this Law. 
52.  PUBLICATION OF NAME BY A LIMITED COMPANY 
Every company, whether limited by shares or by guarantee, shall paint or affix, and shall keep painted or affixed, its 
name on the outside of every office or place in which the business of the company is carried on, or in any corridor, 
passage or hallway adjacent or proximate thereto, in a conspicuous position, in letters easily legible, and shall have its 
name in legible characters on any seal it uses, and shall have its name set out in legible characters in all notices, 
advertisements and other official publications of such company, and in all bills of exchange, promissory notes, 
endorsements, cheques and orders for money or goods purporting to be signed by or on behalf of such company, and 
in all bills of parcels, invoices, receipts and letters of credit of the company and its name may be followed with or 
preceded by, at the discretion of the company, its dual foreign name or its translated name, if any, or both. 
53.  PENALTIES ON NON-PUBLICATION OF NAME 
Any company which67 does not paint or affix, and keep painted or affixed, its name in manner directed by this Law is 
liable to a penalty of ten dollars for not so painting or affixing its name, and for every day during which such name is 
not so kept painted or affixed6869, and every director and manager of the company who knowingly and wilfully 
authorises or permits such default shall be liable to the like penalty; and any director, manager or officer of such 
company, or any person on its behalf, who uses or authorises the use of any seal purporting to be a seal of the 
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company, whereon its name is not so engraven as aforesaid, or issues or authorises the issue of any notice, 
advertisement or other official publication of such company, or signs or authorises to be signed on behalf of such 
company any bills of exchange, promissory note, endorsement, cheque or order for money or goods, or issues or 
authorises to be issued any bill of parcels, invoice, receipt or letter of credit of the company, wherein its name is not set 
out in the manner aforesaid, is liable to a penalty of one hundred dollars, and shall further be personally liable to the 
holder of any such bill of exchange, promissory note, cheque, or order for money or goods for the amount thereof, 
unless the same is duly paid by the company. 
54.  REGISTER OF MORTGAGES 
(1)  Every limited company shall keep at its registered office in writing on one or more sheets, whether bound or 
unbound, a register of all mortgages and charges specifically affecting property of the company, and shall enter in 
such register in respect of each mortgage or charge a short description of the property mortgaged or charged, the 
amount of charge created and the names of the mortgagees or persons entitled to such charge. 
(2)  If any property of the company is mortgaged or charged without such entry as aforesaid being made, every 
director, manager or other officer of the company who knowingly and wilfully authorises or permits the omission of 
such entry, shall incur a penalty of one hundred dollars7071. 
(3)  The register of mortgages required by subsection (1) shall be open to inspection by any creditor or member of 
the company at all reasonable times; and if such inspection is refused, any officer of the company refusing the same, 
and every director and manager of the company authorising or knowingly and wilfully permitting such refusal shall 
incur a penalty of four dollars for every day during which such refusal continues7273; and in addition to the above 
penalty, the Judge sitting in chambers may, by order, compel an immediate inspection of the register. 
55. LIST OF DIRECTORS, INCLUDING ALTERNATE DIRECTORS, AND OFFICERS74  
(1) Every company shall keep at its registered office a register containing the names and addresses of its 
directors, including alternate directors, and officers, and shall  

(a) send a copy of such register to the Registrar within sixty days of the first appointment of any 
director or officer of the company75; and 

(b) notify the Registrar of any change 76in such directors or officers including a change of the name of 
such directors or officers, within sixty77days of any such change. 

(2) For the purposes of subsection (1) a person shall be registered by a company as an alternate director if that 
person is - 

(a) appointed by a director of the company to exercise all the powers and perform all the 
responsibilities of that director; 

(b) entitled to receive notice of meetings of the board of directors of the company; 

(c) entitled to sign or execute written resolutions of the board of directors of the company; and 

(d) considered in all respects to be a director of the company. 78 

(3) Subsection (2) does not apply to a person - 
(a) appointed by a director to exercise limited powers or to fulfil limited responsibilities; 

(b) appointed for a specified period that is less than ninety days; 

(c) appointed to attend a particular meeting or series of meetings or adjournments; 

(d) appointed to consider and, if approved, sign a particular written resolution or series of written 
resolutions  of  the  board  of  directors  of  the company; 

(e) who is a director of the company; or 

(f) who  at  the  time  of  his  appointment,  is  the alternate of another director of the company. 79 
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56. PENALTY FOR FAILING TO NOTIFY OF CHANGES TO THE REGISTER OF DIRECTORS AND 
OFFICERS808182 
(1) A company that breaches the provisions of section 55 shall incur a penalty of five hundred dollars. 
(2) Notwithstanding subsection (1), if a company is in breach of section 55(1) (b) - 

(a) in respect of more than one change in directors or officers and - 

(i) the changes occurred within a sixty day period; and 
(ii) the Registrar is notified of the changes on the same day;  
the applicable penalty for the breach shall be that specified in subsection (1), irrespective of the 
number of changes notified to the Registrar; and 

(b) in respect of directors or officers of five or more companies, the applicable aggregate penalty in 
respect of the companies to which the breach relates shall not exceed the sum of two thousand, five 
hundred dollars, which shall be equally apportioned between and paid by, such companies. 

(3) In addition to the penalty under subsection (1), where the Registrar is satisfied that a breach of section 55 has 
been knowingly and willfully authorized or permitted - 

(a) every company to which the breach relates shall incur a penalty of one thousand dollars; and 

(b) every director and officer of the company to which the breach relates shall incur a penalty of one 
thousand dollars and a further penalty of one hundred dollars for every day during which the 
default continues.838485 

57. MEETINGS 
Subject to the memorandum and articles of association of the company, a meeting of- 

(a)  members; 

(b)  a class of members; 

(c)  the board of directors; or 

(d)  any committee of the directors, 

may be validly convened and business conducted, as provided by the articles of association, with only one such 
member or director being present in person or otherwise as may be provided by the articles of association. 

Provisions for Protection of Members 

58.  GENERAL MEETINGS 
A general meeting of every company, other than an exempted company, shall be held at least once in every year. 
59.  ACCOUNTS AND AUDITS 
(1)  Every company shall cause to be kept86 87 proper books of account including, where applicable, material 
underlying documentation including contracts and invoices with respect to- 

(a)  all sums of money received and expended by the company and the matters in respect of which the 
receipt and expenditure takes place; 

(b)  all sales and purchases of goods by the company; and 

(c)  the assets and liabilities of the company. 

(2)  For the purposes of subsection (1), proper books of account shall not be deemed to be kept with respect to the 
matters aforesaid if there are not kept such books as are necessary to give a true and fair view of the state of the 
company’s affairs and to explain its transactions. 
(2A) A company which keeps its books of account at any place other than at its registered office or at any other 
place within the Islands shall, upon service of an order or notice by the Tax Information Authority pursuant to the Tax 
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Information Authority Law (2017 Revision), make available, in electronic form or any other medium, at its registered 
office copies of its books of account, or any part or parts thereof, as are specified in such order or notice; and if the 
company fails to comply with the order or notice without reasonable excuse, the company shall incur a penalty of five 
hundred dollars and a further penalty of one hundred dollars for every day during which such non-compliance 
continues.88 
(2B) A company which keeps its books of account outside of the Islands shall, in the form and manner prescribed, 
provide to its registered office, annually or with such other frequency and within such time as may be prescribed, 
information regarding its books of account; and, if a company fails to comply with this subsection without reasonable 
excuse, the company shall incur a penalty of five hundred dollars and a further penalty of one hundred dollars for 
every day during which such non-compliance continues. 89 
(2C) Subsection (2B) shall not apply to a company that complies with a requirement under any regulatory law to 
file information regarding its accounts to the Authority.90 
(3)  A company shall cause all books of account required to be kept under subsection (1) to be retained for a 
minimum period of five years from the date on which they are prepared. 
(4)  A company that knowingly and wilfully contravenes subsection (1) or (3) shall be subject to a penalty of five 
thousand dollars. 
60.  DEFINITION OF SPECIAL RESOLUTION 
(1)  A resolution is a special resolution when- 

(a)  it has been passed by a majority of at least two-thirds of such members as, being entitled to do so, 
vote in person or, where proxies are allowed, by proxy at a general meeting of which notice 
specifying the intention to propose the resolution as a special resolution has been duly given, except 
that a company may in its articles of association specify that the required majority shall be a 
number greater than two-thirds, and may additionally so provide that any such majority (being not 
less than two-thirds) may differ as between matters required to be approved by a special resolution; 
or 

(b)  if so authorised by its articles of association, it has been approved in writing by all of the members 
entitled to vote at a general meeting of the company in one or more instruments each signed by one 
or more of the members aforesaid, and the effective date of the special resolution so adopted shall 
be the date on which the instrument or the last of such instruments, if more than one, is executed. 

(2)  At any meeting mentioned in this section, unless a poll is demanded by at least one member, a declaration of 
the chairman that the resolution has been carried shall be conclusive evidence of the fact, without proof of the number 
or proportion of votes recorded in favour of or against the same. 
(3)  Notice of any meeting shall, for the purposes of this section, be deemed to be duly given and the meeting to 
be duly held, whenever such notice is given and the meeting held in manner prescribed by the regulations of the 
company. 
(4)  In computing the majority under this section when a poll is demanded, regard shall be had to the number of 
votes to which each member is entitled by the regulations of the company. 
61.  PROVISIONS WHERE NO REGULATIONS AS TO MEETINGS 
In default of any regulations as to voting, every member shall have one vote, and in default of any regulations as to 
summoning general meetings, a meeting shall be held to be duly summoned of which five days’ notice has been 
served on every member; and in default of any regulations as to the persons to summon meetings, three members 
shall be competent to summon the same; and in default of any regulations as to who is to be chairman of such 
meeting, it shall be competent for any person elected by the members present to preside. 
62. RECORDING OF SPECIAL RESOLUTIONS9192 
A copy of any special resolution passed by any company under this Law shall be forwarded within fifteen days to the 
Registrar and shall be recorded by him.93 
63.  COPIES OF SPECIAL RESOLUTIONS 
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(1)  Where articles of association have been registered, a copy of every special resolution for the time being in 
force shall be annexed to or embodied in, every copy of the articles of association that may be issued after the passing 
of such resolution. 
(2)  Where no articles of association have been registered, a copy of any special resolution shall be forwarded in 
print to any member requesting the same, on payment of ten cents or such less sum as the company may direct. 
(3)  Any company which94 fails to comply with this section shall incur a penalty of two dollars9596 for each copy in 
respect of which such default is made; and every director and manager of the company who shall knowingly and 
wilfully authorise or permit such default shall incur the like penalty. 
64.  APPOINTMENT OF INSPECTORS TO REPORT ON AFFAIRS OF COMPANIES 
The Court may appoint one or more than one competent inspectors to examine into the affairs of any company and to 
report thereon in such manner as the Court may direct- 

(a)  in case of a banking company having a capital divided into shares, upon the application of 
members holding not less than one-third of the shares of the company for the time being issued; 

(b)  in the case of any other company having a capital divided into shares, upon application of members 
holding not less than one-fifth of the shares of the company for the time being issued; and 

(c)  in the case of a company not having a capital divided into shares, upon the application of members 
being in number not less than one-fifth of the total number of persons for the time being entered on 
the register of the company as members. 

65.  POWERS OF INSEPCTORS 
It shall be the duty of all officers and agents of the company to produce for examination by an inspector all books and 
documents in their custody or power; any inspector may examine upon oath the officers and agents of the company in 
relation to its business, and may administer such oath accordingly; and any officer or agent who refuses or neglects to 
produce any book or document hereby directed to be produced, or to answer any question relating to the affairs of the 
company, shall incur a penalty not exceeding forty dollars9798 in respect of each such offence. 
66.  REPORT OF INSPECTORS 
(1)  Upon the conclusion of the examination, the inspectors shall report their opinions to the Court. 
(2)  Such report shall be filed by the Clerk of the Court, but shall not, unless the Court so directs, be open to 
public inspection. 
(3)  All expenses of and incidental to any such examination and report shall be defrayed by the members upon 
whose application the inspectors were appointed, unless the Court shall direct the same to be paid out of the assets of 
the company, which it is hereby authorised to do. 
67.  INSPECTION BY RESOLUTION OF THE COMPANY 
Any company as aforesaid may, by special resolution, appoint inspectors for the purpose of examining into the affairs 
of such company; and inspectors so appointed shall have the same powers and perform the same duties as inspectors 
appointed by the Court, except that instead of making their report to the Court, they shall make the same in such 
manner and to such persons as the company by resolution of its members directs, and the officers and agents of the 
company shall incur the same penalties in case of any refusal or neglect to produce any book or document hereby 
required to be produced to such inspectors or answer any question, as they would have incurred if such inspectors 
had been appointed by the Court. 
68.  INSPECTORS’ REPORT ADMISSIBLE AS EVIDENCE 
The report of any inspectors appointed under this Law, or any copy thereof certified and signed by the inspectors, 
shall be admissible in any legal proceeding as evidence of the opinion of the inspectors in relation to any matter 
contained in such report. 

Notices 

69.  RETURNS, ETC., TO REGISTRAR 
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Any list, return, notice or information required by this Law to be made, given or supplied to the Registrar shall be 
authenticated by the signature of the secretary or manager or one of the directors of the company. 
70.  SERVICE OF NOTICES ON COMPANY 
Any writ, notice, order or other document required to be served upon the company may be served by leaving the 
same, or sending it through the post in a prepaid letter, addressed to the company at its registered office. 
71.  POSTAL SERVICE 
Any document to be served by post on the company shall be posted in such time as to admit of its being delivered in 
the due course of delivery within the period, if any, prescribed for the service thereof; and in proving service of such 
document, it shall be sufficient to prove that such document was properly directed, and that it was put as a prepaid 
letter into the post office. 
72.  AUTHENTICATION OF SUMMONS, NOTICE, ETC. 
Any summons, notice, order or proceeding requiring authentication by the company may be signed by a director, 
secretary or other authorised officer of the company, and may be in writing or print or partly in writing and partly in 
print. 
73.  MINUTES OF PROCEEDINGS 
(1)  Every company shall cause minutes of all resolutions and proceedings of its members, whether at general 
meetings or otherwise, and of its directors or managers (where there are directors or managers), whether at meetings 
or otherwise, to be duly kept in writing. 
(2)  Any minute of a general meeting of the company or a meeting of the directors or managers, if purporting to 
be signed by the chairman of the meeting, or by the chairman of the next succeeding meeting, shall be received as 
evidence of the proceedings at that meeting; and until the contrary is proved, every general meeting of the company 
or meeting of the directors or managers in respect of the proceedings of which minutes have been so made, shall be 
deemed to have been duly held and convened and all resolutions passed thereat, or proceedings had, to have been 
duly passed and had, and all appointments of directors, managers or liquidators shall be deemed to be valid, and all 
acts done by such directors, managers and liquidators shall be valid, notwithstanding any defect that may afterwards 
be discovered in their appointments or qualifications. 
74.  SECURITY FOR COSTS IN ACTIONS BROUGHT BY LIMITED COMPANIES 
Where a company is plaintiff in any action, suit or other legal proceeding, any Judge having jurisdiction in the matter, 
if he is satisfied that there is reason to believe that if the defendant is successful in his defence the assets of the 
company will be insufficient to pay his costs, may require sufficient security to be given for such costs, and may stay 
all proceedings until such security is given. 
75.  DECLARATION IN ACTION AGAINST MEMBERS 
In any action or suit brought by the company against any member to recover any call or other monies due from such 
member in his character of member, it shall not be necessary to set forth the special matter, but it shall be sufficient to 
allege that the defendant is a member of the company and is indebted to the company in respect of a call made or 
other monies due whereby a right of action has accrued to the company. 

Arbitration 

76.  POWER OF COMPANIES TO REFER MATTERS TO ARBITRATION 
Any company may, from time to time, by writing, agree to refer and may refer to arbitration any existing or future 
difference, question or other matter whatsoever in dispute between itself and any other company or person; and the 
companies, parties to the arbitration, may delegate to the person or persons to whom the reference is made power to 
settle any terms or to determine any matter capable of being lawfully settled or determined by the companies 
themselves or by the directors or other managing body of such companies. 



COMPANIES LAW COMPENDIUM 

Page 42 

General Penalty 

77.  GENERAL PENALTY; APPLICATION OF FINES 
(1)  Where a duty is imposed by this Law on any company, director or officer of any company and no special 
penalty or fine has been provided for the breach of such duty, then any such company director or officer responsible 
for such breach commits an offence and is liable on conviction to a fine of five thousand dollars99100. 
(2)  All fines shall be recovered in a summary way and shall be applied in aid of the general revenue of the 
Islands. 

Unlimited Liability of Directors and Managers 

78.  UNLIMITED LIABILITY OF DIRECTORS AND MANAGERS 
The liability of the directors, managers or the managing director of a company may, if so provided by the 
memorandum of association, be unlimited. 
79.  MODIFICATION OF SECTION 49 
In the event of a company being wound up, section 49 as respects the contribution to be required from any director or 
manager whose liability is unlimited by virtue of section 78 shall have effect subject to the following modifications- 

(a)  subject as hereinafter contained, any such director, managing director or manager whether past or 
present shall, in addition to his liability, if any, to contribute as an ordinary member, be liable to 
contribute as if he were at the date of the commencement of such winding up a member of an 
unlimited company; 

(b)  no contribution required from any past director or manager who has ceased to hold such office for a 
period of one year or upwards prior to the commencement of such winding up, shall exceed the 
amount, if any, which he is liable to contribute as an ordinary member of the company; 

(c)  no contribution required from any past director of manager in respect of any debt or liability of the 
company contracted after the time at which he ceased to hold such office shall exceed the amount, if 
any, which he is liable to contribute as an ordinary member of the company; and 

(d)  subject to the regulations of the company, no contribution required from any director or manager 
shall exceed the amount, if any, which he is liable to contribute as an ordinary member, unless the 
Court thinks it necessary to require such contribution in order to satisfy the debts and liabilities of 
the company and the costs, charges and expenses of the winding up. 

Association not for Profit 

80.  CIRCUMSTANCES IN WHICH A COMPANY MAY BE REGISTERED WITHOUT “LIMITED” IN ITS 
NAME 101 
(1) A company registered under this Law or an association applying to be registered under this Law, may in 
accordance with section 80A, apply to the Registrar to be designated as a company to which this section applies if the 
company or association - 102 103 104 

(a) was formed or is to be formed primarily for the promotion of charitable, philanthropic, religious, 
cultural, educational, social or fraternal purposes or objects, including, for the avoidance of doubt, a 
group of persons sharing a common profession or interest which, to the satisfaction of the Registrar, 
qualifies the company or association for registration under this section; and 

(b) has applied or intends to apply the profits, if any, or other income of the company or association 
primarily for the promotion of charitable, philanthropic, religious, cultural, educational, social or 
fraternal purposes or objects, including, for the avoidance of doubt, a group of persons sharing a 
common profession or interest which, to the satisfaction of the Registrar, qualifies the company or 
association for registration under this section. 
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(2) The Registrar shall only approve an application for designation under this section if the memorandum and 
articles of association of a company registered under this Law or an association being registered under this Law and 
applying for designation, contain language to the effect that -105 

(a) the assets, profits, if any, and other income of the company or association applying for designation, 
shall be applied exclusively in the furtherance of the objects of the company or association; and 

(b) no portion of the assets and income of the company or association shall be distributed as profit or 
dividend directly or indirectly to the controllers, shareholders, owners or members of the company 
or association, unless such distribution is intended for the legitimate purpose of compensating a 
person for services to further the objects of the company or association or to pay the liabilities 
incurred on behalf of the company or association. 

(3) Pursuant to an application made under subsection (1), the Registrar may direct that a company registered 
under this Law or that an association being registered under this Law, be registered with limited liability without the 
addition of the word “Limited” or the abbreviation “Ltd.” to the company’s name and that upon registration shall 
enjoy all the privileges and be subject to all the obligations by this Law imposed on companies, except the obligations 
under this Law requiring a company -106 

(a) to use the word “Limited” or the abbreviation “Ltd.” as any part of its name; 

(b) to send a list of its members to the Registrar; 

(c) to comply with the provisions of sections 51 or 55 or pay any fees pursuant to section 199; or 

(d) to pay the fees prescribed by sections 26, 41 and 169. 

(4) The Registrar may impose any conditions that the Registrar thinks fit to impose on a company designated 
under this section and shall cause the conditions imposed to be inserted or endorsed on the memorandum or articles 
of association of the company or association being registered. 107 
(5) Where a company designated under this section is to be dissolved, the person who owns, controls or directs 
that company shall ensure that any assets of the company remaining after the satisfaction of all debts and liabilities of 
the company shall be transferred to another company registered under this section or a non-profit organisation 
registered under the Non-Profit Organisations Law, 2017, Law 37 of 2017 which has similar objects. 108 
(6) For the purpose of this section “non-profit organisation” has the same meaning as that assigned to these 
words in the Non-Profit Organisations Law, 2017, Law 37 of 2017. 109 
80A. APPLICATION FOR DESIGNATION UNDER SECTION 80110 
(1) An application for designation as a company under section 80 may be made to the Registrar by a company or 
an association to which section 80 refers and shall be - 

(a) made in the form specified by the Registrar; and 

(b) accompanied by the non-refundable application fee prescribed in Part 3A. 

(2) A company making an application under subsection (1) shall, at the time of making the application, file with 
the Registrar a list of the persons who own, control or direct the company. 
80B. OBLIGATIONS FOR COMPANIES DESIGNATED UNDER SECTION 80111 
A company designated pursuant to section 80 that is not registered pursuant to the Non-Profit Organisations Law , 
2017, Law 37 of 2017 shall - 

(a) file with the Registrar, in the form specified by the Registrar, an annual return confirming the 
objects and activities of the company; 

(b) in the manner specified by the Registrar, notify the Registrar of any change in - 

(i) the objects or activities of the company; or 
(ii) the address of the registered office or the location of the company, 
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within thirty days of the date of the change; 
(c) maintain the proper books of account for a minimum period of five years; 

(d) comply with any conditions imposed by the Registrar upon registration; 

(e) establish and maintain internal controls and systems appropriate for the company to identify 
conduct which may involve the financing of terrorism; 

(f) notify the Registrar, in the manner specified by the Registrar, of any change in the person who 
owns, controls or directs the company, within thirty days of the date of the change; and 

(g) pay the fee prescribed in Part 3A for any changes for which the Registrar is required to be notified 
pursuant to this section. 

80C. EXAMINATION BY THE REGISTRAR112 
To facilitate the monitoring of compliance with section 80B(b) and (c) - 

(a) the Registrar may examine all books of account and documents, for a company designated under 
section 80; and 

(b) it shall be the duty of an officer of a company designated under section 80 to produce for 
examination by the Registrar, all books of account and documents, for the company for which the 
officer is responsible, that are in the officer’s custody or power. 

80D. EXEMPT FROM PART XVIIA113 
A company designated under section 80 is exempt from the obligations under Part XVIIA of this Law. 
80E. PENALTY FOR BREACH OF SECTION 80B114 
(1) The Registrar - 

(a) may impose a penalty of five hundred dollars on a company designated under section 80, if the 
company breaches the provisions of section 80B; and 

(b) shall within ten days of the date of the imposition of the penalty, inform the company upon which 
the penalty has been imposed, of the reasons for the imposition of the penalty. 

(2) A company, upon which a penalty is imposed pursuant to subsection (1), which disputes the imposition of 
the penalty may appeal to the Court for review of the Registrar’s decision to impose the penalty. 
(3) A dispute in relation to the penalty imposed pursuant to subsection (1) shall not be in respect of the amount 
of the penalty imposed and is limited to a dispute in relation to the grounds upon which the penalty is imposed. 
(4) Notwithstanding subsection (1), if a company is in breach of section 80B - 

(a) in respect of more than one change in the person who owns, controls or directs a company and - 

(i) the changes occurred within a sixty day period; and 
(ii) the Registrar is notified of the changes on the same day, 
the applicable penalty for the breach shall be that specified in subsection (1), irrespective of the 
number of changes notified to the Registrar; and 

(b) in respect of a person who owns, controls or directs five or more companies, the applicable 
aggregate penalty in respect of the companies to which the breach relates shall not exceed the sum 
of two thousand five hundred dollars, which shall be equally apportioned between and paid by 
such companies. 

(5) In addition to the penalty under subsection (1), where the Registrar is satisfied that a breach of section 80B 
has been knowingly and wilfully authorised or permitted - 

(a) every company to which the breach relates shall incur a penalty of one thousand dollars; and 
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(b) every person who owns, controls or directs the company to which the breach relates shall incur a 
penalty of one thousand dollars and a further penalty of one hundred dollars for every day during 
which the default continues. 

Contracts 

81. CONTRACTS AND OTHER INSTRUMENTS 
(1)  Contracts, deeds, instruments under seal or other instruments on behalf of any company may be made as 
follows - 

(a)  a contract or other instrument which, if made between individuals, would by law be required to be 
in writing, and to be made by deed or under seal, and a deed or instrument under seal may be 
made by instrument - 

(i)  sealed with any seal of the company; or 
(ii)  which is executed on behalf of the company by any person acting under the express or 

implied authority of the company and which is either expressed to be executed as, or 
otherwise makes clear on its face it is intended to be, a deed or instrument under seal; 

(b)  any contract or other instrument which, if made between private persons, would be by law 
required to be in writing and signed by the parties to be charged therewith may be made on behalf 
of the company in writing, signed by any person acting under the express or implied authority of 
the company; and 

(c)  any contract which, if made between private persons, would by law be valid although made by 
parol only and not reduced into writing, may be made by parol on behalf of the company by any 
person acting under the express or implied authority of the company. 

(2)  Where a contract or other transaction purports to be made by a company or by a person on its behalf at a time 
when the company has not been registered, then subject to any agreement to the contrary, the contract or other 
transaction has effect as one entered into by the person purporting to act on behalf of the company and, subject to 
subsection (3), that person is personally liable on the contract or other transaction. 
(3)  A contract or other transaction purported to be entered into by a company prior to its registration or by a 
person on behalf of the company prior to its registration may be ratified by the company after its registration and 
thereupon the company shall become bound by and entitled to the benefit thereof from the date of registration, and 
the person so entering into such contract or other transaction shall be deemed to have been duly authorised to act on 
behalf of the company and shall cease to be personally liable on the contract or other transaction. 
(4)  Any contract, deed or other instrument made according to this section may be varied or discharged in the 
same manner as it is authorised by this section to be made. 
(5)  All contracts, deeds or other instruments made according to this section shall be effectual in law and shall be 
binding upon the company and its successors and all other parties thereto, their heirs, executors or administrators, as 
the case may be. 
(6)  A contract or other instrument to be governed by the laws of the Islands which is executed by an overseas 
company is, and is to be treated as, a deed or instrument under seal if it is - 

(a)  executed in conformity with subsection (1)(a); and 

(b)  executed in conformity with the requirements imposed by - 

(i)  the laws of the jurisdiction in which the overseas company was formed or incorporated; 
and 

(ii)  its memorandum or articles of association or other constitutional documents (howsoever 
called). 
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(7)  A contract or other instrument executed in accordance with subsection (6) meets any requirement of any law 
of the Islands that the contract or instrument is, and is to be treated as, a deed or instrument executed under seal. 
(8)  A contract, deed or instrument is executed validly as a contract, deed or instrument under seal where it is 
executed in any manner contemplated by the parties thereto, including, without limitation - 

(a)  where the complete contract, deed or instrument is executed; or 

(b)  where any signature or execution page to the contract, deed or instrument is executed (whether or 
not the contract, deed or instrument is at such time in final form) which is attached by, or on behalf 
of, the relevant party to, or otherwise with the relevant party’s express or implied authority to, the 
contract, deed or instrument, 

provided always that the contract, deed or instrument is executed in conformity with subsection (1)(a) or (b), or 
subsection (6), as the case may be. 
(9)  Subsections (1), (4), (5), (6), (7) and (8) shall apply to contracts, deeds, instruments under seal or other 
instruments regardless of whether they were made before, on or after the commencement of this subsection, and no 
contract, deed, instrument under seal or other instrument made before the commencement of this subsection shall be 
invalid by reason only of any provision of subsections (1), (4), (5), (6), (7) and (8). 
82.  BILLS OF EXCHANGE AND PROMISSORY NOTES 
A bill of exchange or promissory note shall be deemed to have been made, accepted or endorsed on behalf of a 
company if made, accepted or endorsed in the name of, or by or on behalf or on account of, the company by any 
person acting under its authority. 
83.  EXECUTION OF DEEDS, ETC., BY ATTORNEY 
(1)  A company may appoint and empower a person either generally or in respect of a specified matter to execute 
deeds or instruments under seal on its behalf. 
(2)  Any appointment under subsection (1) need not be made by deed or instrument under seal, but any person 
so appointed otherwise than by deed or instrument under seal shall not constitute the donee of a power under the 
Powers of Attorney Law (1996 Revision) (but without prejudice to the authority otherwise conferred upon them by the 
company). 
(3)  A deed or instrument under seal signed by a person on behalf of a company pursuant to the authority 
conferred pursuant to subsection (1) shall bind the company and have effect as if it were executed as such by the 
company. 
84.  POWER OF COMPANY TO HAVE OFFICIAL SEAL FOR USE ABROAD 
(1)  A company may maintain a common seal, which shall bear the name of the company in legible characters, 
which may, at the discretion of the company, be followed with or preceded by its dual foreign name or its translated 
name, if any, or both at such place as the company may, from time to time, determine and in default of any such 
determination, at its registered office, and may, if so authorised by its articles of association, maintain a duplicate seal 
or seals, each of which shall be a facsimile of its common seal at such place or places throughout the world as it may 
authorise and any such duplicate seal may, but shall not be obliged to, bear on its face the name of any country, 
territory, district, or place where it is to be used. 
(2)  A deed or instrument under seal to which any such duplicate seal is duly affixed shall bind the company as if 
it had been sealed with the common seal of the company. 
(3)  A company having any such duplicate seal may authorise any person appointed for the purpose to affix the 
duplicate seal to any deed or other document to which the company is party. 
(4)  The authority of any such agent shall, as between the company and any person dealing with the agent, 
continue during the period, if any, specified in the instrument conferring the authority, or if no period is so specified, 
then until notice of the revocation or determination of the authority of the agent has been given to such person. 
(5)  The person affixing any such duplicate seal shall, by writing under his hand, certify on the deed or other 
instrument to which the seal is affixed the date on which it is affixed. 
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85.  AUTHENTICATION OF DOCUMENTS 
A document or proceeding requiring authentication by a company may be signed by a director, secretary or other 
authorised officer of the company. 

Arrangements and Reconstructions 

86.  POWER TO COMPROMISE WITH CREDITORS AND MEMBERS 
(1)  Where a compromise or arrangement is proposed between a company and its creditors or any class of them, 
or between the company and its members or any class of them, the Court may, on the application of the company or of 
any creditor or member of the company, or where a company is being wound up, of the liquidator, order a meeting of 
the creditors or class of creditors, or of the members of the company or class of members, as the case may be, to be 
summoned in such manner as the Court directs. 
(2)  If a majority in number representing seventy-five per cent in value of the creditors or class of creditors, or 
members or class of members, as the case may be, present and voting either in person or by proxy at the meeting, 
agree to any compromise or arrangement, the compromise or arrangement shall, if sanctioned by the Court, be 
binding on all the creditors or the class of creditors, or on the members or class of members, as the case may be, and 
also on the company or, where a company is in the course of being wound up, on the liquidator and contributories of 
the company. 
(3)  An order made under subsection (2) shall have no effect until a copy of the order has been delivered to the 
Registrar115116 for registration, and a copy of every such order shall be annexed to every copy of the memorandum of 
association of the company issued after the order has been made, or, in the case of a company not having a 
memorandum, of every copy so issued of the instrument constituting or defining the constitution of the company. 
(4)  If a company makes default in complying with subsection (3), the company and every officer of the company 
who is in default shall be liable to a fine of two dollars117118 for each copy in respect of which default is made. 
(5)  In this section the expression “company” means any company liable to be wound up under this Law and the 
expression “arrangement” includes a reorganisation of the share capital of the company by the consolidation of shares 
of different classes or by the division of shares into shares of different classes or by both those methods. 
87.  PROVISIONS FOR FACILITATING RECONSTRUCTION AND AMALGAMATION OF COMPANIES 
(1)  Where an application is made to the Court under section 86 for the sanctioning of a compromise or 
arrangement proposed between a company and any such persons as are specified in that section, and it is shown to 
the Court that the compromise or arrangement has been proposed for the purpose of or in connection with a scheme 
for the reconstruction of any company or companies or the amalgamation of any two or more companies, and that 
under the scheme the whole or any part of the undertaking or the property of any company concerned in the scheme 
(in this section referred to as “a transferor company”) is to be transferred to another company (in this section referred 
to as “the transferee company”) the Court, may either by the order sanctioning the compromise or arrangement or by 
any subsequent order make provision for- 

(a)  the transfer to the transferee company of the whole or any part of the undertaking and of the 
property or liabilities of any transferor company; 

(b)  the allotting or appropriation by the transferee company of any shares, debentures, policies, or 
other like interests in that company which under the compromise or arrangement are to be allotted 
or appropriated by that company to or for any person; 

(c)  the continuation by or against the transferee company of any legal proceedings pending by or 
against any transferor company; 

(d)  the dissolution, without winding up, of any transferor company; 

(e)  the provisions to be made for any person who within such time and in such manner as the Court 
directs dissent from the compromise or arrangement; and 
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(f)  such incidental, consequential and supplemental matters as are necessary to secure that the 
reconstruction or amalgamation is fully and effectively carried out. 

(2)  Where an order under this section provides for the transfer of property or liabilities, that property shall, by 
virtue of the order, be transferred to and vest in, and those liabilities shall, by virtue of the order, be transferred to and 
become the liabilities of, the transferee company, and any such property shall, if the order so directs, be freed from any 
charge which is, by virtue of the compromise or arrangement, to cease to have effect 
(3)  Where an order is made under this section, every company in relation to which the order is made shall cause 
a copy thereof to be delivered to the Registrar119120 for registration within seven days after the making of the order, and 
if default is made in complying with this subsection, the company and every officer of the company who is in default 
shall be liable to a default fine. 
(4)  In this section- 

“property” includes property, rights and powers of every description; 

“liabilities” includes duties; and 

“transferee company” means any company or body corporate established in the Islands or in any other 
jurisdiction. 

88.  POWER TO ACQUIRE SHARES OF DISSENTIENT SHAREHOLDERS 
(1) Where a scheme or contract involving the transfer of shares or any class of shares in a company (in this section 
referred to as “the transferor company”) to another company, whether a company within the meaning of this Law or 
not (in this section referred to as “the transferee company”) has, within four months after the making of the offer in 
that behalf by the transferee company, been approved by the holders of not less than ninety per cent in value of the 
shares affected, the transferee company may, at any time within two months after the expiration of the said four 
months, give notice in the prescribed manner to any dissenting shareholder that it desires to acquire his shares, and 
where such notice is given the transferee company shall, unless on an application made by the dissenting shareholder 
within one month from the date on which the notice was given, the Court thinks fit to order otherwise, be entitled and 
bound to acquire those shares on the terms on which under the scheme or contract the shares of the approving 
shareholders are to be transferred to the transferee company. 
(2)  Where a notice has been given by the transferee company under this section and the Court has not, on an 
application made by the dissenting shareholder, ordered to the contrary, the transferee company shall, on the 
expiration of one month from the date on which the notice has been given or, if an application to the Court by the 
dissenting shareholder is then pending, after that application has been disposed of, transmit a copy of the notice to the 
transferor company and pay or transfer to the transferor company the amount or other consideration representing the 
price payable by the transferee company for the shares which by virtue of this section that company is entitled to 
acquire, and the transferor company shall thereupon register the transferee company as the holder of those shares. 
(3)  Any sums received by the transferor company under this section shall be paid into a separate bank account, 
and any such sums and any other consideration so received shall be held by that company on trust for the several 
persons entitled to the shares in respect of which the said sum or other consideration were respectively received. 
(4)  In this section- 

“dissenting shareholder” includes a shareholder who has not assented to the scheme or contract and any 
shareholder who has failed or refused to transfer his shares to the transferee company, in accordance with the 
scheme or contract. 

PART V - Winding up of Companies and Associations 

Preliminary121 

89.  DEFINITIONS 
In this Part- 
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“company” includes a foreign company in respect of which the Court has made a winding up order;  

“contributory” means - 

(a)  every person liable by virtue of section 49 to contribute to the assets of a company in the event that 
it is wound up under this Law; and 

(b)  every holder of fully paid up shares of a company; 

“controller” means a person appointed by the Authority pursuant to the regulatory laws to take control of a 
company; 

“document” includes any device by means of which information is recorded or stored; 

“foreign company” means any body corporate incorporated outside the Islands; 

“foreign practitioner” means a person who is qualified under the law of a foreign country to perform 
functions equivalent to those performed by official liquidators under this Law or by trustees in bankruptcy 
under the Bankruptcy Law (1997 Revision); 

“limited partnership” means an ordinary limited partnership registered in accordance with section 49 of the 
Partnership Law (2013 Revision) or an exempted limited partnership registered in accordance with section 9 
of the Exempted Limited Partnership Law 2018122; 

“official liquidator” means the liquidator of a company which is being wound up by order of the Court or 
under the supervision of the Court and includes a provisional liquidator; 

“prescribed” means prescribed by the Insolvency Rules Committee; 

“professional service provider” means a person who contracts to provide general managerial or 
administrative services to a company on an annual or continuing basis; 

“qualified insolvency practitioner” means a person holding the qualifications specified in the regulations 
made by the Insolvency Rules Committee under section 155 or such other qualifications as the Court 
considers appropriate for the conduct of the winding up of a company; 

“Rules” mean rules prescribed by the Insolvency Rules Committee; 

“shadow director” means, in relation to a company, any person in accordance with whose directions or 
instructions the directors of the company are accustomed to act, but the person is not deemed to be a shadow 
director by reason only that the directors act on advice given by him in a professional capacity; and 

“winding up order” includes an order that a voluntary winding up continue under the supervision of the 
Court and references to a company being wound up by the Court includes a company which is being wound 
up under the supervision of the Court. 

90.  ALTERNATIVE MODES OF WINDING UP 
A company may be wound up- 

(a)  compulsorily by order of the Court; 

(b)  voluntarily- 

(i)  by virtue of a special resolution; 
(ii)  because the period, if any, fixed for the duration of the company by its articles of 

association has expired; or 
(iii)  because the event, if any, has occurred, on the occurrence of which its articles of association 

provide that the company shall be wound up; or 
(c)  under the supervision of the Court. 
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91.  JURISDICTION OF THE COURT 
The Court has jurisdiction to make winding up orders in respect of- 

(a) an existing company; 

(b)  a company incorporated and registered under this Law; 

(c)  a body incorporated under any other law; and 

(d)  a foreign company which- 

(i)  has property located in the Islands; 
(ii)  is carrying on business in the Islands; 
(iii)  is the general partner of a limited partnership; or 
(iv)  is registered under Part IX. 

Winding up by the Court 

92.  CIRCUMSTANCES IN WHICH A COMPANY MAY BE WOUND UP BY THE COURT 
A company may be wound up by the Court if- 

(a)  the company has passed a special resolution requiring the company to be wound up by the Court; 

(b)  the company does not commence its business within a year from its incorporation, or suspends its 
business for a whole year; 

(c)  the period, if any, fixed for the duration of the company by the articles of association expires, or 
whenever the event, if any, occurs, upon the occurrence of which it is provided by the articles of 
association that the company is to be wound up; 

(d)  the company is unable to pay its debts; or 

(e)  the Court is of opinion that it is just and equitable that the company should be wound up. 

93.  DEFINITION OF INABILITY TO PAY DEBTS 
A company shall be deemed to be unable to pay its debts if- 

(a)  a creditor by assignment or otherwise to whom the company is indebted at law or in equity in a 
sum exceeding one hundred dollars then due, has served on the company by leaving at its 
registered office a demand under his hand requiring the company to pay the sum so due, and the 
company has for the space of three weeks succeeding the service of such demand, neglected to pay 
such sum, or to secure or compound for the same to the satisfaction of the creditor; 

(b)  execution of other process issued on a judgment, decree or order obtained in the Court in favour of 
any creditor at law or in equity in any proceedings instituted by such creditor against the company, 
is returned unsatisfied in whole or in part; or 

(c)  it is proved to the satisfaction of the Court that the company is unable to pay its debts. 

94.  APPLICATION FOR WINDING UP 
(1)  An application to the Court for the winding up of a company shall be by petition presented either by- 

(a)  the company; 

(b)  any creditor or creditors (including any contingent or prospective creditor or creditors); 

(c)  any contributory or contributories; or 

(d)  subject to subsection (4), the Authority pursuant to the regulatory laws. 
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(2)  Where expressly provided for in the articles of association of a company the directors of a company 
incorporated after the commencement of this Law have the authority to present a winding up petition on its behalf 
without the sanction of a resolution passed at a general meeting. 
(3)  A contributory is not entitled to present a winding up petition unless either- 

(a)  the shares in respect of which he is a contributory, or some of them, are partly paid; or 

(b)  the shares in respect of which he is a contributory, or some of them, either were- 

(i)  originally allotted to him, or have been held by him, and registered in his name for a period 
of at least six months immediately preceding the presentation of the winding up petition; 
or 

(ii)  have devolved on him through the death of a former holder. 
(4)  A winding up petition may be presented by the Authority in respect of any company which is carrying on a 
regulated business in the Islands upon the grounds that it is not duly licensed or registered to do so under the 
regulatory laws or for any other reason as provided under the regulatory laws or any other law. 
95.  POWERS OF THE COURT 
(1)  Upon hearing the winding up petition the Court may- 

(a)  dismiss the petition; 

(b)  adjourn the hearing conditionally or unconditionally; 

(c)  make a provisional order; or 

(d)  any other order that it thinks fit, 

but the Court shall not refuse to make a winding up order on the ground only that the company’s assets have been 
mortgaged or charged to an amount equal to or in excess of those assets or that the company has no assets. 
(2)  The Court shall dismiss a winding up petition or adjourn the hearing of a winding up petition on the ground 
that the petitioner is contractually bound not to present a petition against the company. 
(3)  If the petition is presented by members of the company as contributories on the ground that it is just and 
equitable that the company should be wound up, the Court shall have jurisdiction to make the following orders, as an 
alternative to a winding-up order, namely- 

(a)  an order regulating the conduct of the company’s affairs in the future; 

(b)  an order requiring the company to refrain from doing or continuing an act complained of by the 
petitioner or to do an act which the petitioner has complained it has omitted to do; 

(c)  an order authorising civil proceedings to be brought in the name and on behalf of the company by 
the petitioner on such terms as the Court may direct; or 

(d)  an order providing for the purchase of the shares of any members of the company by other 
members or by the company itself and, in the case of a purchase by the company itself, a reduction 
of the company’s capital accordingly. 

(4)  Where an alternative order under subsection (3) requires the company not to make any, or any specified, 
alteration in the memorandum or articles of association, the company does not have power, without the leave of the 
Court, to make any such alteration in breach of that requirement. 
(5)  Any alteration in a company’s memorandum or articles of association made by virtue of an alternative order 
under subsection (3) is of the same effect as if duly made by resolution of the company, and the provisions of this Law 
shall apply to the memorandum or articles of association as so altered accordingly. 
(6)  A copy of an alternative order made under subsection (3) altering, or giving leave to alter, a company’s 
memorandum or articles of association shall be filed by the company with the Registrar within fourteen days of the 
making of the order.  
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96.  POWER TO STAY OR RESTRAIN PROCEEDINGS 
At any time after the presentation of a winding up petition and before a winding up order has been made, the 
company or any creditor or contributory may- 

(a)  where any action or proceeding against the company, including a criminal proceeding, is pending 
in a summary court, the Court, the Court of Appeal or the Privy Council, apply to the court in 
which the action or proceeding is pending for a stay of proceedings therein; and 

(b)  where any action or proceeding is pending against the company in a foreign court, apply to the 
Court for an injunction to restrain further proceedings therein, 

and the court to which application is made may, as the case may be, stay or restrain the proceedings accordingly on 
such terms as it thinks fit. 
97.  AVOIDANCE OF ATTACHMENTS AND STAY OF PROCEEDINGS 
(1)  When a winding up order is made or a provisional liquidator is appointed, no suit, action or other 
proceedings, including criminal proceedings, shall be proceeded with or commenced against the company except with 
the leave of the Court and subject to such terms as the Court may impose. 
(2)  When a winding up order has been made, any attachment, distress or execution put in force against the estate 
or effects of the company after the commencement of the winding up is void. 
98.  NOTICE OF WINDING UP ORDER 
When a winding up order is made, the liquidator shall- 
(a)  file a copy of the winding up order with the Registrar; and 
(b)  publish notice of the winding up in the Gazette and any newspaper in which the winding up petition was 
advertised. 
99.  AVOIDANCE OF PROPERTY DISPOSITIONS, ETC. 
When a winding up order has been made, any disposition of the company’s property and any transfer of shares or 
alteration in the status of the company’s members made after the commencement of the winding up is, unless the 
Court otherwise orders, void. 
100.  COMMENCEMENT OF WINDING UP BY COURT 
(1)  If, before the presentation of a petition for the winding up of a company by the Court- 

(a)  a resolution has been passed by the company for voluntary winding up; 

(b)  the period, if any, fixed for the duration of the company by the articles of association has expired; or 

(c)  the event upon the occurrence of which it is provided by the articles of association that the 
company is to be wound up has occurred, 

the winding up of the company is deemed to have commenced at the time of passing of the resolution or the expiry of 
the relevant period or the occurrence of the relevant event. 
(2)  In any other circumstance not specified in subsection (1), the winding up of a company by the Court is 
deemed to commence at the time of the presentation of the petition for winding up. 
101.  COMPANY’S STATEMENT OF AFFAIRS 
(1)  Where the Court has made a winding up order or appointed a provisional liquidator, the liquidator may 
require some or all of the persons mentioned in subsection (3) to prepare and submit to him a statement in the 
prescribed form as to the affairs of the company. 
(2)  The statement shall be verified by an affidavit sworn by the persons required to submit it and shall show- 

(a)  particulars of the company’s assets and liabilities, including contingent and prospective liabilities; 

(b)  the names and addresses of any persons having possession of the company’s assets; 

(c)  the assets of the company held by those persons; 
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(d)  the names and addresses of the company’s creditors; 

(e)  the securities held by those creditors; 

(f)  the dates when the securities were respectively given; and 

(g)  such further or other information that the liquidator may require. 

(3)  The persons referred to in subsection (1) are- 
(a)  persons who are or have been directors or officers of the company; 

(b)  persons who are or have been professional service providers to the company; and 

(c)  persons who are or have been employees of the company, during the period of one year 
immediately preceding the relevant date. 

(4)  Where any persons are required under this section to submit a statement of affairs to the liquidator, they 
shall do so, subject to subsection (5), before the end of the period of twenty-one days beginning with the day after that 
on which the prescribed notice of the requirement is given to them by the liquidator. 
(5)  The liquidator may release a person from an obligation imposed on him under subsection (1) or, when giving 
the notice mentioned in subsection (4) or subsequently, the liquidator may extend the time for compliance; and if the 
liquidator refuses to extend the time for compliance, the Court may do so. 
(6)  In this section-  

“relevant date” means- 

(a)  in a case where a provisional liquidator is appointed, the date of his appointment; and 

(b)  in any other case, the commencement of the winding up. 

(7)  A person who, without reasonable excuse, fails to comply with any obligation imposed under this section 
commits an offence and is liable on conviction to a fine of ten thousand dollars. 
102.  INVESTIGATION BY LIQUIDATOR 
(1)  Where a winding up order is made by the Court, the liquidator shall be empowered to investigate- 

(a)  if the company has failed, the causes of the failure; and 

(b)  generally, the promotion, business, dealings and affairs of the company, 

and to make such report, if any, to the Court as he thinks fit. 
(2)  Subject to obtaining the directions of the Court, the liquidator shall have power to - 

(a)  assist the Authority and the Royal Cayman Islands Police Service123 to investigate the conduct of 
persons referred to in section 101(3); and 

(b)  institute and conduct a criminal prosecution of persons referred to in section 101(3). 

(3)  Subject to obtaining the prior approval of the company’s creditors, if it is insolvent, or its contributories, if it 
is solvent, the directions given under subsection (2) may include a direction that the whole or part of the costs of 
investigation and prosecution be paid out of the assets of the company. 
103.  DUTY TO CO-OPERATE AND THE PRIVATE EXAMINATION OF RELEVANT PERSONS 
(1)  This section applies to any person who, whether resident in the Islands or elsewhere- 

(a)  has made or concurred with the statement of affairs; 

(b)  is or has been a director or officer of the company; 

(c)  is or was a professional service provider to the company; 

(d)  has acted as a controller, advisor or liquidator of the company or receiver or manager of its 
property; 
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(e)  not being a person falling within paragraphs (a) to (c), is or has been concerned or has taken part in 
the promotion, or management of the company, 

and such person is referred to in this section as the “relevant person”. 
(2)  It is the duty of every relevant person to co-operate with the official liquidator. 
(3)  While a company is being wound up, the official liquidator may at any time before its dissolution apply to 
the Court for an order- 

(a)  for the examination of any relevant person; or 

(b)  that a relevant person transfer or deliver up to the liquidator any property or documents belonging 
to the company. 

(4)  Unless the Court otherwise orders, the official liquidator shall make an application under subsection (3) if he 
is requested in accordance with the rules to do so by one-half, in value, of the company’s creditors or contributories. 
(5)  On an application made under subsection (3) (a), the Court may order that a relevant person- 

(a)  swear an affidavit in answer to written interrogatories; 

(b)  attend for oral examination by the official liquidator at a specified time and place, or 

(c)  do both things specified in paragraphs (a) and (b). 

(6)  The Court may direct that any creditor or contributory of the company be permitted by the official liquidator 
to participate in an oral examination. 
(7)  The Court shall have jurisdiction- 

(a)  to make an order under this section against a relevant person resident outside the Islands; and 

(b)  to issue a letter of request for the purpose of seeking the assistance of a foreign court in obtaining 
the evidence of a relevant person resident outside the jurisdiction. 

Official Liquidators 

104.  APPOINTMENT AND POWERS OF PROVISIONAL LIQUIDATOR 
(1)  Subject to this section and any rules made under section 155, the Court may, at any time after the 
presentation of a winding up petition but before the making of a winding up order, appoint a liquidator provisionally. 
(2)  An application for the appointment of a provisional liquidator may be made under subsection (1) by a 
creditor or contributory of the company or, subject to subsection (6), the Authority, on the grounds that- 

(a)  there is a prima-facie case for making a winding up order; and 

(b)  the appointment of a provisional liquidator is necessary in order to- 

(i)  prevent the dissipation or misuse of the company’s assets; 
(ii)  prevent the oppression of minority shareholders; or 
(iii)  prevent mismanagement or misconduct on the part of the company’s directors. 

(3)  An application for the appointment of a provisional liquidator may be made under subsection (1) by the 
company ex-parte on the grounds that- 

(a)  the company is or is likely to become unable to pay its debts within the meaning of section 93; and 

(b)  the company intends to present a compromise or arrangement to its creditors. 

(4)  A provisional liquidator shall carry out only such functions as the Court may confer on him and his powers 
may be limited by the order appointing him. 
(5)  The remuneration of the provisional liquidator shall be fixed by the Court from time to time on his 
application and the Court shall in fixing such remuneration act in accordance with rules made under section 155. 
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(6)  An application for the appointment of a provisional liquidator may be presented by the Authority on the 
grounds under subsection (2), in respect of any company which is carrying on a regulated business in the Islands upon 
the grounds that it is not duly licensed or registered to do so under the regulatory laws or for any other reason as 
provided under the regulatory laws or any other law regardless of whether or not the Authority presented the 
winding up petition. 
105.  APPOINTMENT OF OFFICIAL LIQUIDATOR 
(1)  For the purpose of conducting the proceedings in winding up a company and assisting the Court therein, 
there may be appointed one or more than one person to be called an official liquidator or official liquidators; and the 
Court may appoint to such office such person as it thinks fit, and if more persons than one are appointed to such 
office, the Court shall declare whether any act hereby required or authorised to be done by the official liquidator is to 
be done by all or any or more of such persons. 
(2)  The Court may also determine whether any and what security is to be given by an official liquidator on his 
appointment; and if no official liquidator is appointed, or during any vacancy in such office, all the property of the 
company shall be in the custody of the Court. 
(3)  The liquidator shall, within twenty-eight days of the date upon which the winding up order is made, 
summon- 

(a)  a meeting of the company’s creditors if the order was made on the grounds that the company is 
insolvent; or 

(b)  a meeting of the company’s contributories if the order was made on grounds other than insolvency, 

for the purposes of resolving any other matters which the liquidator puts before the meeting. 
(4)  The Court may make an order dispensing with the need to summon a meeting under this section or 
extending the time within which it shall be summoned. 
106.  APPOINTMENT OF JOINT LIQUIDATORS 
When two or more persons are appointed to the office of liquidator, either provisionally or as official liquidators, they 
shall be authorised to act jointly and severally, unless their powers are expressly limited by order of the Court. 
107.  REMOVAL OF OFFICIAL LIQUIDATORS 
An official liquidator may be removed from office by order of the Court made on the application of a creditor or 
contributory of the company. 
108.  QUALIFICATIONS OF OFFICIAL LIQUIDATORS 
(1)  A foreign practitioner may be appointed to act jointly with a qualified insolvency practitioner. 
(2)  Official liquidators are officers of the Court. 
109.  REMUNERATION OF OFFICIAL LIQUIDATORS 
(1)  The expenses properly incurred in the winding up, including the remuneration of the liquidator, are payable 
out of the company’s assets in priority to all other claims. 
(2)  There shall be paid to the official liquidator such remuneration, by way of percentage or otherwise, that the 
Court may direct acting in accordance with rules made under section 155; and if more liquidators than one are 
appointed such remuneration shall be distributed amongst them in such proportions as the Court directs. 
110.  FUNCTION AND POWERS OF OFFICIAL LIQUIDATORS 
(1)  It is the function of an official liquidator- 

(a)  to collect, realise and distribute the assets of the company to its creditors and, if there is a surplus, to 
the persons entitled to it; and 

(b)  to report to the company’s creditors and contributories upon the affairs of the company and the 
manner in which it has been wound up. 

(2)  The official liquidator may- 
(a)  with the sanction of the Court, exercise any of the powers specified in Part I of Schedule 3; and 
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(b)  with or without that sanction, exercise any of the general powers specified in Part II of Schedule 3. 

(3)  The exercise by the liquidator of the powers conferred by this section is subject to the control of the Court, 
and subject to subsection (5), any creditor or contributory may apply to the Court with respect to the exercise or 
proposed exercise of such powers (hereinafter referred to as a “sanction application”). 
(4)  In the case of- 

(a)  a solvent company, a sanction application may only be made by a contributory and the creditors 
shall have no right to be heard; 

(b)  an insolvent company, a sanction application may only be made by a creditor and the 
contributories shall have no right to be heard; and 

(c)  a company whose solvency is doubtful, a sanction application may be made by both contributories 
and creditors and both contributories and creditors shall have a right to be heard. 

(5)  For the purposes of this section, a person shall be treated as a related to a company if- 
(a)  he has acted for the company as a professional service provider; 

(b)  he is or was a shareholder or director of the company or of any other company in the same group as 
the company; 

(c)  he has a direct or indirect beneficial interest in the shares of the company; or 

(d)  he is a creditor or debtor of the company. 

General Powers of the Court 

111.  POWER TO STAY WINDING UP 
(1)  The Court may at any time after an order for winding up, on the application either of the liquidator or any 
creditor or contributory, and on proof to the satisfaction of the Court that all proceedings in the winding up ought to 
be stayed, make an order staying the proceedings either all together or for a limited time, on such terms and 
conditions as the Court thinks fit. 
(2)  The Court may at any time after the liquidation has commenced under section 116 (c), but before the final 
meeting has been held as provided for in section 127, on the application of the liquidator accompanied by- 

(a)  a special resolution stating that the company will not be wound up and setting out the reasons for 
such decision; 

(b)  proof of a recall notice published in the Gazette; and 

(c)  such other documents as the Court may consider necessary, 

make an order to recall the liquidation, place the company into active status and place the company back into good 
standing as it was prior to the commencement of liquidation under section 116(c), on such terms and conditions as the 
Court thinks fit. 
(3)  A company shall, within seven days of the making of an order under this section, forward a copy of the order 
to the Registrar who shall enter it in the records relating to the company. 
112.  SETTLEMENT OF LIST OF CONTRIBUTORIES 
(1)  The liquidator shall settle a list of contributories, if any, for which purpose he shall have power to adjust the 
rights of contributories amongst themselves. 
(2)  In the case of a solvent liquidation of a company which has issued redeemable shares at prices based upon its 
net asset value from time to time, the liquidator shall have power to settle and, if necessary rectify the company’s 
register of members, thereby adjusting the rights of members amongst themselves. 
(3)  A contributory who is dissatisfied with the liquidator’s determination may appeal to the Court against such 
determination. 
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113.  POWER TO MAKE CALLS 
(1)  The Court may, at any time after making a winding up order, and either before or after it has ascertained the 
sufficiency of the company’s assets, make calls on all or any of the contributories for the time being settled on the list 
of the contributories- 

(a)  to the extent of their liability, for the payment of any money which the Court considers necessary to 
satisfy the company’s debts and liabilities and the expenses of winding up; and 

(b)  to the adjustment of the rights of the contributories among themselves, 

and make an order for payment of any call so made. 
(2)  In making a call the Court may take into consideration the probability that some of the contributories may 
partly or wholly fail to pay it. 
114.  INSPECTION OF DOCUMENTS BY CREDITORS, ETC. 
(1)  At any time after making a winding up order the Court may make such orders as it thinks fit for- 

(a)  the inspection of the company’s documents by creditors and contributories; and 

(b)  the preparation of reports by the official liquidator and the provision of such reports to the 
company’s creditors and contributories. 

(2)  A contributory shall be entitled to make an application under this section notwithstanding that the company 
is or may be insolvent and the Court shall not refuse to make an order upon the application of a contributory merely 
by reason of the fact that the company is or may be insolvent. 
115.  MEETINGS TO ASCERTAIN WISHES OF CREDITORS OR CONTRIBUTORIES 
(1)  The Court shall, as to all matters relating to the winding up, have regard to wishes of the creditors or 
contributories and for that purpose it may direct reports to be prepared by the official liquidator and meetings of 
creditors or contributories to be summoned. 
(2)  If it considers it necessary to do so, the Court may direct that separate meetings be held of different classes of 
creditors or contributories. 
(3)  Subject to Rules made under section 155, meetings may be requisitioned by creditors, if the company is 
insolvent, or by contributories if the company is solvent. 
(4)  The votes of creditors and contributories shall be counted by reference to- 

(a)  the value of their debts, in the case of creditors; 

(b)  the number of votes, in the case of contributories whose shares carry voting rights under the articles 
of association of the company; and 

(c)  the par value of all the shares held, in the case of contributories whose shares do not carry votes 
under the articles of association of the company and, where there are no par value shares, the net 
asset value of the company shown. 

Voluntary Winding up 

116.  CIRCUMSTANCES IN WHICH A COMPANY MAY BE WOUND UP VOLUNTARILY 
A company incorporated and registered under this Law or an existing company may be wound up voluntarily- 

(a)  when the period, if any, fixed for the duration of the company by its memorandum or articles of 
association expires; 

(b)  if the event, if any, occurs, on the occurrence of which the memorandum or articles of association 
provide that the company is to be wound up; 

(c)  if the company resolves by special resolution that it be wound up voluntarily; or 
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(d)  if the company in general meeting resolves by ordinary resolution that it be wound up voluntarily 
because it is unable to pay its debts as they fall due. 

117.  COMMENCEMENT OF WINDING UP 
(1)  A voluntary winding up is deemed to commence- 

(a)  at the time of the passing of the resolution for winding up; or 

(b)  on the expiry of the period or the occurrence of the event specified in the company’s memorandum 
or articles of association, 

notwithstanding that a supervision order is subsequently made by the Court. 
(2)  Subject to any contrary provision in its memorandum or articles of association, the voluntary winding up of 
an exempted limited duration company is taken to have commenced upon the expiry of a period of ninety days 
starting on- 

(a)  the death, insanity, bankruptcy, dissolution, withdrawal, retirement or resignation of a member of 
the company; 

(b)  the redemption, repurchase or cancellation of all the shares of a member of the company; or 

(c)  the occurrence of any event which, under the memorandum or articles of association of the 
company, terminates the membership of a member of the company, 

unless there remain at least two members of the company and the company is continued in existence by the 
unanimous resolution of the remaining members pursuant to amended memorandum and articles of association 
adopted during that period of ninety days. 
118.  EFFECT ON BUSINESS AND STATUS OF THE COMPANY 
(1)  In the case of a voluntary winding up, the company shall from the commencement of its winding up cease to 
carry on its business except so far as it may be beneficial for its winding up. 
(2)  Notwithstanding anything to the contrary contained in the company’s articles of association, its corporate 
state and powers shall continue until the company is dissolved. 
119.  APPOINTMENT OF VOLUNTARY LIQUIDATOR 
(1)  One or more liquidators shall be appointed for the purpose of winding up the company’s affairs and 
distributing its assets. 
(2)  When the winding up has commenced in accordance with the company’s memorandum or articles of 
association upon the termination of a fixed period or the occurrence of an event- 

(a)  the persons designated as liquidators in the memorandum or articles of association shall become 
such liquidators automatically from the commencement of the winding up; or 

(b)  if no such person is designated in the memorandum or articles of association or the person 
designated is unable or unwilling to act, the directors shall convene a general meeting of the 
company for the purpose of appointing a liquidator. 

(3)  Except in the case of a person designated as liquidator in the company’s memorandum or articles of 
association, the appointment of a voluntary liquidator shall take effect upon the filing of his consent to act with the 
Registrar. 
(4)  If a vacancy occurs by death, resignation or otherwise in the office of voluntary liquidator appointed by the 
company- 

(a)  the company in a general meeting may fill the vacancy; or 

(b)  the Court may fill the vacancy on the application of any contributory or creditor. 

(5)  On the appointment of a voluntary liquidator all the powers of the directors cease, except so far as the 
company in a general meeting or the liquidator sanctions their continuance. 
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(6)  When two or more persons are appointed as voluntary liquidators jointly, they shall be authorised to act 
jointly and severally unless their powers are expressly limited by the resolution or articles of association under which 
they are appointed. 
120.  QUALIFICATIONS OF VOLUNTARY LIQUIDATORS 
Any person, including a director or officer of the company, may be appointed as its voluntary liquidator. 
121.  REMOVAL OF VOLUNTARY LIQUIDATORS 
(1)  A voluntary liquidator may be removed from office by a resolution of the company in a general meeting 
convened especially for that purpose. 
(2)  A general meeting of the company for the purpose of considering a resolution to remove its voluntary 
liquidator may be convened by any shareholder or shareholders holding not less than one fifth of the company’s 
issued share capital. 
(3)  Whether or not a general meeting has been convened in accordance with subsection (2), any contributory 
may apply to the Court for an order that a voluntary liquidator be removed from office on the grounds that he is not a 
fit and proper person to hold office. 
122.  RESIGNATION OF VOLUNTARY LIQUIDATOR 
(1)  Where two or more persons are appointed as joint voluntary liquidators, they may resign by filing a notice of 
resignation with the Registrar, so long as at least one of them continues in office. 
(2)  Except as provided in subsection (1), a voluntary liquidator wishing to resign shall- 

(a)  prepare a report and accounts; and 

(b)  convene a general meeting of the company for the purpose of accepting his resignation and 
releasing him from the performance of any further duties, and shall cease to hold office with effect 
from the date upon which the resolution is passed. 

(3)  In the event that the company fails to pass a resolution accepting his resignation, the voluntary liquidator 
may apply to the Court for an order that he be released from the performance of any further duties. 
123.  NOTICE OF VOLUNTARY WINDING UP 
(1)  Within twenty-eight days of the commencement of a voluntary winding up, the liquidator or, in the absence 
of any liquidator, the directors shall- 

(a)  file notice of the winding up with the Registrar; 

(b)  file the liquidator’s consent to act with the Registrar; 

(c)  file the director’s declaration of solvency with the Registrar (if the supervision of the court is not 
sought); 

(d)  in the case of a company carrying on a regulated business, serve notice of the winding up upon the 
Monetary Authority; and 

(e)  publish notice of the winding up in the Gazette. 

(2)  A director or liquidator who fails to comply with this section commits an offence and is liable to a fine of ten 
thousand dollars. 
124.  APPLICATION FOR SUPERVISION ORDER 
(1)  Where a company is being wound up voluntarily its liquidator shall apply to the Court for an order that the 
liquidation continue under the supervision of the Court unless, within twenty-eight days of the commencement of the 
liquidation, the directors have signed a declaration of solvency in the prescribed form in accordance with subsection 
(2). 
(2)  A declaration of solvency means a declaration or affidavit in the prescribed form to the effect that a full 
enquiry into the company’s affairs has been made and that to the best of the directors’ knowledge and belief the 
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company will be able to pay its debts in full together with interest at the prescribed rate, within such period, not 
exceeding twelve months from the commencement of the winding up, as may be specified in the declaration. 
(3)  A person who knowingly makes a declaration under this section without having reasonable grounds for the 
opinion that the company will be able to pay its debts in full, together with interest at the prescribed rate, within the 
period specified commits an offence and is liable on summary conviction to a fine of ten thousand dollars and to 
imprisonment for two years. 
125.  AVOIDANCE OF SHARE TRANSFERS 
Any transfer of shares, not being a transfer with the sanction of the liquidator, and any alteration in the status of the 
company’s members made after the commencement of a voluntary winding up is void. 
126.  GENERAL MEETING AT YEAR’S END 
(1)  In the event of a voluntary winding up continuing for more than one year, the liquidators shall summon a 
general meeting of the company at the end of the first year from the commencement of the winding up and at the end 
of each succeeding year and such meetings shall be held within three months of each anniversary of the 
commencement of the liquidation. 
(2)  At each meeting the liquidator shall lay before the meeting a report and account of his acts and dealings and 
the conduct of the winding up during the preceding year. 
(3)  A liquidator who fails to comply with this section commits an offence and is liable on conviction to a fine of 
ten thousand dollars. 
127.  FINAL MEETING PRIOR TO DISSOLUTION 
(1)  As soon as the company’s affairs are fully wound up, the liquidator shall make a report and an account of the 
winding up showing how it has been conducted and how the company’s property has been disposed of and 
thereupon shall call a general meeting of the company for the purpose of laying before it the account and giving an 
explanation for it. 
(2)  At least twenty-one days before the meeting the liquidator shall send a notice specifying the time, place and 
object of the meeting to each contributory in any manner authorised by the company’s articles of association and 
published in the Gazette. 
(3)  The liquidator shall, no later than seven days after the meeting, make a return to the Registrar in the 
prescribed form specifying- 

(a)  the date upon which the meeting was held; and 

(b)  if a quorum was present, particulars of the resolutions, if any, passed at the meeting. 

(4)  A liquidator who fails to call a general meeting of the company as required by subsection (1) or fails to make 
a return as required by subsection (3) commits an offence and is liable on conviction to a fine of ten thousand dollars. 
128.  EFFECT OF WINDING UP ON SHARE CAPITAL OF COMPANY LIMITED BY GUARANTEE 
Where a company limited by guarantee and having a capital divided into shares is being wound up voluntarily, any 
share capital that may not have been called upon shall be deemed to be an asset of the company, and to be a speciality 
debt due from each member to the company to the extent of any sums that may be unpaid on any shares held by him, 
and payable at such time as may be appointed by the liquidator. 
129.  REFERENCE OF QUESTIONS TO COURT 
(1)  The voluntary liquidator or any contributory may apply to the Court to determine any question arising in the 
voluntary winding up of a company or to exercise, as respects the enforcing of calls or any other matter, all or any of 
the powers which the Court might exercise if the company were being wound up under the supervision of the Court. 
(2)  The Court, if satisfied that the determination of the question or the required exercise of power will be just and 
beneficial, may accede wholly or partly to the application on such terms and conditions as it thinks fit, or make such 
other order on the application as it thinks just. 
(3)  The voluntary liquidator shall, within seven days of the making of an order under this section, forward a 
copy of the order to the Registrar who shall enter it in his records relating to the company. 
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130.  EXPENSES OF VOLUNTARY WINDING UP 
(1)  The expenses properly incurred in the winding up, including the remuneration of the liquidator, are payable 
out of the company’s assets in priority to all other claims. 
(2)  The rate and amount of the liquidator’s remuneration shall be fixed and payment authorised by resolution of 
the company. 
(3)  Each report and account laid before the company in general meetings by its liquidator shall contain all such 
information, including the rate at which the liquidator’s remuneration is calculated and particulars of the work done, 
as may be necessary to enable the members to determine what expenses have been properly incurred and what 
remuneration is properly payable to the liquidator. 
(4)  If the company fails to approve the liquidator’s remuneration and expenses or the liquidator is dissatisfied 
with the decision of the company, he may apply to the Court which shall fix the rate and amount of his remuneration 
and expenses. 

Winding up subject to the supervision of the Court 

131.  APPLICATION FOR SUPERVISION ORDER 
When a resolution has been passed by a company to wind up voluntarily, the liquidator or any contributory or 
creditor may apply to the Court for an order for the continuation of the winding up under the supervision of the 
Court, notwithstanding that the declaration of solvency has been made in accordance with section 124, on the grounds 
that- 

(a)  the company is or is likely to become insolvent; or 

(b)  the supervision of the Court will facilitate a more effective, economic or expeditious liquidation of 
the company in the interests of the contributories and creditors. 

132.  APPOINTMENT OF OFFICIAL LIQUIDATOR 
(1)  When making a supervision order the Court- 

(a)  shall appoint one or more qualified insolvency practitioners; and 

(b)  may, in addition, appoint one or more foreign practitioners, 

as liquidator or liquidators of the company and section 105 shall apply as if the Court had made a winding up order. 
(2)  Unless a voluntary liquidator is appointed as an official liquidator, he shall prepare a final report and 
accounts within twenty-eight days from the date of the supervision order. 
133.  EFFECT OF SUPERVISION ORDER 
A supervision order shall take effect for all purposes as if it was an order that the company be wound up by the Court 
except that- 

(a)  the liquidation commenced in accordance with section 117; and 

(b)  the prior actions of the voluntary liquidator shall be valid and binding upon the company and its 
official liquidator. 

Offences of fraud, etc. 

134.  FRAUD, ETC. IN ANTICIPATION OF WINDING UP 
(1)  Where a company is ordered to be wound up by the Court, or passes a resolution for voluntary winding up, 
any person, who is or was an officer, professional service provider, voluntary liquidator or controller of the company 
and who, within the twelve months immediately preceding the commencement of the winding up, has- 

(a)  concealed any part of the company’s property to the value of ten thousand dollars or more or 
concealed any debt due to or from the company; 
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(b)  removed any part of the company’s property to the value of ten thousand dollars or more; 

(c)  concealed, destroyed, mutilated or falsified any documents affecting or relating to the company’s 
property or affairs; 

(d)  made any false entry in any documents affecting or relating to the company’s property or affairs; 

(e)  parted with, altered or made any omission in any document affecting or relating to the company’s 
property or affairs; or 

(f)  pawned, pledged or disposed of any property of the company which has been obtained on credit 
and has not been paid for (unless the pawning, pledging or disposal was in the ordinary way of the 
company’s business), 

with intent to defraud the company’s creditors or contributories commits an offence and is liable on conviction to a 
fine and to imprisonment for five years124125. 
(2)  In this section- 

“officer” includes a shadow director. 

135.  TRANSACTIONS IN FRAUD OF CREDITORS 
Where a company is ordered to be wound up by the Court or passes a resolution for voluntary winding up, any officer 
or professional service provider of the company who- 

(a)  has made or caused to be made any gift or transfer of, or charge on, or has caused or connived at 
the levying of any execution against, the company’s property; or 

(b)  has concealed or removed any part of the company’s property, 

with intent to defraud the company’s creditors or contributories commits an offence and is liable on conviction to a 
fine and to imprisonment for five years126127. 
136.  MISCONDUCT IN COURSE OF WINDING UP 
(1)  Where a company is being wound up, whether by the Court or voluntarily, a person who is or was a director, 
officer or professional service provider of the company and who- 

(a)  does not to the best of his knowledge and belief fully and truly discover to the liquidator- 

(i)  all the company’s property (except such part as has been disposed of in the ordinary way 
of the company’s business); 

(ii)  the date on which and manner in which the company’s property or any part thereof 
property was disposed of, if it was disposed of; 

(iii)  the persons to whom any property was transferred, if it was disposed of; or 
(iv)  the consideration paid for any property which was disposed of; 

(b)  does not deliver up to the liquidator or does not deliver up in accordance with the directions of the 
liquidator any of company’s property which is in his custody or under his control, and which he is 
required by law to deliver up; 

(c)  does not deliver up to the liquidator or does not deliver up, in accordance with the directions of the 
liquidator, all documents in his custody or under his control which belong to the company and 
which he is required by law to deliver up; 

(d)  knows or believes that a false debt has been proved by any person in the winding up and fails to 
inform the liquidator of such knowledge or belief as soon as practicable; 

(e) prevents the production of any document affecting or relating to the company’s property or affairs; or 
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(f)  destroys, mutilates, alters or falsifies any books, papers or securities, or makes or is privy to the 
making of any false or fraudulent entry in any register, book of account or document belonging to 
the company, 

with intent to defraud the company’s creditors or contributories commits an offence and is liable on conviction to a 
fine of twenty five thousand dollars or to imprisonment for a term of five years, or to both. 
(2)  In this section- 

“officer” includes a shadow director. 

137.  MATERIAL OMISSIONS FROM STATEMENT RELATING TO COMPANY’S AFFAIRS 
(1)  Where a company is being wound up, whether by the Court or voluntarily, a person who is or was a director, 
an officer a manager or a professional service provider of the company, commits an offence if he makes any material 
omission in any statement relating to the company’s affairs, with intent to defraud the company’s creditors or 
contributories. 
(2)  A person who commits an offence under subsection (1) is liable on conviction to a fine of twenty-five 
thousand dollars or to imprisonment for a term of five years, or to both. 
(3)  In this section- 

“officer” includes a shadow director. 

General provisions 

138.  GETTING IN THE COMPANY’S PROPERTY 
(1)  Where any person has in his possession any property or documents to which the company appears to be 
entitled, the Court may require that person to pay, transfer or deliver such property or documents to the official 
liquidator. 
(2)  Where the official liquidator seizes or disposes of any property which he reasonably believed belonged to the 
company, he shall not be personally liable for any loss or damage caused to its true owner except in so far as such 
losses or damage is caused by his own negligence. 
139.  PROVABLE DEBTS 
(1)  All debts payable on a contingency and all claims against the company whether present or future, certain or 
contingent, ascertained or sounding only in damages, shall be admissible to proof against the company and the official 
liquidator shall make a just estimate so far as is possible of the value of all such debts or claims as may be subject to 
any contingency or sound only in damages or which for some other reason do not bear a certain value. 
(2)  Foreign taxes, fines and penalties shall be admissible to proof against the company only if and to the extent 
that a judgment in respect of the same would be enforceable against the company pursuant to the Foreign Judgments 
Reciprocal Enforcement Law (1996 Revision) or any laws permitting the enforcement of foreign taxes, fines and 
penalties. 
140.  DISTRIBUTION OF THE COMPANY’S PROPERTY 
(1)  Subject to subsection (2), the property of the company shall be applied in satisfaction of its liabilities pari 
passu and subject thereto shall be distributed amongst the members according to their rights and interests in the 
company. 
(2)  The collection in and application of the property of the company referred to in subsection (1) is without 
prejudice to and after taking into account and giving effect to the rights of preferred and secured creditors and to any 
agreement between the company and any creditors that the claims of such creditors shall be subordinated or 
otherwise deferred to the claims of any other creditors and to any contractual rights of set-off or netting of claims 
between the company and any person or persons (including without limitation any bilateral or any multi-lateral set-
off or netting arrangements between the company and any person or persons) and subject to any agreement between 
the company and any person or persons to waive or limit the same. 
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(3)  In the absence of any contractual right of set-off or non set-off, an account shall be taken of what is due from 
each party to the other in respect of their mutual dealings, and the sums due from one party shall be set-off against the 
sums due from the other. 
(4)  Sums due from the company to another party shall not be included in the account taken under subsection (3) 
if that other party had notice at the time they became due that a petition for the winding up of the company was 
pending. 
(5)  Only the balance, if any, of the account taken under subsection (3) shall be provable in the liquidation or, as 
the case may be, payable to the liquidator as part of the assets. 
141.  PREFERENTIAL DEBTS 
(1)  In the case of an insolvent company, the debts described in Schedule 2 shall be paid in priority to all other 
debts. 
(2)  The preferential debts shall- 

(a)  rank equally amongst themselves and be paid in full unless the assets available, after having 
exercised any rights of set-off or netting of claims, are insufficient to meet them in which case they 
shall abate in equal proportions; and 

(b)  so far as the assets of the company available for payment of general creditors are insufficient to 
meet them, have priority over the claims of holders of debentures secured by, or holders of any 
floating charge created by the company, and be paid accordingly out of any property comprised in 
or subject to that charge. 

142.  SECURED CREDITORS 
(1)  Notwithstanding that a winding up order has been made, a creditor who has security over the whole or part 
of the assets of a company is entitled to enforce his security without the leave of the Court and without reference to the 
liquidator. 
(2)  Where the liquidator sells assets on behalf of a secured creditor, he is entitled to deduct from the proceeds of 
sale a sum by way of remuneration equivalent to that which is or would be payable under section 109. 
143.  PREFERENTIAL CHARGE ON GOODS DISTRAINED 
In the event of a landlord or other person entitled to receive rent distraining or having distrained on any goods or 
effects of the company within three months preceding the date of the winding up order, the debts to which priority is 
given by section 141 shall be a first charge on the goods or effects so distrained on or the proceeds of sale thereof. 
144.  EFFECT OF EXECUTION OR ATTACHMENT 
(1)  Where a creditor has issued execution against the goods or land of a company or has attached any debt due 
to it, and the company is subsequently wound up, he is not entitled to retain the benefit of the execution or attachment 
against the liquidator unless he has completed the execution or attachment before the commencement of the winding 
up. 
(2)  Notwithstanding subsection (1)- 

(a)  where a creditor has had notice of a meeting having been called at which a resolution for voluntary 
winding up is to be proposed, the date on which he had notice is substituted for the purpose of 
subsection (1) for the date of commencement of the winding up; 

(b)  a person who purchases in good faith under a sale by the bailiff any goods of a company on which 
execution has been levied in all cases acquires a good title to them against the liquidator; and 

(c)  the rights conferred by subsection (1) on the liquidator may be set aside by the Court in favour of 
the creditor to such extent and subject to such terms as the Court thinks fit. 

(3)  For the purposes of this Law- 
(a)  an execution against goods is completed by seizure and sale; 

(b)  an execution against securities is completed upon making a charging order absolute; 
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(c)  an attachment of a debt is completed by receipt of the debt; and 

(d)  an execution against land is completed by the registration of a charging order. 

145.  VOIDABLE PREFERENCE 
(1)  Every conveyance or transfer of property, or charge thereon, and every payment obligation and judicial 
proceeding, made, incurred, taken or suffered by any company in favour of any creditor at a time when the company 
is unable to pay its debts within the meaning of section 93 with a view to giving such creditor a preference over the 
other creditors shall be invalid if made, incurred, taken or suffered within six months immediately preceding the 
commencement of a liquidation. 
(2)  A payment made as aforesaid to a related party of the company shall be deemed to have been made with a 
view to giving such creditor a preference. 
(3)  For the purposes of this section a creditor shall be treated as a “related party” if it has the ability to control 
the company or exercise significant influence over the company in making financial and operating decisions. 
146.  AVOIDANCE OF DISPOSITIONS MADE AT AN UNDERVALUE 
(1)  In this section and section 147- 

(a)  “disposition” has the meaning ascribed in Part VI of the Trusts Law (2011 Revision); 

(b)  “intent to defraud” means an intention to wilfully defeat an obligation owed to a creditor; 

(c)  “obligation” means an obligation or liability (which includes a contingent liability) which existed on 
or prior to the date of the relevant disposition; 

(d)  “transferee” means the person to whom a relevant disposition is made and shall include any 
successor in title; and 

(e)  “undervalue” in relation to a disposition of a company’s property means- 

(i)  the provision of no consideration for the disposition; or 
(ii)  a consideration for the disposition the value of which in money or monies worth is 

significantly less than the value of the property which is the subject of the disposition. 
(2)  Every disposition of property made at an undervalue by or on behalf of a company with intent to defraud its 
creditors shall be voidable at the instance of its official liquidator. 
(3)  The burden of establishing an intent to defraud for the purposes of this section shall be upon the official 
liquidator. 
(4)  No action or proceedings shall be commenced by an official liquidator under this section more than six years 
after the date of the relevant disposition. 
(5)  In the event that any disposition is set aside under this section, then if the Court is satisfied that the transferee 
has not acted in bad faith- 

(a)  the transferee shall have a first and paramount charge over the property, the subject of the 
disposition, of an amount equal to the entire costs properly incurred by the transferee in the defence 
of the action or proceedings; and 

(b)  the relevant disposition shall be set aside subject to the proper fees, costs, pre-existing rights, claims 
and interests of the transferee (and of any predecessor transferee who has not acted in bad faith). 

147.  FRAUDULENT TRADING 
(1)  If in the course of the winding up of a company it appears that any business of the company has been carried 
on with intent to defraud creditors of the company or creditors of any other person or for any fraudulent purpose the 
liquidator may apply to the Court for a declaration under this section. 
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(2)  The Court may declare that any persons who were knowingly parties to the carrying on of the business in the 
manner mentioned in subsection (1) are liable to make such contributions, if any, to the company’s assets as the Court 
thinks proper. 
148.  SUPPLY OF UTILITIES 
(1)  If a request is made by or with the concurrence of the liquidator (including a provisional liquidator) for the 
giving, after the effective date, of any of the supplies mentioned in the subsection (2), the supplier- 

(a)  may make it a condition of the giving of the supply that the liquidator personally guarantees the 
payment of any charges in respect of the supply; but 

(b)  shall not make it a condition of the giving of the supply, or do anything which has the effect of 
making it a condition of the giving of the supply, that any outstanding charges in respect of a 
supply given to the company before the effective date are paid. 

(2)  The supplies referred to in subsection (1) are- 
(a)  a supply of electricity; 

(b)  a supply of water; and 

(c)  a supply of telecommunication services. 

(3)  In this section- 
“effective date” means- 

(a)  the date on which the provisional liquidator was appointed; or 

(b)  the date on which the winding up order was made. 

149.  INTEREST ON DEBTS 
(1)  Subject to subsection (5), in a winding up interest is payable in accordance with this section on any debt 
proved in the winding up, including so much of any such debt as represents interest on the remainder of the debt. 
(2)  Any surplus remaining after the payment of the debts proved in a winding up shall, before being applied for 
any other purpose, be applied in paying interest on those debts in respect of the period during which they have been 
outstanding since the company went into liquidation. 
(3)  All interest under this section ranks equally, whether or not the debts on which it is payable ranked equally. 
(4)  The rate of interest payable under this section in respect of any debt is the greater of - 

(a)  the rate applicable to the currency of the liquidation prescribed from time to time by the Judgment 
Debts (Rates of Interest) Rules, 2012 made under section 34 of the Judicature Law (2017 Revision); 
and 

(b)  the rate applicable to that debt apart from the winding up. 

(5)  No interest shall be payable if the liquidation is concluded in less than six months or the accrued amount is 
less than five hundred dollars. 
150.  CURRENCY OF THE LIQUIDATION 
(1)  In the case of a solvent liquidation, a company’s creditors are entitled to receive payment of their debts in the 
currency of the obligation. 
(2)  In the case of an insolvent liquidation, a company’s liabilities shall be translated into the functional currency 
of the company at the exchange rates ruling- 

(a)  on the date of the commencement of the voluntary liquidation; or 

(b)  on the day upon which the winding up order is made. 

(3)  For the purposes of this section the functional currency of a company is the currency of the primary economic 
environment in which it operated as at the commencement of the liquidation. 
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Dissolution of a Company 

151.  DISSOLUTION FOLLOWING VOLUNTARY WINDING UP 
(1)  The Registrar shall, within three days of receiving a liquidator’s return under section 127(3), register such 
return. 
(2)  Upon the expiration of three months from the registration of the return the company is deemed to be 
dissolved. 
(3)  Notwithstanding subsection (2), the Court may, on the application of the liquidator or any other person who 
appears to the Court to be interested, make an order deferring the date at which the dissolution of the company is to 
take effect to such date as the Court thinks fit. 
(4)  An application under this section shall not be made after the company is deemed to have been dissolved. 
(5)  An order of the Court made under this section shall be registered with the Registrar within seven days of the 
date upon which it was made. 
152.  DISSOLUTION FOLLOWING WINDING UP BY THE COURT 
(1)  When the affairs of the company have been completely wound up, the Court shall make an order that the 
company be dissolved from the date of that order or such other date as the Court thinks fit, and the company shall be 
dissolved accordingly. 
(2)  The effect of an order for dissolution in respect of a segregated portfolio is that its creditors’ claims against 
the company shall be extinguished, notwithstanding that the company has not been liquidated and dissolved. 
(3)  The official liquidator shall file the order for dissolution with the Registrar. 
(4)  An official liquidator who fails to file the order for dissolution with the Registrar within fourteen days from 
the date upon which it was perfected, commits an offence and is liable on summary conviction to a penalty of ten 
dollars for every day during which he is so in default. 
153.  UNCLAIMED DIVIDENDS AND UNDISTRIBUTED ASSETS 
(1)  Any unclaimed dividends or undistributed assets in the possession or control of the liquidator or former 
liquidator of a company shall be held by him as trustee upon trust for the benefit of the contributories or creditors to 
whom such funds are owed. 
(2)  At the end of one year after the dissolution of the company, the former liquidator shall transfer any funds or 
other assets held on trust by him to the Minister charged with responsibility for128 Finance 129 who shall manage them 
in accordance with Part VIII of the Public Management and Finance Law (2018 Revision). 

Insolvency rules and regulations 

154.  INSOLVENCY RULES COMMITTEE 
(1)  There shall be established an Insolvency Rules Committee comprising- 

(a)  the Chief Justice or other judge nominated by the Chief Justice in his place who shall be chairman; 

(b)  the Attorney General or his nominee; 

(c)  the legal practitioner members of the Grand Court Rules Committee; 

(d)  a qualified insolvency practitioner appointed by the Chief Justice upon the recommendation of the 
Cayman Islands Society of Professional Accountants; and 

(e)  a person appointed by the Chief Justice who, in his opinion, demonstrates a wide knowledge of 
law, finance, financial regulation or insolvency practice. 

(2)  The quorum of the Insolvency Rules Committee shall be the chairman and three other members of the 
Committee; and the chairman shall have a casting vote. 
155.  POWERS OF THE INSOLVENCY RULES COMMITTEE 
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(1)  The Insolvency Rules Committee shall have power- 
(a)  to make rules and prescribe forms for the purpose of giving effect to Parts IV, V and XVI;  

(b)  to prescribe court fees to be paid in connection with - 

(i)  applications under Part IV; 
(ii)  winding up proceedings under Part V; and 
(iii)  applications under Part XVI; and 

(c)  to make rules for the purpose of specifying - 

(i)  the qualifications which must be held by a person appointed to the office of official 
liquidator; 

(ii)  persons who are disqualified from holding office as official liquidator either generally or in 
relation to a particular company which is not in liquidation before the court; 

(iii) the nature and scope of professional indemnity insurance, if any, required to be held by 
persons appointed to the office of official liquidators; and 

(iv)  the nature and scope of security bonds, if any, required to be posted by persons appointed 
to the office of official liquidator. 

(2)  The Insolvency Rules Committee, after consultation with the Authority and with any organisation 
representing insolvency practitioners in the Islands, shall make rules prescribing the rates of fees which may be 
charged by an official liquidator. 

PART VI - Removal of Defunct Companies 

156.  COMPANY NOT OPERATING MAY BE STRUCK OFF REGISTER 
(1)  Where the Registrar has reasonable cause to believe that a company is not carrying on business or is not in 
operation, he may strike the company off the register and the company shall thereupon be dissolved. 
(2)  A request on behalf of the company to strike the company off the register shall be accompanied by a fee of 
seventy-five dollars130. 
157.  COMPANY BEING WOUND UP MAY BE STRUCK OFF REGISTER FOR WANT OF LIQUIDATOR, 
ETC. 
Where a company is being wound up, and the Registrar has reasonable cause to believe either that no liquidator is 
acting, or that the affairs of the company are fully wound up, he may strike the company off the register and the 
company shall thereupon be dissolved. 
158.  REGISTRAR TO PUBLISH FACT OF COMPANY BEING STRUCK OFF REGISTER 
The Registrar shall immediately publish a Government Notice to the effect that the company in question has been 
struck off the register, the date on which it has been struck off and the reason therefor. Such notice shall be gazetted. 
159.  COMPANY, CREDITOR OR MEMBER MAY APPLY TO COURT FOR COMPANY TO BE REINSTATED 
If a company or any member or creditor thereof feels aggrieved by the company having been struck off the register in 
accordance with this Law, the Court on the application of such company, member or creditor made within two years 
or such longer period not exceeding ten years as the Cabinet may allow of the date on which the company was so 
struck off, may, if satisfied that the company was, at the time of the striking off thereof, carrying on business or in 
operation, or otherwise, that it is just that the company be restored to the register, order the name of the company to 
be restored to the register, on payment by the company of a re-instatement fee equivalent to the original incorporation 
or registration fee and on such terms and conditions as to the Court may seem just, and thereupon the company shall 
be deemed to have continued in existence as if its name had not been struck off; and the Court may, by the same or 
any subsequent order, give such directions and make such provisions as seem just for placing the company and all 
other persons in the same position as nearly as may be as if the name of the company had not been struck off. 
160.  LIABILITY OF MEMBERS OF COMPANY TO REMAIN 
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The striking off the register of any company under this Law shall not affect the liability, if any, of any director, 
manager, officer or member of the company, and such liability shall continue and may be enforced as if the company 
had not been dissolved. 
161.  REGISTRAR NOT LIABLE FOR ANY ACT PERFORMED UNDER THIS PART 
No liability shall attach for any act performed or thing done by the Registrar under this Part. 
162.  VESTING OF PROPERTY 
Any property vested in or belonging to any company struck off the register under this Law shall thereupon vest in the 
Minister charged with responsibility for131 Finance 132 and shall be subject to disposition by the Cabinet, or to retention 
for the benefit of the Islands. 

PART VII - EXEMPTED COMPANIES 

163.  WHAT COMPANIES MAY APPLY TO BE REGISTERED AS EXEMPTED COMPANIES 
Any proposed company applying for registration under this Law, the objects of which are to be carried out mainly 
outside the Islands or pursuant to a licence to carry on business in the Islands to which section 174 refers133, may apply 
to be registered as an exempted company. 
164.  REGISTRATION OF EXEMPTED COMPANIES 
On being satisfied that section 165 has been complied with, the Registrar shall register the company as an exempted 
company. 
165.  DECLARATION BY PROPOSED COMPANY 
A proposed exempted company applying for registration as an exempted company shall submit to the Registrar a 
declaration signed by a subscriber to the effect that the operation of the proposed exempted company will be 
conducted mainly outside the Islands or pursuant to a licence to carry on business in the Islands to which section 174 
refers134. 
166.  SHARES SHALL BE NON-NEGOTIABLE135 
The shares of an exempted company shall be non-negotiable and shall be transferred only on the books of the 
company. 
167.  NEGOTIABLE SHARES MAY BE EXCHANGED - [REPEALED] 
[REPEALED by section 3 of Law 3 of 2016]136 
168.  ANNUAL RETURN 
In January of each year after the year of its registration each exempted company that does not hold a licence to carry 
on business in the Islands to which sections 174 refers137 shall furnish to the Registrar a return which shall be in the 
form of a declaration that- 

(a)  since the previous return or since registration, as the case may be, there has been no alteration in the 
memorandum of association, other than an alteration in the name of the company effected in 
accordance with section 31 or an alteration already reported in accordance with section 10; 

(b)  the operations of the exempted company since the last return or since registration of the exempted 
company, as the case may be, have been mainly outside the Islands; and138 

(c)  section 174 has been and is being complied with. 139 

(d)  [REPEALED]140 

169.  ANNUAL FEE 
(1)  Every exempted company shall, in January of each year after the year of its registration, pay to the revenues 
of the Islands the annual fee specified in Part 4 of Schedule 5. 
(2)  Each such annual fee referred to in subsection (1) shall be tendered with the return required by section 168. 
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(3)  An exempted company who defaults in submitting its annual return under section 168 or the fee specified in 
subsection (1) shall incur a penalty of- 

(a)  33.33% of the annual fee specified in subsection (1) if the return is submitted or the fee and penalty 
are paid between the 1st April and the 30th June; 

(b)  66.67% of the annual fee specified in subsection (1) if the return is submitted or the fee and penalty 
are paid between the 1st July and the 30th September; and 

(c)  100% of the annual fee specified in subsection (1) if the return is submitted or the fee and penalty 
are paid between the 1st October and the 31st December. 

170.  FAILURE TO COMPLY WITH S.168 OR 169 
Any exempted company which fails to comply with section 168 or 169 shall be deemed to be a defunct company and 
shall thereupon be dealt with as such under Part VI but without prejudice to its being registered again as though it 
were being registered for the first time. 
171.  REGISTRAR TO GIVE NOTICE 
Before taking action under section 170, the Registrar shall give one month’s notice to the defaulting company and, if 
the default is made good before the expiry of such notice, sections 168 and 169 shall be deemed to have been complied 
with. 
172.  FALSE STATEMENT IN DECLARATION 
If any declaration under section 165 or 168 contains any wilful false statement or misrepresentation the company shall, 
on proof thereof, be liable to be immediately dissolved and removed from the register and in such case any fee 
tendered under section 26 or 169 shall be forfeited to the Minister charged with responsibility for141 Finance 142 for 
credit to the general revenue. 
173.  PENALTY FOR FALSE DECLARATION 
Every director and officer of a company who knowingly makes or permits the making of any such declaration 
knowing it to be false commits an offence and is liable on summary conviction to a fine of five thousand dollars and to 
imprisonment for a term of one year, or to both143. 
174. RESTRICTED ENTERPRISES 144 
(1) An exempted company shall not carry on a trade or business in the Islands with any person, except in 
furtherance of the business of the exempted company carried on outside of the Islands, unless that exempted company 
holds a licence to carry on business in the Islands under any applicable law. 
(2) Nothing in this section shall be construed so as to prevent an exempted company effecting and concluding 
contracts in the Islands and exercising in the Islands all its powers necessary for the carrying on of its business outside 
the Islands. 
(3) An exempted company that holds a licence to carry on business in the Islands under any applicable law, shall 
from the date of issue of such licence, continue for all purposes as if incorporated and registered as an ordinary 
resident company under and subject to this Law the provisions of which shall apply to the company and to persons 
and matters associated with the company as if the company were incorporated and registered under this Law except 
as provided in section 7(1)(a), 8(1) and (4), 13(1)(a), 26(3)(a), 30(3), 31(1), 41(2), 42, 50(2), 166, 169, 175 or 252(2). 
175.  PROHIBITED SALE OF SECURITIES 
An exempted company that is not listed on the Cayman Islands Stock Exchange is prohibited from making any 
invitation to the public in the Islands to subscribe for any of its securities. 
176.  PENALTY FOR CARRYING ON BUSINESS CONTRARY TO THIS PART 
If an exempted company carries on any business in the Islands in contravention of this Part then, without prejudice to 
any other proceedings that may be taken in respect of the contravention, the exempted company and every director, 
provisional director and officer of the exempted company who is responsible for the contravention commits an offence 
and is liable on summary conviction to a fine of one hundred dollars 145 146  for every day during which the 
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contravention occurs or continues, and the exempted company shall be liable to be immediately dissolved and 
removed from the register. 
177.  ELECTRONIC BUSINESS BY EXEMPTED COMPANIES 
Nothing in this Law shall prohibit an exempted company from offering, by electronic means, and subsequently 
supplying, real or personal property, services or information from a place of business in the Islands or through an 
internet service provider or other electronic service provider located in the Islands. 

PART VIII - EXEMPTED LIMITED DURATION COMPANIES 

178.  EXEMPTED COMPANY MAY APPLY TO BE REGISTERED AS AN EXEMPTED LIMITED DURATION 
COMPANY 
(1)  An exempted company may, at any time, apply to the Registrar to be registered as an exempted limited 
duration company. 
(2)  An application may also be made under subsection (1) at the same time as an application is made- 

(a)  to register a proposed company as an exempted company; 

(b)  to re-register an ordinary non-resident company as an exempted company; or 

(c)  to register a company by way of continuation as an exempted company. 

(3)  An application under subsection (1) shall, in addition to any other fee that may be payable, be accompanied 
by an application fee of two hundred dollars. 
179.  REGISTRATION AS AN EXEMPTED LIMITED DURATION COMPANY 
(1)  The Registrar shall register as an exempted limited duration company an exempted company that has made 
application under section 178 if - 

(a)  the company has at least two subscribers or two members; 

(b)  where the company was not already registered as a company prior to the application- 

(i)  the memorandum of association of the company limits the duration of the company to a 
period of thirty years or less; and 

(ii)  the name of the company includes at its end “Limited Duration Company” or “LDC”; and 
(c)  where the company was already registered as a company prior to the application- 

(i)  the Registrar has been supplied, where the duration of the company is not already limited 
to a period of thirty years or less with a certified copy of a special resolution of the 
company altering its memorandum of association to limit the duration of the company to a 
period of thirty years or less; and 

(ii)  the Registrar has been supplied, in accordance with section 31, with a copy of a special 
resolution of the company changing its name to a name that includes at its end “Limited 
Duration Company” or “LDC”. 

(2)  On registering an exempted company as an exempted limited duration company the Registrar shall- 
(a)  in the case of a company referred to in paragraph (b) of subsection (1), certify in the certificate of 

incorporation issued in accordance with section 27(2) or the certificate of registration by way of 
continuation issued in accordance with section 201(1) that the company is registered as an 
exempted limited duration company; and 

(b)  in the case of a company referred to in paragraph (c) of subsection (1), certify in the certificate of 
incorporation issued in accordance with section 31(2) that the company is registered as an 
exempted limited duration company stating the date of such registration. 
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(3)  A special resolution passed for the purpose of paragraph (c)(ii) of subsection (1) has no effect until the 
company is registered as an exempted limited duration company. 
180.  CONTENTS OF ARTICLES OF ASSOCIATION 
(1)  The articles of association of an exempted limited duration company may provide that the transfer of any 
share or other interest of a member of the company requires the unanimous resolution of all the other members. 
(2)  The articles of association of an exempted limited duration company may provide that the management of 
the company is vested in the members of the company either equally per capita or in proportion to their share or other 
ownership interest in the company or in such other manner as may be specified in the articles of association. 
(3)  Where the articles of association of an exempted limited duration company contain the provision referred to 
in subsection (2), the members of the company are to be considered to be the directors of the company but with power, 
if so provided by the articles of association, to delegate the management to a board of directors. 
181.  CANCELLATION OF REGISTRATION 
(1)  A company ceases to be an exempted limited duration company if- 

(a)  the Registrar issues a certificate under section 207 on de-registration of the company; 

(b)  the Registrar issues a certificate of incorporation in accordance with section 31(2) which records a 
change of name for the company that does not include at its end “Limited Duration Company” or 
“LDC”; or 

(c)  the company passes a special resolution in accordance with section 10 to alter its memorandum of 
association to provide for a period of duration of the company that exceeds or is capable of 
exceeding thirty years, 

and in the case of paragraph (b) or (c), the company pays a de-registration fee of four hundred dollars. 
(2)  On a company ceasing to be an exempted limited duration company- 

(a)  the Registrar shall, where the company has ceased to be an exempted limited duration company by 
virtue of paragraph (b) or (c) of subsection (1), issue to the company a certificate of incorporation 
altered to meet the circumstances of the case; and 

(b)  in all cases the certificate issued by virtue of section 179(2) ceases to have effect. 

(3) A special resolution passed for the purpose of paragraph (c) of subsection (1) has no effect until a certificate of 
incorporation is issued by the Registrar under paragraph (a) of subsection (2). 
182.  ELECTRONIC BUSINESS BY EXEMPTED LIMITED DURATION COMPANIES 
Nothing in this Law shall prohibit an exempted limited duration company from offering, by electronic means, and 
subsequently supplying, real or personal property, services or information from a place of business in the Islands or 
through an internet service provider or other electronic service provider located in the Islands. 

Part VIIIA - Special Economic Zone Companies147 

182A. EXEMPTED COMPANY MAY APPLY TO BE REGISTERED AS A SPECIAL ECONOMIC ZONE 
COMPANY148 
(1)  An exempted company that does not hold a licence to carry on business in the Islands to which sections 174 
refers149 may, at any time, apply to the Registrar to be registered as a special economic zone company. 
(2)  An application may also be made under subsection (1) at the same time as an application is made –  

(a)  to register a proposed company as an exempted company; 

(b)  to re-register an ordinary non-resident company as an exempted company; or 

(c)  to register a company by way of continuation as an exempted company. 



COMPANIES LAW COMPENDIUM 

Page 73 

(3)  An application under subsection (1) shall be accompanied by a fee which shall be equal to the lowest band of 
the annual fee payable by an exempted company under section 169(1) as specified in paragraph (a) of Part 4 of 
Schedule 5150. 
182B. REGISTRATION AS A SPECIAL ECONOMIC ZONE COMPANY151 
(1)  The Registrar shall register as a special economic zone company an exempted company that has made 
application under section 182A if - 

(a)  where the company was not already registered as a company prior to the application - 

(i)  the memorandum of association of the company specifies that the business of the company 
includes special economic zone business; and 

(ii)  the name of the company includes the words “Special Economic Zone Company” or the 
letters “SEZC”; and 

(b)  where the company was already registered as a company prior to the application - 

(i)  the Registrar has been supplied in, accordance with section 62, with a copy of a special 
resolution of the company altering its memorandum of association to carry on special 
economic zone business; and 

(ii)  the Registrar has been supplied, in accordance with sections 31 and 62, with a copy of a 
special resolution of the company changing its name to a name that includes the words 
“Special Economic Zone Company” or the letters “SEZC”. 

(2)  On registering an exempted company as a special economic zone company the Registrar shall –  
(a)  in the case of a company referred to in subsection (1)(a), certify in the certificate of incorporation 

issued in accordance with section 27(1) or the certificate of registration by way of continuation 
issued pursuant to section 201(1) that the company is registered as a special economic zone 
company; and 

(b)  in the case of a company referred to in subsection (1)(b), issue a certificate stating that the company 
is registered as a special economic zone company and stating the date of such registration. 

(3)  A special resolution passed for the purpose of subsection (1)(b)(ii) has no effect until the company is 
registered as a special economic zone company.  
182C. CANCELLATION OF REGISTRATION152 
(1)  A company ceases to be a special economic zone company if - 

(a)  the Registrar issues a certificate under section 207 on de-registration of the company; or 

(b)  the Registrar issues a certificate of incorporation - 

(i)  in accordance with section 31(2) which records a change of name for the company that does 
not include the words “Special Economic Zone Company” or the letters “SEZC”; and 

(ii)  altered to meet the circumstances of the case, where the company passes a special 
resolution in accordance with section 10 to alter its memorandum of association to exclude 
the carrying on of special economic zone business, 

and in the case of paragraph (b), the company pays a deregistration fee of four hundred dollars. 
(2)  On a company ceasing to be a special economic zone company the certificate issued by virtue of section 
182B(2) ceases to have effect. 

PART IX – OVERSEAS COMPANIES 

183.  DEFINITION OF FOREIGN COMPANY 
In this Part, a foreign company means an overseas company which, after the 1st December, 1961, establishes a place of 
business or commences carrying on business (which expressions in this Part include, without limiting their generality, 
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the sale by or on behalf of an overseas company of its shares or debentures and offering, by electronic means, and 
subsequently supplying, real or personal property, services or information from a place of business in the Islands or 
through an internet service provider or other electronic service provider located in the Islands) within the Islands, and 
all overseas companies which before the 1st December, 1961 established a place of business or carried on business as 
aforesaid within the Islands at the 1st December, 1961. 
184.  DOCUMENTS, ETC., TO BE DELIVERED TO REGISTRAR153154 BY FOREIGN COMPANIES 
(1)  Every foreign company shall, within one month after becoming a foreign company as defined in section 183, 
deliver to the Registrar155156 for registration the following - 

(a)  a certified copy of the foreign company’s certificate of formation or incorporation, or the equivalent 
document issued by the relevant authority as evidence of its formation or incorporation; 

(b)  a certificate of good standing issued by the relevant authority (or a certified copy thereof), or, if the 
relevant authority does not issue such certificates of good standing, a declaration signed by a 
director of the foreign company that the foreign company is in good standing with the relevant 
authority, in either case, dated no earlier than one month prior to the date of its delivery to the 
Registrar157158; 

(c)  a certified copy of any charter, bye-laws or memorandum or articles of association or other 
constitutional document (howsoever called) of the foreign company that is required to be filed with 
the relevant authority under the laws of the relevant jurisdiction in connection with the 
incorporation or formation of the foreign company; 

(d)  a list of its directors, containing such particulars with respect to the directors as are by this Law 
required to be contained with respect to directors in the register of the directors of a company; and 

(e)  the names and addresses of some one or more than one person resident in the Islands authorised to 
accept on its behalf service of process and any notices required to be served on it, 

and shall pay to the Registrar the fee specified in Part 5 of Schedule 5. 
(1A) [DELETED]159 160 
(2)  Every foreign company shall, in January of each year pay to the revenues of the Islands the annual fee 
specified in Part 5 of Schedule 5. 
(3)  A foreign company who defaults in paying the annual fee specified in subsection (2) shall incur a penalty of- 

(a)  33.33% of the annual fee specified in subsection (2) if the fee and penalty are paid between the 1st 
April and the 30th June; 

(b)  66.67% of the annual fee specified in subsection (2) if the fee and penalty are paid between the 1st 
July and the 30th September; and 

(c)  100% of the annual fee specified in subsection (2) if the fee and penalty are paid between the 1st 
October and the 31st December. 

185.  POWER OF CERTAIN FOREIGN COMPANIES TO HOLD LAND 
(1)  An overseas company shall not have power to hold land in the Islands except where it is a foreign company 
which has delivered to the Registrar161162 documents, particulars and fees specified in section 184. 
(2)  If an overseas company which is not a foreign company holds land in the Islands or if a foreign company 
ceases to carry on, or have a place of business in the Islands or ceases to be a foreign company or fails to comply with 
this Part, the 163 Cabinet may, whenever it appears to it164 to be necessary in the public interest, order the overseas 
company to transfer any lands held by, vested in or belonging to it to a person capable of holding such lands and of 
being registered as proprietor thereof under the Registered Land Law (2018 Revision). 
(3)  If an overseas company fails to comply with an order under subsection (2), the Registrar may apply to the 
Court for an order that the land shall vest in the Minister charged with responsibility for165 Finance 166 for the benefit 
of the Islands and be subject to the disposition of the 167 Cabinet, and the Court may order accordingly. 
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(4)  An order under subsection (2), and any order or proceedings required by the Court to be served in respect of 
an application under subsection (3) shall be served by personal service on a person, if any, whose name and address 
has been delivered by the company to the Registrar168169 under paragraph (e) of section 184(1): 
 Provided that, in the event any such order or proceedings may not be served by such personal service, it or 
they may be served by- 

(a)  personal service on the attorney holding a power of attorney whereunder he is authorised to accept 
service of orders and proceedings of the Court; 

(b)  sending it by registered post to the overseas company at its usual or last known postal address in 
the Islands; 

(c)  leaving it at the last known place of business of the overseas company in the Islands; 

(d)  publication in three consecutive issues of the Gazette; 

(e)  publication in three consecutive issues of a newspaper published and circulating in the Islands; or 

(f)  displaying it in a prominent position on the lands and causing it to be kept so displayed for one 
month. 

(5)  In this section- 
“holds land” bears the meaning ascribed to that expression in section 32(3). 

186.  REGISTRATION OF FOREIGN COMPANIES 
(1)  Upon compliance with section 184, the Registrar shall issue a certificate under his hand and seal of office that 
the foreign company is registered under this Law. 
(2)  A certificate of registration of a foreign company issued under subsection (1) shall be conclusive evidence 
that compliance has been made with all requirements of this Law in respect of registration. 
187.  RETURN TO BE DELIVERED TO REGISTRAR170171 WHERE DOCUMENTS ETC., ALTERED 
If, in the case of any foreign company, an alteration is made in or to any document or other information filed with the 
Registrar pursuant to section 184(1) (other than a document referred to in section 184(1)(b)) the foreign company shall, 
within thirty days after the date of such alteration, deliver to the Registrar172173 for registration a return containing the 
particulars of the alteration. 
188.  OBLIGATION TO STATE NAME OF FOREIGN COMPANY WHETHER LIMITED, AND COUNTRY 
WHERE FORMED OR INCORPORATED 
Every foreign company shall- 

(a)  in every prospectus inviting subscriptions for its shares or debentures in the Islands state the 
country in which the foreign company is formed or incorporated; 

(b)  conspicuously exhibit on every place where it carries on business in the Islands the name of the 
foreign company and the country in which the foreign company is formed or incorporated; 

(c)  cause the name of the foreign company and of the country in which it is formed or incorporated to 
be stated in legible characters on all bill heads, letter paper, notices, advertisements and other 
official publications; and 

(d)  if the liability of the members of the foreign company is limited, cause notice of that fact to be stated 
in every such prospectus as aforesaid and on all bill heads, letter paper, notices, advertisements and 
other official publications in the Islands, and to be affixed on every place where it carries on its 
business in the Islands. 

189.  SERVICE ON FOREIGN COMPANY TO WHICH THIS PART APPLIES 
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Any process or notice required to be served on a foreign company shall be sufficiently served if addressed to any 
person whose name has been delivered to the Registrar174175 under section 184 or 187 and left at or sent by post to the 
address which has been so delivered176177: 
 Provided that- 

(a)  where any such foreign company makes default in delivering to the Registrar178179 the name and 
address of a person resident in the Islands who is authorised to accept on behalf of the foreign 
company service of process or notices; or 

(b)  if, at any time, all the persons whose names and addresses have been so delivered180181 are dead or 
have ceased so to reside, or refuse to accept service on behalf of the company, or for any reason 
cannot be served, 

a document may be served on the foreign company by leaving it at or sending it by post to any place of business 
established by the foreign company in the Islands. 
190.  DEEDS, ETC., OF OVERSEAS COMPANIES 
The execution of a contract or other instrument in accordance with section 81(6)(a) and the fact that it was executed in 
accordance with a requirement referred to in section 81(6)(b) may be proved by the affidavit or solemn declaration of a 
witness to the execution of the contract or other instrument sworn or made before a notary public or any other person 
qualified to administer oaths in any jurisdiction. 
191.  EXECUTION OF DEEDS, ETC. 
(1)  An overseas company may appoint and empower a person either generally or in respect of a specified 
matter, to execute deeds or instruments under seal on its behalf. 
(2)  Any appointment under subsection (1) need not be made by deed or instrument under seal, but any person 
so appointed otherwise than by deed or instrument under seal shall not constitute the donee of a power under the 
Powers of Attorney Law (1996 Revision) (but without prejudice to the authority otherwise conferred upon them by the 
overseas company). 
(3)  A deed or instrument under seal, signed by a person on behalf of an overseas company pursuant to authority 
conferred pursuant to subsection (1), shall be binding on that overseas company and shall have effect as if it were 
executed as such by the overseas company. 
192.  REMOVING COMPANY’S NAME FROM REGISTER 
If any foreign company ceases to carry on or have a place of business in the Islands it shall forthwith give notice of the 
fact to the Registrar and, as from the date on which notice is so given, the obligation of the foreign company to deliver 
any document to the Registrar182183 shall cease: 
 Provided that where the Registrar is satisfied by any other means that the foreign company has ceased to 
carry on or have a place of business in the Islands it shall be lawful for him to close the file of the foreign company and 
thereupon the obligation of the foreign company to deliver any document to the Registrar184185 shall cease. 
193.  PENALTIES FOR FAILING TO COMPLY WITH THIS PART 
Whenever any foreign company fails to comply with any of the foregoing provisions of this Part, it and every officer 
or agent of it, commits an offence and is liable to a fine of one hundred dollars or, in the case of a continuing offence, a 
further fine of ten dollars for every day during which the default continues186187. 
194.  DEFINITIONS IN THIS PART 
(1)  In this Part- 

“certified copies” includes copies (whether in the form of an electronic record or otherwise) certified as true 
copies of the originals by - 

(a)  the relevant authority; 

(b)  a notary public in the relevant jurisdiction or in the Islands; or 

(c)  a person qualified to practise law in the relevant jurisdiction or in the Islands, or 
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(d)  any other person acceptable to the Registrar; 

“director” in relation to a foreign company, means any director, officer, member or other person (howsoever 
called) in whom the management of the foreign company is vested; 

“electronic record” has the same meaning as in Part I of the Electronic Transactions Law (2003 Revision); 

“excluded share transfer or share registration office” means a share transfer or share registration office 
provided within the Islands by a person licensed or registered to do so under the regulatory laws; 

“place of business” includes a share transfer or share registration office (except an excluded share transfer or 
share registration office); 

“relevant authority” in respect of a foreign company, means the national, state or local government authority, 
registry or other body in the relevant jurisdiction that is responsible for forming or incorporating the foreign 
company; and 

“relevant jurisdiction” means the jurisdiction in which the foreign company has been formed or 
incorporated. 

(2)  In this Part, an overseas company shall not be deemed to have established or to have commenced carrying on 
business within the Islands solely by reason of having an excluded share transfer or share registration office. 
195.  POWER OF REGISTRAR TO PROHIBIT SALE 
The Registrar may, at any time and from time to time, prohibit the sale of any shares or debentures of any foreign 
company in the Islands or any invitation in the Islands to subscribe for any shares or debentures of a foreign company, 
and in the event of any violation by a foreign company of such prohibition the foreign company and each of its 
directors and officers is liable on summary conviction to a fine of one thousand dollars and, in default of payment by 
any director or officer, to imprisonment for three months188189. 

PART X - APPLICATION OF LAW TO COMPANIES FORMED OR REGISTERED IN THE ISLANDS 

196.  APPLICATION TO EXISTING COMPANIES 
In the application of this Law to existing companies, it shall apply in the same manner in the case of- 

(a)  a limited company, other than a company limited by guarantee, as if the company had been formed 
and registered under this Law as a company limited by shares; 

(b)  a company limited by guarantee, as if the company had been formed and registered under this Law 
as a company limited by guarantee; and 

(c)  a company other than a limited company, as if the company had been formed and registered under 
this Law as an unlimited company. 

197.  DATE OF INCORPORATION 
A reference, express or implied, to the date of incorporation of an existing company shall be, where appropriate, 
construed as a reference to the date on which the company was incorporated and recorded under the laws relating to 
companies then in force in the Islands. 
198.  ARTICLES OF ASSOCIATION REMAIN 
The articles of association of an existing company shall, so far as the same are not contrary to any express provisions of 
this Law, remain in force until altered or rescinded. 

PART XI - GENERAL 

199.  FEES IN LIEU OF OTHER PROVISIONS 
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(1)  Wherever this Law provides for or requires the filing of any document, notice or return with the Registrar or 
the issue of any certificate or the Registrar provides a copy of any document in respect of which no fee is elsewhere 
specifically provided, the fees specified in Part 6 of Schedule 5 shall be payable. 
(2)  The Registrar may, in his discretion, extend the time within which any thing is required to be done by this 
Law, whether the time prescribed therefor has expired or not. 
(3)  Notwithstanding any provision of this Law which prescribes a specific per diem penalty in respect of a default 
of any obligation to make a filing or to maintain a record set out in this Law, it shall be lawful for the Registrar, in any 
case where the aggregate per diem penalty has exceeded the amount of five hundred dollars and he is satisfied that the 
failure is not due to wilful default, to at any time, accept payment of a penalty in the amount of five hundred 
dollars190 191 in lieu thereof. 
(4)  Without prejudice to the powers exercisable by the Registrar under this Law, all sums that he is entitled to 
recover by way of fees or penalties are recoverable either summarily as a civil debt, or as a simple contract debt, in any 
court of competent jurisdiction. 
200.  EXPRESS FEES 
(1)  The Registrar, on receipt of- 

(a)  an application for registration under section 26, 178, 184, 201, 233 or 237192; 

(b)  an application for re-registration under section 210; 

(c)  an application for the registration of a change of name under section 31; or 

(d)  an application for any other certificate which the Registrar is authorised to provide under this Law, 

which is accompanied by an express fee of an amount specified in subsection (2), shall complete the transaction for 
which the application has been made by- 

(i)  the end of the working day, where the application and all fees are received by 12 noon; or 
(ii)  12 noon on the following working day, where the application and all fees are received after 

12 noon. 
(2)  The express fee referred to in subsection (1) is- 

(a)  for an application referred to in paragraph (a) or (b) of subsection (1) - $400; and 

(b)  for an application referred to in paragraph (c) or (d) of subsection (1) -$100193. 

200A. CERTIFICATE OF GOOD STANDING.194 
(1) The Registrar may on application made by a company issue a certificate of good standing to a company that 
is in good standing in accordance with subsection (2). 
(2) A certificate of good standing is evidence of the fact that the company is in good standing on the date that the 
certificate of good standing is issued. 
(3) A company shall be deemed to be in good standing if all fees and penalties under this Law have been paid 
and the Registrar has no knowledge that the company is in default under this Law.195 

PART XII - TRANSFER BY WAY OF CONTINUATION 

201.  APPLICATION FOR CONTINUATION 
(1)  A body corporate incorporated, registered or existing with limited liability and a share capital under the laws 
of any jurisdiction outside the Islands (which body corporate is in this Part referred to as a “registrant”) may apply to 
the Registrar to be registered by way of continuation as an exempted company limited by shares under this Law. 
(2)  The Registrar shall register a registrant if- 

(a)  the registrant is incorporated, registered or existing in a jurisdiction whose laws permit or do not 
prohibit the transfer of the registrant in the manner hereinafter provided in this Part (hereinafter in 
this section referred to as “a relevant jurisdiction”); 
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(b)  the registrant has paid to the Registrar a fee equal to the fee payable on the registration of an 
exempted company under section 26; 

(c) the registrant has delivered to the Registrar the documents listed in paragraphs (a) to (d) of section 
184(1) (in this Part referred to as “the charter documents”);196197 

(d)  the name of the registrant is acceptable to the Registrar under section 30 or the registrant has 
undertaken to change the name to an acceptable name within sixty days of registration; 

(e)  the registrant has filed with the Registrar notice of the address of its proposed registered office in 
the Islands; 

(f)  the registrant has filed with the Registrar a declaration signed by a director of the registrant that the 
operations of the registrant will be conducted mainly outside the Islands; 

(g)  no petition or other similar proceeding has been filed and remains outstanding or order made or 
resolution adopted to wind up or liquidate the registrant in any jurisdiction; 

(h)  no receiver, trustee, administrator or other similar person has been appointed in any jurisdiction 
and is acting in respect of the registrant, its affairs or its property or any part thereof; 

(i)  no scheme, order, compromise or other similar arrangement has been entered into or made in any 
jurisdiction whereby the rights of creditors of the registrant are and continue to be suspended or 
restricted; 

(j)  the registrant is able to pay its debts as they fall due; 

(k)  the application for registration is bona fide and not intended to defraud existing creditors of the 
registrant; 

(l)  the registrant has delivered to the Registrar 198 199  an undertaking signed by a director of the 
registrant that notice of the transfer has been or will be given within twenty-one days to the secured 
creditors of the registrant; 

(m)  any consent or approval to the transfer required by any contract or undertaking entered into or 
given by the registrant has been obtained, released or waived, as the case may be; 

(n)  the transfer is permitted by and has been approved in accordance with the charter documents of the 
registrant; 

(o)  the laws of the relevant jurisdiction with respect to transfer have been or will be complied with; 

(p)  the registrant is constituted in a form or substantially a form which could have been incorporated as 
an exempted company limited by shares under this Law; 

(q)  the registrant will, upon registration hereunder, cease to be incorporated, registered or exist under 
the laws of the relevant jurisdiction; 

(r)  the registrant, if it is (or will when registered by way of continuation be) prohibited from carrying 
on its business in or from within the Islands unless licensed under any law, has applied for and 
obtained the requisite licence; and 

(s)  the Registrar is not aware of any other reason why it would be against the public interest to register 
the registrant. 

(3)  Paragraphs (g), (h), (i), (j), (k), (m), (n), (o) and (q) of subsection (2) shall be satisfied by filing with the 
Registrar a declaration or affidavit of a director of the registrant to the effect that, having made due enquiry, he is of 
the opinion that the requirements of those paragraphs have been met, and which declaration or affidavit shall include 
a statement of the assets and liabilities of the registrant made up to the latest practicable date before making the 
declaration or affidavit. 



COMPANIES LAW COMPENDIUM 

Page 80 

(4)  A person who, being a director, makes a declaration or affidavit under subsection (3) without reasonable 
grounds therefor commits an offence and is liable on summary conviction to a fine of fifteen thousand dollars and to 
imprisonment for five years. 
(5)  Without prejudice to Part IX, a registrant may apply to be provisionally registered by way of continuation as 
an exempted company limited by shares under this Law. 
(6)  The Registrar shall provisionally register a registrant if- 

(a)  the registrant complies with the requirements of paragraphs (a), (c), (e), (f), (g), (h), (i), (j) and (p) of 
subsection (2); and 

(b)  the registrant has paid to the Registrar a fee of one thousand five hundred dollars. 

(7)  Paragraphs (g), (h), (i), (j) and (p) of subsection (2) shall be satisfied by filing with the Registrar a declaration 
or affidavit of a director of the registrant to the effect that, having made due enquiry, he is of the opinion that the 
requirements of those paragraphs have been met, and subsection (4) shall, mutatis mutandis apply with respect to 
such declaration or affidavit. 
(8)  The Registrar shall register a registrant which is provisionally registered under this Part upon the 
requirements of paragraphs (b), (d), (k), (l), (m), (n), (o), (q), (r) and (s) of subsection (2) being met, as to which 
subsection (3) shall, mutatis mutandis, apply where relevant. 
(9)  A registrant which is provisionally registered shall- 

(a)  within sixty days after registration, deliver, to the Registrar200 201 details of any changes in the 
information required by paragraphs (c) and (e) of subsection (2); 

(b)  file with202 the Registrar 203 in January of each year following provisional registration, a declaration 
or affidavit in the form described in subsection (7); and 

(c)  pay to the Registrar in January of each year following provisional registration, a fee of one thousand 
dollars. 

(10)  A registrant which is provisionally registered and which fails to comply with paragraphs (b) and (c) of 
subsection (9) by 30th June in such year shall cease to be provisionally registered but without prejudice to being 
provisionally registered anew hereunder upon complying with the requirements of this Part. 
202.  REGISTRATION UNDER THIS PART 
(1)  Upon registration of a registrant under this Part, the Registrar shall issue a certificate under his hand and seal 
of office that the registrant is registered by way of continuation as an exempted company and specifying the date of 
such registration, and section 27(3) shall apply, mutatis mutandis, to such certificate. 
(2)  The Registrar shall enter in the register of companies the date of registration of the registrant and, to the 
extent possible with respect to a registrant, particulars of the matters specified in paragraphs (a) to (h) of section 26(3). 
(3)  From the date of registration of the registrant it shall continue as a body corporate for all purposes as if 
incorporated and registered as an exempted company under and subject to this Law the provisions of which shall 
apply to the company and to persons and matters associated therewith as if such company were so incorporated and 
registered and such company shall have, but without limitation to the generality of the foregoing- 

(a)  the capacity to perform all the functions of an exempted company; 

(b)  the capacity to sue and to be sued; 

(c)  perpetual succession; and 

(d)  the power to acquire, hold and dispose of property, 

and the members of the company shall have such liability to contribute to the assets of the company in the event of its 
being wound up under this Law as is provided therein: 
 Provided always that section 201 and this section shall not operate- 

(e)  to create a new legal entity; 
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(f)  to prejudice or affect the identity or continuity of the registrant as previously constituted; 

(g)  to affect the property of the registrant; 

(h) to affect any appointment made, resolution passed or any other act or thing done in relation to the 
registrant pursuant to a power conferred by any of the charter documents of the registrant or by the 
laws of the jurisdiction under which the registrant was previously incorporated, registered or 
existing; 

(i)  except to the extent provided by or pursuant to this Part, to affect the rights, powers, authorities, 
functions and liabilities or obligations of the registrant or any other person; or 

(j)  to render defective any legal proceedings by or against the registrant and any legal proceedings that 
could have been continued or commenced by or against the registrant before its registration 
hereunder may, notwithstanding the registration, be continued or commenced by or against the 
registrant after registration. 

(4)  Upon provisional registration of a registrant under this Part the Registrar shall issue a certificate under his 
hand and seal of office that the registrant is provisionally registered by way of continuation as an exempted company 
and specifying the date of such provisional registration. 
(5)  The Registrar shall enter in a register maintained for the purpose the date of provisional registration and 
name of the registrant. 
(6)  If a registrant which is provisionally registered under this Part is registered pursuant to section 201(2) it shall 
automatically cease to be provisionally registered and the Registrar shall cancel such provisional registration. 
(7)  Subsection (3) shall not apply to a registrant which is provisionally registered unless and until it is registered 
under section 201(2), and nothing in this section shall be construed as enabling a registrant which is provisionally 
registered to carry on business within the Islands unless it complies with the requirements of Part IX. 
203.  AMENDMENT, ETC., OF CHARTER DOCUMENTS 
(1)  A registrant shall, within ninety days of registration by special resolution passed in accordance with this 
Law, make such amendments, alterations, modifications, variations, deletions and additions (in this section referred to 
as “changes”), if any, to its charter documents as are necessary to ensure that they comply with the requirements of 
this Law as they relate to an exempted company. 
(2)  Within ninety days of registration, the registrant- 

(a)  may, instead of passing a special resolution making the changes required by subsection (1); or 

(b)  shall, whether or not it has passed such a special resolution making, or purporting to make, such 
changes, if the Registrar so directs, 

apply to the Court for an order approving such changes and the Court, if satisfied that the changes (with such 
modifications, if any, as it considers appropriate) are necessary to ensure that the charter documents of the registrant 
comply with the requirements of this Law, may approve them accordingly and make such consequential orders as it 
thinks fit. Changes, when so approved, shall take effect as if they formed part of the charter documents. 
(3)  A copy of the special resolution passed under subsection (1) or of the order of the Court made under 
subsection (2) shall be filed with and registered by the Registrar whose certificate of registration thereof shall be 
conclusive evidence that the charter documents comply with the requirements of this Law. 
(4)  After registration of the registrant and until such time as the charter documents of the registrant are changed 
to comply with the requirements of this Law or to the extent they cannot be changed so to comply, this Law shall 
prevail. 
(5)  The provisions of the charter documents of a registrant which would, if the company had been incorporated 
under this Law, have been required by this Law to be included in its memorandum of association shall be deemed to 
be the registered memorandum of association of the company and the provisions of the charter documents that do not 
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by virtue of the foregoing constitute the registered memorandum of association shall be deemed to be the registered 
articles of association of the company, and the company and its members shall be bound thereby accordingly. 
204.  EFFECT OF REGISTRATION UNDER THIS PART ON COMPANIES REGISTERED UNDER PART IX 
Where a registrant is also registered as a foreign company under Part IX it shall, upon registration under Part XII, 
automatically cease to be registered under Part IX and the Registrar shall cancel such registration. 
205.  NOTICE OF REGISTRATION, ETC., TO BE GIVEN IN GAZETTE 
The Registrar shall forthwith give notice in the Gazette of the registration of a registrant under this Part, the 
jurisdiction under whose laws the registrant was previously incorporated, registered or existing and the previous 
name of the registrant if different from the current name. 
206.  DEREGISTRATION OF EXEMPTED COMPANIES INCLUDING COMPANIES REGISTERED UNDER 
THIS PART 
(1)  An exempted company incorporated and registered with limited liability and a share capital under this Law, 
including a company registered by way of continuation under this Part, which proposes to be registered by way of 
continuation as a body corporate limited by shares under the laws of any jurisdiction outside the Islands (hereinafter 
called an “applicant”) may apply to the Registrar to be de-registered in the Islands. 
(2)  The Registrar shall so de-register an applicant if 204205 - 

(a)  the applicant proposes to be registered by way of continuation in a jurisdiction which permits or 
does not prohibit the transfer of the applicant in the manner provided in this part (hereinafter in 
this section referred to as “a relevant jurisdiction”); 

(b)  the applicant has paid to the Registrar a fee equal to three times the annual fee that would have 
been payable pursuant to section 169 in the January immediately preceding the application for de-
registration by an exempt company having the same registered capital as the applicant on the date 
of that application; 

(c)  the applicant has filed with the Registrar notice of any proposed change in its name and of its 
proposed registered office or agent for service of process in the relevant jurisdiction; 

(d)  no petition or other similar proceeding has been filed and remains outstanding or order made or 
resolution adopted to wind up or liquidate the applicant in any jurisdiction; 

(e)  no receiver, trustee or administrator or other similar person has been appointed in any jurisdiction 
and is acting in respect of the applicant, its affairs or its property or any part thereof; 

(f)  no scheme, order, compromise or other similar arrangement has been entered into or made 
whereby the rights of creditors of the applicant are and continue to be suspended or restricted; 

(g)  the applicant is able to pay its debts as they fall due; 

(h) the application for de-registration is bona fide and not intended to defraud creditors of the 
applicant; 

(i)  the applicant has delivered to the Registrar206207 an undertaking signed by a director that notice of 
the transfer has been or will be given within twenty-one days to the secured creditors of the 
applicant; 

(j)  any consent or approval to the transfer required by any contract or undertaking entered into or 
given by the applicant has been obtained, released or waived, as the case may be; 

(k)  the transfer is permitted by and has been approved in accordance with the memorandum and 
articles of association of the applicant; 

(l)  the laws of the relevant jurisdiction with respect to transfer have been or will be complied with; 
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(m)  the applicant, if licensed under the Banks and Trust Companies Law (2018 Revision), or the 
Insurance Law, 2010208 or, if so previously licensed and in respect of which such licence shall have 
been suspended or revoked and not reinstated, has obtained consent of the Authority209 to the 
transfer;210 

(n)  the applicant will upon registration under the laws of the relevant jurisdiction continue as a body 
corporate limited by shares; and 

(o)  the Registrar is not aware of any other reason why it would be against the public interest to de-
register the applicant. 

(3)  Paragraphs (d), (e), (f), (g), (h), (j), (k), (l) and (n) of subsection (2) shall be satisfied by filing with the Registrar 
a declaration or affidavit of a director of the applicant to the effect that, having made due enquiry, he is of the opinion 
that the requirements of those paragraphs have been met and which declaration or affidavit shall include a statement 
of the assets and liabilities of the applicant made up to the latest practicable date before the making of the declaration 
or affidavit. 
(4)  A person who, being a director, makes a declaration or affidavit under subsection (3) without reasonable 
grounds therefor commits an offence and is liable on summary conviction to a fine of fifteen thousand dollars and to 
imprisonment for five years. 
207.  CERTIFICATION OF DEREGISTRATION, ETC. 
(1)  Upon de-registration of an applicant under this Part, the Registrar shall issue a certificate under his hand and 
seal of office that the applicant has been de-registered as an exempted company and specifying the date of such de-
registration. 
(2)  The Registrar shall enter in the register of companies the date of de-registration of the applicant. 
(3)  From the commencement of the date of de-registration the applicant shall cease to be a company for all 
purposes under this Law and shall continue as a company under the laws of the relevant jurisdiction: 
 Provided always that this shall not operate- 

(a)  to create a new legal entity; 

(b)  to prejudice or affect the identity or continuity of the applicant as previously constituted; 

(c)  to affect the property of the applicant; 

(d)  to affect any appointment made, resolution passed or any other act or thing done in relation to the 
applicant pursuant to a power conferred by the memorandum and articles of association of the 
applicant or by the laws of the Islands; 

(e)  except to the extent provided by or pursuant to this Part to affect the rights, powers, authorities, 
functions and liabilities or obligations of the applicant or any other person; or 

(f)  to render defective any legal proceedings by or against the applicant, and any legal proceedings 
that could have been continued or commenced by or against the applicant before its de-registration 
hereunder may, notwithstanding the de-registration, be continued or commenced by or against the 
applicant after de-registration. 

208.  APPLICATION OF PART IX TO DEREGISTERED COMPANIES 
Part IX shall, where relevant, apply to any company which is deregistered under this Part. 
209.  NOTICE OF DEREGISTRATION, ETC., TO BE GIVEN IN THE GAZETTE 
The Registrar shall forthwith give notice in the Gazette of the deregistration of an applicant under this Part, the 
jurisdiction under the laws of which the applicant has been registered by way of continuation and name of the 
applicant, if changed. 
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PART XIII - REREGISTRATION AS A MEANS OF AN ORDINARY NON-RESIDENT COMPANY BECOMING 
EXEMPTED 

210.  ORDINARY NON-RESIDENT COMPANY MAY BE REGISTERED AS EXEMPTED COMPANY 
(1)  Subject to this section and section 211, an ordinary non-resident company may be reregistered as an 
exempted company if- 

(a)  the company passes a special resolution that it should be so re-registered; and 

(b)  an application for re-registration is delivered to the Registrar 211 212 together with the necessary 
documents. 

(2)  Such special resolution shall- 
(a)  make such alterations in the company’s memorandum of association as are necessary to bring it in 

substance and in form into conformity with the requirements of this Law with respect to the 
memorandum of association of an exempted company; and 

(b)  make such alterations in the company’s articles of association as are requisite in the circumstances. 

(3)  Such application shall be signed by a director of the company, and accompanied by- 
(a)  a copy of the memorandum and articles as altered by the special resolution; and 

(b)  a declaration by a director of the company that the operation of the company will be conducted 
mainly outside the Islands. 

(4)  A special resolution that an ordinary non-resident company be re-registered as an exempted company may 
change the company’s name to any name by which an exempted company could be registered. 
(5)  The application shall be accompanied by a re-registration fee equal to the fee payable on the registration of an 
exempted company under section 26. 
211.  EFFECT OF REREGISTRATION OF ORDINARY NON-RESIDENT COMPANY AS AN EXEMPTED 
COMPANY 
(1)  If, on an application under section 210, the Registrar is satisfied that an ordinary non-resident company may 
be re-registered under that section as an exempted company, he shall- 

(a)  retain the application and other documents delivered to him213214 under the section; and 

(b)  issue to the company a certificate of re-registration stating that the company has been re-registered 
as an exempted company. 

(2)  Upon the issue to a company of a certificate of re-registration under this section- 
(a)  the company, by virtue of the issue of that certificate, becomes an exempted company; and 

(b)  any alterations in the memorandum and articles set out in the special resolution take effect 
accordingly: 

 Provided that the foregoing shall not operate- 
(i)  to create a new legal entity; 
(ii)  to prejudice or affect the identity or continuity of the company; 
(iii)  to affect the property of the company; 
(iv)  to affect any appointment made, resolution passed or any other act or thing done in 

relation to the company pursuant to a power conferred by the memorandum and the 
articles of association of the company or by the laws of the Islands; 

(v)  to affect the rights, powers, authorities, functions and liabilities or obligations of the 
company or any other person; or 
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(vi)  to render defective any legal proceedings by or against the company, and legal proceedings 
that could have been continued or commenced by or against the company before its re-
registration hereunder may, notwithstanding the re-registration, be continued or 
commenced by or against the company after re-registration. 

(3)  The certificate of re-registration is conclusive evidence- 
(a)  that the requirements of this Law in respect of registration and of matters precedent and incidental 

thereto have been complied with; and 

(b)  that the company is an exempted company. 

PART XIV - SEGREGATED PORTFOLIO COMPANIES 

212.  DEFINITIONS IN THIS PART 
In this Part- 

“receiver” means the person specified in a receivership order for the purposes specified in section 224(3); 

“receivership order” means an order made under section 224(1); 

“segregated portfolio company” means an exempted company which is registered under section 213(1); 

“segregated portfolio shares” means shares issued under section 217(1); 

“segregated portfolio share capital” means the proceeds of the issue of segregated portfolio shares; and 

“segregated portfolio share dividend” means a dividend paid under section 217(3). 

213.  APPLICATIONS FOR REGISTRATION 
(1)  Subject to subsection (2) and section 214, any exempted company may apply to the Registrar to be registered 
as a segregated portfolio company. 
(2)  Nothing in this Part shall derogate from the Authority’s powers to determine, where relevant, whether a 
segregated portfolio company is suitable to be licensed under the regulatory laws. 
(3)  An application may also be made under subsection (1) at the same time as application is made- 

(a)  to re-register an ordinary non-resident company as an exempted company; 

(b)  to register a company by way of continuation as an exempted company; or 

(c)  to register as an exempted limited duration company. 

(4)  An application under subsection (1) shall, in addition to any other fee that may be payable, be accompanied 
by the fee specified in Part 7 of Schedule 5. 
(5)  A segregated portfolio company shall, on paying the annual fee payable under section 169, pay the additional 
fee specified in Part 7 of Schedule 5 and the additional annual fee specified in Part 7 of Schedule 5 in respect of each 
segregated portfolio it has created (other than those in respect of which notice of termination has been given under 
subsection (6)), both of which shall be tendered in accordance with section 169(2). 
(6)  At the same time as it tenders the fees in accordance with subsection (5) a segregated portfolio company shall 
furnish to the Registrar a notice containing the names of each segregated portfolio it has created (other than those in 
respect of which notice of termination has been given hereunder in a prior year) and indicating those which have been 
terminated under section 228A since the date of the last notice under this subsection. 
(7)  A segregated portfolio company which fails to furnish the notice in accordance with subsection (6) shall incur 
a penalty of ten dollars for every day after 31st March of each year during which the notice is not filed. 
214.  CONVERSIONS OF EXISTING COMPANIES 
(1)  Where an exempted company has been registered prior to an application under section 213 (1) the company 
shall- 



COMPANIES LAW COMPENDIUM 

Page 86 

(a)  file with the Registrar a declaration made by at least two directors setting out an accurate statement 
- 

(i)  of the assets and liabilities of the company as at a date within three months prior to the 
date of the declaration; 

(ii)  of any transaction or event which, as at the date of the declaration, has occurred or is 
expected to occur between the date of the statement of assets and liabilities prepared 
pursuant to subparagraph (i) and the date of registration of the company as a segregated 
portfolio company which, if it had occurred before the date of the declaration, would have 
caused material changes to the assets and liabilities disclosed in the declaration; 

(iii)  that the segregated portfolio company intends to operate, and the assets and liabilities 
which the company proposes to transfer to each of those segregated portfolios; 

(iv)  that, on registration as a segregated portfolio company, the company and each segregated 
portfolio will be solvent; 

(v)  that each creditor of the company has consented in writing to the transfer of assets and 
liabilities into segregated portfolios or alternatively that adequate notice has been given in 
accordance with subsection (2) to all creditors of the company and that ninety-five per cent 
by value of the creditors have consented to that transfer of assets and liabilities into 
segregated portfolios; 

(b)  pass a special resolution authorising the transfer of assets and liabilities into segregated portfolios 
and attach a copy of such resolution to the declaration in subparagraph (a); and 

(c)  where the company is licensed by the Authority under the regulatory laws, obtain the written 
consent of the Authority and attach a copy of such consent to the declaration referred to in 
paragraph (a). 

(2)  For the purposes of subsection (1) (a) (v), adequate notice is given if notice in writing is sent to each creditor 
having a claim against the company exceeding one thousand dollars. 
(3)  A director who makes a declaration under subsection (1)(a) without reasonable grounds or who knowingly 
makes a false declaration commits an offence and is liable on summary conviction to a fine of five thousand dollars or 
to imprisonment for one year. 
(4)  For the avoidance of doubt, the provisions of the Fraudulent Dispositions Law (1996 Revision) shall not 
apply to an initial transfer of assets and liabilities into segregated portfolios pursuant to an application under section 
213 (1). 
215.  DESIGNATION 
A segregated portfolio company shall include in its name the letters “SPC” or the words “Segregated Portfolio 
Company”. 
216.  SEGREGATED PORTFOLIOS 
(1)  A segregated portfolio company may create one or more segregated portfolios in order to segregate the assets 
and liabilities of the segregated portfolio company held within or on behalf of a segregated portfolio from the assets 
and liabilities of the segregated portfolio company held within or on behalf of any other segregated portfolio of the 
segregated portfolio company or the assets and liabilities of the segregated portfolio company which are not held 
within or on behalf of any segregated portfolio of the segregated portfolio company. 
(2)  A segregated portfolio company shall be a single legal entity and any segregated portfolio of or within a 
segregated portfolio company shall not constitute a legal entity separate from the segregated portfolio company. 
(3)  Each segregated portfolio shall be separately identified or designated and shall include in such identification 
or designation the words “Segregated Portfolio” or “SP” or “S.P.”. 
217.  SHARES AND DIVIDENDS 



COMPANIES LAW COMPENDIUM 

Page 87 

(1)  A segregated portfolio company may create and issue shares in one or more classes or series (including 
different classes or series relating to the same segregated portfolio), the proceeds of the issue of which shall be 
included in the segregated portfolio assets of and accounted for in the segregated portfolio in respect of which the 
segregated portfolio shares are issued. 
(2)  The proceeds of the issue of shares, other than segregated portfolio shares, shall be included in the segregated 
portfolio company’s general assets. 
(3)  A segregated portfolio company may pay a dividend or other distribution in respect of segregated portfolio 
shares of any class or series and whether or not a dividend is declared on any other class or series of segregated 
portfolio shares or any other shares. 
(4)  Segregated portfolio dividends or other distributions shall be paid on segregated portfolio shares by 
reference only to the accounts of and to and out of the segregated portfolio assets and liabilities of the segregated 
portfolio in respect of which the segregated portfolio shares were issued and otherwise in accordance with the rights 
of such shares. 
218.  COMPANY TO ACT ON BEHALF OF PORTFOLIOS 
(1)  Any act, matter, deed, agreement, contract, instrument under seal or other instrument or arrangement which 
is to be binding on or to enure to the benefit of a segregated portfolio shall be executed by the segregated portfolio 
company on behalf of such segregated portfolio which shall be identified or specified, and such execution shall specify 
that it is in the name of, or by, or for the account of, such segregated portfolio. 
(2)  If a segregated portfolio company is in breach of subsection (1) the directors shall, forthwith upon becoming 
aware of the breach - 

(a)  make any necessary enquiries to determine the correct segregated portfolio to which the relevant 
act, matter, deed, agreement, contract, instrument under seal or other instrument or arrangement 
should be attributed; 

(b)  make the correct attribution; and 

(c)  notify in writing all persons which are party to the act, matter, deed, agreement, contract, 
instrument under seal or other instrument or arrangement that was executed, or which may be 
adversely affected by any such attribution, of that attribution and the parties’ rights under 
subsection (3). 

(3)  Any person notified under subsection (2)(c) (or which should have been so notified) who objects to an 
attribution by the directors under subsection (2) may, within thirty days of receiving written notice under that 
subsection in the case of persons who received such notice, apply to the Court by petition for a re-attribution; and the 
Court may, upon hearing the petition and taking account of the intention of the parties and such other factors as are 
deemed relevant by it, order that the act, matter, deed, agreement, contract, instrument under seal or other instrument 
or arrangement be deemed to be attributable to a particular segregated portfolio or portfolios or to the general assets 
(if applicable in particular proportions or on a particular basis) and may make such ancillary orders as may be just and 
equitable in the case. 
(4)  Any indemnity given by a segregated portfolio company in favour of a director in respect of a liability 
incurred by such director on behalf of a segregated portfolio shall only be enforceable against the assets of the 
segregated portfolio in respect of which such liability arose. 
219.  ASSETS 
(1)  The assets of a segregated portfolio company shall be either segregated portfolio assets or general assets. 
(2)  The segregated portfolio assets comprise the assets of the segregated portfolio company held within or on 
behalf of the segregated portfolios of the company. 
(3)  The general assets of a segregated portfolio company comprise the assets of the company which are not 
segregated portfolio assets. 
(4)  The assets of a segregated portfolio comprise- 
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(a)  assets representing the share capital and reserves attributable to the segregated portfolio; and 

(b)  all other assets attributable to or held within the segregated portfolio. 

(5)  In subsection (4)- 
“reserves” includes profits, retained earnings, capital reserves and share premiums. 

(6)  It shall be the duty of the directors of a segregated portfolio company to establish and maintain (or cause to 
be established and maintained) procedures- 

(a)  to segregate, and keep segregated, portfolio assets separate and separately identifiable from general 
assets; 

(b)  to segregate, and keep segregated, portfolio assets of each segregated portfolio separate and 
separately identifiable from segregated portfolio assets of any other segregated portfolio; and 

(c)  to ensure that assets and liabilities are not transferred between segregated portfolios or between a 
segregated portfolio and the general assets otherwise than at full value. 

220.  SEGREGATED PORTFOLIO ASSETS 
Segregated portfolio assets- 

(a)  shall only be available and used to meet liabilities to the creditors of the segregated portfolio 
company and holders of segregated portfolio shares who are creditors or holders of segregated 
portfolio shares in respect of that segregated portfolio and who shall thereby be entitled to have 
recourse to the segregated portfolio assets attributable to that segregated portfolio for such 
purposes; and 

(b)  shall not be available or used to meet liabilities to, and shall be absolutely protected from, the 
creditors of the segregated portfolio company and holders of segregated portfolio shares who are 
not creditors or holders of segregated portfolio shares in respect of that segregated portfolio, and 
who accordingly shall not be entitled to have recourse to the segregated portfolio assets attributable 
to that segregated portfolio. 

221.  SEGREGATED PORTFOLIO ASSETS 
(1)  Where a liability of a segregated portfolio company to a person arises from a matter, or is otherwise imposed, 
in respect of or attributable to a particular segregated portfolio- 

(a)  such liability shall extend only to, and that person shall, in respect of that liability, be entitled to 
have recourse only to- 

(i)  firstly, the segregated portfolio assets attributable to such segregated portfolio; and 
(ii)  secondly, unless specifically prohibited by the articles of association, the segregated 

portfolio company’s general assets, to the extent that the segregated portfolio assets 
attributable to such segregated portfolio are insufficient to satisfy the liability, and to the 
extent that the segregated portfolio company’s general assets exceed any minimum capital 
amounts lawfully required by a regulatory body in the Islands; and 

(b)  such liability shall not extend to, and that person shall not, in respect of that liability, be entitled to 
have recourse to the segregated portfolio assets attributable to any other segregated portfolio. 

(2)  Where a liability of a segregated portfolio company to a person arises or is imposed otherwise than from a 
matter in respect of a particular segregated portfolio or portfolios, such liability shall extend only to, and that person 
shall, in respect of that liability, be entitled to have recourse only to, the company’s general assets. 
222.  GENERAL LIABILITIES AND ASSETS 
(1)  Liabilities of a segregated portfolio company not attributable to any of its segregated portfolios shall be 
discharged from the company’s general assets. 
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(2)  Income, receipts and other property or rights of or acquired by a segregated portfolio company not otherwise 
attributable to any segregated portfolio shall be applied to and comprised in the company’s general assets. 
223.  WINDING-UP OF COMPANY 
(1)  Notwithstanding any statutory provision or rule of law to the contrary, in the winding-up of a segregated 
portfolio company, the liquidator- 

(a)  shall deal with the company’s assets only in accordance with the procedures set out in section 
219(6); and 

(b)  in discharge of the claims of creditors of the segregated portfolio company and holders of 
segregated portfolio shares, shall apply the segregated portfolio company’s assets to those entitled 
to have recourse thereto under this Part. 

(2)  Section 140 shall be modified so that it shall apply in relation to protected segregated portfolio companies in 
accordance with this Part and, in the event of any conflict between this Part and section 140, this Part shall prevail. 
224.  RECEIVERSHIP ORDERS 
(1)  Subject to subsections (2) to (5), if in relation to a segregated portfolio company, the Court is satisfied- 

(a)  that the segregated portfolio assets attributable to a particular segregated portfolio of the company 
(when account is taken of the company’s general assets, unless there are no creditors in respect of 
that segregated portfolio entitled to have recourse to the company’s general assets) are or are likely 
to be insufficient to discharge the claims of creditors in respect of that segregated portfolio; and 

(b)  that the making of an order under this section would achieve the purposes set out in subsection (3), 

the Court may make a receivership order under this section in respect of that segregated portfolio. 
(2)  A receivership order may be made in respect of one or more segregated portfolios. 
(3)  A receivership order shall direct that the business and segregated portfolio assets of or attributable to a 
segregated portfolio shall be managed by a receiver specified in the order for the purposes of- 

(a)  the orderly closing down of the business of or attributable to the segregated portfolio; and 

(b)  the distribution of the segregated portfolio assets attributable to the segregated portfolio to those 
entitled to have recourse thereto. 

(4)  A receivership order- 
(a)  may not be made if the segregated portfolio company is in winding up; and 

(b)  shall cease to be of effect upon commencement of the winding up of the segregated portfolio 
company, but without prejudice to prior acts of the receiver or his agents. 

(5)  No resolution for the voluntary winding up of a segregated portfolio company of which any segregated 
portfolio is subject to a receivership order shall be effective without leave of the Court. 
225.  APPLICATIONS FOR RECEIVERSHIP ORDERS 
(1)  An application for a receivership order in respect of a segregated portfolio of a segregated portfolio company 
may be made by- 

(a)  the company; 

(b)  the directors of the company; 

(c)  any creditor of the company in respect of that segregated portfolio; 

(d)  any holder of segregated portfolio shares in respect of that segregated portfolio; or 

(e)  in respect of a company licensed under the regulatory Laws, the Cayman Islands Monetary 
Authority where the segregated portfolio company is regulated by the Authority. 

(2)  The Court, on hearing an application- 
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(a)  for a receivership order; or 

(b)  for leave, pursuant to section 224(5), for a resolution for voluntary winding up, 

may make an interim order or adjourn the hearing, conditionally or unconditionally. 
(3)  Notice of an application to the Court for a receivership order in respect of a segregated portfolio of a 
segregated portfolio company shall be served upon- 

(a)  the company; 

(b)  in respect of a company licensed under the regulatory Laws, the Cayman Islands Monetary 
Authority; and 

(c)  such other persons, if any, as the Court may direct, 

each of whom shall be given an opportunity of making representations to the Court before the order is made. 
226.  ADMINISTRATION OF RECEIVERSHIP ORDERS 
(1)  The receiver of a segregated portfolio- 

(a)  may do all such things as may be necessary for the purposes set out in section 224(3); and 

(b)  shall have all the functions and powers of the directors in respect of the business and segregated 
portfolio assets of or attributable to the segregated portfolio. 

(2)  The receiver may, at any time, apply to the Court- 
(a)  for directions as to the extent or exercise of any function or power; 

(b)  for the receivership order to be discharged or varied; or 

(c)  for an order as to any matter acting in the course of his receivership. 

(3)  In exercising his functions and powers the receiver shall be deemed to act as the agent of the segregated 
portfolio company, and shall not incur personal liability except to the extent that he is fraudulent, reckless, negligent, 
or acts in bad faith. 
(4)  Any person dealing with the receiver in good faith is not concerned to enquire whether the receiver is acting 
within his powers. 
(5)  When an application has been made for, and during the period of operation of, a receivership order, no suit, 
action or other proceedings shall be instituted against the segregated portfolio company in relation to the segregated 
portfolio in respect of which the receivership order was made except by leave of the Court, which may be conditional 
or unconditional. 
(6)  During the period of operation of a receivership order- 

(a)  the functions and powers of the directors shall cease in respect of the business of or attributable to, 
and the segregated portfolio assets of or attributable to, the segregated portfolio in respect of which 
the order was made; and 

(b)  the receiver of the segregated portfolio shall be entitled to be present at all meetings of the 
segregated portfolio company and to vote at such meetings, as if he were a director of the 
segregated portfolio company, in respect of the general assets of the company, unless there are no 
creditors in respect of that segregated portfolio entitled to have recourse to the company’s general 
assets. 

227.  DISCHARGE OF RECEIVERSHIP ORDERS 
(1)  The Court shall not discharge a receivership order unless it appears to the Court that the purpose for which 
the order was made has been achieved, substantially achieved or is incapable of achievement. 
(2)  The Court, on hearing an application for the discharge or variation of a receivership order, may make any 
interim order or adjourn the hearing, conditionally or unconditionally. 
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(3)  Upon the Court discharging a receivership order in respect of a segregated portfolio of a segregated portfolio 
company on the ground that the purpose for which the order was made has been achieved or substantially achieved, 
the Court may direct that any payment made by the receiver to any creditor of the company in respect of that 
segregated portfolio shall be deemed full satisfaction of the liabilities of the company to that creditor in respect of that 
segregated portfolio, and the creditor’s claims against the company in respect of that segregated portfolio shall be 
thereby deemed extinguished. 
228.  REMUNERATION OF RECEIVER 
The remuneration of a receiver and any expenses properly incurred by him shall be payable, in priority to all other 
claims, from the segregated portfolio assets attributable to the segregated portfolio in respect of which the receiver 
was appointed but not from any other assets of the segregated portfolio company. 
228A. TERMINATION AND RE-INSTATEMENT 
(1)  Where a segregated portfolio has no segregated portfolio assets or liabilities of the segregated portfolio 
company attributable to it, the segregated portfolio company may by resolution of its directors (or such other 
authority as may be provided for in, and subject to the provisions of, its articles of association) terminate such 
segregated portfolio. 
(2)  A segregated portfolio company may by resolution of its directors (or such other authority as may be 
provided for in, and subject to the provisions of, its articles of association) reinstate a segregated portfolio which has 
been terminated under subsection (1). 

PART XV - CUSTODY, ETC. OF BEARER SHARES 

229.  TRANSFER OF BEARER SHARES 
(1)  A company incorporated under this Law shall not issue bearer shares to any person other than a custodian. 
(2)  Except where bearer shares in a company are being redeemed by the company or the shareholder holding 
bearer shares in the company is seeking to convert those shares into registered shares, that shareholder shall not 
transfer those shares to any person other than a custodian or otherwise dispose of or deal in those shares unless the 
shareholder is disposing of those shares to, or dealing in those shares with, a custodian. 
(3)  In subsection (2) the reference to bearer shares being transferred, disposed of, or dealt with means the 
transfer or disposal of, or dealing with, the legal interest in the shares. 
(4)  Where bearer shares are held by an authorised custodian, a person holding the beneficial interest in those 
bearer shares shall not agree to transfer or otherwise dispose of or deal in the interest in those shares without the 
approval of the custodian; and where that person transfers the beneficial interest in those bearer shares without such 
approval that transfer shall be ineffective until the custodian has granted its approval. 
(5)  Where bearer shares are held by a recognised custodian, they shall be held by or on its behalf in accordance 
with the rules and procedures of the recognised custodian, but a recognised custodian may deliver a bearer share to 
any of its members, participants or account holders in circumstances contemplated by customary market practices 
recognised by financial institutions in an equivalent legislation jurisdiction that is included in the list published in the 
Gazette and referred to in regulation 22(d) and 23(1) of the Anti-Money Laundering Regulations (2018 
Revision).215 216 217 
(6)  Where bearer shares have been delivered to a person other than a custodian in accordance with subsection 
(5), that person shall, within sixty days, deliver the shares to a custodian; and if the bearer shares are not deposited 
with a custodian within sixty days then the shares shall be null and void for all purposes under the Law. 
(7)  Notwithstanding subsection (6), the holder of a bearer share which has been deemed null and void in 
accordance with subsection (6) may, within three years of the share becoming null and void, petition the Court for the 
share to be restored; and the Court may make such order as it considers reasonable in the circumstances. 
(8)  Where the Court has ordered that a bearer share be restored in accordance with subsection (7), the rights 
under the share shall only be fully restored when the share has been deposited with a custodian. 



COMPANIES LAW COMPENDIUM 

Page 92 

(9)  Subject to subsection (5), bearer shares shall be transferred by the custodian only into the custody of another 
custodian unless the shares are to be redeemed by the company or converted into registered shares. 
(10)  Where a company deals with bearer shares contrary to subsection (9), then the company and every director 
and officer of the company who is responsible for the contravention commits an offence and is liable on summary 
conviction to a fine of ten thousand dollars. 
(11)  An authorised custodian who transfers a bearer share into the custody of any person contrary to subsection 
(9) commits an offence and is liable on summary conviction to a fine of fifty thousand dollars. 
(12)  A shareholder who knowingly transfers ownership of a bearer share contrary to subsection (2) commits an 
offence and is liable on summary conviction to a fine of ten thousand dollars. 
230.  CUSTODY OF BEARER SHARES 
(1)  A company incorporated under this Law shall ensure that its bearer shares are deposited with a custodian 
within twelve months of the 26th April, 2001. 
(2)  A company may apply in writing to the Registrar for an extension of the period specified under subsection 
(1), and such application shall be accompanied by- 

(a)  a statement of the reasons for the extension; 

(b)  the prescribed fee; and 

(c)  such other information as the Registrar considers necessary, 

and the Registrar may extend the period by a further period of up to twelve months. 
(3)  If the bearer shares of a company are not deposited with a custodian within the period specified under 
subsection (1) or any extension of that period granted under subsection (2), then the shares shall be null and void for 
all purposes under the Law. 
(4)  Notwithstanding subsection (3), the holder of a bearer share which has been deemed null and void in 
accordance with subsection (3) may, within three years of the share becoming null and void, petition the Court for the 
share to be restored; and the Court may make such order as it considers reasonable in the circumstances. 
(5)  Where the Court has ordered that a bearer share be restored in accordance with subsection (4), the rights 
under the share shall only be fully restored when the share has been deposited with a custodian. 
(6)  Where an authorised custodian (“the former custodian”) for any reason refuses or is unable to provide 
services in accordance with this Law or the Companies Management Law (2018 Revision), it shall give the beneficial 
owners of the bearer shares, the company which has issued the bearer shares and the Authority not less than sixty 
days notice of its intention to terminate its services, and the custodian shall provide the beneficial owners with a list 
consisting of not less than five names of persons who may provide the services of custodian. 
(7)  Where a beneficial owner of bearer shares refuses or fails within sixty days of receiving a notice under 
subsection (4) to direct the former custodian to deposit the bearer shares into the custody of a new custodian, the 
former custodian may provide the company with the name and address of the beneficial owner and instruct the 
company to register the bearer shares in the name of that beneficial owner, or in the case of a minor, the name of the 
guardian of the beneficial owner, and the former custodian shall inform the Authority of its direction to the company 
under this section. 
(8)  The company shall, within thirty days of receiving the instruction under subsection (5), register the shares 
and notify the custodian and the owner of the shares that it has done so. 
(9)  Where a company contravenes this section, the company and every director and officer of the company who 
is responsible for the contravention commits an offence and is liable on summary conviction to a fine of one thousand 
dollars for every day during which the contravention occurs or continues, and the company is liable to be immediately 
dissolved and removed from the register. 
231.  RECOGNISED CUSTODIANS 
The Authority shall, from time to time, publish a list of names of recognised custodians in the Gazette and may amend 
the list by the alteration of any name, the removal of any name or the insertion of any additional name. 
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231A. ISSUE AND TRANSFER OF BEARER SHARES PROHIBITED218 
(1) Notwithstanding any provision in this Law a company incorporated under this Law shall - 

(a) not issue shares in bearer form after 13th May, 2016; and 

(b) cause bearer shares issued by the company to be converted to registered shares before 13th July, 
2016. 

(2) A company incorporated under this Law by Notice or through the appropriate custodian and before the 13th 
July, 2016 shall notify the beneficial owner of a bearer share or, if applicable the custodian of a bearer share of the 
requirements of subsection (1). 
(3) A company or custodian notifying a beneficial owner pursuant to subsection (2) shall either obtain 
confirmation from the beneficial owner of a name in which a share converted pursuant to subsection (1) is to be 
registered or, register the share converted pursuant to subsection (1) in the name of a custodian. 
(4) A company shall by the 13th July, 2016 enter the name provided under subsection (3) or the name of the 
custodian as the case may be into the register of members as the registered shareholder. 
(5) In relation to a company which has been struck off the companies register, subsections (1), (2), (3) and (4) 
apply to that company if the company is reinstated. 
(6) An order219 of the Court shall not permit a company which has been struck off the companies register to be 
reinstated with bearer shares in issue. 
(7) A company for which shares were converted pursuant to subsection (1) shall by the 31st January, 2017 file a 
declaration in the manner designated by the Registrar with the Registrar confirming that any bearers shares issued by 
that company have been registered in the form required by this section. 
(8) A company that fails to comply with subsection (7) shall not for the purposes of this Law be considered to be 
in good standing. 
(9) Bearer shares which have not been converted pursuant to subsection (1) shall be null and void and be 
without effect for all purposes of Law. 

PART XVI - MERGER AND CONSOLIDATION 

232.  DEFINITIONS IN THIS PART 
In this Part - 

“consolidated company” means the new company that results from the consolidation of two or more 
constituent companies; 

“consolidation” means the combination of two or more constituent companies into a consolidated company 
and the vesting of the undertaking, property and liabilities of such companies in the consolidated company; 

“constituent company” means a company that is participating in a merger or consolidation with one or more 
other companies; 

“merger” means the merging of two or more constituent companies and the vesting of their undertaking, 
property and liabilities in one of such companies as the surviving company; 

“parent company” means, with respect to another company, a company that holds issued shares that 
together represent at least ninety per cent of the votes at a general meeting of that other company; 

“subsidiary company” means, with respect to another company, a company of which that other company is 
the parent company; and 

“surviving company” means the sole remaining constituent company into which one or more other 
constituent companies are merged. 

233.  MERGER AND CONSOLIDATION 
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(1)  Without prejudice to sections 86 and 87, but subject to section 239A, two or more companies limited by shares 
and incorporated under this Law, may, subject to any express provisions to the contrary in the memorandum and 
articles of association of any of such companies, merge or consolidate in accordance with subsections (3) to (15). 
(2)  Nothing in this Part shall derogate from the Authority’s powers in relation to any constituent company that is 
a licensee under the regulatory laws and that proposes to participate in a merger or consolidation, or from a 
constituent company’s obligations under the regulatory laws. 
(3)  The directors of each constituent company that proposes to participate in a merger or consolidation shall on 
behalf of the constituent company of which they are directors approve a written plan of merger or consolidation. 
(4)  The plan referred to in subsection (3) shall give particulars of the following matters- 

(a)  the name of each constituent company and the name of the surviving or consolidated company; 

(b)  the registered office of each constituent company; 

(c)  in respect of each constituent company, the designation and number of each class of shares; 

(d)  the date on which it is intended that merger or consolidation is to take effect, if it is intended to take 
effect in accordance with section 234, and not in accordance with subsection (13); 

(e)  the terms and conditions of the proposed merger or consolidation, including where applicable, the 
manner and basis of converting shares in each constituent company into shares in the consolidated 
or surviving company or into other property as provided in subsection (5); 

(f)  the rights and restrictions attaching to the shares in the consolidated or surviving company; 

(g)  in respect of a merger, any proposed amendments to the memorandum of association and articles 
of association of the surviving company, or if none are proposed, a statement that the 
memorandum of association and articles of association of the surviving company immediately prior 
to merger shall be its memorandum of association and articles of association after the merger; 

(h)  in respect of a consolidation, the proposed new memorandum of association and articles of 
association of the consolidated company; 

(i)  any amount or benefit paid or payable to any director of a constituent company, a consolidated 
company or a surviving company consequent upon the merger or consolidation; 

(j)  the name and address of any secured creditor of a constituent company and of the nature of the 
secured interest held; and 

(k)  the names and addresses of the directors of the surviving or consolidated company. 

(5)  Some or all of the shares whether of different classes or of the same class in each constituent company may be 
converted into or exchanged for different types of property (consisting of shares, debt obligations or other securities in 
the surviving company or consolidated company or any other corporate entity, or money or other property, or a 
combination thereof) as provided in the plan of merger or consolidation. 
(6)  A plan of merger or consolidation shall be authorized by each constituent company by way of - 

(a)  a special resolution of the members of each such constituent company; and 

(b)  such other authorisation, if any, as may be specified in such constituent company’s articles of 
association. 

(7)  Notwithstanding subsection (6)(a), if a parent company incorporated under this Law is seeking to merge with 
one or more of its subsidiary companies incorporated under this Law, a special resolution under that subsection of the 
members of such constituent companies is not required if a copy of the plan of merger is given to every member of 
each subsidiary company to be merged unless that member agrees otherwise. 
(8)  The consent of each holder of a fixed or floating security interest of a constituent company in a proposed 
merger or consolidation shall be obtained but if such secured creditor does not grant his consent then the Court may 
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upon application of the constituent company that has issued the security waive the requirement for such consent upon 
such terms as to security to be issued by the consolidated or surviving company or otherwise as the Court considers 
reasonable. 
(9)  After obtaining any authorisations and consents under subsections (6) and (8), the plan of merger or 
consolidation shall be signed by a director on behalf of each constituent company and filed with the Registrar together 
with, in relation to each constituent company- 

(a)  a certificate of good standing; 

(b)  a director’s declaration that the constituent company is, and the consolidated or surviving company 
will be, immediately after merger or consolidation, able to pay its debts as they fall due; 

(c)  a director’s declaration that the merger or consolidation is bona fide and not intended to defraud 
unsecured creditors of the constituent companies; 

(d)  a director’s declaration that - 

(i)  no petition or other similar proceeding has been filed and remains outstanding, and that no 
order has been made or resolution adopted to wind up the company in any jurisdiction; 

(ii)  no receiver, trustee, administrator or other similar person has been appointed in any 
jurisdiction and is acting in respect of the constituent company, its affairs, or its property or 
any part thereof; and 

(iii)  no scheme, order, compromise or other similar arrangement has been entered into or made 
in any jurisdiction whereby the rights of creditors of the constituent company are, and 
continue to be, suspended or restricted; 

(e)  a director’s declaration220221 of the assets and liabilities of the constituent company made up to the 
latest practicable date before the making of the declaration 222223; 

(f)  in the case of a constituent company that is not a surviving company, a director’s declaration that 
the constituent company has retired from any fiduciary office held or will do so immediately prior 
to merger or consolidation; 

(g)  an undertaking that a copy of the certificate of merger or consolidation under subsection (11) will 
be given to the members and creditors of the constituent company and that notification of the 
merger or consolidation will be published in the Gazette; and 

(h)  a director’s declaration, where relevant, that the constituent company has complied with any 
applicable requirements under the regulatory laws. 

(10)  A director’s declaration under subsection (9) shall be in writing, signed by, and shall include the full name 
and address of, the director making the declaration. 
(11)  Upon payment of the applicable fees under this Law and upon the Registrar being satisfied that the 
requirements of subsection (9) in respect of the merger or consolidation have been complied with and that the name of 
the consolidated company complies with section 30, the Registrar shall register the plan of merger or consolidation 
including any new or amended memorandum and articles of association and issue a certificate of merger or 
consolidation under his hand and seal of office, and in the case of a consolidation section 27 shall apply in relation to 
the consolidated company. 
(12)  A certificate of merger or consolidation issued by the Registrar shall be prima facie evidence of compliance 
with all requirements of this Law in respect of the merger or consolidation. 
(13)  Subject to section 234, a merger or consolidation shall be effective on the date the plan of merger or 
consolidation is registered by the Registrar. 
(14)  A person who, being a director, makes a false declaration under subsection (9) commits an offence and is 
liable on summary conviction to a fine of twenty thousand dollars224225 or to imprisonment for five years, or both. 
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(15)  In any proceedings for an offence under subsection (14) it shall be a defence for the person charged to prove 
that he took all reasonable precautions and exercised all due diligence to avoid the commission of such an offence by 
himself or any person under his control. 
(16)  Any director’s declaration pursuant to this section may be given in the form of a declaration or an affidavit, 
as the director may determine. 
234.  DELAY OF EFFECTIVE DATE 
A plan of merger or consolidation may provide that such merger or consolidation shall not become effective until a 
specified date or until the date of the occurrence of a specified event subsequent to the date on which the plan of 
merger or consolidation is registered by the Registrar, but such date shall not be a date later than the ninetieth day 
after the date of such registration. 
235.  TERMINATION OR AMENDMENT 
(1)  A plan of merger or consolidation may contain a provision that at any time prior to the date that the plan 
becomes effective it may be- 

(a)  terminated by the directors of any constituent company; or 

(b)  amended by the directors of the constituent companies to- 

(i)  change the name of the consolidated company; 
(ii)  change the effective date of the merger or consolidation, provided that the new effective 

date complies with section 234; and 
(iii)  effect any other changes to the plan as the plan may expressly authorise the directors to 

effect in their discretion. 
(2)  If the plan of merger or consolidation is terminated or amended after it has been filed with the Registrar but 
before it has become effective, notice of termination or amendment of the plan shall be filed with the Registrar, and 
shall have effect on the date of registration by the Registrar after he has satisfied himself in accordance with section 
233(11). 
(3)  A copy of the notice under subsection (2) shall be sent to any person entitled to vote on, consent to or be 
notified of the plan of merger or consolidation in accordance with section 233. 
(4)  The notice of termination or amendment filed in accordance with subsection (2) shall identify the plan of 
merger or consolidation that is to be terminated or amended and shall state that the plan has been terminated or state 
the amendments made and in the former case, the Registrar shall issue a certificate of termination. 
236.  EFFECT OF MERGER OR CONSOLIDATION 
(1)  As soon as a merger or consolidation becomes effective- 

(a)  in the case of a consolidation, the new memorandum of association and articles of association filed 
with the plan of consolidation shall immediately become the memorandum of association and 
articles of association of the consolidated company; 

(b)  the rights, the property of every description including choses in action, and the business, 
undertaking, goodwill, benefits, immunities and privileges of each of the constituent companies, 
shall immediately vest in the surviving or consolidated company; and 

(c)  subject to any specific arrangements entered into by the relevant parties, the surviving or 
consolidated company shall be liable for and subject, in the same manner as the constituent 
companies, to all mortgages, charges or security interests, and all contracts, obligations, claims, 
debts, and liabilities of each of the constituent companies. 

(2)  Where a merger or consolidation occurs - 
(a)  an existing claim, cause or proceeding, whether civil (including arbitration) or criminal pending at 

the time of the merger or consolidation by or against a constituent company, shall not be abated or 
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discontinued by the merger or consolidation but shall be continued by or against the surviving or 
consolidated company; and 

(b)  a conviction, judgment, ruling, order or claim, due or to become due, against a constituent 
company, shall not be released or impaired by the merger or consolidation, but shall apply to the 
surviving or consolidated company instead of to the constituent company. 

(3)  Upon a merger or consolidation becoming effective, the Registrar shall strike off the register - 
(a)  a constituent company that is not the surviving company in a merger; or 

(b)  a constituent company that participates in a consolidation, 

and section 158 shall apply. 
(4)  The cessation of a constituent company that participates in a consolidation or that is not the surviving 
company in a merger shall not be a winding up within Part V. 
237.  MERGER OR CONSOLIDATION WITH OVERSEAS COMPANY 
(1)  Subject to section 239A, one or more companies incorporated under this Law may merge or consolidate with 
one or more overseas companies in accordance with subsections (2) to (18). 
(2)  Where the surviving or consolidated company is to be a company existing under this Law, in addition to 
compliance by each constituent company incorporated under this Law with section 233(3) to (10) the Registrar is 
required to be satisfied in respect of any constituent overseas company that - 

(a)  the merger or consolidation is permitted or not prohibited by the constitutional documents of the 
constituent overseas company and by the laws of the jurisdiction in which the constituent overseas 
company is existing, and that those laws and any requirements of those constitutional documents 
have been or will be complied with; 

(b)  no petition or other similar proceeding has been filed and remains outstanding, and no order has 
been made or resolution adopted to wind up or liquidate the constituent overseas company in the 
jurisdiction in which the constituent overseas company is existing; 

(c)  no receiver, trustee, administrator or other similar person has been appointed in any jurisdiction 
and is acting in respect of the constituent overseas company, its affairs or its property or any part 
thereof; 

(d)  no scheme, order, compromise or other similar arrangement has been entered into or made in any 
jurisdiction whereby the rights of creditors of the constituent overseas company are and continue to 
be suspended or restricted; 

(e)  the constituent overseas company is able to pay its debts as they fall due and the merger or 
consolidation is bona fide and not intended to defraud unsecured creditors of the constituent 
overseas company; 

(f)  in respect of the transfer of any security interest granted by the constituent overseas company to the 
surviving or consolidated company - 

(i)  consent or approval to the transfer has been obtained, released or waived; 
(ii)  the transfer is permitted by and has been approved in accordance with the constitutional 

documents of the constituent overseas company; and 
(iii)  the laws of the jurisdiction of the constituent overseas company with respect to the transfer 

have been or will be complied with; 
(g)  the constituent overseas company will, upon the merger or consolidation becoming effective, cease 

to be incorporated, registered or exist under the laws of the relevant foreign jurisdiction; and  
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(h)  there is no other reason why it would be against the public interest to permit the merger or 
consolidation. 

(3)  Subsection (2)(a) to (g) shall be satisfied by filing with the Registrar a declaration of a director of the 
surviving or consolidated company to the effect that, having made due enquiry, he is of the opinion that the 
requirements of those paragraphs have been met; and - 

(a)  the declaration shall include a statement of the assets and liabilities of the constituent overseas 
company made up to the latest practicable date before making the declaration; and 

(b)  a director of the surviving or consolidated company shall be deemed to have made due enquiry for 
the purposes of subsection (2)(a) to (g) and this subsection if such director has obtained from a 
director of the constituent overseas company a declaration that the requirements of subsection 2(a) 
to (g) have been met with respect to such constituent overseas company. 

(4)  A person who, being a director, makes a false declaration under subsection (3) commits an offence and is 
liable on summary conviction to a fine of twenty thousand dollars226227 or to imprisonment for five years, or both. 
(5)  In any proceedings for an offence under subsection (4), it shall be a defence for the person charged to prove 
that he took all reasonable precautions and exercised all due diligence to avoid the commission of such an offence by 
himself or any person under his control. 
(6)  Where the surviving or consolidated company is to be established under this Law, upon payment of the 
applicable fees under this Law and upon the Registrar being satisfied that the requirements of subsection (2) in respect 
of the merger or consolidation have been complied with and that the name of the consolidated company complies 
with section 30, the Registrar shall register the plan of merger or consolidation including any new or amended 
memorandum and articles of association and issue a certificate of merger or consolidation under his hand and seal of 
office, and in the case of a consolidation section 27 shall apply in relation to the consolidated company. 
(7)  Where the surviving or consolidated company is to be an overseas company the Registrar is required to be 
satisfied, in addition to compliance with section 233(2) to (10) (excluding section 233(9)(g)), by each constituent 
company incorporated under this Law, that - 

(a)  the merger or consolidation is permitted or not prohibited by the constitutional documents of the 
constituent overseas company and by the laws of the jurisdiction in which the constituent overseas 
company is existing, and that those laws and any requirements of those constitutional documents 
have been or will be complied with; 

(b)  no petition or other similar proceeding has been filed and remains outstanding, and no order has 
been made or resolution adopted to wind up or liquidate the constituent overseas company in any 
jurisdiction; 

(c)  no receiver, trustee, administrator or other similar person has been appointed in any jurisdiction 
and is acting in respect of the surviving company, its affairs or its property or any part thereof; 

(d)  no scheme, order, compromise or other similar arrangement has been entered into or made in any 
jurisdiction whereby the rights of creditors of the surviving company are suspended or restricted; 
and 

(e)  there are no reasons why it would be against the public interest to allow the merger or 
consolidation. 

(8)  Subsection (7)(a) to (d) shall be satisfied by filing with the Registrar a declaration of a director of each 
constituent company incorporated under this Law to the effect that, having made due enquiry, he is of the opinion 
that the requirements of those paragraphs have been met; and a director of each constituent company incorporated 
under this Law shall be deemed to have made due enquiry for the purposes of subsection (7)(a) to (d) and this 
subsection (8) if such director has obtained from a director of the constituent overseas company a declaration that the 
requirements of subsection (7)(a) to (d) have been met with respect to such constituent overseas company. 
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(9)  A person who, being a director, makes a false declaration under subsection (8) commits an offence and is 
liable on conviction to a fine of twenty thousand dollars or to imprisonment for five years, or both. 
(10)  Where the surviving or consolidated company is to be an overseas company, the surviving or consolidated 
overseas company shall file with the Registrar - 

(a)  an undertaking that it will promptly pay to the dissenting members of a constituent company 
incorporated under this Law the amount, if any, to which they are entitled under section 238; and 

(b)  such evidence of the merger or consolidation from the jurisdiction of the surviving or consolidated 
overseas company as the Registrar considers acceptable, such evidence to include the effective date 
of the merger or consolidation. 

(11)  The effect of a merger or consolidation where the surviving or consolidated company is to be an overseas 
company under this section is the same as in the case of a merger or consolidation under this Part if the surviving or 
consolidated company is incorporated or established under this Law, and all of the relevant provisions of this Part 
apply, except insofar as the laws of the jurisdiction of the surviving or consolidated overseas company otherwise 
provide. 
(12)  For the purposes of this section - 

(a)  any references in section 233 to the shares of any constituent company shall be deemed to include 
references to any other equity interests in such constituent company; 

(b)  any references in section 233 to memoranda and articles of association shall be deemed to include 
references to the equivalent organisational documents of an overseas company; and 

(c)  any reference in section 233 or this section to a director of a company shall be deemed to include a 
reference to any officer, member or other person (howsoever called) in whom the management of 
an overseas company is vested. 

(13)  Where the surviving or consolidated company is to be an overseas company, upon payment of the applicable 
fees under this Law and upon the Registrar being satisfied that the requirements of subsections (7) and (10) have been 
complied with the Registrar shall, where the overseas company is the surviving or consolidated company, strike off 
constituent companies incorporated pursuant to this Law from the register and issue a certificate of strike off by way 
of merger or consolidation with an overseas company; and section 158 shall apply to the constituent companies so 
struck off. 
(14)  A certificate of strike off by way of merger or consolidation with an overseas company issued by the 
Registrar shall be prima facie evidence of compliance with all requirements of this Law in respect of such merger or 
consolidation. 
(15)  Subject to section 234, a merger or consolidation shall be effective on the date the plan of merger or 
consolidation is registered by the Registrar. 
(16)  The issuance of a certificate of merger or consolidation relating to the merger or consolidation of an overseas 
company registered under Part IX shall be deemed to constitute notice to the Registrar pursuant to section 192. 
(17)  Any declaration of a director pursuant to this section may be given in the form of a declaration or an 
affidavit, as the director may determine. 
(18)  The Registrar shall submit a copy of the certificate of strike off by way of merger or consolidation issued 
under subsection (13) to the Authority. 
238.  RIGHTS OF DISSENTERS 
(1)  A member of a constituent company incorporated under this Law shall be entitled to payment of the fair 
value of his shares upon dissenting from a merger or consolidation. 
(2)  A member who desires to exercise his entitlement under subsection (1) shall give to the constituent company, 
before the vote on the merger or consolidation, written objection to the action. 
(3)  An objection under subsection (2) shall include a statement that the member proposes to demand payment 
for his shares if the merger or consolidation is authorised by the vote. 
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(4)  Within twenty days immediately following the date on which the vote of members giving authorisation for 
the merger or consolidation is made, the constituent company shall give written notice of the authorisation to each 
member who made a written objection. 
(5)  A member who elects to dissent shall, within twenty days immediately following the date on which the 
notice referred to in subsection (4) is given, give to the constituent company a written notice of his decision to dissent, 
stating- 

(a)  his name and address; 

(b)  the number and classes of shares in respect of which he dissents; and 

(c)  a demand for payment of the fair value of his shares. 

(6)  A member who dissents shall do so in respect of all shares that he holds in the constituent company. 
(7)  Upon the giving of a notice of dissent under subsection (5), the member to whom the notice relates shall cease 
to have any of the rights of a member except the right to be paid the fair value of his shares and the rights referred to 
in subsections (12) and (16). 
(8)  Within seven days immediately following the date of the expiration of the period specified in subsection (5), 
or within seven days immediately following the date on which the plan of merger or consolidation is filed, whichever 
is later, the constituent company, the surviving company or the consolidated company shall make a written offer to 
each dissenting member to purchase his shares at a specified price that the company determines to be their fair value; 
and if, within thirty days immediately following the date on which the offer is made, the company making the offer 
and the dissenting member agree upon the price to be paid for his shares, the company shall pay to the member the 
amount in money forthwith. 
(9)  If the company and a dissenting member fail, within the period specified in subsection (8), to agree on the 
price to be paid for the shares owned by the member, within twenty days immediately following the date on which 
the period expires- 

(a)  the company shall (and any dissenting member may) file a petition with the Court for a 
determination of the fair value of the shares of all dissenting members; and 

(b)  the petition by the company shall be accompanied by a verified list containing the names and 
addresses of all members who have filed a notice under subsection (5) and with whom agreements 
as to the fair value of their shares have not been reached by the company. 

(10)  A copy of any petition filed under subsection (9)(a) shall be served on the other party; and where a dissenting 
member has so filed, the company shall within ten days after such service file the verified list referred to in subsection 
(9)(b). 
(11)  At the hearing of a petition, the Court shall determine the fair value of the shares of such dissenting members 
as it finds are involved, together with a fair rate of interest, if any, to be paid by the company upon the amount 
determined to be the fair value. 
(12)  Any member whose name appears on the list filed by the company under subsection (9)(b) or (10) and who 
the Court finds are involved may participate fully in all proceedings until the determination of fair value is reached. 
(13)  The order of the Court resulting from proceeding on the petition shall be enforceable in such manner as other 
orders of the Court are enforced, whether the company is incorporated under the laws of the Islands or not. 
(14)  The costs of the proceeding may be determined by the Court and taxed upon the parties as the Court deems 
equitable in the circumstances; and upon application of a member, the Court may order all or a portion of the 
expenses incurred by any member in connection with the proceeding, including reasonable attorney’s fees and the fees 
and expenses of experts, to be charged pro rata against the value of all the shares which are the subject of the 
proceeding. 
(15)  Shares acquired by the company pursuant to this section shall be cancelled and, if they are shares of a 
surviving company, they shall be available for re-issue. 
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(16)  The enforcement by a member of his entitlement under this section shall exclude the enforcement by the 
member of any right to which he might otherwise be entitled by virtue of his holding shares, except that this section 
shall not exclude the right of the member to institute proceedings to obtain relief on the ground that the merger or 
consolidation is void or unlawful. 
239.  LIMITATION ON RIGHTS OF DISSENTERS 
(1)  No rights under section 238 shall be available in respect of the shares of any class for which an open market 
exists on a recognised stock exchange or recognised interdealer quotation system at the expiry date of the period 
allowed for written notice of an election to dissent under section 238(5), but this section shall not apply if the holders 
thereof are required by the terms of a plan of merger or consolidation pursuant to section 233 or 237 to accept for such 
shares anything except - 

(a)  shares of a surviving or consolidated company, or depository receipts in respect thereof; 

(b)  shares of any other company, or depository receipts in respect thereof, which shares or depository 
receipts at the effective date of the merger or consolidation, are either listed on a national securities 
exchange or designated as a national market system security on a recognised interdealer quotation 
system or held of record by more than two thousand holders; 

(c)  cash in lieu of fractional shares or fractional depository receipts described in paragraphs (a) and (b); 
or 

(d)  any combination of the shares, depository receipts and cash in lieu of fractional shares or fractional 
depository receipts described in paragraphs (a), (b) and (c). 

(2)  Repealed.228 
239A.  PROHIBITION ON BEING A SEGREGATED PORTFOLIO COMPANY 
No constituent company incorporated under this Law or any consolidated company existing under this Law may be a 
segregated portfolio company. 

PART XVII - INTERNATIONAL CO-OPERATION 

240.  DEFINITIONS IN THIS PART 
In this Part- 

“debtor” means a foreign corporation or other foreign legal entity subject to a foreign bankruptcy proceeding 
in the country in which it is incorporated or established; 

“foreign bankruptcy proceeding” includes proceedings for the purpose of reorganising or rehabilitating an 
insolvent debtor; and 

“foreign representative” means a trustee, liquidator or other official appointed in respect of a debtor for the 
purposes of a foreign bankruptcy proceeding.  

241.  ANCILLARY ORDERS 
(1)  Upon the application of a foreign representative the Court may make orders ancillary to a foreign bankruptcy 
proceeding for the purposes of- 

(a)  recognising the right of a foreign representative to act in the Islands on behalf of or in the name of a 
debtor; 

(b)  enjoining the commencement or staying the continuation of legal proceedings against a debtor; 

(c)  staying the enforcement of any judgment against a debtor; 

(d)  requiring a person in possession of information relating to the business or affairs of a debtor to be 
examined by and produce documents to its foreign representative; and 

(e)  ordering the turnover to a foreign representative of any property belonging to a debtor. 
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(2)  An ancillary order may only be made under subsection (1)(d) against- 
(a)  the debtor itself; or 

(b)  a person who was or is a relevant person as defined in section 103(1). 

242. CRITERIA UPON WHICH THE COURT’S DISCRETION SHALL BE EXERCISED 
(1)  In determining whether to make an ancillary order under section 241, the Court shall be guided by matters 
which will best assure an economic and expeditious administration of the debtor’s estate, consistent with- 

(a)  the just treatment of all holders of claims against or interests in a debtor’s estate wherever they may 
be domiciled; 

(b)  the protection of claim holders in the Islands against prejudice and inconvenience in the processing 
of claims in the foreign bankruptcy proceeding; 

(c)  the prevention of preferential or fraudulent dispositions of property comprised in the debtor’s 
estate; 

(d)  the distribution of the debtor’s estate amongst creditors substantially in accordance with the order 
prescribed by Part V; 

(e)  the recognition and enforcement of security interests created by the debtor; 

(f)  the non-enforcement of foreign taxes, fines and penalties; and 

(g)  comity. 

(2)  In the case of a debtor which is registered under Part IX, the Court shall not make an ancillary order under 
section 241 without also considering whether it should make a winding up order under Part V in respect of its local 
branch. 
243.  PUBLICATION OF FOREIGN BANKRUPTCY PROCEEDINGS 
(1)  Where a company incorporated under Part II or registered under Part IX is made the subject of a foreign 
bankruptcy proceeding, notice of this fact shall be filed with the Registrar and published in the Gazette. 
(2)  The notice shall contain the prescribed particulars and shall be filed by the company’s liquidator or, if no 
liquidator has been appointed under this Law, by its directors within fourteen days of the date upon which the foreign 
bankruptcy proceeding commenced. 
(3)  A liquidator or a director who fails to comply with this section commits an offence and is liable on summary 
conviction to a fine of ten thousand dollars. 

PART XVIIA - Beneficial Ownership Registers229 

Preliminary 

244. Interpretation230 
(1) In this Part - 

“beneficial owner”, in relation to a company, has the meaning assigned by sections 247(3), (4) and (5); 

“beneficial ownership register” means a register of adequate, accurate and current information maintained 
by a company pursuant to section 252, containing the required particulars of registrable persons in relation to 
the company; 

“competent authority” means the Minister referred to in section 246(1) and includes the person designated by 
the Minister under that section; 

“corporate services provider” means an individual or legal entity that provides corporate services under the 
Companies Management Law (2018 Revision), the Banks and Trust Companies Law (2018 Revision), the 
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Insurance Law, 2010 or any other 231 regulatory law pursuant to which the individual or legal entity is 
licensed or permitted to provide registered office services; 

“individual” means a natural person; 

“legal entity” means a company, limited liability company or other body that is a legal person under the law 
by which it is governed; 

“prescribed” means prescribed by regulations made under section 280; 

“registered shareholder” means a person who is named as a shareholder of a company or member of a 
company on the register of members of the company; 

“registrable person” means an individual or relevant legal entity that is a registrable person under section 
251; 

“regulatory law” means a law defined as such in section 2 of the Monetary Authority Law (2018 Revision), 
other than the Directors Registration and Licensing Law, 2014; 232 

“relevant interest” means an interest that a person holds in a company consisting of - 

(a) shares or voting rights in the company; or 
(b) the right to appoint or remove a majority of the directors of the company; 

“relevant legal entity”, in relation to a company, has the meaning assigned by section 248(3); 

“required particulars” means particulars in respect of a registrable person required to be kept in a company’s 
beneficial ownership register pursuant to sections 253 and 254; 

“restrictions notice” means a notice issued under section 265; and 

“specified conditions” means the conditions specified in sections 247(3), (4) and (5). 

(2) This Part is to be read and have effect as if each of the following were an individual, even if they are legal 
persons under the laws by which they are governed - 

(a) a corporation sole; 

(b) a government or government department of a country or territory or a part of a country or territory; 

(c) an international organization whose members include two or more countries or territories (or their 
governments); 

(d) a local authority or local government body. 

245. Application233 234 
(1) This Part applies in respect of companies incorporated or registered by way of continuation under this Law, 
except a legal entity or subsidiary of one or more legal entities, any of which is -235 

(a) listed on the Cayman Islands Stock Exchange or an approved stock exchange in Schedule 4; 

(b) registered or holding a licence under a regulatory law (other than a company registered as an 
excluded person under section 5(4) of the Securities Investment Business Law (2015 Revision); 

(c) managed, arranged, administered, operated or promoted by an approved person as a special 
purpose vehicle, private equity fund, collective investment scheme or investment fund, including 
where the vehicle, fund or scheme is a Cayman Islands exempted limited partnership; 

(d) regulated in a jurisdiction included in a list published by the Anti-Money Laundering Steering 
Group of countries and territories whose Anti-Money Laundering legislation is deemed to be 
equivalent to the Anti-Money Laundering legislation of the Islands; 
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(e) a general partner of a vehicle, fund or scheme referred to in paragraph (c) which vehicle, fund or 
scheme - 

(i) is registered or holds a licence under a regulatory law; or 
(ii) is managed, arranged, administered, operated or promoted by an approved person; 

(f) holding directly a legal or beneficial interest in the shares of a legal entity which holds a licence 
under the Banks and Trust Companies Law (2018 Revision), the Companies Management Law 
(2018 Revision), the Insurance Law, 2010, Part III of the Mutual Funds Law (2015 Revision) or the 
Securities Investment Business Law (2015 Revision); or 

(g) exempted by the Regulations. 

(2) In this section, “approved person” means a person or a subsidiary of a person that is - 
(a) regulated, registered or holding a licence in the Islands under a “regulatory law” (other than a 

company registered as an excluded person under section 5(4) of the Securities Investment Business 
Law (2015 Revision)); 236 

(b) regulated in an equivalent legislation jurisdiction that is included in the list published in the 
Gazette and referred to in regulations 22(d) and 23(1) of the Anti-Money Laundering Regulations 
(2018 Revision); or 237 

(c) listed on the Cayman Islands Stock Exchange or an approved stock exchange in Schedule 4. 

(2A) For the avoidance of doubt, a legal entity shall not be considered -238 
(a) to be operated or managed by an approved person solely as a consequence of the entity having 

appointed an individual who is an employee of a legal entity which holds a licence under a 
regulatory law as a director; or 

(b) to be managed, arranged, administered, operated or promoted by an approved person solely as a 
consequence of the entity having appointed an approved person to provide its registered office in 
the Cayman Islands. 

(3) For the purposes of this section, a company (“company S”) is a subsidiary of one or more legal entities 
described in subsection (1) if - 

(a) such legal entities, separately or collectively, hold in excess of 75% of the shares or voting rights in 
company S; 

(b) each such legal entity is a member of company S and, separately or collectively, such legal entities 
have the right to appoint or remove a majority of its board of directors; or 

(c) it is a subsidiary of one or more legal entities each of which is itself a subsidiary of one or more 
legal entities described in subsection (1). 

246. Competent authority239 
(1) The Minister charged with responsibility for Financial Services is the competent authority for the purposes of 
this Part and shall exercise the functions of the competent authority under this Part acting alone or through a person 
designated by the Minister to act for a specific purpose. 
(2) The competent authority may do all things necessary or convenient to be done in the performance of the 
competent authority’s functions under this Law. 

Identifying Beneficial Owners, Relevant Legal Entities and Registrable Persons240 

247. Duty of companies to identify beneficial owners241 
(1) Companies to which this Part applies shall take reasonable steps to identify any individual who is a 
beneficial owner of the company. 
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(2) For the purpose of identifying individuals who are beneficial owners under subsection (1), a company is 
entitled to rely, without further enquiry, on the response of a person to a notice in writing sent in good faith by the 
company, unless the company has reason to believe that the response is misleading or false. 
(3) An individual (“X”) is a beneficial owner of a company (“company Y”) if the individual meets one or more of 
the following conditions in relation to the company - 

(a) X must hold, directly or indirectly, more than 25% of the shares in company Y; 

(b) X must hold, directly or indirectly, more than 25% of the voting rights in company Y; 

(c) X must hold the right, directly or indirectly, to appoint or remove a majority of the board of 
directors of company Y. 

(4) If no individual meets the conditions in subsection (3), X is a beneficial owner of company Y if X has the 
absolute and unconditional legal right to exercise, or actually exercises, significant influence or control over company 
Y through the ownership structure or interests described in subsection (3), other than solely in the capacity of a 
director, professional advisor or professional manager. 
(5) If no individual meets the conditions in subsections (3) and (4) but the trustees of a trust (or the members of a 
partnership or other entity that, under the law by which it is governed is not a legal person) meet one of those 
conditions in relation to company Y in their capacity as such, X is a beneficial owner of company Y if X has the 
absolute and unconditional legal right to exercise, or actually exercises, significant influence or control over the 
activities of that trust (or partnership or other entity), other than solely in the capacity of a director, professional 
advisor or professional manager. 
248. Duty of companies to identify relevant legal entities242 
(1) A company to which this Part applies shall take reasonable steps to identify all relevant legal entities that 
exist in relation to the company. 
(2) For the purpose of identifying relevant legal entities under subsection (1), a company is entitled to rely, 
without further enquiry, on the response of a legal entity to a notice in writing sent in good faith by the company, 
unless the company has reason to believe that the response is misleading or false. 
(3) A “relevant legal entity”, in relation to a company, is a legal entity that - 

(a) is incorporated, formed or registered (including by way of continuation or as a foreign company) in 
the Islands under the laws of the Islands; and 

(b) would be a beneficial owner of the company if it were an individual. 

249. Duty of companies to give notice to registrable persons243 
(1) Subject to subsection (5), a company to which this Part applies shall give notice in writing to beneficial 
owners and relevant legal entities identified under sections 247 and 248 and to any person that it knows or has 
reasonable cause to believe is a registrable person in relation to it. 
(2) The notice shall require the persons to whom it is addressed, within one month of the date of receipt of the 
notice - 

(a) to state whether or not they are registrable persons, within the meaning of this Part; and 

(b) if they are registrable persons, to confirm or correct any required particulars that are included in the 
notice and supply any required particulars that are missing from the notice. 

(3) A company may also give notice in writing to a registered shareholder or a legal entity that the company 
knows or has reasonable cause to believe is a relevant legal entity in relation to that company (or would be a relevant 
legal entity if it were registered under this Law), if the company knows or has reasonable cause to believe that such 
shareholder or legal entity knows the identity of a registrable person. 
(4) A notice under subsection (3) may require the persons to whom it is addressed - 

(a) to state whether or not they know the identity of a registrable person or any person likely to have 
that knowledge; and 
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(b) if so, within one month of receipt of the notice, to supply, at the expense of the company, any 
required particulars respecting such registrable persons that are within the addressee’s knowledge, 
and to state whether the particulars are being supplied with or without the knowledge of the 
person concerned. 

(5) A company is not required to give a notice to an individual or a relevant legal entity if - 
(a) the company knows that the individual or entity is not a registrable person; or 

(b) the company has already been informed of the individual’s or entity’s status as a registrable person 
in relation to it, and has received all the required particulars. 

(6) A person to whom a notice under this section is given is not required by that notice to disclose any 
information - 

(a) in respect of which a claim to legal professional privilege could be maintained in legal proceedings; 
or 

(b) that the person is prohibited by any law applicable in the Islands from disclosing. 

250. Duty of beneficial owners and relevant legal entities to supply information244 
(1) This section applies to a person if - 

(a) the person is a registrable person in respect to a company to which this Part applies;  

(b) the person knows the facts referred to in paragraph (a); 

(c) the person has no reason to believe that the person’s required particulars are stated in the 
company’s beneficial ownership register; 

(d) the person has not received a notice from the company under section 249; and 

(e) the circumstances described in paragraphs (a), (b), (c) and (d) have continued for a period of at least 
one month. 

(2) The person shall - 
(a) notify the company of the person’s status as a registrable person in relation to the company; 

(b) state the date, to the best of the person’s knowledge, on which the person acquired that status; and 

(c) give the company the required particulars. 

(3) The duty under subsection (2) must be complied with by the end of the period of one month beginning with 
the day on which the conditions in subsection (1)(a), (b) and (c) were first met with respect to the person. 
251. Individuals and relevant legal entities that are registrable persons245 
(1) The following are registrable persons in relation to a company - 

(a) an individual whom the company identifies pursuant to section 247 as a beneficial owner of the 
company; 

(b) a relevant legal entity identified by the company pursuant to section 248 that - 

(i) holds an interest in the company or meets one or more of the specified conditions directly 
in respect of that company; and 

(ii) through which any beneficial owner or relevant legal entity indirectly owns an interest in 
the company. 

(2) Whether a person holds an interest in a company or meets a specified condition in relation to the company 
directly or indirectly shall be determined in accordance with the Regulations. 
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Establishing Beneficial Ownership Registers246 

252. Duty to establish and maintain beneficial ownership register247 
(1) A company to which this Part applies by virtue of section 245(1) shall keep its beneficial ownership register at 
the company’s registered office. 
(2) The following types of companies shall engage a corporate services provider to assist them to establish and 
maintain their beneficial ownership registers - 

(a) exempted companies; 

(b) ordinary non-resident companies; 

(c) companies registered as special economic zone companies under the Special Economic Zones Law 
(2017 Revision). 

(3) Ordinary resident companies to which this Part applies shall engage either a corporate services provider or 
the Registrar to assist them to establish and maintain their beneficial ownership registers. 
(4) The Registrar may charge the prescribed fees for establishing and maintaining a beneficial ownership register 
on behalf of an ordinary resident company. 
253. Role of corporate services provider and Registrar248 
(1) A company to which this Part applies shall provide in writing to a corporate services provider or to the 
Registrar, as the case may be, the required particulars of registrable persons in respect of that company, once those 
particulars have been confirmed. 
(1A) A company that is exempt from the application of this Part under section 245(1) shall provide in the 
prescribed manner to the corporate services provider or the Registrar, as the case may be -249 

(a) written confirmation of the exemption - 

(i) identifying the paragraph under section 245(1) that provides for the exemption; and 
(ii) including the prescribed information about the regulated legal entity, regulated parent 

entity or approved person referred to in that paragraph; and 
(b) instructions to file the written confirmation with the competent authority. 

(2) The company referred to in subsection (1) 250 shall instruct the corporate services provider or the Registrar, as 
the case may be, to enter the required particulars of registrable persons in the company’s beneficial ownership register 
in the prescribed form and manner, or if no registrable persons are identified to enter a nil return. 
(3) Particulars need not be entered concerning an individual or relevant legal entity that is not a registrable 
person. 
(4) For the purposes of this section, particulars are considered to have been confirmed if - 

(a) the company has reasonable grounds to believe that they were supplied or confirmed by the 
individual or entity to whom the particulars relate; 

(b) another person supplied or confirmed them to the company, and the company has reasonable 
grounds to believe that this was done with the knowledge of the individual or entity to whom the 
particulars relate; or 

(c) the particulars were included in a statement of initial significant control delivered to the Registrar 
by subscribers wishing to form a company. 

254. Required particulars251 
(1) The required particulars of an individual are - 

(a) full legal name; 

(b) residential address and, if different, an address for service of notices under this Law; 
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(c) date of birth; 

(d) information identifying the individual from their passport, driver’s licence or other government-
issued document, including - 

(i) identifying number; 
(ii) country of issue; and 
(iii) date of issue and of expiry; and 

(e) the date on which the individual became or ceased to be a registrable person in relation to the 
company in question. 

(2) In the case of a person in relation to whom this Part has effect by virtue of section 244(2), the required 
particulars are - 

(a) name; 

(b) principal office; 

(c) the legal form of the person and the law by which the person is governed; and 

(d) the date on which the person became or ceased to be a registrable person in relation to the legal 
entity in question. 

(3) The required particulars of a relevant legal entity are - 
(a) corporate or firm name; 

(b) registered or principal office; 

(c) the legal form of the entity and the law by which it is governed; 

(d) if applicable, the register of companies in which it is entered and its registration number in that 
register; and 

(e) the date on which it became or ceased to be a registrable person in relation to the company in 
question. 

255. Duty of company to keep register up to date252 
(1) If a company to which this Part applies becomes aware of a relevant change with respect to a registrable 
person whose required particulars are stated in its beneficial ownership register, the company shall give notice to the 
registrable person, as soon as reasonably practicable after it learns of the change or first has reasonable cause to believe 
that the change has occurred, requesting confirmation of the change. 
(2) If the person to which a notice is sent under subsection (1) confirms the relevant change, the company shall 
record the details of the change and instruct the corporate services provider or the Registrar, as the case may be, to 
enter in the company’s beneficial ownership register in the prescribed form and manner - 

(a) the details of the relevant change confirmed by the company; 

(b) the date on which the change was made; and 

(c) whether there are further alterations to be made. 

(3) For the purposes of this section, a relevant change occurs if - 
(a) the registrable person ceases to be a registrable person in relation to the company; or 

(b) any other change occurs as a result of which the required particulars stated respecting the 
registrable person in the company’s beneficial ownership register are materially incorrect or 
incomplete. 

(4) A relevant change with respect to a registrable person is considered to have been confirmed if - 



COMPANIES LAW COMPENDIUM 

Page 109 

(a) the company has given notice to the person requesting confirmation, within the period of one 
month from the date of the notice, of the relevant change, the date of the change and the required 
particulars included in the notice; and 

(b) the details, date and particulars of the change have been supplied or confirmed to the company by 
the registrable person, or by another person, with the knowledge of the registrable person. 

256. Consequences of failure to disclose beneficial ownership253 
(1) If a company’s corporate services provider or the Registrar, as the case may be, is of the opinion that the 
company has failed to comply with section 253 or 255 without reasonable excuse or has made a statement to them that 
is false, deceptive or misleading in respect of a material particular, the corporate services provider or the Registrar, as 
the case may be, shall give notice of their opinion to the company. 
(2) On receipt of a notice under subsection (1), the company shall provide the corporate services provider or the 
Registrar, as the case may be, with - 

(a) the missing particulars required under section 253 or 255 pertaining to registrable persons; and 

(b) a justification or correction respecting any statement identified in the notice. 

(3) If the company fails, due to the failure of a registrable person to comply with their obligations under this 
Law, to provide the missing particulars referred to in subsection (2)(a) within one month of receipt of the notice, the 
company shall - 

(a) subject to section 265, 254 issue a restrictions notice to the registrable persons whose particulars are 
missing with regard to the shares or other relevant interest of such registrable persons in the 
company; and 

(b) send a copy of the notice to the competent authority within two weeks of issuing it. 

(4) A person to whom a restrictions notice is issued under this section may apply to the Grand Court to set aside 
any restriction imposed by the notice. 
257. Duty of other persons to update register255 
(1) This section applies to persons if - 

(a) they have stated that they are registrable persons, within the meaning of this Part, in response to a 
notice received under section 249 or they have reason to believe that their required particulars are 
stated in a company’s beneficial ownership register; 

(b) a relevant change, within the meaning of section 255(3), occurs with respect to the person; 

(c) they know of the change; 

(d) they have no knowledge that the beneficial ownership register has been altered to reflect the 
change; and 

(e) they have not received a notice from the company under section 255 by the end of the period of one 
month beginning with the day on which the change occurred. 

(2) A person to which this section applies shall - 
(a) notify the company of the relevant change; 

(b) state the date on which it occurred; and 

(c) give the company any information needed to update the company’s beneficial ownership register. 

(3) The duty under subsection (2) shall be complied with by the end of the period of one month beginning with 
the day on which the person discovered the relevant change. 
258. Removal of entries from company’s beneficial ownership register256 
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A company may cause an entry relating to a person that is no longer a registrable person to be removed from its 
beneficial ownership register on the expiration of five years from the date on which the person ceased to be a 
registrable person in relation to the company. 
259. Power of Grand Court to rectify beneficial ownership register257 
(1) If - 

(a) the name of any individual or relevant legal entity is, without sufficient cause, entered in or omitted 
from a company’s beneficial ownership register as a registrable person; or 

(b) default is made or unnecessary delay takes place in entering on a company’s beneficial ownership 
register the fact that the individual or relevant legal entity has ceased to be a registrable person, 

the person aggrieved, or any individual or relevant legal entity that is a registrable person in relation to the 
company, may apply to the Grand Court for rectification of the company’s beneficial ownership register. 

(2) The Grand Court may - 
(a) refuse the application; or 

(b) order rectification of the beneficial ownership register and payment by the company of any 
damages sustained by any person aggrieved. 

(3) On an application under this section, the Grand Court may decide any question - 
(a) as to whether the name of any person who is a party to the application should or should not be 

entered in or omitted from the company’s beneficial ownership register; and 

(b) that is necessary or expedient to be decided for rectification of the company’s beneficial ownership 
register. 

(4) If the Grand Court makes an order for rectification of a company’s beneficial ownership register against the 
company, it shall direct notice of the rectification to be given to the competent authority. 

Access to Beneficial Ownership Information258 

260. Duty of competent authority to establish search platform259 
(1) The competent authority shall establish a search platform by means of which access may be provided to 
information on all beneficial ownership registers maintained on behalf of companies subject to this Part by corporate 
services providers or the Registrar. 
(2) The search platform must - 

(a) be secure and accessible only by the competent authority; 

(b) be able to search all company beneficial ownership information provided to the competent 
authority by corporate service providers or the Registrar by the name of an individual, legal entity 
or company; and 

(c) prevent communication to any person of the fact that a search is being made or has taken place, 
except where the competent authority expressly discloses such communication. 

261. Duties of Registrar and corporate services providers260 261 
(1) A corporate services provider engaged by a company pursuant to section 252, or the Registrar if so engaged, 
shall provide an information technology solution, either directly or through another corporate services provider, that 
enables the corporate services provider or Registrar, as the case may be - 

(a) to establish and maintain the company’s beneficial ownership register on its behalf; and 

(b) to provide the information on the beneficial ownership register to the competent authority by way 
of the search platform established pursuant to section 260. 
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(2) The corporate services provider shall regularly deposit beneficial ownership information received from the 
companies that have engaged the provider, in such place, in such manner and at such intervals as may be 
prescribed. 262 
(3) If default is made in complying with subsection (2), the corporate services provider and any officer of the 
corporate services provider who is in default -263 

(a) shall incur a penalty of five hundred dollars; and 

(b) if the competent authority is satisfied that the default was knowingly or willfully authorised or 
permitted, shall incur an additional penalty of one thousand dollars and a further penalty of one 
hundred dollars for every day during which the default continues. 

262. Limits on searches that may be executed264 265 
(1) Subject to subsection (2), the competent authority shall execute a search of a company’s beneficial ownership 
register by means of the search platform if formally requested to do so by a senior official designated by name or 
position by the Minister, representing one of the following bodies - 

(a) the financial intelligence unit, as defined in the Proceeds of Crime Law (2018 Revision); 

(b) the Financial Reporting Authority, as defined in the Proceeds of Crime Law (2018 Revision); 

(c) the Cayman Islands Monetary Authority; 

(ca) the Anti-Corruption Commission established under section 3 of the Anti-Corruption Law (2018 
Revision); 266 

(d) the Tax Information Authority, designated under section 4 of the Tax Information Law (2017 
Revision); and 

(e) any other body which is assigned responsibility for monitoring compliance with money laundering 
regulations under section 4(9) of the Proceeds of Crime Law (2018 Revision). 

(2) The competent authority may only execute the search if the senior official referred to in subsection (1) 
certifies that the request for the search is proper and lawfully made for any purpose under the legislation governing 
the affairs or responsibilities of the body. 
(3) The competent authority shall execute a search of a company’s beneficial ownership register by means of the 
search platform if formally requested to do so by the Financial Crime Unit of the Royal Cayman Islands Police Service 
if a senior official of the Unit certifies that the request for the search is in response to a request from a jurisdiction listed 
in Schedule 6 that has entered into an agreement with the Government respecting the sharing of beneficial ownership 
information made - 

(a) by a law enforcement official designated by the agreement; and 

(b) in compliance with that agreement. 

(4) No person shall use the search platform to search a company’s beneficial ownership register except the 
competent authority. 
263. Disclosure of beneficial ownership information by the Cayman Islands Monetary Authority267 
(1) The Cayman Islands Monetary Authority may, on request by the competent authority, disclose any 
information in its possession respecting a company or a subsidiary of a company registered or holding a licence under 
a regulatory law 268  that the company or subsidiary would be required to provide under this Part as required 
particulars, if this Part applied to the company or subsidiary. 
(2) For greater certainty, section 50(1) of the Monetary Authority Law (2018 Revision) does not apply to a 
disclosure made under this section. 
264. Non-disclosure of information concerning requests for beneficial ownership information269 
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(1) Neither the competent authority nor any employee, servant or agent of the competent authority shall disclose 
any information relating to a request for beneficial ownership information, including the fact that such a request was 
made or that a search was carried out, to any person other than the authorized personnel of the competent authority 
or the law enforcement agency that requested the search. 
(2) Information maintained by a corporate service provider or the Registrar in respect of the beneficial 
ownership of a company is deemed to be confidential information under the Confidential Information Disclosure Law, 
2016. 
(3) Subject to sections 18 and 19 of the Tax Information Authority Law (2017 Revision), information deemed to 
be confidential under this subsection (2) shall only be disclosed in accordance with the Confidential Information 
Disclosure Law, 2016. 

Enforcement270 

Restrictions Notices 

265. Right to issue restrictions notice271 
(1) A company to which this Part applies may send a restrictions notice to a person who has a relevant interest in 
that company if, by the end of the period of one month beginning with the date of receipt of the notice - 

(a) a notice under section 249 or 255 was served on the person; 

(b) the person has not - 

(i) complied with the notice; or 
(ii) provided the company with a valid reason sufficient to justify the person's failure to 

comply with the notice; and 
(c) the relevant interest is not subject to a security interest granted to a third party who is not affiliated 

with the person. 

(2) In deciding whether to send a restrictions notice, the company shall have regard to the effect of the notice on 
the rights of persons in respect of the relevant interest, including third parties, persons with a security interest over the 
relevant interest, shareholders and other beneficial owners. 
266. Effect of restrictions notice272 
(1) The effect of a restrictions notice with respect to a relevant interest is as follows - 

(a) any transfer or agreement to transfer the interest is void; 

(b) no rights are exercisable in respect of the interest; 

(c) no shares may be issued in respect of the interest or in pursuance of an offer made to the interest-
holder; 

(d) except in a liquidation, no payment may be made of sums due from the company in respect of the 
interest, whether in respect of capital or otherwise; and 

(e) other than in a liquidation, an agreement to transfer any of the following associated rights in 
relation to the relevant interest is void - 

(i) a right to be issued with any shares issued in respect of the relevant interest; or 
(ii) a right to receive payment of any sums due from the company in respect of the relevant 

interest. 
(2) This section does not apply to an agreement to transfer a relevant interest referred to in subsection (1)(a) or to 
an associated right referred to in subsection (1)(e), if the agreement results from the making of an order referred to in 
section 270(2)(b). 
267. Protection of third party rights273 
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(1) The Grand Court may, on application by any person aggrieved, give a direction for the purpose of protecting 
the rights of third parties, persons with a security interest over the relevant interest, shareholders or other beneficial 
owners in respect of a relevant interest, if the Court is satisfied that a restrictions notice unfairly affects those rights. 
(2) An order under this section - 

(a) shall direct, subject to such terms as the Court thinks fit, that certain acts will not constitute a breach 
of the restrictions placed on the relevant interest by the restrictions notice; 

(b) shall specify the acts that will not constitute a breach of the restrictions; and 

(c) may confine the direction to cases where those acts are done by persons, or for purposes, described 
in the order. 

268. Breach of restrictions an offence274 
(1) A person commits an offence who, knowing that a relevant interest is subject to restrictions - 

(a) exercises or purports to exercise any right to dispose of the relevant interest; 

(b) exercises or purports to exercise any right to dispose of any right to be issued with the relevant 
interest; or 

(c) votes in respect of the relevant interest (whether as holder of the interest or as proxy) or appoints a 
proxy to vote in respect of the relevant interest. 

(2) A person who has a relevant interest that the person knows to be subject to restrictions commits an offence if 
the person - 

(a) knows a person to be entitled (apart from the restrictions) to vote in respect of the interest, whether 
as holder or as proxy; 

(b) does not know the person to be aware of the fact that the interest is subject to restrictions; and 

(c) fails to notify the person of that fact. 

(3) A person commits an offence if the person - 
(a) has a relevant interest that the person knows to be subject to restrictions or is entitled to an 

associated right; and 

(b) enters into an agreement that is void by virtue of section 266(1)(a) or (e). 

(4) A person who commits an offence under this section is liable on summary conviction to a fine of five 
thousand dollars. 
(5) No person commits an offence who contravenes subsections (1) to (3) in compliance with a direction of the 
Grand Court given under section 267 or 270. 
269. Company issuing shares in breach of restriction275 
Subject to a direction given under section 267 or 270, a company that issues shares in contravention of a restriction 
imposed by virtue of a restrictions notice, commits an offence and is liable on summary conviction to a fine of five 
thousand dollars.  
270. Relaxation of restrictions276 
(1) A company that issues a restrictions notice, or any person aggrieved by such notice, may apply to the Grand 
Court for an order directing that the relevant interest cease to be subject to restrictions. 
(2) The Grand Court may only make an order under this section if - 

(a) the Court is satisfied that the information required by the notice served under section 249 or 255 has 
been disclosed to the company and no unfair advantage has accrued to any person as a result of the 
earlier failure to make that disclosure; or 
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(b) the relevant interest is to be transferred for valuable consideration and the Court approves the 
transfer. 

(3) An order made by virtue of subsection (2)(b) may continue, in whole or in part, the restrictions mentioned in 
section 266(1)(c) and (d) so far as they relate to a right acquired or offer made before the transfer. 
(4) Where any restrictions continue in force by virtue of subsection (3) - 

(a) an application may be made under this section for an order directing that the relevant interest cease 
to be subject to those restrictions; and 

(b) subsection (2) does not apply in relation to the making of such an order. 

271. Orders for sale277 
(1) On application by a company that issues a restrictions notice, the Grand Court may order that the relevant 
interest subject to restrictions be sold, provided that the Court approves the sale. 
(2) A Court that makes an order under subsection (1) may make such further order relating to the sale or transfer 
of the interest as it thinks fit on application by - 

(a) the company that issued the restrictions notice; 

(b) the person appointed in pursuance of the order to effect the sale; or 

(c) any person with an interest in the relevant interest. 

(3) On making an order under subsection (1) or (2), the Court may order that the applicant's costs be paid from 
the proceeds of sale. 
272. Proceeds of sale of relevant interest278 
(1) If a relevant interest is sold pursuant to an order under section 271, the proceeds of the sale, less the costs of 
the sale, must be paid into the Grand Court for the benefit of persons who are beneficially interested in the relevant 
interest. 
(2) A person who is beneficially interested in the relevant interest may apply to the Grand Court for the whole or 
part of those proceeds to be paid to that person. 
(3) On an application under subsection (2), the Court shall order the payment to the applicant of - 

(a) the whole of the proceeds of sale together with any interest on the proceeds; or 

(b) if another person was also beneficially interested in the relevant interest at the time of the sale, such 
proportion of the proceeds (and any interest) as the value of the applicant's interest bears to the 
total value of the relevant interest. 

(4) Where the Court has ordered under section 271(3) that the costs of an applicant be paid from the proceeds of 
sale, the applicant is entitled to payment of those costs before any person receives any part of the proceeds under this 
section. 
273. Company may withdraw restrictions notice279 
A company that issues a restrictions notice to a person shall by notice withdraw the restrictions notice if - 

(a) it is satisfied that there is a valid reason sufficient to justify the person's failure to comply with the 
notice served under section 249 or 255; 

(b) the notice served under section 249 or 255 is complied with; or 

(c) the company discovers that the rights of a third party in respect of the relevant interest are being 
unfairly affected by the restrictions notice. 

Offences 

274. Failure of a company to establish or maintain beneficial ownership register 280 281 
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A company that knowingly and willfully contravenes section 247(1), 248(1), 252, 253(1) or (1A) 282 or 255(2) or 
knowingly and willfully fails to issue a notice as required by section 249, 255 or 256(3) commits an offence and is liable 
on summary conviction for each such contravention - 

(a) to a fine of twenty-five thousand dollars; and 

(b) if the offence is a continuing one, to a fine of five hundred dollars for each day or part of a day 
during which the offence continues, up to a maximum of twenty-five thousand dollars. 

275. Failure to comply with notices283 
(1) A person to whom a notice under section 249 or 255 is addressed commits an offence if the person - 

(a) knowingly and willfully fails to comply with the notice; or 

(b) in purported compliance with the notice - 

(i) makes a statement that the person knows to be false in a material particular; or 
(ii) recklessly makes a statement that is false in a material particular. 

(2) A person does not commit an offence under subsection (1)(a) if the person proves that the requirement to 
give information was frivolous or vexatious. 
(3) A person guilty of an offence under this section is liable - 

(a) on conviction on indictment, to imprisonment for a term of two years or a fine of ten thousand 
dollars, or to both; 

(b) on summary conviction to imprisonment for a term of twelve months or a fine of five thousand 
dollars, or to both. 

276. Failure to provide information284 
(1) A person commits an offence if the person - 

(a) knowingly and willfully fails to comply with a duty under section 250 or 257 within the time 
required by that section; or 

(b) in purported compliance with such a duty - 

(i) makes a statement that the person knows to be false in a material particular; or 
(ii) recklessly makes a statement that is false in a material particular. 

(2) A person guilty of an offence under this section is liable - 
(a) on conviction on indictment, to imprisonment for a term not exceeding two years or a fine of ten 

thousand dollars, or to both; 

(b) on summary conviction to imprisonment for a term of twelve months or to a fine of five thousand 
dollars, or to both. 

277. Unlawful search or disclosure of beneficial ownership information285 
A person who conducts a search of a company’s beneficial ownership register contrary to section 262(2), (3) or (4) or 
discloses beneficial ownership information contrary to section 264 commits an offence and is liable on summary 
conviction to a fine of five thousand dollars or imprisonment for twelve months, or to both. 
278. Offences by officers and directors286 
(1) Where a company or a legal entity is guilty of an offence under this Part, and it is proved that the offence was 
committed with the consent or connivance of, or was attributable to willful default on the part of a director or other 
officer concerned in the management of the company or legal entity, the director or other officer is guilty of the same 
offence and liable to the same penalty as the company or legal entity. 
(2) In subsection (1), “director” includes a member, in relation to a company whose affairs are managed by its 
members. 
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Supplementary Provisions287 

279. Exemptions288 
(1) The competent authority, if satisfied, having regard to any undertaking given by an individual or a legal 
entity, that there are special reasons for an exemption from compliance with a notice or duty under this Part, may 
exempt - 

(a) the individual or legal entity from complying with a notice issued under section 249 or 255; 

(b) a company from taking steps to identify that individual or legal entity or give notice under sections 
249 or 255 to or with respect to them; 

(c) anyone from sending a notice or giving information pursuant to a notice under section 249(3); 

(d) the individual or legal entity from the duties imposed by sections 250 and 255; or 

(e) the individual or legal entity from being entered on a company’s beneficial ownership register as a 
registrable person in relation to any company. 

(2) The competent authority shall exercise the exemption powers in subsection (1) in accordance with the 
prescribed criteria. 
280. Regulations289 
(1) The Cabinet may make regulations respecting anything required to carry out this Part or prescribing 
anything required to be prescribed under this Part, including regulations - 

(a) specifying criteria for the exercise of the competent authority’s exemption powers under section 
279; 

(b) respecting the giving of notices under section 249 or 255, including the form, content and manner of 
giving such notices; 

(c) to add to or remove from any of the lists of required particulars, including specifying the 
particulars required respecting the nature of control of a person referred to in section 254 over the 
company referred to in the particulars; 

(d) requiring additional matters to be noted in a company's beneficial ownership register; 

(e) requiring the competent authority, the Registrar, a corporate services provider or a company to 
refrain from using or disclosing particulars of a prescribed kind from a company’s beneficial 
ownership register (or to refrain from doing so except in prescribed circumstances) where an 
application is made to the competent authority requesting them to refrain from so doing; 

(f) specifying the manner and form in which a company shall keep its beneficial ownership register; 

(g) setting the fees that the Registrar may charge for services pursuant to an engagement by a company 
under section 252 to establish and maintain the company’s beneficial ownership register; 

(h) respecting the procedure to be followed by companies issuing and withdrawing restrictions notices, 
including regulations providing for - 

(i) the form and content of restrictions notices, and the manner in which they must be given; 
(ii) the factors to be taken into account in deciding what counts as a reason sufficient to justify 

a person's failure to comply with a notice issued under section 249 or 255; 
(iii) the effect of withdrawing a restrictions notice on matters that are pending with respect to 

the relevant interest when the notice is withdrawn; and 
(i) adding the name of any country or territory to Schedule 6, or deleting the name of any country or 

territory from that Schedule. 
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(2) The Cabinet may make regulations respecting the interpretation of the terms “beneficial owner”, “registrable 
person” and “relevant interest” “significant influence or control”, “specified conditions”, including regulations - 

(a) to replace any or all references in section 247(3) to a percentage figure with references to some other 
(larger or smaller) percentage figure; 

(b) to change or supplement the specified conditions in section 247(3) so as to include circumstances 
(for example, circumstances involving more complex structures) that give individuals a level of 
control over company Y broadly similar to the level of control given by the other specified 
conditions; and 

(c) specifying the circumstances in which a person holds an interest in a company or meets a specified 
condition in relation to the company directly or indirectly through any number of persons or 
arrangements of any description. 

(3) The Cabinet may, by affirmative resolution, make regulations to add to, remove from or otherwise revise the 
list of legal entities or subsidiaries of legal entities to which this Part applies or does not apply under section 
245(1)(g) 290. 
281. Transitional provision291 292 
No prosecution may be commenced against a company for an offence under section 274, unless the act or omission 
that constituted the offence took place at least one year after the coming into force of that section in the Companies 
(Amendment) Law, 2017 (Law 2 of 2017). 

PART XVIII - MISCELLANEOUS 

282.  REGULATIONS293 294 
The 295Cabinet may make regulations prescribing all matters that are required or permitted under this Law to be 
prescribed, or are necessary or convenient to be prescribed for giving effect to the purposes of this Law. 

SCHEDULE 1 

(section 22(1)) 

Table A 

Regulations for Management of a Company Limited by Shares 
Preliminary 

1.  (1)  In these regulations- 
“Law” means the Companies Law (2018 Revision). 

 (2)  Where any provision of the Law is referred to, the reference is to that provision as modified by any 
law for the time being in force. 
 (3)  Unless the context otherwise requires, expressions defined in the Law or any statutory modification 
thereof in force at the date at which these regulations become binding on the company, shall have the meanings so 
defined. 

Shares 
2.  Subject to the provisions, if any, in that behalf of the memorandum of association, and without prejudice to 
any special rights previously conferred on the holders of existing shares, any share may be issued with such preferred, 
deferred or other special rights, or such restrictions, whether in regard to dividend, voting, return of share capital or 
otherwise as the company may, from time to time, by special resolution determine, and any preference share may, 
with the sanction of a special resolution, be issued on the terms that it is, or at the option of the company is liable, to be 
redeemed. 
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3.  If, at any time, the share capital is divided into different classes of shares, the rights attached to any class 
(unless otherwise provided by the terms of issue of the shares of that class) may be varied with the consent in writing 
of the holders of seventy-five per cent of the issued shares of that class or with the sanction of a special resolution 
passed at a separate general meeting of the holders of the shares of the class. To every such separate general meeting 
the provisions of these regulations relating to general meetings shall, mutatis mutandis, apply, but so that the 
necessary quorum shall be two persons at least holding or representing by proxy one-third of the issued shares of the 
class and that any holder of shares of the class present in person or by proxy may demand a poll.  
4.  Every person whose name is entered as a member in the register of members shall, without payment, be 
entitled to a certificate of the company specifying the share or shares held by him and the amount paid up thereon: 
 Provided that in respect of a share or shares held jointly by several persons the company shall not be bound 
to issue more than one certificate, and delivery of a certificate for a share to one of several joint holders shall be 
sufficient delivery to all. 
5.  If a share certificate is defaced, lost or destroyed it may be renewed on payment of such fee, if any, not 
exceeding twenty cents and on such terms, if any, as to evidence and indemnity, as the directors think fit. 

Lien 
6.  The company shall have a lien on every share (not being a fully paid share) for all moneys (whether presently 
payable or not) called or payable at a fixed time in respect of that share, and the company shall also have a lien on all 
shares (other than fully paid shares) standing registered in the name of a single person for all moneys presently 
payable by him or his estate to the company; but the directors may, at any time, declare any share to be wholly or in 
part exempt from this regulation. The company’s lien, if any, on a share shall extend to all dividends payable thereon. 
7.  The company may sell, in such manner as the directors think fit, any shares in which the company has a lien, 
but no sale shall be made unless some amount in respect of which the lien exists is presently payable nor until the 
expiration of fourteen days after a notice in writing, stating and demanding payment of such part of the amount in 
respect of which the lien exists as is presently payable, has been given to the registered holder for the time being of the 
share, or the persons entitled thereto by reason of his death or bankruptcy. 
8.  For giving effect to any such sale the directors may authorise some person to transfer the shares sold to the 
purchaser thereof. The purchaser shall be registered as the holder of the shares comprised in any such transfer and he 
shall not be bound to see to the application of the purchase money, nor shall his title to the shares be affected by any 
irregularity or invalidity in the proceedings in reference to the sale. 
9.  The proceeds of the sale shall be received by the company and applied in payment of such part of the amount 
in respect of which the lien exists as is presently payable, and the residue shall (subject to a like lien for sums not 
presently payable as existed upon the shares prior to the sale) be paid to the person entitled to the shares at the date of 
the sale. 

Calls on Shares 
10.  The directors may, from time to time, make calls upon the members in respect of any moneys unpaid on their 
shares provided that no call shall exceed twenty-five per cent of the nominal amount of the share, or be payable earlier 
than one month from the last call; and each member shall (subject to receiving at least fourteen days’ notice specifying 
the time or times of payment) pay to the company at the time or times so specified the amount called on his shares. 
11.  The joint holders of a share shall be jointly and severally liable to pay calls in respect thereof. 
12.  If a sum called in respect of a share is not paid before or on the day appointed for payment thereof, the 
person from whom the sum is due shall pay interest upon the sum at the rate of six per cent per annum from the day 
appointed for the payment thereof to the time of the actual payment. but the directors shall be at liberty to waive 
payment of that interest wholly or in part. 
13.  The provisions of these regulations as to the liability of joint holders and as to payment of interest shall apply 
in the case of non-payment of any sum which, by the terms of issue of a share, becomes payable at a fixed time, 
whether on account of the amount of the share, or by way of premium, as if the same had become payable by virtue of 
a call duly made and notified. 
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14.  The directors may make arrangements on the issue of shares for a difference between the holders in the 
amount of calls to be paid and in the times of payment. 
15.  The directors may, if they think fit, receive from any member willing to advance the same all or any part of 
the moneys uncalled and unpaid upon any shares held by him; and upon all or any of the moneys so advanced may 
(until the same would, but for such advance, become presently payable) pay interest at such rate (not exceeding, 
without the sanction of the company in general meeting, six per cent) as may be agreed upon between the member 
paying the sum in advance and the directors. 

Transfer and Transmission of Shares 
16.  The instrument of transfer of any share shall be executed by or on behalf of the transferor and transferee, and 
the transferor shall be deemed to remain a holder of the share until the name of the transferee is entered in the register 
of members in respect thereof. 
17.  Shares shall be transferred in the following form, or in any usual or common form approved by the directors- 
I, A.B., of    in consideration of the sum of $   paid to me by C.D., of 
   (hereinafter called “the said transferee”) do hereby transfer to the said transferee the share (or 
shares) numbered in the undertaking called the 
  Company Limited, to hold unto the said transferee, subject to the several conditions on which I hold the 
same; and I, the said transferee, do hereby agree to take the said share (or shares) subject to the conditions aforesaid. 
As witnessed our hands the  
 day of   , 20  . 
 Witness to the signatures of, etc. 
18.  The directors may decline to register any transfer of shares, not being fully paid shares, to a person of whom 
they do not approve, and may also decline to register any transfer of shares on which the company has a lien. The 
directors may also suspend the registration of transfers during the fourteen days immediately preceding the ordinary 
general meeting in each year. The directors may decline to recognise any instrument of transfer unless- 

(a)  a fee not exceeding fifty cents is paid to the company in respect thereof; and 

(b)  the instrument of transfer is accompanied by the certificate of the shares to which it relates and such 
other evidence as the directors may reasonably require to show the right of the transferor to make 
the transfer: 

 Provided that if the directors refuse to register a transfer of any shares, they shall, within two months after 
the date on which the transfer was lodged with the company, send to the transferee notice of the refusal. 
19.  The legal personal representative of a deceased sole holder of a share shall be the only person recognised by 
the company as having any title to the share. In the case of a share registered in the names of two or more holders, the 
survivors, survivor or the legal personal representatives of the deceased survivor, shall be the only person recognised 
by the company as having any title to the share. 
20.  Any person becoming entitled to a share in consequence of the death or bankruptcy of a member shall, upon 
such evidence being produced as may from time to time be properly required by the directors, have the right either to 
be registered as a member in respect of the share or, instead of being registered himself, to make such transfer of the 
share as the deceased or bankrupt person could have made; but the directors shall, in either case, have the same right 
to decline or suspend registration as they would have had in the case of a transfer of the share by the deceased or 
bankrupt person before the death or bankruptcy. 
21.  A person becoming entitled to a share by reason of the death or bankruptcy of the holder shall be entitled to 
the same dividends and other advantages to which he would be entitled if he were the registered holder of the share, 
except that he shall not, before being registered as a member in respect of the share, be entitled in respect of it to 
exercise any right conferred by membership in relation to meetings of the company. 

Forfeiture of Shares 
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22.  If a member fails to pay any call or instalment of a call on the day appointed for payment thereof, the 
directors may, at any time thereafter during such time as any part of such call or instalment remains unpaid, serve a 
notice on him requiring payment of so much of the call or instalment as is unpaid, together with any interest which 
may have accrued. 
23.  Such notice shall name a further day (not earlier than the expiration of fourteen days from the date of the 
notice) on or before which the payment required by the notice is to be made, and shall state that, in the event of non-
payment at or before the time appointed, the shares in respect of which the call was made will be liable to be forfeited. 
24.  If the requirements of such notice are not complied with, any share in respect of which the notice has been 
given may at any time thereafter, before the payment required by the notice has been made, be forfeited by a 
resolution of the directors to that effect. 
25.  A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the directors 
think fit, and at any time before a sale or disposition the forfeiture may be cancelled on such terms as the directors 
think fit. 
26.  A person whose shares have been forfeited shall cease to be a member in respect of the forfeited shares, but 
shall, notwithstanding, remain liable to pay to the company all moneys which at the date of forfeiture were payable by 
him to the company in respect of the shares, but his liability shall cease if and when the company receives payment in 
full of the nominal amount of the shares. 
27.  A statutory declaration in writing that the declarant is a director of the company, and that a share in the 
company has been duly forfeited on a date stated in the declaration, shall be conclusive evidence of the facts therein 
stated as against all persons claiming to be entitled to the share. The company may receive the consideration, if any, 
given for the share on any sale or disposition thereof and may execute a transfer of the share in favour of the person to 
whom the share is sold or disposed of and he shall thereupon be registered as the holder of the share, and shall not be 
bound to see to the application of the purchase money, if any, nor shall his title to the share be affected by any 
irregularity or invalidity in the proceedings in reference to the forfeiture, sale or disposal of the share. 
28.  The provisions of these regulations as to forfeiture shall apply in the case of non-payment of any sum which 
by the terms of issue of a share becomes payable at a fixed time, whether on account of the amount of the share, or by 
way of premium, as if the same had been payable by virtue of a call duly made and notified. 
29.  The company may, by ordinary resolution, convert any paid-up shares into stock, and reconvert any stock 
into paid-up shares of any denomination. 
30.  The holders of stock may transfer the same, or any part thereof, in the same manner and subject to the same 
regulations as and subject to which the shares from which the stock arose might prior to conversion have been 
transferred, or as near thereto as circumstances admit; but the directors may, from time to time, fix the minimum 
amount of stock transferable and restrict or forbid the transfer of fractions of that minimum, but the minimum shall 
not exceed the nominal amount of the shares from which the stock arose. 
31.  The holders of stock shall, according to the amount of the stock held by them, have the same rights, 
privileges and advantages as regards dividends, voting at meetings of the company and other matters as if they held 
the shares from which the stock arose, but no such privilege or advantage (except participation in the dividends and 
profits of the company) shall be conferred by any such aliquot part of stock as would not, if existing shares, have 
conferred that privilege or advantage. 
32.  Such of the regulations of the company as are applicable to paid-up shares shall apply to stock, and the 
words “share” and “shareholder” therein shall include “stock” and “stockholder”. 

Alteration of Capital 
33.  The company may, from time to time by ordinary resolution, increase the share capital by such sum, to be 
divided into shares of such amount, as the resolution shall prescribe. 
34.  Subject to any direction to the contrary that may be given by the company in general meeting, all new shares 
shall, before issue, be offered to such persons as at the date of the offer are entitled to receive notices from the 
company of general meetings in proportion, as nearly as the circumstances admit, to the amount of the existing shares 
to which they are entitled. The offer shall be made by notice specifying the number of shares offered, and limiting a 
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time within which the offer, if not accepted, will be deemed to be declined, and after the expiration of that time, or on 
receipt of an intimation from the person to whom the offer is made that he declines to accept the shares offered, the 
directors may dispose of those shares in such manner as they think most beneficial to the company. The directors may 
likewise so dispose of any new shares which (by reason of the ratio which the new shares bear to shares held by 
persons entitled to an offer of new shares) cannot, in the opinion of the directors, be conveniently offered under this 
article. 
35.  The new shares shall be subject to the same provisions with reference to the payment of calls, lien, transfer, 
transmission, forfeiture and otherwise as the shares in the original share capital. 
36.  The company may, by ordinary resolution- 

(a)  consolidate and divide all or any of its share capital into shares of larger amount than its existing 
shares; 

(b) sub-divide its existing shares, or any of them, into shares of smaller amounts than is fixed by the 
memorandum of association, subject nevertheless to section 13 of the Law; and 

(c)  cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed 
to be taken by any person. 

37.  The company may, by special resolution, reduce its share capital and any capital redemption reserve fund in 
any manner and with, and subject to, any incident authorised and consent required by law. 

General Meetings 
38.  A general meeting shall be held once in every calendar year at such time (not being more than fifteen months 
after the holding of the last preceding general meeting) and place as may be resolved by the company in general 
meeting, or in default, at such time in the third month following that in which the anniversary of the company’s 
incorporation occurs, and at such place as the directors shall appoint. In default of a general meeting being so held, a 
general meeting shall be held in the month next following, and may be convened by any two members in the same 
manner as nearly as possible as that in which meetings are to be convened by the directors. 
39.  Such general meetings shall be called ordinary general meetings; all other general meetings shall be called 
extraordinary general meetings. 
40.  The directors may, whenever they think fit, convene an extraordinary general meeting. If, at any time, there 
are not in the Island sufficient directors capable of acting to form a quorum, any director or any two members of the 
company may convene an extraordinary general meeting in the same manner as nearly as possible as that in which 
meetings may be convened by the directors. 

Notice of General Meetings 
41.  Subject to section 60 of the Law relating to special resolutions, at least seven days’ notice (exclusive of the day 
on which the notice is served or deemed to be served, but inclusive of the day for which notice is given) specifying the 
place, day and hour of meeting and, in case of special business, the general nature of that business shall be given in 
manner hereinafter provided, or in such other manner, if any, as may be prescribed by the company in general 
meetings, to such persons as are, under the regulations of the company, entitled to receive such notices from the 
company; but with the consent of all the members entitled to receive notice of some particular meeting, that meeting 
may be convened by such shorter notice and in such manner as those members may think fit. 
42.  The accidental omission to give notice of a meeting to, or the non-receipt of a notice of a meeting by any 
member shall not invalidate the proceedings at any meeting. 

Proceedings at General Meetings 
43.  All business shall be deemed special that is transacted at any extraordinary meeting, and also all that is 
transacted at an ordinary meeting, with the exception of sanctioning a dividend, consideration of the accounts, balance 
sheets and the ordinary report of the directors and auditors, election of directors and other officers in the place of 
those retiring by rotation, and fixing of the remuneration of the auditors. 
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44.  No business shall be transacted at any general meeting unless a quorum of members is present at the time 
when the meeting proceeds to business; save as herein otherwise provided, three members personally present shall be 
a quorum. 
45.  If, within half an hour from the time appointed for the meeting, a quorum is not present, the meeting, if 
convened upon the requisition of members, shall be dissolved; in any other case it shall stand adjourned to the same 
day in the next week, at the same time and place, and if at the adjourned meeting a quorum is not present within half 
an hour from the time appointed for the meeting the members present shall be a quorum. 
46.  The chairman, if any, of the board of directors shall preside as chairman at every general meeting of the 
company. 
47.  If there is no such chairman, or if at any meeting he is not present within fifteen minutes after the time 
appointed for holding the meeting or is unwilling to act as chairman, the members present shall choose one of their 
number to be chairman. 
48.  The chairman may, with the consent of any meeting at which a quorum is present (and shall if so directed by 
the meeting), adjourn the meeting from time to time and from place to place, but no business shall be transacted at any 
adjourned meeting other than the business left unfinished at the meeting from which the adjournment took place. 
When a meeting is adjourned for ten days or more, notice of the adjourned meeting shall be given as in the case of an 
original meeting. Save as aforesaid it shall not be necessary to give any notice of an adjournment or of the business to 
be transacted at an adjourned meeting. 
49.  At any general meeting a resolution put to the vote of the meeting shall be decided on a show of hands, 
unless a poll is (before or on the declaration of the result of the show of hands) demanded by at least three members 
present in person or by proxy entitled to vote or by one member or two members together holding not less than fifteen 
per cent of the paid up capital of the company, and, unless a poll is so demanded, a declaration by the chairman that a 
resolution has, on a show of hands, been carried, carried unanimously, carried by a particular majority or lost, and an 
entry to that effect in the book of the proceedings of the company, shall be conclusive evidence of the fact without 
proof of the number or proportion of the votes recorded in favour of, or against, that resolution. 
50.  If a poll is duly demanded it shall be taken in such manner as the chairman directs, and the result of the poll 
shall be deemed to be the resolution of the meeting at which the poll was demanded 
51.  In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the meeting at 
which the poll is demanded shall be entitled to a second or casting vote. 
52.  A poll demanded on the election of a chairman or on a question of adjournment shall be taken forthwith; a 
poll demanded on any other question shall be taken at such time as the chairman of the meeting directs. 

Votes of Members 
53.  On a show of hands every member present in person shall have one vote. On a poll every member shall have 
one vote for each share of which he is the holder. 
54.  In the case of joint holders the vote of the senior who tenders a vote, whether in person or by proxy, shall be 
accepted to the exclusion of the votes of the other joint holders, and for this purpose seniority shall be determined by 
the order in which the names stand in the register of members. 
55.  A member of unsound mind, or in respect of whom an order has been made by any court having jurisdiction 
in lunacy, may vote, whether on a show of hands or on a poll, by his committee or other person in the nature of a 
committee appointed by that court, and any such committee or other person may, on a poll, vote by proxy. 
56.  No member shall be entitled to vote at any general meeting unless all calls or other sums presently payable 
by him in respect of shares in the company have been paid. 
57.  On a poll votes may be given either personally or by proxy. 
58.  The instrument appointing a proxy shall be in writing under the hand of the appointor or his attorney duly 
authorised in writing or, if the appointor is a corporation, either under seal or under the hand of an officer or attorney 
duly authorised. A proxy need not be a member of the company. 
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59.  The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is 
signed, or a notarially certified copy of that power or authority shall be deposited at the registered office of the 
company not less than forty-eight hours before the time for holding the meeting or adjourned meeting at which the 
person named in the instrument proposes to vote, and in default the instrument of proxy shall not be treated as valid. 
60.  An instrument appointing a proxy may be in the following form or any other form approved by the 
directors- 
 Company Limited 
I,     , of     being a member of the  
  Company Limited hereby appoint of as my proxy, to vote for me and on my behalf at the (ordinary 
or extraordinary, as the case may be) general meeting of the company to be held on the  
  day of    , 20   , and at any adjournment thereof. 
Signed this   day of   , 20  . 
61.  The instrument appointing a proxy shall be deemed to confer authority to demand or join in demanding a 
poll. 

Corporations Acting by Representatives at Meetings 
62.  Any corporation which is a member of the company may, by resolution of its directors or other governing 
body, authorise such person as it thinks fit to act as its representative at any meeting of the company or of any class of 
members of the company, and the person so authorised shall be entitled to exercise the same powers on behalf of the 
corporation which he represents as that corporation could exercise if it were an individual member of the company. 

Directors 
63.  The number of the directors and the names of the first directors shall be determined in writing by a majority 
of the subscribers of the memorandum of association. 
64.  The remuneration of the directors shall, from time to time, be determined by the company in general 
meeting. 
65.  The qualification of a director shall be the holding of at least one share in the company. 

Powers and Duties of Directors 
66.  The business of the company shall be managed by the directors, who may pay all expenses incurred in 
getting up and registering the company and may exercise all such powers of the company as are not, by the Law or 
these articles, required to be exercised by the company in general meeting, subject nevertheless, to any regulation of 
these articles, to the Law and to such regulations, being not inconsistent with the aforesaid regulations or Law, as may 
be prescribed by the company in general meeting; but no regulation made by the company in general meeting shall 
invalidate any prior act of the directors which would have been valid if that regulation had not been made. 
67.  The directors may, from time to time, appoint one or more of their body to the office of managing director or 
manager for such term and at such remuneration (whether by way of salary, commission or participation in profits, or 
partly in one way and partly in another) as they may think fit and a director so appointed shall not, while holding that 
office, be subject to retirement by rotation, or taken into account in determining the rotation or retirement of directors; 
but his appointment shall be subject to determination ipso facto if he ceases from any cause to be a director, or if the 
company in general meeting resolves that his tenure of the office of managing director or manager be determined. 
68.  The amount for the time being remaining undischarged of moneys borrowed or raised by the directors for 
the purposes of the company (otherwise than by the issue of share capital) shall not, at any time, exceed the issued 
share capital of the company without the sanction of the company in general meeting. 
69. The directors shall cause minutes to be made in books provided for the purpose- 

(a)  of all appointments of officers made by the directors; 

(b)  of the names of the directors present at each meeting of the directors and of any committee of the 
directors; and 
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(c)  of all resolutions and proceedings at all meetings of the company, and of the directors and of 
committees of directors, 

and every director present at any meeting of directors or committee of directors shall sign his name in a book to be 
kept for that purpose. 

The Seal 
70.  Any seal of the company shall not be affixed to any instrument except by the authority of a resolution of a 
board of directors, and in the presence of a director and of the secretary or such other person as the directors may 
appoint for the purpose; and that director and the secretary or other person as aforesaid shall sign every instrument to 
which any seal of the company is so affixed in their presence. 

Disqualification of Directors 
71.  The office of director shall be vacated, if the director- 

(a)  without the consent of the company in general meeting holds any other office of profit under the 
company except that of managing director or manager; 

(b)  becomes bankrupt; 

(c)  is found to be or becomes of unsound mind; 

(d)  resigns his office by notice in writing to the company; or 

(e)  is directly or indirectly interested in any contract with the company or participates in the profits of 
any contract with the company: 

 Provided however, that a director shall not vacate his office by reason of his being a member of any 
corporation which has entered into contract with or done any work for the company if he has declared the nature of 
his interest at the first meeting of the directors of the company held after he became interested in the contract, but the 
director shall not vote in respect of any such contract or work or any matter arising thereout, and if he does so vote his 
vote shall not be counted. 

Rotation of Directors 
72.  At the first ordinary general meeting of the company the whole of the directors shall retire from office, and at 
the ordinary general meeting in every subsequent year one-third of the directors for the time being, or, if their number 
is not three or a multiple of three, then the number nearest one-third, shall retire from office. 
73.  The directors to retire in every year shall be those who have been longest in office since their last election but 
as between persons who became directors on the same day those to retire shall (unless they otherwise agree among 
themselves) be determined by lot. 
74.  A retiring director shall be eligible for re-election. 
75.  The company at the general meeting at which a director retires in manner aforesaid may fill the vacated office 
by electing a person thereto and in default the retiring director shall be deemed to have been re-elected unless at such 
meeting it is resolved not to fill such vacated office. 
76.  The company may, from time to time in general meeting, increase or reduce the number of directors, and 
may also determine in what rotation the increased or reduced number is to go out of office. 
77.  Any casual vacancy occurring in the board of directors may be filled by the directors, but the person so 
chosen shall be subject to retirement at the same time as if he had become a director on the day on which the director 
in whose place he is appointed was last elected a director. 
78.  The directors shall have power, at any time and from time to time, to appoint a person as an additional 
director, who shall retire from office at the next following ordinary general meeting, but shall be eligible for election 
by the company at that meeting as an additional director. 
79.  The company may, by special resolution, remove a director before the expiration of his period in office, and 
may, by an ordinary resolution, appoint another person in his stead. The person so appointed shall be subject to 
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retirement at the same time as if he had become a director on the day on which the director in whose place he is 
appointed was last elected a director. 

Proceedings of Directors 
80.  The directors may meet together for the despatch of business, adjourn and otherwise regulate their meetings, 
as they think fit. Questions arising at any meeting shall be decided by a majority of votes. In case of an equality of 
votes the chairman shall have a second or casting vote. A director may, and the secretary on the requisition of a 
director shall, at any time, summon a meeting of the directors. 
81.  The quorum necessary for the transaction of the business of the directors may be fixed by the directors, and 
unless so fixed shall, when the number of directors exceeds three, be three, and when the number of directors does not 
exceed three, be two. 
82.  The continuing directors may act notwithstanding any vacancy in their body, but, if and so long as their 
number is reduced below the number fixed by or pursuant to the regulations of the company as the necessary quorum 
of directors, the continuing directors may act for the purpose of increasing the number of directors to that number, or 
of summoning a general meeting of the company, but for no other purpose. 
83.  The directors may elect a chairman of their meetings and determine the period for which he is to hold office; 
but if no such chairman is elected, or if at any meeting the chairman is not present within five minutes after the time 
appointed for holding the same, the directors present may choose one of their number to be chairman of the meeting. 
84.  The directors may delegate any of their powers to committees consisting of such member or members of their 
body as they think fit; any committee so formed shall, in the exercise of the powers so delegated, conform to any 
regulations that may be imposed on it by the directors. 
85.  A committee may elect a chairman of its meetings; if no such chairman is elected, or if at any meeting the 
chairman is not present within five minutes after the time appointed for holding the same, the members present may 
choose one of their number to be chairman of the meeting. 
86.  A committee may meet and adjourn as it thinks proper. Questions arising at any meeting shall be determined 
by a majority of votes of the members present and, in case of an equality of votes, the chairman shall have a second or 
casting vote. 
87.  All acts done by any meeting of the directors or of a committee of directors, or by any person acting as a 
director, shall, notwithstanding that it be afterwards discovered that there was some defect in the appointment of any 
such director or person acting as aforesaid, or that they or any of them were disqualified, be as valid as if every such 
person had been duly appointed and was qualified to be a director. 

Dividends and Reserve 
88.  The company in general meeting may declare dividends, but no dividend shall exceed the amount 
recommended by directors. 
89.  The directors may, from time to time, pay to the members such interim dividends as appear to the directors 
to be justified by the profits of the company. 
90.  No dividends shall be paid otherwise than out of profits. 
91.  Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all dividends 
shall be declared and paid according to the amounts paid on the shares, but if and so long as nothing is paid up on 
any of the shares in the company, dividends may be declared and paid according to the amounts of the shares. No 
amount paid on a share in advance of calls shall, while carrying interest, be treated for the purposes of this article as 
paid on the share. 
92.  The directors may, before recommending any dividend, set aside out of the profits of the company such sums 
as they think proper as a reserve or reserves which shall, at the discretion of the directors, be applicable for meeting 
contingencies or for equalising dividends or for any other purpose to which the profits of the company may be 
properly applied, and pending such application may, at the like discretion, either be employed in the business of the 
company or be invested in such investments (other than shares of the company) as the directors may, from time to 
time, think fit. 
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93.  If several persons are registered as joint holders of any share, any of them may give effectual receipts for any 
dividend or other moneys payable on or in respect of the share. 
94.  Any dividend may be paid by cheque or warrant sent through the post to the registered address of the 
member or person entitled thereto or in the case of joint holders to any one of such joint holders at his registered 
address or to such person and such address as the member or person entitled or such joint holders, as the case may be, 
may direct. Every such cheque or warrant shall be made payable to the order of the person to whom it is sent or to the 
order of such other person as the member or person entitled or such joint holders, as the case may be, may direct. 
95.  No dividend shall bear interest against the company. 

Accounts 
96.  The directors shall cause proper books of account to be kept with respect to- 

(a)  all sums of money received and expended by the company, and the matters in respect of which the 
receipt and expenditure takes place; and 

(b)  all sales and purchases of goods by the company and the assets and liabilities of the company. 

97.  The books of account shall be kept at the registered office of the company, or at such other place or places as 
the directors think fit, and shall always be open to the inspection of the directors. 
98.  The directors shall, from time to time, determine whether and to what extent, at what times and places and 
under what conditions or regulations the accounts and books of the company or any of them shall be open to the 
inspection of members not being directors, and no member (not being a director) shall have any right of inspecting 
any account, book or document of the company except as conferred by law or authorised by the directors or by the 
company in general meeting. 
99.  At the ordinary general meeting in every year the directors shall cause to be prepared and shall lay before the 
company a profit and loss account and a balance sheet for the period since the preceding account or, (in the case of the 
first ordinary general meeting) since the commencement of business by the company, made up to a date not more than 
six months before such meeting. 
100.  A copy of every balance sheet (including every document required by law to be annexed thereto) which is to 
be laid before the company in general meeting together with a copy of the auditor’s report shall, not less than seven 
days before the date of the meeting, be sent to all persons entitled to receive notices of general meetings of the 
company. 

Audit 
101.  The accounts relating to the company’s affairs shall be audited in such manner as may be determined from 
time to time by the company in general meeting or, failing any such determination, by the directors. 

Notices 
102.  (1)  A notice may be given by the company to any member either personally or by sending it by post to 
him to his registered address, or (if he has no registered address in the Islands) to the address, if any, in the Islands 
supplied by him to the company for the giving of notices to him. 
(2)  Where a notice is sent by post, service of the notice shall be deemed to be effected by properly addressing, 
prepaying and posting a letter containing the notice, and to have been effected in the case of a notice of a meeting at 
the expiration of twenty-four hours after the letter containing the same is posted, and in any other case at the time at 
which the letter would be delivered in the ordinary course of post. 
103.  If a member has no registered address in the Islands and has not supplied to the company an address in the 
Islands for the giving of notices to him, a notice addressed to him and advertised in a daily newspaper circulating in 
the Islands shall be deemed to be duly given on him at noon on the day following the day on which the newspaper is 
circulated and the advertisement appeared therein. 
104.  A notice may be given by the company to the joint holders of a share by giving the notice to the joint holder 
named first in the register of members in respect of the share. 
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105.  A notice may be given by the company to the persons entitled to a share in consequence of the death or 
bankruptcy of a member by sending it through the post in a prepaid envelope addressed to them by name, by the title 
of representatives of the deceased or trustee of the bankrupt or by any like description, at the address, if any, within 
the Islands, supplied for the purpose by the persons claiming to be so entitled, or (until such an address has been so 
supplied), by giving the notice in any manner in which the same might have been given if the death or bankruptcy 
had not occurred. 
106.  Notice of every general meeting shall be given in some manner hereinbefore authorised to- 

(a)  every member except those members who (having no registered address in the Islands) have not 
supplied to the company an address in the Islands for the giving of notices to them; and 

(b)  every person entitled to a share in consequence of the death or bankruptcy of a member who, but 
for his death or bankruptcy, would be entitled to receive notice of the meeting. 

No other person shall be entitled to receive notices of general meetings. 

SCHEDULE 2 

(Section 141) 
Categories of Preferred Debts 

Category 1: Debts due to employees 
1.  Any sum due by the company to an employee, whether employed in the Islands or elsewhere, in respect of- 

(a)  salaries; 

(b)  wages; and 

(c)  gratuities, 
accrued due during the four months immediately preceding the commencement of the liquidation. 
2.  Any sum due and payable by the company on behalf of an employee in respect of medical health insurance 
premiums or pension fund contributions. 
3.  Where a contract of employment has been terminated as a consequence of the company going into 
liquidation, any sum due by the company to any former employee in respect of: 

(a)  severance pay; and 

(b)  earned vacation leave. 
4.  Any sum payable to a workman in respect of compensation pursuant to the Workmen's Compensation Law 
(1996 Revision). 
5.  An employee may claim in the liquidation as an ordinary creditor in respect of any other sum due to him 
pursuant to or by virtue of the breach of his contract of employment or any tortious claim against the company. 
6.  The words and expressions used in paragraphs 1 and 2 have the meanings ascribed to them by the Labour 
Law (2011 Revision). 
Category 2: Debts due to bank depositors 
1.  Any sum due to eligible depositors who have deposits with a company which- 

(a)  is incorporated in the Islands; and 

(b) held an “A” licence issued under the Banks and Trust Companies Law (2018 Revision), 
and which does not exceed the deposit limit. 
2.  The following depositors are not eligible depositors- 
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(a)  a person who holds or is considered to hold a deposit after the presentation of the petition for the 
winding up of the bank or the commencement of the voluntary winding up of the bank (except in 
the case of the death of the owner of the deposit); and 

(b)  the following persons making deposits as- 
(i)  a person licensed under section 6(1) of the Banks and Trust Companies Law (2018) 

Revision; 
(ii)  a person authorised, licensed or recognised as a bank or deposit holder in a country or 

territory outside the Islands; 
(iii)  a person who, in the opinion of the Court, has any responsibility for, or may have profited, 

or may profit, directly or indirectly, from the winding up; 
(iv)  a person who was, at the date of presentation of the petition for the winding up of the bank 

or the commencement of the voluntary winding up of the bank, a director, controller or 
manager of the bank or who, in the opinion of the court exercised such functions; 

(v)  a person who is the legal or beneficial owner of five per cent or more of the shares of all 
classes issued by the bank; or 

(vi)  a company or corporation, whether or not incorporated in the Islands, which is, at the date 
of the presentation of the petition for the winding up of the bank or the commencement of 
the voluntary winding up of the bank, a parent, subsidiary or fellow subsidiary of the 
bank, or which is in common ownership with the bank. 

3.  The deposit limit is twenty thousand dollars in respect of each eligible depositor or its equivalent in any 
foreign currency for which purpose the applicable exchange rate shall be that determined by the Court in accordance 
with section 150. 
4.  For the purpose of calculating the amount of eligible deposits- 

(a)  separate deposits in the same legal or beneficial ownership shall be aggregated and treated as one 
deposit; 

(b)  the ownership of a deposit in joint names shall be deemed to be divided equally between the joint 
depositors; 

(c)  the ownership of a deposit in the name of a partnership shall be deemed to be divided equally 
among the partners; 

(d)  a deposit which is a client account, and which is designated as such, shall be treated as a separate 
deposit, made by the client of the depositor, of amounts corresponding to the amount to which such 
client is entitled; and 

(e)  the amount of each eligible deposit shall be reduced by the amount of any liability of the depositor 
to the bank in respect of which a right of set-off existed at the date of the presentation of the petition 
for the winding up of the bank, or the commencement of the voluntary winding up of the bank. 

Category 3: Taxes due to the Government 
1.  Sums due in respect of duty and penalties payable under the Customs Law (2017 Revision). 
2.  Sums due in respect of fees payable under this Law. 
3.  Sums due in respect of duty and penalties payable under the Stamp Duty Law (2013 Revision). 
4.  Sums due in respect of licence fees payable under the regulatory laws. 
5.  Sums due in respect of taxes payable under the Tourist Accommodation (Taxation) Law (2013 Revision). 
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SCHEDULE 3 

Powers of Liquidators 

(Section 110) 
Part I 

Powers exercisable with sanction 
1.  Power to bring or defend any action or other legal proceeding in the name and on behalf of the company. 
2.  Power to carry on the business of the company so far as may be necessary for its beneficial winding up. 
3.  Power to dispose of any property of the company to a person who is or was related to the company. 
4.  Power to pay any class of creditors in full. 
5.  Power to make any compromise or arrangement with creditors or persons claiming to be creditors or having 
or alleging themselves to have any claim (present or future, certain or contingent, ascertained or sounding only in 
damages) against the company or for which the company may be rendered liable. 
6.  Power to compromise on such terms as may be agreed all debts and liabilities capable of resulting in debts, 
and all claims (present or future, certain or contingent, ascertained or sounding only in damages) subsisting, or 
supposed to subsist between the company and a contributory or alleged contributory or other debtor or person 
apprehending liability to the company. 
7.  Power to deal with all questions in any way relating to or affecting the assets or the winding up of the 
company, to take any security for the discharge of any such call, debt, liability or claim and to give a complete 
discharge in respect of it. 
8.  The power to sell any of the company’s property by public auction or private contract with power to transfer 
the whole of it to any person or to sell the same in parcels. 
9.  The power to raise or borrow money and grant securities therefor over the property of the company. 
10.  The power to engage staff (whether or not as employees of the company) to assist him in the performance of 
his functions. 
11.  The power to engage attorneys and other professionally qualified persons to assist him in the performance of 
his functions. 

Part II 
Powers exercisable without sanction 

1.  The power to take possession of, collect and get in the property of the company and for that purpose to take 
all such proceedings as he considers necessary. 
2.  The power to do all acts and execute, in the name and on behalf of the company, all deeds, receipts and other 
documents and for that purpose to use, when necessary, the company seal. 
3.  The power to prove, rank and claim in the bankruptcy, insolvency or sequestration of any contributory for 
any balance against his estate, and to receive dividends in the bankruptcy, insolvency or sequestration in respect of 
that balance, as a separate debt due from the bankrupt or insolvent and rateably with the other separate creditors. 
4.  The power to draw, accept, make and indorse any bill of exchange or promissory note in the name and on 
behalf of the company, with the same effect with the respect of the company's liability as if the bill or note had been 
drawn, accepted, made or indorsed by or on behalf of the company in the course of its business. 
5.  The power to promote a scheme of arrangement pursuant to section 86. 
6.  The power to convene meetings of creditors and contributories. 
7.  The power to do all other things incidental to the exercise of his powers. 

SCHEDULE 4 

(Section 40B) 
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APPROVED STOCK EXCHANGES296 

The following are approved stock exchanges –  

Amman Stock Exchange Euronext Brussels NYSE MKT LLC 

American Stock Exchange (AMEX) Euronext NV NYSE Euronext 

Athens Stock Exchange Euronext Lisbon New Zealand Stock Exchange 

Australian Securities Exchange Euronext Paris OMX Nordic Exchange 

Barcelona Stock Exchange Frankfurt Stock Exchange Osaka Securities Exchange 

BATS Global Markets Fukoka Stock Exchange Oslo Stock Exchange 

Berlin Stock Exchange The Gretai Securities Market of 
Taiwan 

Philadelphia Stock Exchange 

Bermuda Stock Exchange Hamburg and Hannover Stock 
Exchange 

Philippine Stock Exchange 

BM&F Bovespa Helsinki Stock Exchange Prague Stock Exchange 

BME Spanish Exchanges Hong Kong Stock Exchange 
(including the Growth Enterprise 
Market) 

Riga Stock Exchange 

Bilbao Stock  Exchange Iceland Stock Exchange Rio de Janeiro Stock Exchange 

Bolsa de Comercio de Buenos Aires Indonesia Stock Exchange Sao Paulo Stock Exchange (Bovespa) 

Bolsa de Comercio de Santiago Intercontinental Exchange Saudi Stock Exchange (Tadawul) 

Bolsa de Valores de Caracas International Securities Exchange Shanghai Stock Exchange Shenzhen, 
S.E. 

Bolsa de Valores de Columbia Irish Stock Exchange Shenzhen Stock Exchange 

Bolsa de Valores de Lima Johannesburg Stock Exchange Singapore Stock Exchange (including 
Catalist) 

Bolsa Italiana SPA Korea Exchange (including KOSPI 
and KOSDAQ Market Divisions) 

SIX Swiss Exchange 

Bombay Stock Exchange London Stock Exchange (including 
AIM) 

Stock Exchange of Mauritius 

Borsa Istanbul Luxembourg Stock Exchange Stockholm Stock Exchange 

Boston Stock Exchange Madrid Stock Exchange Stuttgart Stock Exchange 

Bucharest Stock Exchange Malta Stock Exchange SWX Stock Exchange 

Budapest Stock Exchange Mexican Stock Exchange Taiwan Stock Exchange 

Bursa Malaysia (including the Main 
Market and the ACE Market) 

Montreal Stock Exchange Tel Aviv Stock Exchange 

Chicago Board Options Exchange Moscow Exchange The Egyptian Exchange 

Chicago Stock Exchange Munich Stock Exchange The Stock Exchange of Thailand 

CME Group Nagoya Stock Exchange Tallinn Stock Exchange 

Columbo Stock Exchange NASDAQ Tokyo Stock Exchange 
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Copenhagen Stock Exchange NASDAQ Dubai Toronto Stock Exchange 

Cyprus Stock Exchange National Stock Exchange Valencia Stock Exchange 

Deutsche Borse National Stock Exchange of India Vienna Stock Exchange 

Dusseldorf Stock Exchange New York Stock Exchange Vilnius Stock Exchange 

Eurex NYSE Arca Warsaw Stock Exchange 

Any stock exchange that the 
Registrar may from time to time 
designate as an approved stock Any 
stock exchange that the Registrar 
may from time to time designate as 
an approved stock  

  

 
[Note: Schedule 4 of the Companies Law (2016 Revision) does not include the Section 40B and Schedule 4 of the 
Companies Law (2013 Revision) Notice published in the Extraordinary Gazette No. 12/2015, 13 February 2015. The 
Notice designated an additional 38 approved stock exchanges. We have included those additional stock exchanges in 
the above Schedule 4 Table. Also see note from Law Revision Commissioner by selecting end note.297 

SCHEDULE 5 

sections 26(4), 41(2), 45(2), 169(1), 184(2), 199(1) and 213(4) and (5) 

PART 1 

section 26(4) 
The fees payable upon the filing of a memorandum of association under section 26 are as follows - 

(a)  in respect of a non-resident company - 
(i)  with no registered capital, or a registered capital not exceeding $42,000, a fee of $575; and 
(ii)  with a registered capital exceeding $42,000, a fee of $815; 

(b)  in respect of an exempted company except a special economic zone company298299- 
(i)  with no registered capital, or a registered capital not exceeding $42,000, a fee of $600; 
(ii)  with a registered capital exceeding $42,000, but not exceeding $820,000 a fee of $900; 
(iii)  with a registered capital exceeding $820,000 but not exceeding $1,640,000, a fee of $1,884; 

and 
(iv)  with a registered capital exceeding $1,640,000, a fee of $2,468; 

(ba) in respect of a special economic zone company a fee equal to the lowest band of the fee payable 
upon filing of a memorandum of articles of association by an exempted company as set out in 
paragraph (b)(i)300; and301 

(c)  in respect of any other company- 
(i)  with no registered capital or a registered capital not exceeding $42,000, a fee of $300; and 
(ii)  with a registered capital exceeding $42,000, a fee of $500.  

PART 2 

section 41(2) 
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The fees payable by a company, other than an exempted company, in January of each year after the year of its 
registration, to the Registrar under section 41(2) are as follows - 

(a) in the case of a non-resident company -302 
(i) with no registered capital, or a registered capital not exceeding $42,000, an annual fee of 

$675; and 
(ii) with a registered capital exceeding $42,000, an annual fee of $915; and 

 (b)  in the case of any other company - 
(i)  with no registered capital, or a registered capital not exceeding $42,000, an annual fee of 

$300; and 
(ii)  with a registered capital exceeding $42,000, an annual fee of $500. 

PART 3 

section 45(1) 
The fees payable under section 45(2) on an increase of capital shall be in the case of - 

(a)  an exempted company which has a capital divided into shares, $500; 

(b)  an exempted company which has not a capital divided into shares, $500; 

(c)  a company other than an exempted company which has a capital divided into shares, $500; and 

(d)  a company which has not a capital divided into shares, $500. 

PART 3A303 

(sections 80A and 80B) 
1. The non-refundable application fee payable under section 80A is $300. 
2. The fee payable under section 80B on filing a change to - 

(a) the objects or activities of a company; 

(b) the address of the registered office or the location of a company; or 

(c) the information to be submitted to the Registrar pursuant to section 80B(f), 

is $25. 

PART 4 

(section 169(1)) 
1. The annual fee payable by an exempted company except a special economic zone company 304305, in January 
of each year after the year of its registration, to the revenues of the Islands under section 169(1) is as follows - 

(a)  in the case of an exempted company with no registered capital, or a registered capital not exceeding 
$42,000, an annual fee of $700306307; 

(b)  in the case of an exempted company with a registered capital exceeding $42,000 but not exceeding 
$820,000, an annual fee of $1000308; 

(c)  in the case of an exempted company with a registered capital exceeding $820,000 but not exceeding 
$1,640,000, an annual fee of $1,984309; and 

(d)  in the case of an exempted company with a registered capital exceeding $1,640,000, an annual fee of 
$2,568310. 
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2.  The annual fee payable by a special economic zone company, in the January of each year of its registration to 
the revenues of the Islands under section 169(1) is a fee equal to the lowest band of the annual fee by an exempted 
company as set out in item 1(a).311 

PART 5 

(section 184(2)) 
1.  The fee payable by a foreign company under section 184(1) is $1,350. 
2.  The annual fee payable by a foreign company under section 184(2) is $1,350. 

PART 6 

(section 199(1)) 
The fee payable under section 199(1) wherever this Law provides for or requires the filing of any document, notice or 
return with the Registrar or the issue of any certificate or the Registrar provides a copy of any document in respect of 
which no fee is elsewhere specifically provided is as follows - 

(a) filing any resolution, notice, return or any other document;312 $75313 

(b) issuing any certificate;314 $125315 

(c) providing a copy of any document (per folio of 72 words);316 $125317 

(d) general search fee; $30 

(e) (i) filing a plan of merger or consolidation; 
 (ii) in the case where the surviving or consolidated company is a foreign company, 
each constituent company other than the surviving company pays a fee equal to three times the 
annual fee that would have been payable pursuant to section 169 in the January immediately 
preceding the filing of the plan of merger or consolidation by an exempt company having the same 
registered capital as the constituent company on the date of filing of the plan of merger or 
consolidation; 

$600 
 
 
 
 
 
 
 

(f) filing an application in respect of a dual foreign name. $100 

PART 7 

(section 213(4) and (5)) 
1. The fee payable under section 213(4) to accompany an application under section 213(1) is $500. 
2. The fees payable by a segregated portfolio company under section 213(5) are –  

(a) an additional fee of $2,000; and  

(b) an additional annual fee of $300 in respect of each segregated portfolio up to a maximum of $1,500. 
 
Note as to savings and transitional provisions: 
Section 8 of the Companies (Amendment) Law, 2007 (Law 15 of 2007) hereinafter called “the 2007 Law” provides that- 
1.  All proceedings in respect of offences committed or alleged to have been committed against any enactment 
repealed by the 2007 Law may be commenced or continued as if the 2007 Law had not come into force. 
2.  Every proceeding commenced under such a repealed enactment may be continued and completed- 
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(a)  if the proceeding has been wholly or partly heard, as if the enactments repealed by the 2007 Law 
were still in force; and 

(b)  in other cases, as if the proceeding had been commenced under the 2007 Law. 
3.  Where, apart from this section, anything done under or for the purposes of the Law before the coming into 
force of the 2007 Law would cease to have effect by virtue of the repeal of any enactment in force before the coming 
into force of the 2007 Law it shall have effect as if it had been done under and for the purposes of the corresponding 
provisions of the 2007 Law. 
 
Publication in consolidated and revised form authorised by the 318Cabinet this 13th day of February, 2018.319 
Kim Bullings 
Clerk of Cabinet 

SCHEDULE 6320 

(section 262) 
COUNTRIES OR TERRITORIES THAT HAVE ENTERED INTO AGREEMENTS WITH THE GOVERNMENT 
FOR THE SHARING OF BENEFICIAL OWNERSHIP INFORMATION 
1. United Kingdom 
 



COMPANIES LAW COMPENDIUM 

Page 135 

ENDNOTES 

                                                                 
1 The Companies Law (2016 Revision) 
2 The Companies Law (2018 Revision) 
3 The Companies Law (2018 Revision) 
4 The Companies Law (2016 Revision) 
5 The Companies Law (2018 Revision) 
6 The Companies Law (2018 Revision) 
7 The Companies Law (2018 Revision) 
8 The Companies Law (2018 Revision) 
9 The Companies (Amendment) Law, 2012 
10 The Companies Law (2016 Revision) 
11 The Companies (Amendment) (No. 2) Law, 2011 
12 The Companies (Amendment) (No. 2) Law, 2011 
13 The Companies Law (2018 Revision) 
14 The Companies (Amendment) (No. 2) Law, 2018 
15 The Companies Law (2016 Revision) 
16 The Companies Law (2016 Revision) 
17 The Companies (Amendment) Law, 2012 
18 The Companies (Amendment) Law, 2012 
19 The Companies (Amendment) Law, 2012 
20 The Companies (Amendment) Law, 2012 
21 The Companies Law (2016 Revision) 
22 The Companies (Amendment) Law, 2013 
23 The Companies (Amendment) Law, 2012 
24 The Companies (Amendment) Law, 2012 
25 The Companies (Amendment) Law, 2013 
26 The Companies (Amendment) Law, 2012 
27 The Companies (Amendment) Law, 2013 
28 The Companies (Amendment) Law, 2012 
29 The Companies (Amendment) Law, 2012 
30 The Companies (Amendment) Law, 2013 
31 The Companies (Amendment) Law, 2012 
32 The Companies (Amendment) Law, 2013 
33 The Companies (Amendment) Law, 2012 
34 The Companies (Amendment) Law, 2012 
35 The Companies (Amendment) Law, 2012 
36 The Companies (Amendment) (No. 2) Law, 2011 
37 The Companies (Amendment) Law, 2013 
38 The Companies (Amendment) Law, 2012 

 



COMPANIES LAW COMPENDIUM 

Page 136 

                                                                                                                                                                                                                 
39 The Companies (Amendment) Law, 2013 
40 The Companies (Amendment) Law, 2012 
41 The Companies (Amendment) Law, 2013 
42 The Companies (Amendment) Law, 2012 
43 The Companies (Amendment) Law, 2013 
44 The Companies (Amendment) Law, 2012 
45 The Companies Law (2016 Revision) 
46 The Companies Law (2016 Revision) 
47 The Companies (Amendment) Law, 2013 
48 The Companies (Amendment) Law, 2012 
49 The Companies (Amendment) Law, 2012 
50 The Companies (Amendment) Law, 2013 
51 The Companies (Amendment) Law, 2012 
52 The Companies (Amendment) (No. 2) Law, 2018 
53 The Companies (Amendment) Law, 2012 
54 The Companies (Amendment) Law, 2012 
55 The Companies (Amendment) Law, 2012 
56 The Companies Law (2013 Revision) 
57 The Companies (Amendment) Law, 2013 
58 The Companies (Amendment) (No. 2) Law, 2018 
59 The Companies (Amendment) (No. 2) Law, 2018 
60 The Companies (Amendment) Law, 2013 
61 The Companies (Amendment) Law, 2012 
62 The Companies (Amendment) Law, 2012 
63 The Companies (Amendment) Law, 2012 
64 The Companies (Amendment) Law, 2012 
65 The Companies Law (2013 Revision) 
66 The Companies (Amendment) Law, 2012 
67 The Companies Law (2013 Revision) 
68 The Companies (Amendment) Law, 2013 
69 The Companies (Amendment) Law, 2012 
70 The Companies (Amendment) Law, 2013 
71 The Companies (Amendment) Law, 2012 
72 The Companies (Amendment) Law, 2013 
73 The Companies (Amendment) Law, 2012 
74 The Companies (Amendment) Law, 2012 
75 The Companies (Amendment) Law, 2015 
76 The Companies (Amendment) Law, 2015 
77 The Companies (Amendment) Law, 2015 
78 The Companies (Amendment) (No. 2) Law, 2013 

 



COMPANIES LAW COMPENDIUM 

Page 137 

                                                                                                                                                                                                                 
79 The Companies (Amendment) (No. 2) Law, 2013 
80 The Companies (Amendment) Law, 2015 
81 The Companies (Amendment) Law, 2013 
82 The Companies (Amendment) Law, 2012 
83 The Companies (Amendment) Law, 2015 
84 The Companies Law (2013 Revision) 
85 The Companies (Amendment) Law, 2013 
86 The Companies (Amendment) Law, 2013 
87 The Companies (Amendment) Law, 2012 
88 The Companies (Amendment) Law, 2013 
89 The Companies (Amendment) (No. 2) Law, 2018 
90 The Companies (Amendment) (No. 2) Law, 2018 
91 The Companies (Amendment) Law, 2013 
92 The Companies (Amendment) Law, 2012 
93 The Companies (Amendment) Law, 2013 
94 The Companies Law (2013 Revision) 
95 The Companies (Amendment) Law, 2013 
96 The Companies (Amendment) Law, 2012 
97 The Companies (Amendment) Law, 2013 
98 The Companies (Amendment) Law, 2012 
99 The Companies (Amendment) Law, 2013 
100 The Companies (Amendment) Law, 2012 
101 The Companies (Amendment) Law, 2018 
102 The Companies (Amendment) Law, 2018 
103 The Companies (Amendment) Law, 2013 
104 The Companies (Amendment) Law, 2012 
105 The Companies (Amendment) Law, 2018 
106 The Companies (Amendment) Law, 2018 
107 The Companies (Amendment) Law, 2018 
108 The Companies (Amendment) Law, 2018 
109 The Companies (Amendment) Law, 2018 
110 The Companies (Amendment) Law, 2018 
111 The Companies (Amendment) Law, 2018 
112 The Companies (Amendment) Law, 2018 
113 The Companies (Amendment) Law, 2018 
114 The Companies (Amendment) Law, 2018 
115 The Companies (Amendment) Law, 2013 
116 The Companies (Amendment) Law, 2012 
117 The Companies (Amendment) Law, 2013 
118 The Companies (Amendment) Law, 2012 

 



COMPANIES LAW COMPENDIUM 

Page 138 

                                                                                                                                                                                                                 
119 The Companies (Amendment) Law, 2013 
120 The Companies (Amendment) Law, 2012 
121 The Companies Law (2016 Revision) 
122 The Companies Law (2016 Revision) 
123 The Companies Law (2016 Revision) 
124 The Companies (Amendment) Law, 2013 
125 The Companies (Amendment) Law, 2012 
126 The Companies (Amendment) Law, 2013 
127 The Companies (Amendment) Law, 2012 
128 The Law Revision Law (1999 Revision) - The Financial Secretary With the coming into force of the 2009 Constitution 
the duties of certain government functionaries have been implicitly re-ordered, for example the Financial Secretary 
and the Governor. The Constitution at section 115 describes the Financial Secretary as being the principal adviser to 
the Minister responsible for finance but he also retains some of his former duties and shares others with the Minister 
with responsibility for Financial Services. Acting under the authority of the Law Revision Law (1999 Revision) I 
recently amended the Companies Law (2016 Revision) in six places substituting “the Minister charged with 
responsibility for Financial Services” for “the Financial Secretary” and it was brought to my attention by the Ministry 
of Finance and Economics that four of those substitutions should have referred to “the Minister charged with 
responsibility for finance” instead. In the circumstances, I prepared an erratum to this effect which was published in 
Extraordinary Gazette No. 1 of 2017 dated 4th January, 2017. 
129 The Law Revision Law (1999 Revision) 
130 The Companies (Amendment) (No. 2) Law, 2012 
131 The Law Revision Law (1999 Revision) 
132 The Law Revision Law (1999 Revision), Errata published in Extraordinary Gazette No. 1 of 2017 dated 4th January, 
2017. 
133 The Companies (Amendment) (No. 2) Law, 2018 
134 The Companies (Amendment) (No. 2) Law, 2018 
135 The Companies (Amendment) Law, 2016 
136 The Companies (Amendment) Law, 2016 
137 The Companies (Amendment) (No. 2) Law, 2018 
138 The Companies (Amendment) Law, 2016 
139 The Companies (Amendment) Law, 2016 
140 The Companies (Amendment) Law, 2016 
141 The Law Revision Law (1999 Revision) 
142 The Law Revision Law (1999 Revision), Errata published in Extraordinary Gazette No. 1 of 2017 dated 4th January, 
2017. 
143 The Companies (Amendment) Law, 2012 
144 The Companies (Amendment) (No. 2) Law, 2018 
145 The Companies (Amendment) Law, 2013 
146 The Companies (Amendment) Law, 2012 
147 The Companies (Amendment) (No. 2) Law, 2011 
148 The Companies (Amendment)(No. 2) Law, 2011 
149 The Companies (Amendment) (No. 2) Law, 2018 

 



COMPANIES LAW COMPENDIUM 

Page 139 

                                                                                                                                                                                                                 
150 The Companies Law (2013 Revision) 
151 The Companies (Amendment)(No. 2) Law, 2011 
152 The Companies (Amendment)(No. 2) Law, 2011 
153 The Companies (Amendment) Law, 2013 
154 The Companies (Amendment) Law, 2012 
155 The Companies (Amendment) Law, 2013 
156 The Companies (Amendment) Law, 2012 
157 The Companies (Amendment) Law, 2013 
158 The Companies (Amendment) Law, 2012 
159 The Companies (Amendment) Law, 2013 
160 The Companies (Amendment) Law, 2012 
161 The Companies (Amendment) Law, 2013 
162 The Companies (Amendment) Law, 2012 
163 The Companies Law (2016 Revision) 
164 The Companies Law (2016 Revision) 
165 The Law Revision Law (1999 Revision), Errata published in Extraordinary Gazette No. 1 of 2017 dated 4th January, 
2017. 
166 The Law Revision Law (1999 Revision) 
167 The Law Revision Law (1999 Revision) 
168 The Companies (Amendment) Law, 2013 
169 The Companies (Amendment) Law, 2012 
170 The Companies (Amendment) Law, 2013 
171 The Companies (Amendment) Law, 2012 
172 The Companies (Amendment) Law, 2013 
173 The Companies (Amendment) Law, 2012 
174 The Companies (Amendment) Law, 2013 
175 The Companies (Amendment) Law, 2012 
176 The Companies (Amendment) Law, 2013 
177 The Companies (Amendment) Law, 2012 
178 The Companies (Amendment) Law, 2013 
179 The Companies (Amendment) Law, 2012 
180 The Companies (Amendment) Law, 2013 
181 The Companies (Amendment) Law, 2012 
182 The Companies (Amendment) Law, 2013 
183 The Companies (Amendment) Law, 2012 
184 The Companies (Amendment) Law, 2013 
185 The Companies (Amendment) Law, 2012 
186 The Companies (Amendment) Law, 2013 
187 The Companies (Amendment) Law, 2012 
188 The Companies (Amendment) Law, 2013 

 



COMPANIES LAW COMPENDIUM 

Page 140 

                                                                                                                                                                                                                 
189 The Companies (Amendment) Law, 2012 
190 The Companies (Amendment) Law, 2013 
191 The Companies (Amendment) Law, 2012 
192 The Companies (Amendment) (No. 2) Law, 2012 
193 The Companies (Amendment) (No. 2) Law, 2012 
194 The Companies (Amendment) Law, 2012 
195 The Companies (Amendment) Law, 2013 
196 The Companies (Amendment) Law, 2013 
197 The Companies (Amendment) Law, 2012 
198 The Companies (Amendment) Law, 2013 
199 The Companies (Amendment) Law, 2012 
200 The Companies (Amendment) Law, 2013 
201 The Companies (Amendment) Law, 2012 
202 The Companies Law (2013 Revision) 
203 The Companies (Amendment) Law, 2013 
204 The Companies (Amendment) Law, 2012 
205 The Companies (Amendment) Law, 2013 
206 The Companies (Amendment) Law, 2013 
207 The Companies (Amendment) Law, 2012 
208 The Companies Law (2016 Revision) 
209 The Companies (Amendment) Law, 2012 
210 The Companies Law (2013 Revision) 
211 The Companies (Amendment) Law, 2013 
212 The Companies (Amendment) Law, 2012 
213 The Companies (Amendment) Law, 2013 
214 The Companies (Amendment) Law, 2012 
215 The Companies Law (2018 Revision) 
216 The Companies Law (2016 Revision) 
217 The Companies Act (2013 Revision) 
218 The Companies (Amendment) Law, 2016 
219 The Companies Law (2016 Revision) 
220 The Companies (Amendment) Law, 2013 
221 The Companies (Amendment) Law, 2012 
222 The Companies (Amendment) Law, 2013 
223 The Companies (Amendment) Law, 2012 
224 The Companies (Amendment) Law, 2013 
225 The Companies (Amendment) Law, 2012 
226 The Companies (Amendment) Law, 2013 
227 The Companies (Amendment) Law, 2012 
228 The Companies (Amendment) (No. 2) Law, 2018 

 



COMPANIES LAW COMPENDIUM 

Page 141 

                                                                                                                                                                                                                 
229 The Companies (Amendment) Law, 2017 
230 The Companies (Amendment) Law, 2017 
231 The Companies (Amendment) (No. 2) Law, 2017 
232 The Companies (Amendment) (No. 2) Law, 2017 
233 The Companies (Amendment) (No. 2) Law, 2017 
234 The Companies (Amendment) Law, 2017 
235 The Companies (Amendment) (No. 2) Law, 2017 
236 The Companies (Amendment) (No. 2) Law, 2017 
237 The Companies Law (2018 Revision) 
238 The Companies (Amendment) (No. 2) Law, 2017 
239 The Companies (Amendment) Law, 2017 
240 The Companies (Amendment) Law, 2017 
241 The Companies (Amendment) Law, 2017 
242 The Companies (Amendment) Law, 2017 
243 The Companies (Amendment) Law, 2017 
244 The Companies (Amendment) Law, 2017 
245 The Companies (Amendment) Law, 2017 
246 The Companies (Amendment) Law, 2017 
247 The Companies (Amendment) Law, 2017 
248 The Companies (Amendment) Law, 2017 
249 The Companies (Amendment) (No. 2) Law, 2017 
250 The Companies (Amendment) (No. 2) Law, 2017 
251 The Companies (Amendment) Law, 2017 
252 The Companies (Amendment) Law, 2017 
253 The Companies (Amendment) Law, 2017 
254 The Companies (Amendment) (No. 2) Law, 2017 
255 The Companies (Amendment) Law, 2017 
256 The Companies (Amendment) Law, 2017 
257 The Companies (Amendment) Law, 2017 
258 The Companies (Amendment) Law, 2017 
259 The Companies (Amendment) Law, 2017 
260 The Companies (Amendment) (No. 2) Law, 2017 
261 The Companies (Amendment) Law, 2017 
262 The Companies (Amendment) (No. 2) Law, 2017 
263 The Companies (Amendment) (No. 2) Law, 2017 
264 The Companies (Amendment) (No. 2) Law, 2017 
265 The Companies (Amendment) Law, 2017 
266 The Companies (Amendment) (No. 2) Law, 2017 
267 The Companies (Amendment) Law, 2017 
268 The Companies (Amendment) (No. 2) Law, 2017 

 



COMPANIES LAW COMPENDIUM 

Page 142 

                                                                                                                                                                                                                 
269 The Companies (Amendment) Law, 2017 
270 The Companies (Amendment) Law, 2017 
271 The Companies (Amendment) Law, 2017 
272 The Companies (Amendment) Law, 2017 
273 The Companies (Amendment) Law, 2017 
274 The Companies (Amendment) Law, 2017 
275 The Companies (Amendment) Law, 2017 
276 The Companies (Amendment) Law, 2017 
277 The Companies (Amendment) Law, 2017 
278 The Companies (Amendment) Law, 2017 
279 The Companies (Amendment) Law, 2017 
280 The Companies (Amendment) (No. 2) Law, 2017 
281 The Companies (Amendment) Law, 2017 
282 The Companies (Amendment) (No. 2) Law, 2017 
283 The Companies (Amendment) Law, 2017 
284 The Companies (Amendment) Law, 2017 
285 The Companies (Amendment) Law, 2017 
286 The Companies (Amendment) Law, 2017 
287 The Companies (Amendment) Law, 2017 
288 The Companies (Amendment) Law, 2017 
289 The Companies (Amendment) Law, 2017 
290 The Companies (Amendment) (No. 2) Law, 2017 
291 The Companies (Amendment) Law, 2017 
292 The Companies Law (2016 Revision) 
293 Note from the Law Revision Commissioner, 20 January 2017 re change from “Governor in” to “Cabinet” in sections 
244 and 245: “The Governor and the Cabinet - Section 55 of the Constitution circumscribes the scope of the executive 
authority of the Governor leaving all the Governor’s functions that are not expressly mentioned in the section to be 
assumed by the Cabinet. This shift from Governor to Cabinet of the enabling power to make subordinate legislation is 
now well established as evidenced by the fact that in all primary legislation enacted in recent years no power to make 
Regulations has been conferred on the Governor, hence sections 244 and 245 of the Companies Law (2016 Revision)” 
294 The Companies (Amendment) Law, 2017 
295 The Companies Law (2016 Revision) 
296 Section 40B and Schedule 4 of the Companies Law (2013 Revision) Extraordinary Gazette Notice No. 12/2015, 13 
February 2015 
297 Law Revision Commissioner’s explanation 20 January 2016 re Extraordinary Gazette Notice No. 12/2015: “The 
Notice - The Companies Law provides two “Henry VIII” clauses – mechanisms that authorize the amending of a 
principal Law by delegated legislation. These are (i) an Order by Cabinet to amend Schedule 4 and (ii) a Notice by the 
Registrar to amend the list of Approved Stock Exchanges. The proper exercise of either of these options is sufficient to 
effect an amendment to the principal Law but neither was employed. There was no Order nor was there anything that 
would indicate the source of the Notice under consideration that was published in Extraordinary Gazette No. 
12/2015.” We expect that the Notice will be republished correctly in the near future.] 
298 The Companies Law (2016 Revision) 

 



COMPANIES LAW COMPENDIUM 

Page 143 

                                                                                                                                                                                                                 
299 The Companies (Amendment of Schedule) Order, 2011 
300 The Companies (Amendment of Schedule) Order, 2011 
301 The Companies (Amendment of Schedule) Order, 2011 
302 The Companies (Amendment) (No. 3) Law, 2012 
303 The Companies (Amendment) Law, 2018 
304 The Companies (Amendment) Law, 2013 
305 The Companies (Amendment of Schedule) Order, 2011 
306 The Companies (Amendment) (No. 2) Law, 2012 
307 The Companies (Amendment) Law, 2013 
308 The Companies (Amendment) (No. 2) Law, 2012 
309 The Companies (Amendment) (No. 2) Law, 2012 
310 The Companies (Amendment) (No. 2) Law, 2012 
311 The Companies (Amendment of Schedule) Order, 2011 
312 The Companies (Amendment) (No. 2) Law, 2012 
313 The Companies (Amendment) (No. 2) Law, 2012 
314 The Companies (Amendment) (No. 2) Law, 2012 
315 The Companies (Amendment) (No. 2) Law, 2012 
316 The Companies (Amendment) (No. 2) Law, 2012 
317 The Companies (Amendment) (No. 2) Law, 2012 
318 The Companies Law (2016 Revision) 
319 The Companies Law (2018 Revision) 
320 The Companies (Amendment) Law, 2017 



 

 

/ Key Contact 
CAYMAN ISLANDS 
Kevin C. Butler, PARTNER 
HEAD OF CAYMAN ISLANDS OFFICE 
kevin.butler@conyersdill.com 
+1 345 814 7374 

 

 

/ Global Contacts 
HONG KONG 
Christopher W.H. Bickley, PARTNER 
HEAD OF HONG KONG OFFICE 
christopher.bickley@conyersdill.com 
+852 2842 9556 

LONDON 
Linda Martin, DIRECTOR 
HEAD OF LONDON OFFICE 
linda.martin@conyersdill.com 
+44(0)20 7562 0353 

SINGAPORE 
Alan Dickson, DIRECTOR 
HEAD OF SINGAPORE OFFICE 
alan.dickson@conyersdill.com 
+65 6603 0712 

 

 

CONYERS DILL &  
PEARMAN 
Boundary Hall, 2nd Floor  
Cricket Square  
PO Box 2681  
Grand Cayman  
KY1-1111  
Cayman Islands 
Tel: +1 345  945 3901 

 
FOR ADDITIONAL INFORMATION ABOUT THE CONTENT PRESENTED 
IN THIS UPDATE OR OUR SERVICE OFFERINGS, PLEASE CONTACT  
ONE OF OUR KEY CONTACTS LISTED ABOVE. 

 


	COMPANIES LAW (2018 Revision)
	PART I - : Preliminary
	1.  SHORT TITLE
	2.  DEFINITIONS AND INTERPRETATION
	3. REGISTRAR
	4. SIGNATURE OF REGISTRAR

	PART II - Constitution and Incorporation of Companies and Associations
	Memorandum of Association
	5. MODE OF FORMING COMPANY
	6. MODE OF LIMITING LIABILITY OF MEMBERS
	7. MEMORANDUM OF ASSOCIATION
	8.  COMPANY LIMITED BY SHARES
	9.  COMPANY LIMITED BY GUARANTEE
	10.  MEMORANDUM OF ASSOCIATION MAY BE ALTERED
	11.  ADDRESS OF REGISTERED OFFICE MAY BE CHANGED
	12.  SIGNATURE AND EFFECT OF MEMORANDUM OF ASSOCIATION
	13.  POWER OF COMPANY LIMITED BY SHARES TO ALTER ITS SHARE CAPITAL
	14.  SPECIAL RESOLUTION FOR REDUCTION OF SHARE CAPITAL
	15.  APPLICATION TO COURT FOR CONFIRMING ORDER, OBJECTIONS BY CREDITORS
	16.  ORDER CONFIRMING REDUCTION AND POWERS OF COURT ON MAKING SUCH ORDER
	17.  REGISTRATION OF ORDER AND MINUTE OF REDUCTION
	18.  LIABILITY OF MEMBERS IN RESPECT OF REDUCED SHARES
	19.  PENALTY FOR CONCEALMENT OF NAMES OF CREDITORS
	20.  ARTICLES PRESCRIBING REGULATIONS FOR COMPANIES
	21.  REGULATIONS REQUIRED IN CASE OF UNLIMITED COMPANY OR COMPANY LIMITED BY GUARANTEE
	22.  ADOPTION AND APPLICATION OF TABLE A IN SCHEDULE 1
	23.  PRINTING, STAMPING AND SIGNATURE OF ARTICLES
	24.  ALTERATION OF ARTICLES BY SPECIAL RESOLUTION
	25.  ADOPTION AND EFFECT OF ARTICLES OF ASSOCIATION

	General Provisions
	26.  REGISTRATION
	27.  CONSEQUENCES OF INCORPORATION
	28.  LACK OF CAPACITY OF POWER; ULTRA VIRES
	29.  COPIES OF MEMORANDUM AND ARTICLES TO BE GIVEN TO MEMBERS
	30.  RESTRICTIONS ON REGISTRATION OF CERTAIN NAMES
	31.  CHANGE OF NAME
	32.  COMPANY WITH POWER TO ISSUE BEARER SHARES NOT TO HOLD LAND IN THE ISLANDS

	PART III - Distribution of Capital and Liability of Members of Companies and Associations
	Distribution of Capital
	33.  SHARE OR INTEREST IN COMPANY TO BE PERSONALTY
	34.  SHARE PREMIUM ACCOUNT
	35.  POWER TO ISSUE SHARES AT A DISCOUNT
	36.  POWER OF COMPANY TO PAY COMMISSIONS
	37.  REDEMPTION AND PURCHASE OF SHARES
	37A.  TREASURY SHARES
	37B.  SURRENDER OF SHARES
	38.  DEFINITION OF MEMBER
	39.  TRANSFER BY PERSONAL REPRESENTATIVE
	40.  REGISTER OF MEMBERS
	40A.  BRANCH REGISTERS OF MEMBERS
	40B.  TRANSFER AND REGISTRATION OF SHARES IN RESPECT OF A COMPANY WITH LISTED SHARES
	41.   ANNUAL LIST OF MEMBERS AND RETURN OF CAPITAL, SHARES, CALLS, ETC.
	42.  PENALTY ON COMPANY NOT MAKING RETURN
	43.  CERTIFICATE OF SHARES OR STOCK
	44.  INSPECTION OF REGISTER
	45.  NOTICE OF INCREASE OF CAPITAL AND OF MEMBERS TO BE GIVEN TO REGISTRAR
	46.  REMEDY FOR IMPROPER ENTRY OR OMISSION OF ENTRY IN REGISTER
	47.  NOTICE TO REGISTRAR OF RECTIFICATION OF REGISTER
	48.  REGISTER TO BE EVIDENCE

	Liability of Members
	49.  LIABILITY OF PRESENT AND PAST MEMBERS OF COMPANY

	PART IV - Management and Administration of Companies and Associations
	Provisions for Protection of Creditors
	50.  REGISTERED OFFICE OF COMPANY
	51.  NOTICE OF SITUATION OF REGISTERED OFFICE
	52.  PUBLICATION OF NAME BY A LIMITED COMPANY
	53.  PENALTIES ON NON-PUBLICATION OF NAME
	54.  REGISTER OF MORTGAGES
	55. LIST OF DIRECTORS, INCLUDING ALTERNATE DIRECTORS, AND OFFICERS 
	56. PENALTY FOR FAILING TO NOTIFY OF CHANGES TO THE REGISTER OF DIRECTORS AND OFFICERS
	57. MEETINGS

	Provisions for Protection of Members
	58.  GENERAL MEETINGS
	59.  ACCOUNTS AND AUDITS
	60.  DEFINITION OF SPECIAL RESOLUTION
	61.  PROVISIONS WHERE NO REGULATIONS AS TO MEETINGS
	62. RECORDING OF SPECIAL RESOLUTIONS
	63.  COPIES OF SPECIAL RESOLUTIONS
	64.  APPOINTMENT OF INSPECTORS TO REPORT ON AFFAIRS OF COMPANIES
	65.  POWERS OF INSEPCTORS
	66.  REPORT OF INSPECTORS
	67.  INSPECTION BY RESOLUTION OF THE COMPANY
	68.  INSPECTORS’ REPORT ADMISSIBLE AS EVIDENCE

	Notices
	69.  RETURNS, ETC., TO REGISTRAR
	70.  SERVICE OF NOTICES ON COMPANY
	71.  POSTAL SERVICE
	72.  AUTHENTICATION OF SUMMONS, NOTICE, ETC.
	73.  MINUTES OF PROCEEDINGS
	74.  SECURITY FOR COSTS IN ACTIONS BROUGHT BY LIMITED COMPANIES
	75.  DECLARATION IN ACTION AGAINST MEMBERS

	Arbitration
	76.  POWER OF COMPANIES TO REFER MATTERS TO ARBITRATION

	General Penalty
	77.  GENERAL PENALTY; APPLICATION OF FINES

	Unlimited Liability of Directors and Managers
	78.  UNLIMITED LIABILITY OF DIRECTORS AND MANAGERS

	Association not for Profit
	80.  CIRCUMSTANCES IN WHICH A COMPANY MAY BE REGISTERED WITHOUT “LIMITED” IN ITS NAME 
	80A. APPLICATION FOR DESIGNATION UNDER SECTION 80
	80B. OBLIGATIONS FOR COMPANIES DESIGNATED UNDER SECTION 80
	80C. EXAMINATION BY THE REGISTRAR
	80D. EXEMPT FROM PART XVIIA
	80E. PENALTY FOR BREACH OF SECTION 80B

	Contracts
	81. CONTRACTS AND OTHER INSTRUMENTS
	82.  BILLS OF EXCHANGE AND PROMISSORY NOTES
	83.  EXECUTION OF DEEDS, ETC., BY ATTORNEY
	84.  POWER OF COMPANY TO HAVE OFFICIAL SEAL FOR USE ABROAD
	85.  AUTHENTICATION OF DOCUMENTS

	Arrangements and Reconstructions
	86.  POWER TO COMPROMISE WITH CREDITORS AND MEMBERS
	87.  PROVISIONS FOR FACILITATING RECONSTRUCTION AND AMALGAMATION OF COMPANIES
	88.  POWER TO ACQUIRE SHARES OF DISSENTIENT SHAREHOLDERS

	PART V - Winding up of Companies and Associations
	Preliminary
	89.  DEFINITIONS
	90.  ALTERNATIVE MODES OF WINDING UP
	91.  JURISDICTION OF THE COURT

	Winding up by the Court
	92.  CIRCUMSTANCES IN WHICH A COMPANY MAY BE WOUND UP BY THE COURT
	93.  DEFINITION OF INABILITY TO PAY DEBTS
	94.  APPLICATION FOR WINDING UP
	95.  POWERS OF THE COURT
	96.  POWER TO STAY OR RESTRAIN PROCEEDINGS
	97.  AVOIDANCE OF ATTACHMENTS AND STAY OF PROCEEDINGS
	98.  NOTICE OF WINDING UP ORDER
	99.  AVOIDANCE OF PROPERTY DISPOSITIONS, ETC.
	100.  COMMENCEMENT OF WINDING UP BY COURT
	101.  COMPANY’S STATEMENT OF AFFAIRS
	102.  INVESTIGATION BY LIQUIDATOR
	103.  DUTY TO CO-OPERATE AND THE PRIVATE EXAMINATION OF RELEVANT PERSONS

	Official Liquidators
	104.  APPOINTMENT AND POWERS OF PROVISIONAL LIQUIDATOR
	105.  APPOINTMENT OF OFFICIAL LIQUIDATOR
	106.  APPOINTMENT OF JOINT LIQUIDATORS
	107.  REMOVAL OF OFFICIAL LIQUIDATORS
	108.  QUALIFICATIONS OF OFFICIAL LIQUIDATORS
	109.  REMUNERATION OF OFFICIAL LIQUIDATORS
	110.  FUNCTION AND POWERS OF OFFICIAL LIQUIDATORS

	General Powers of the Court
	111.  POWER TO STAY WINDING UP
	112.  SETTLEMENT OF LIST OF CONTRIBUTORIES
	113.  POWER TO MAKE CALLS
	114.  INSPECTION OF DOCUMENTS BY CREDITORS, ETC.
	115.  MEETINGS TO ASCERTAIN WISHES OF CREDITORS OR CONTRIBUTORIES

	Voluntary Winding up
	116.  CIRCUMSTANCES IN WHICH A COMPANY MAY BE WOUND UP VOLUNTARILY
	117.  COMMENCEMENT OF WINDING UP
	118.  EFFECT ON BUSINESS AND STATUS OF THE COMPANY
	119.  APPOINTMENT OF VOLUNTARY LIQUIDATOR
	120.  QUALIFICATIONS OF VOLUNTARY LIQUIDATORS
	121.  REMOVAL OF VOLUNTARY LIQUIDATORS
	122.  RESIGNATION OF VOLUNTARY LIQUIDATOR
	123.  NOTICE OF VOLUNTARY WINDING UP
	124.  APPLICATION FOR SUPERVISION ORDER
	125.  AVOIDANCE OF SHARE TRANSFERS
	126.  GENERAL MEETING AT YEAR’S END
	127.  FINAL MEETING PRIOR TO DISSOLUTION
	128.  EFFECT OF WINDING UP ON SHARE CAPITAL OF COMPANY LIMITED BY GUARANTEE
	129.  REFERENCE OF QUESTIONS TO COURT
	130.  EXPENSES OF VOLUNTARY WINDING UP

	Winding up subject to the supervision of the Court
	131.  APPLICATION FOR SUPERVISION ORDER
	132.  APPOINTMENT OF OFFICIAL LIQUIDATOR
	133.  EFFECT OF SUPERVISION ORDER

	Offences of fraud, etc.
	134.  FRAUD, ETC. IN ANTICIPATION OF WINDING UP
	135.  TRANSACTIONS IN FRAUD OF CREDITORS
	136.  MISCONDUCT IN COURSE OF WINDING UP
	137.  MATERIAL OMISSIONS FROM STATEMENT RELATING TO COMPANY’S AFFAIRS

	General provisions
	138.  GETTING IN THE COMPANY’S PROPERTY
	139.  PROVABLE DEBTS
	140.  DISTRIBUTION OF THE COMPANY’S PROPERTY
	141.  PREFERENTIAL DEBTS
	142.  SECURED CREDITORS
	143.  PREFERENTIAL CHARGE ON GOODS DISTRAINED
	144.  EFFECT OF EXECUTION OR ATTACHMENT
	145.  VOIDABLE PREFERENCE
	146.  AVOIDANCE OF DISPOSITIONS MADE AT AN UNDERVALUE
	147.  FRAUDULENT TRADING
	148.  SUPPLY OF UTILITIES
	149.  INTEREST ON DEBTS
	150.  CURRENCY OF THE LIQUIDATION

	Dissolution of a Company
	151.  DISSOLUTION FOLLOWING VOLUNTARY WINDING UP
	152.  DISSOLUTION FOLLOWING WINDING UP BY THE COURT
	153.  UNCLAIMED DIVIDENDS AND UNDISTRIBUTED ASSETS

	Insolvency rules and regulations
	154.  INSOLVENCY RULES COMMITTEE
	155.  POWERS OF THE INSOLVENCY RULES COMMITTEE

	PART VI - Removal of Defunct Companies
	156.  COMPANY NOT OPERATING MAY BE STRUCK OFF REGISTER
	157.  COMPANY BEING WOUND UP MAY BE STRUCK OFF REGISTER FOR WANT OF LIQUIDATOR, ETC.
	158.  REGISTRAR TO PUBLISH FACT OF COMPANY BEING STRUCK OFF REGISTER
	159.  COMPANY, CREDITOR OR MEMBER MAY APPLY TO COURT FOR COMPANY TO BE REINSTATED
	160.  LIABILITY OF MEMBERS OF COMPANY TO REMAIN
	161.  REGISTRAR NOT LIABLE FOR ANY ACT PERFORMED UNDER THIS PART
	162.  VESTING OF PROPERTY

	PART VII - EXEMPTED COMPANIES
	163.  WHAT COMPANIES MAY APPLY TO BE REGISTERED AS EXEMPTED COMPANIES
	164.  REGISTRATION OF EXEMPTED COMPANIES
	165.  DECLARATION BY PROPOSED COMPANY
	166.  SHARES SHALL BE NON-NEGOTIABLE
	167.  NEGOTIABLE SHARES MAY BE EXCHANGED - [REPEALED]
	168.  ANNUAL RETURN
	169.  ANNUAL FEE
	170.  FAILURE TO COMPLY WITH S.168 OR 169
	171.  REGISTRAR TO GIVE NOTICE
	172.  FALSE STATEMENT IN DECLARATION
	173.  PENALTY FOR FALSE DECLARATION
	174. RESTRICTED ENTERPRISES 
	175.  PROHIBITED SALE OF SECURITIES
	176.  PENALTY FOR CARRYING ON BUSINESS CONTRARY TO THIS PART
	177.  ELECTRONIC BUSINESS BY EXEMPTED COMPANIES

	PART VIII - EXEMPTED LIMITED DURATION COMPANIES
	178.  EXEMPTED COMPANY MAY APPLY TO BE REGISTERED AS AN EXEMPTED LIMITED DURATION COMPANY
	179.  REGISTRATION AS AN EXEMPTED LIMITED DURATION COMPANY
	180.  CONTENTS OF ARTICLES OF ASSOCIATION
	181.  CANCELLATION OF REGISTRATION
	182.  ELECTRONIC BUSINESS BY EXEMPTED LIMITED DURATION COMPANIES

	Part VIIIA - Special Economic Zone Companies
	182A. EXEMPTED COMPANY MAY APPLY TO BE REGISTERED AS A SPECIAL ECONOMIC ZONE COMPANY
	182B. REGISTRATION AS A SPECIAL ECONOMIC ZONE COMPANY
	182C. CANCELLATION OF REGISTRATION

	PART IX – OVERSEAS COMPANIES
	183.  DEFINITION OF FOREIGN COMPANY
	184.  DOCUMENTS, ETC., TO BE DELIVERED TO REGISTRAR BY FOREIGN COMPANIES
	185.  POWER OF CERTAIN FOREIGN COMPANIES TO HOLD LAND
	186.  REGISTRATION OF FOREIGN COMPANIES
	187.  RETURN TO BE DELIVERED TO REGISTRAR WHERE DOCUMENTS ETC., ALTERED
	188.  OBLIGATION TO STATE NAME OF FOREIGN COMPANY WHETHER LIMITED, AND COUNTRY WHERE FORMED OR INCORPORATED
	189.  SERVICE ON FOREIGN COMPANY TO WHICH THIS PART APPLIES
	190.  DEEDS, ETC., OF OVERSEAS COMPANIES
	191.  EXECUTION OF DEEDS, ETC.
	192.  REMOVING COMPANY’S NAME FROM REGISTER
	193.  PENALTIES FOR FAILING TO COMPLY WITH THIS PART
	194.  DEFINITIONS IN THIS PART
	195.  POWER OF REGISTRAR TO PROHIBIT SALE

	PART X - APPLICATION OF LAW TO COMPANIES FORMED OR REGISTERED IN THE ISLANDS
	196.  APPLICATION TO EXISTING COMPANIES
	197.  DATE OF INCORPORATION
	198.  ARTICLES OF ASSOCIATION REMAIN

	PART XI - GENERAL
	199.  FEES IN LIEU OF OTHER PROVISIONS
	200.  EXPRESS FEES
	200A. CERTIFICATE OF GOOD STANDING.

	PART XII - TRANSFER BY WAY OF CONTINUATION
	201.  APPLICATION FOR CONTINUATION
	202.  REGISTRATION UNDER THIS PART
	203.  AMENDMENT, ETC., OF CHARTER DOCUMENTS
	204.  EFFECT OF REGISTRATION UNDER THIS PART ON COMPANIES REGISTERED UNDER PART IX
	205.  NOTICE OF REGISTRATION, ETC., TO BE GIVEN IN GAZETTE
	206.  DEREGISTRATION OF EXEMPTED COMPANIES INCLUDING COMPANIES REGISTERED UNDER THIS PART
	207.  CERTIFICATION OF DEREGISTRATION, ETC.
	208.  APPLICATION OF PART IX TO DEREGISTERED COMPANIES
	209.  NOTICE OF DEREGISTRATION, ETC., TO BE GIVEN IN THE GAZETTE

	PART XIII - REREGISTRATION AS A MEANS OF AN ORDINARY NON-RESIDENT COMPANY BECOMING EXEMPTED
	210.  ORDINARY NON-RESIDENT COMPANY MAY BE REGISTERED AS EXEMPTED COMPANY
	211.  EFFECT OF REREGISTRATION OF ORDINARY NON-RESIDENT COMPANY AS AN EXEMPTED COMPANY

	PART XIV - SEGREGATED PORTFOLIO COMPANIES
	212.  DEFINITIONS IN THIS PART
	213.  APPLICATIONS FOR REGISTRATION
	214.  CONVERSIONS OF EXISTING COMPANIES
	215.  DESIGNATION
	216.  SEGREGATED PORTFOLIOS
	217.  SHARES AND DIVIDENDS
	218.  COMPANY TO ACT ON BEHALF OF PORTFOLIOS
	219.  ASSETS
	220.  SEGREGATED PORTFOLIO ASSETS
	221.  SEGREGATED PORTFOLIO ASSETS
	222.  GENERAL LIABILITIES AND ASSETS
	223.  WINDING-UP OF COMPANY
	224.  RECEIVERSHIP ORDERS
	225.  APPLICATIONS FOR RECEIVERSHIP ORDERS
	226.  ADMINISTRATION OF RECEIVERSHIP ORDERS
	227.  DISCHARGE OF RECEIVERSHIP ORDERS
	228.  REMUNERATION OF RECEIVER
	228A. TERMINATION AND RE-INSTATEMENT

	PART XV - CUSTODY, ETC. OF BEARER SHARES
	229.  TRANSFER OF BEARER SHARES
	230.  CUSTODY OF BEARER SHARES
	231.  RECOGNISED CUSTODIANS

	PART XVI - MERGER AND CONSOLIDATION
	232.  DEFINITIONS IN THIS PART
	233.  MERGER AND CONSOLIDATION
	234.  DELAY OF EFFECTIVE DATE
	235.  TERMINATION OR AMENDMENT
	236.  EFFECT OF MERGER OR CONSOLIDATION
	237.  MERGER OR CONSOLIDATION WITH OVERSEAS COMPANY
	238.  RIGHTS OF DISSENTERS
	239.  LIMITATION ON RIGHTS OF DISSENTERS
	239A.  PROHIBITION ON BEING A SEGREGATED PORTFOLIO COMPANY

	PART XVII - INTERNATIONAL CO-OPERATION
	240.  DEFINITIONS IN THIS PART
	241.  ANCILLARY ORDERS
	242. CRITERIA UPON WHICH THE COURT’S DISCRETION SHALL BE EXERCISED
	243.  PUBLICATION OF FOREIGN BANKRUPTCY PROCEEDINGS

	PART XVIIA - Beneficial Ownership Registers
	Preliminary
	244. Interpretation
	245. Application 
	246. Competent authority

	Identifying Beneficial Owners, Relevant Legal Entities and Registrable Persons
	247. Duty of companies to identify beneficial owners
	248. Duty of companies to identify relevant legal entities
	249. Duty of companies to give notice to registrable persons
	250. Duty of beneficial owners and relevant legal entities to supply information
	251. Individuals and relevant legal entities that are registrable persons

	Establishing Beneficial Ownership Registers
	252. Duty to establish and maintain beneficial ownership register
	253. Role of corporate services provider and Registrar
	254. Required particulars
	255. Duty of company to keep register up to date
	256. Consequences of failure to disclose beneficial ownership
	257. Duty of other persons to update register
	258. Removal of entries from company’s beneficial ownership register
	259. Power of Grand Court to rectify beneficial ownership register

	Access to Beneficial Ownership Information
	260. Duty of competent authority to establish search platform
	261. Duties of Registrar and corporate services providers 
	262. Limits on searches that may be executed 
	263. Disclosure of beneficial ownership information by the Cayman Islands Monetary Authority
	264. Non-disclosure of information concerning requests for beneficial ownership information

	Enforcement
	Restrictions Notices
	265. Right to issue restrictions notice
	266. Effect of restrictions notice
	267. Protection of third party rights
	268. Breach of restrictions an offence
	269. Company issuing shares in breach of restriction
	270. Relaxation of restrictions
	271. Orders for sale
	272. Proceeds of sale of relevant interest
	273. Company may withdraw restrictions notice

	Offences
	274. Failure of a company to establish or maintain beneficial ownership register  
	275. Failure to comply with notices
	276. Failure to provide information
	277. Unlawful search or disclosure of beneficial ownership information
	278. Offences by officers and directors

	Supplementary Provisions
	279. Exemptions
	280. Regulations
	281. Transitional provision 

	PART XVIII - MISCELLANEOUS
	282.  REGULATIONS 

	SCHEDULE 1
	Table A
	SCHEDULE 2
	SCHEDULE 3
	Powers of Liquidators
	SCHEDULE 4
	APPROVED STOCK EXCHANGES
	SCHEDULE 5
	PART 1
	PART 2
	PART 3
	PART 3A
	PART 4
	PART 5
	PART 6
	PART 7
	SCHEDULE 6
	ENDNOTES

	Blank Page

