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| Assent

Governor

00/002021
ANGUILLA
No. 2021

BUSINESSCOMPANIES ACT, 2021

An Act to repeal and replace the International Business Companies Act, R.S.A. c. 120 and the Companies
Act, R.S.A. c. C65; to establish a modernized framework for the registration, operation and regulation of
companies; and for related matters

ENACTED by the legislature of Anguilla

PART I
INTERPRETATION

Interpretation

1. In this Act, unless the context otherwise requées
Afarticldedso means

(@) the articlesof incorporation,articlesof amendmentarticlesof continuance,
articlesof consolidation, articles of merger, articles of dissolutioarticles
of revival; or

(b) any statute, letters patemirticlesof association, certificate of incorporation,
or other corporate instrument evidencing the existence of a body corporate
continued as a company under this Act;

1]

asseto includes money, goods, t hings
propertywherever situated and obligations and every description of interest,
whether present or future or vested or contingent, arising out of, or incidental
to, property;

=]

boardo in relatdon to a company means
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(a) the board of directors, committee of managemeotyncil or other
governing authority of the company; or

(b) if the company has only one director, that director;

Aclasso in relation to shares, means a
privileges, limitations and conditions specified forttbiss in thearticles

ACommi ssiono means t he Financi al Ser vi
Financial Services Commission Act;

[ Aicompetent authoritiesd mean the Anguill a

for the time being carrying ouhe functions of the Comptroller of Inland Revenue
and Permanent Secretary, Finance];

A ¢ o ndincladesta smart contract;
[A ¢ o mp lastiiedmeaning assigned in sectign 2
ACourto means the High Court;

Adiorectin relati on tompaayacdamypothenbody caperbto r e i
includes a person occupying astiag in the position of director by whatever

name-called,;
Adocument-06 means—a document in any form
Afileo in relation to a document, me ans
AFinca al I nt el | ithe dmgailla FindncialtingelligereaUnis,

Afor mer Act o0 me a rGhaptehG&5pClee mfermationa Busikesst
Companies AcfIR cb5);

Afor mer Act company0 means a comparny i nc
a former Act, but excludes a company incorporated outside Anguilla registered
under Part IX of the Companies Act;

1]

|l imited companyo0 means a company of a
Amember o in relation toda company means
(a) a shareholder;

(b) a guarantee member; or

(c) a member of an unlimited company who is not a shareholder;
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Meani

2.

(1)

n

[AOf f i ci almeaRsthe meison@ppaointed by the Court under section 235as
liquidator for a company that is struck off the Regigter

flarticle® means t he or i gi n ariclesofaasseantoa d@f ao r r
company;

Aprescribedod means prescribed by the Re
Airecordsod includes accounting records;

firegi ster o, in relation to an athdRegistenad by t
Companies, the Register of Foreign Companies, the Register of Charges or any other Register
created pursuant to this Act or the Regulations

[ AiRegi ster of Memberso included a regis

AReios ime ans ré&rbf Eonpaaigs] st

5t

regul ated per sono imahe AnttMoeey baergeringnagd s p e ¢
Terrorist Financing Regulations;

Arestated articleso means a single docl
with all amendments made to it;

[ Aisharehol der o, i n.rédlation to a compan
(@) a member of a compangigscribed in this Acf]

(b) the personal representative of a deceased shareholder;

(c) the trustee in bankruptcy of a bankrupt shareholder; and

(d) a person in whose favouar transfer of shares has been executed but whose
name has not been entered in the register of members, or, if 2 or more transfers
of those shares have been executed, the person in whose favour the most recent
transfer has been mafland

Asmart G a sadmpugec grogram recorded on a distributed ledger system
executing predefined functions

g of Acompanyodo and Aforeign companyo

Unl ess this Act providé&s ot her wi se, Aco
(a) an Anguilla business company incorporated under se6tion
(b) a company continued as an Anguilla business company under sE&tjon

or
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(c) a former Act company reegistered as an Anguilla business company
under Schedule 2;

but excludes a dissolved company and a company that has continued as a company
incorporated under the laws of a jurisdiction outside Anguilla in accordance with
section B3.

(2) Il n this Act, Aforeign companyo0o means a
formed outside Anguilla but excludes a company within the meaning ofciidrsél).

(3) The Regulations may prescribe types of bodies, associations and entities that,
although not a body corporate, are to be treated as a body corporate for the purposes of subsection

(2).
Meaning of Asubsidiaryo and Aholding companyo

3. (1) A company (the first company) is a subsidiary of another company (the second
company), id

(@) the second compady
(i) holds a majority of the voting rights in the first company;

(ii) is'a'member ofthe first company and has the right to appoint or
remove a majority of its board; or

(i) is a member of the first company and controls alone, or pursuant to
an agreemerwith other members majority of the voting rights
in the first company; or

(b)  the first company is a subsidiary@tompany which is itself a subsidiary of
the second company.

(2) A company is the holding company of another company if that other company is its
subsidiary.

(3) For the purposes of subsection (1) and
and an other body corporate.

PART Il
INCORPORATION, CAPACITY AND POWERS
Division 171 Incorporation
Types of company
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4. A company may be incorporated or continued under this A&ct as
(a) a company limited by shares;
(b) a company limited by guarantee that is not ausieakrito issue shares;
(c) a company limited by guarantee that is authorised to issue shares;
(d) an unlimited company that is not authorised to issue shares; or
(e) an unlimited company that is authorised to issue shares.
Application to incorporate a company

5. (1) Subject to subsection (2), application may be made to the Registrar for the incorporation
of a company by filing

(a) articlescomplying with sectio8; or

(b) if the company is to be incorporated as a segregated portfolio company, the written
approval of the Comission given under sectidi®51) ; and

(c) such other documents as maygoescribed or notified by the Registrar

(2)  An application for the incorporation of a company may be filed only by the proposed
registered agent andthe Registrar shall not-accegg@cation for the incorporation of a company
filed by any other person.

3) For the purposes of this section, t he
named in tharticlesas the first registered agent of the company.

Incorporation of a company

6. D) If he is satisfied that the requirements of this Act in respect of incorporation have
been complied with, the Registrar shall, upon receipt of the documents filed under Sgtén

(d) register the documents;
(e) allot a uniqgue number to the company; and
(H issue a certificate of incorporation to the company in the approved form.

(2) A certificate of incorporation issued under subsection (1) is conclusive evidence
thatd

(a) all the requirements of this Act as to incorporation have been complied with; and

(b) the conpany is incorporated on the date specified in the certificate of incorporation.
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Registration of company as restricted purposes company

7. (1)  If the articlesof a company limited by shares, as filed under se&jaontains the
statements specified in sectidfl) and (2)d

(a) the company shall be registered on incorporation as having restricted purposes; and

(b) the certificate of incorporation shall state that the company is a restpigtpdses
company.

(2) A compay that is not registered as a restricted purposes companyson it
incorporation shall not subsequently be registered as a restricted purposes company.

Division 217 Articles and by laws
Articles
8. (1)  Thearticlesof a company shall staie
(@) the name of theompany;
(b) whether the companyads
(i), a-company-limited by shares;
(i) a-company-limited by guarantee that is -not authorised to issue shares;
(i) a company limited by guarantee that is authorised to issue shares;
(iv)an unlimited company that is not authorised to issaeest or
(v) an unlimited company that is authorised to issue shares;
(©) the address of the first registered office of the company;
(d)  the name of the first registered agent of the company;

(e) in the case of a company limited by shares or otherwid®seséd to issue
shared

(i) the maximum number of shares that the company is authorised to issue or
that the company is authorised to issue an unlimited number of shares;
and

(i) the classes of shares that the company is authorised to issue and, if the
company is authorised to issue two or more classes of shares, the rights,
privileges, restrictions and conditions attedko each class of shares;

(i) a company limited by guarantee that is authorised to issues shares;
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(iv) an unlimited company that is not aatlsed to issue shares; or
(v) an unlimited company that is authorised to issue shares;

()] in the case of a company limited by guarantee, whether or not it is authorised
to issue shares, the amount which each guarantee member of the company is
liable to contr but e to the companyds assets
liquidator or an Insolvency Act liquidator is appointed whilst he is a member;
and

(@) in the case of a segregated portfolio company, that the company is a
segregated portfolio company.

(2)  No campany may issuer exchangédearer shares or bearer share certificates.

(3) The Regulations may require thgiclesof a company to contain a statement, in the
form specified in the Regulations, as to any limitations on the business that the compaayrmay
on.

Additional matters to be stated inarticles of restricted purposes company

9. (1) Thearticlesof a company limited by shares may state that the company is a restricted
purposes company.

(2)  Thearticlesof a restricted purposes company shtdte the purposes of the company.

(3) Nothing in this section prevents theticlesor by-laws of a company that is not a
restricted purposes company from limiting the purposes, capacity, rights, powers or privileges of the
company

Effect of articles and by-laws

10. (1) Thearticles andy-lawsof a company are binding as betwéen
(a) the company and each member of the company; and
(b) each member of the company.

(2)  The company, the board, each director and each member of a company has the rights,
powers, duties and obligations set out in this Act except to the extent that they are negated or
modified, as permitted by this Act, by theicles orby-lawsof the compan

(3) The articles and by-laws of a company have neffect to the extent that they
contravene or are inconsistent with this Act.

Amendment ofarticles and by-laws
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11. (1) Subject to subsection (2) and section 13, the members of a company may, by
resolution, amend the articlesloy-lawsof the company.

(2)  Subject to subsection (3), the articles of a company may include one or more of the
following provision®

(a) thatspecified provisioaof the articles oby-laws may not be amended,;

(b) that a resolution passed by a specified majority of members, greater than fifty per
cent, is required to amend the articlesdogilaws or specified provisions of the
articles orby-laws, and

(c) that the articles dvy-laws or specified provisions of the artisler by-laws may
be amended only if certain specified conditions are met.

(3)  Subsection (2) does not apply to any provision in the articles of a company that is not
arestrictedpurposes company that restricts the purposes of that company.

(4)  Subject to subsection (5), tlaeticlesof a company may authorise the directors, by
resolution, to amend. thaticlesor by-lawsof the company.

(5) Notwithstanding any provision in tlaticles omby-lawsto the contrary, the directors
of a company shall not have the power to amendittigdes orby-lawsd

(a) to restrict the rights or powers of the members to amendrtioées orby-laws;

(b) to change tl percentage of members required to pass a resolution to amend the
articles orby-laws; or

(c) in circumstances where the articles dry-laws cannot be amended by the
members

and any resolution of the directors of a company is void and of no effect totdm €hat it
contravenes this subsection.

Filing of notice of amendment ofarticles or by-laws

12. (1) Where a resolution is passed to amendatieles orby-laws of a company, the
company shall file for registratidn

(a) a notice of amendment in tl@proved form; or

(b) therestatechrticles orby-lawsincorporating the amendment made.
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(2) An amendment to tharticlesor by-laws haseffectfrom the date that the notice of
amendment, or restategtticles orby-laws incorporating the amendment, riegistered by the
Registrar or from such other date as may be ordered by the Court under subsection (5).

(3) A company, a member or director of a company or any interested person may apply
to the Court for an order that an amendment tatheles orby-lawsshould have effect from a date
no earlier than the date of the resolution to amenartiee or by-laws

(4)  An application under subsection (3) may be néade

(a) on, or at any time after, the date of the resolution to amendrticées orby-laws,
and

(b) before or after the notice of amendment, or the restatedes orby-laws has been
filed for registration.

(5)  The Court may make an order on an application made under subsection (3) where it
is satisfied that it would be just to do so but iftbe time of the order, the notice of amendment, or
restatedarticles orby-laws has not been filed, the Court shall order that the notice of amendment,
or restatedarticles orby-laws must be filed within a period not exceeding five days after the élate o
the order.

Amendment ofarticles with respect to restricted purposes

13. (1) A restricted purposes company shall not amendriislesto delete or modify the
statement specified in secti®(il) and any resolution of the members or directorsadrapany is
void and of no effect to the extent that it contragghe subsection.

(2)  Subject to section1(2), a restricted purposes company may amendritslesto
modify its purposes.

(3) A company that is not a restricted purposes company shiadimend itsarticlesto

state that it is a restricted purposes company and any resolution of the members or directors of a
company is void and of no effect to the extent that it contravenes this subsection.

Restatedarticles or by-laws
14. (1) A companymay, at any time, filés restatedrticles orby-laws

(2) Restatedarticles orby-lawsfiled under subsection (1) shall incorporate only such
amendments that have been registered under se@ion 1

(3) Where a company files restatadicles orby-lawsunder subsection (1), the restated

articles orby-laws haveeffect as tharticles orby-laws of the company with effect from the date
thatthey areregistered by the Registrar.
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(4)  The Registrar is not required to verify that restatdelesor by-laws filed under
this section incorporates all the amendments, or only those amendments, that have been registered
under sectiond.

Provision of copies ofarticles and by-lawsto members

15. (1) A copy of thearticlesand a copy of théy-laws shall be sent to any member who
requests a copy.

(2) A company that contravenes subsection (1) commits an offence and is liable on
summary conviction to a fine of $1,000.

Division 317 Company Names
Required part of company name

16. (1) Subject to suections (3), (4), (5) and (6), the name of a limited company shall end
with &

(@t he wor d Qo rnp dreatoi,ono or Al ncorporatedo;
(b))t he words ASociete Anonymeo or ASociedad A
(o0t he abbrevliL&fi Conflinnadad égqr AS. Ao; or

(d) such othexrvord or words, or abbreviations thereof, as'may be specified in the Regulations.

2) The name of an unlimited company shal/l
abbreviation AUNnltdo.

(3) The name of a restricted purposes company shall end with the phrafi ( SP V)
Limitedo or the phrase A(SPV) Ltd. o

(4) The name of a segregated portfolio company shall include the designation
ASegregated Portfolio Companyo or ASPCO pl ace
in subsection (1), or a permittedkaeviation thereof.

(5) The name of a segregated portfolio company that is a restricted purposes company
shall include the designation A(SPV)o0 i mmedi i
specified in subsection (4).

[(6) Thenameofaprvt e | i mited company shall end wi
t he abbiPe@i ation

@) Where the abbreviati mdceRiLd@rol,t dicCoirp Oy s &
may be inserted at the end of the abbreviation.

(8) A company may usa&nd be legally designated by, either the full or the abbreviated
form of any word or words required as part of its name under this section.
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Restriction on company names

17. (1) No company shall be registered, whether on incorporation, continuation,rmerge
consolidation, under a nade

(a) the use of which would contravene another enactment or the Regulations;
(b) that, subject to sectior8a

(i) is identical to the name under which a company is or has been registered under this
Act or a former Act; or

(ii) is so sinilar to the name under which a company is or has been registered under this
Act or a former Act that the use of the name would, in the opinion of the Registrar,
be likely to confuse or mislead;
(c) that is identical to a name that has been reserved undemstor that is so similar to a
name that has been reserved under sectbth@ the use of both names by different
companies would, in the opinion of the Registrar, be likely to confuse or mislead;

(d) that contains a restrictedlord or phrase, unless tHeegistrarhas given its prior written
consent to the use of the word or phrase; or

(e) that, in the opinion of the Registrar, is offensive or, for any other reason, objectionable.
(2) For the purposes of subsection (1)(d), @@mmission may, by notice published in the
Gazetteor other publication as the Commission choospsgify words or phrases as restricted
words or phrases.
Company number as company name
188 The name of a company may companyge Numbere
followed by its company number in figures and the ending required by se6tibatis appropriate
for the company.
Foreign character name

19. (1) A company may have additional foreign character reaperoved by the Registrar.

(2)  The Reulations may provide for the approval, use and change of foreign character
names.

Company may change name
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20. (1) Subject to itsarticles andy-laws a company may make application to the Registrar
in the approved form to change its name or its foreltaracter name.

(2) If he is satisfied that the proposed new name or foreign character name of the
company complies with sectio® &nd, if appropriate, section8 &nd19and is a name under which
the company could be registered under sectigritle Rgistrar shall on receipt of an application
under subsection (B

@register the companyods change of name; and

(b) issue a certificate of change of name to the company.
Registrar may direct change of name

21. (1) If the Registrar considers, on reasonapieunds, that the name of a company does
not comply with sections@l 17, 18 or 19, he may by written notice direct the company to make
application to change its name on or before a date specified in the notice, which shall be not less
than twenty one dayater the date of the notice.

(2) Ifacompany that has received a notice under subsection (1) fails to file an application
to change its name to a name acceptable to the Registrar on or before the date specified in the notice,
the Registrar may revokithe name of the company and assign it a new name acceptable to the
Registrar.

(3) Where the Registrar assigns a new name to-a company under subsectimn (2)
shalb

@register the companyds change of name;
(b) issue a certificate of change of name todbmpany; and
(c) issue notice ofthe change of name in the Gazette.

Effect of change of name

22. (1) A change of the name of a company under seciioor 219

(a) takes effect from the date of the certificate of change of name issued by the
Registrar; and

(b) does not affect any rights or obligations of the company, or any legal proceedings
by or against the company, and any legal proceedings that have been commenced
against the company under its former name may be continued against it under
its new name.

22|Page



(2 Where thename of theecompany is changed under sectidha2 21, t he compan

articles andy-lawsare deemed to be amended to state the new name with effect from the date
of the change of name certificate.

Re-use of company names

23. The Regulationsnay provide for the reise of names previously used by companies
that areor have beermregistered under this Act

or bytheformer Act that hav@

(a) changed their name;

(b) been struck off the Register, or off a register maintained under a former Act, but not
dissolved; or

(c) been dissolved under this Act or a former Act.
Reservation of name

24. (1) The Registrar may, upon a request made by a registered agent in the approved form,
reserve for ninety days a name for future adoption by a company under this Act.

(2) The Registrar may, refuse to reserve a name if he is'not satisfied that the name
complies with this Divisian in respect of the company or proposed company.

(3) Arequestto reserve of a name under subsection (1) for a period of more than ten days
shall be accompanied by the prescribed fee.

Use of company name

25. (1) Subject to section@l a company shall ensure that its full name and, if it has one its
foreign character name, is clearly statedl in

(a) every written communication sent by, orloehalf of, the company; and

(b) every document issued or signed by, or on behalf of, the company that evidences
or creates a legal obligation of the company.

(2) A company that contravenes subsection (1) commits an offence and is liable on
summary convictiono a fine of $1,000.

Division 41 Capacity and Powers

Separate legal personality
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26. A company is s legal entityn its own right separate from its members and continues in
existence until it is dissolved.

Capacity and powers

27. (1) Subject to this Act, any other enactment anditilesandby-laws a company has,
irrespective of corporate benéit

(a) full capacity to carry on or undertake any business or activity, dochioy anter into
any transactions; and

(b) for the purposes ofgragraph (a), full rights, powers and privilef@san individual)

(2)  Without limiting subsection (1), subject to #sticles andoy-laws, the powers of a
company include the power to do the followdng

(a) unless it is a company limited by guaranteeanrunlimited company that is not
authorised to issue shades

(i) issue and cancel shares and hold treasury shares;
(i) grant options over unissued shares in the company and treasury shares;
(i) issue securities that are convertible into shares; and

(iv) give financid assistance to any person in connection with the acquisition of its
own shares;

(b) issue debt obligationsf every kind and grant options, warrants and rights to acquire
debt obligations;

(c) guarantee a liability or obligation of any person and secure aityy @bligations by
mortgage, pledge or other charge, of any of its assets for that purpose; and

(d) protect the assets of the company for the benefit of the company, its creditors and its
members and, at the discretion of the directors, for any person redirgct or
indirect interest in the company.

(3) For the purposesof subsection(2)(d), the directors may cause the canpany
to trarsfer any of its assetsin trustto oneor more trusteesgachof which may be an individual,
company, asociation, partnership,foundation or similar entityard, with respectto the trander,
the directorsmay provide that the company, ts creditors, its membersor any personhaving a
direct or indirect interestin the canpany, orany of themmay be the beneficiaries the trust.

(4) The rights or interestsof any existing or subsequet creditor of the canpany
in any assetsof the compayy are not affected by any transfer under subsectior§3), andthose
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rights or interestsmay be pleaded againstanytrandereein anysuch transfer.
Validity of acts of company
28. (1) No actof a companyand no transferof an asset by or to a companyis invaid by
reasononly of the fact that the companydid not havethe capacity,right or power to pedrm the
act or totransfer orreceivethe asset.
(2) Subsection(1) does not apply with respectto a restricted purposes cmpany.

Personal liability
29. Subjectto secton 99, no director, agentor voluntary liquidator of acompany is
liable for any debt, obligation or default of the company, unless specificallprovided inthis
Act, in any otherenactmentthe articles,by-laws or agreements madnd exceptin so faras he
may be labe for his ovn condict or ads.
Dealings between company and other persons
30. (1) A companyor a guarantor of an obligationof a company may not assert against
persondeding with the company or with a personwho has acquiredassets, rights or terests fom
the canpany thad

(a) this Act or thearticles oray-lawsof the company has not been complied with;

()a person named as a directod in t

(i) is not a director of the company;

(i) has not been duly appointed as a director of the company; or

h e

(ii) does not have authority to exercise a powdckvh director of a company

carrying on business of the kind carried on by the company customarily

has authority to exercise;

(c) a person held out by the company as director, employee or agent of the cdmpany

(i) has not been duly appointedat;

(i) does not havauthority to exercise a power which a director, employee or
agent of a company carrying on business of the kind carried on by the

company customarily has authority to exercise;

(d) a personheld out by the company as a director, employee or agent ofthe
companywith authorityto exercisea power which a director, employeeor agent
of a company carrying on businessof the kind caried on by the company does
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not customarily have authority to exercise, does not have authority to exercise
that power; or

(e) a document issted on behalfof a company by a director, empbyee oragent of
the companywith actualor usualauthorty to issuethe document is not valid or
not genuine

unlessthe person has,or oughtto have,by virtue of his relationshipto the companyknowledge of
the matters referred to in any of paraggrs (a) to (e).

(2) Subsection(1) applies eventhougha personof the kind specifiedin paragraphgb)
to (e) of that subsectiorads fraudulenty or forges a documentthat appearso have beensigned
on behalf of the company,unlessthe persondealing withthe companyor with a personwho has
acquiredassetsrights or interestsfrom the @mpany has acalknowledge of the fraud or iagery.
Constructive notice
31. (1) A personis not deemedio have notice or knowledgeof any document relatingto a
company,includng the articles andy-laws, or of the provisions or contents of any suchcdment,
by reason only oftte fact thata document®

(a) is available to the public fromte Registrar; or

(b) is avalable for inspectionat the registeredoffice of the company or at te office
of its regiseredagent.

(2) Subsection (1) does not apply

(a) inrelation to a doument filed under Part il; or

(b) to adocument relatingo a restricted purposesmpany.

PART Il
SHARES
Division 1 - General
Legal nature of shares
32. A share in a copany is persoal property.

Rights attaching to shares and classes of shares
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33. (1) Subject to subsection (2), Base in a capanyconfers on the holdér

(a) the right to one vote at a meetingof the shareholdersf the companyor on any
resolution of the shareholdersf the company;

(b) theright to an equal sharein any dividend pad in accordance with this Act;
and

(c) the right to an equal share in the distribution of the surplus assetsof the
company.

(2) Where expresslyauthorigd by its articlesin accordancewith sectior8(1)(e), a
company

(a) may issue more thame class of shares; and

(b) may issue sharessubjectto terms that negate,modify or addto the rights
speified in subsection (1).

Series of shares
34. Subgct to its articles andy-laws a companymay issuea classof shaes in one or
more series, with each share'in the series. having the rights, privieges, restrictions and
corditions forthat series as spedfi in thearticlesof the comparny, provided that eachsharein
the seriesshall have the same rights, privileges, restriatns and conditions as all other shares in
the same class.
Types of shares
35. (1) Without limiting section33(2)(b), sharesin acompaiy mayod

(a) be redeemable;

(b) confer no rights, or preferential rights, to distributiofig€apital or incomg

(c) confer special, limited or condhinal rights,includng voting rghts;

(d) confer no voting rightsand

(e) participate only ircertain assets of the gpany

(2) Sufectto its articles andy-laws a companymay issuebonus shares, partly paid
shares &ad nil paid shares.

Par value and no par value shares
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36. Subject to tharticles andy-lawsof acompany
(a) a share may be issued with or without a par value; and
(b) a share with a par value may be issued in any currency.
Issue and transfer of bearer shares prohibited

37. (1) A company(including a segregated portfolio compahgs no power to, arghall
noto

(a) issue a bearer share;
(b) convert a registered share to a bearer share; or
(c) exchange a registered share for a bearer share.

(2) A companythat contravenessubsection(1) commits an offence and is liable
on summary conviction to a fine of $10,000.

Fractional shares
38. (1) Subjectto its articles andy-laws, a company may issue fractbnal shares.

(2) Subectto its articles andy-laws, afractionalshare in acompany haghe corresponding
fractionalrights, obligations and liabilities of a whole share othe same clas

Change in number of shares company authorised to issue

39. (1) Where the articlesof a companyis amendedto changethe maximumnumber of
sharesthat the companyis auhorised to issue,the company shid together with the notice of
amendmentof its articlesor the restatedarticlesfiled under section12(1), file a noticein the
approvedorm.

(2) A companythat contravenesubsection(1l) commitsan offence andis liable on
summary conviction to a fine of $1,000.

Division and combination of shares
40. (1) Subjectto itsarticles andby-laws acompanymayd
(a) divide its shares, including issued shares, into larger number of shares; or

(b) combine its shares, including issued shares, into a smaller number of shares.
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(2) A division or combinationof sharesjncluding issuedsharespf a class orseriesshall
be for a largeror smaller number, asthe casemay be, of shares in the sane dassor seies.

(3) A companyshall not divide its sharesunder subsectior(1)(a) or (2) if it would cause
the maxmumnumberof shaesthat thecompanyis authorisedo issue by itsarticlesto be exceded.

(4) Wheresharesare divided or combined underthis secton, the aggreate parvalue of
the new shaes must be equalto the aggregate par value of the original shaes.

Register of members

41. (1) A company shall keep a register of memberscontaining, as appropriate for the
companyd

(a) the full names and most recentaddresss of the personswho hold
registeredshares in theompany;

(b) the number of each class and "es of registeed sharesheld by each
shareholder;

(c) the full names and most recentof the personswho are
guarantee members of thecompany;

(d) the full names and most recentof the persons who are unlimited
members;

(e) the dae on which the name of each member was enteredin the
regider of members; and

(H the date on wich any person ceased to be a member.

(2) The registerof membersmay be in such form as the directors may approvebut
if it is in magneic, electronicor other data storageform, the company must be able to produce
legible evidence of its contents.

(3) The Regulations may provide for the circumstancesin which information
relating to personswho are no longer membersof a company,that have been canceled, may
be ddeted from the register of members.

(4) Notwithstanding subsection (Ipformation relating to personswho are no longer
membersof a company,that have been canceled, shall be retained for &ast 6 years after the
cessation of membership.

5) A companythat contravenessubsection(1l) commits an offence and is liable on
summary conviction to a fine of $1,000.
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(6) For the purposes of subsection (1), a reference to a member inchedeeace to a
shareholder unless the context otherwise requires.

Register of members as evidence of legal title

42. (1) Theentryof the name of a person in the registerof membersasa holder of a sharein
a companyis prima facie eviderce that legaltitle in the sharevestsin that person.

(2) A companymay treatthe holder of a registeredshareasthe only person entied t@
(a) exergse any voting rights attaching to the share;
(b) receive ndices;
(c) receve a distribution in respect of the share; and
(d) exercse other rights and powerdathing to the shar
Rectification of register of members
43.(1) Ifo

(a) informationthat is required to be enteredin the register of members undesection
41 is omittedfromtheregisteror inaccurately entered in the egister;or

(b) there is unreasonable dday in enterng the information in the regster;

a member of the company,or any peson who is aggrieved by the omission, inaccuracyor
deay, may apply to the Court for an order that the register be rectified,and the Court may
either refusethe application, with or without coststo be pad by the applicant, or order the
redifi cation of the register,and may direct the canpanyto payall costsof the applicdion andany
damagesthe applicantmay have sustained.

(2) The Court may, in any proceedingsunder subsetion (1), determine any question
relating to the right of a personwho is a partyto the proceedings to have hisname enteredin or
omitted from the registerof members, whetherthe question arises betweén

(a) two or moremembers or Heged membies; or

(b) betweenmembers or alleged members and the company;

and geneslly the Court may, in the proceedingsdetermine any quegion that may be neassary
or expedent to be determinedfor the rectificaton of the register of members.

Share certificates
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44. (1) A companyshall statein its articlesthe circumstancesn which shae certificates
shallbe issued.

(2) If acompany issueshare ertific ates, the certificateshall bé

(a) signedby at leastone diredor of the companyor by such otherpersonwho
may be authorisedy the articles orby-lawsto sign share certificates; or

(b) underthe commonsealof the company,with or without the signature of any
diredor of the company;

and the articlesnay provide ér the sgnatures or comon sal to be facsimiles.

Division 271 Issue of Shares
Issue of Shares

45.  Subjectto this Act andto the articles andoy-laws sharesn a companymay be issued,and
options to acquire sharesin a companygranted, at suchtimes, to such persons, for such
considerationand on such terms-as;the directas may deermine.

Pre-emptive rights

46. (1) Subsedbns (2) to (4) apply to a companywhere the articles orby-laws expressly
provide that this section shall apply to the canpany, butnot otherwise.

(2) Beforeissuingshareghatrank or would rank asto voting or distribuion rights, or
both, equdly with, or prior to, sharesalreadyissuedby the company, the directorsshall offer the
shares to existing shareholdersn such a manrer tha, if the offer was acceped by those
sharelolders, the existing voting or distribution rights, or both, of those shareholders would be
maintained.

(3) Sharesofferedto existing shareholdersinder subsection(2) shall be offeredat such
price and on suwch tems as the sharesare to be offered to other persos.

(4) An offer made undersubsectior{2) shallremainopenfor acceptancéor a reasonable
period of time.

(5) Notwithstanding the requirements tiis section the articles otby-lawsof acompany
may makedifferent provisons with repectto preemptiverights otherthan those set out in this
section

Consideration of shares
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47. (1) Subectto subsecbn (2), asharemay be issuedfor considerain in any fam, including
money, a promissory note, or other written obligation to contribute moneyor property, real
property,personaproperty(includinggoodwill andknow-how), services rendered or a contract for
future services.

(2) The consideration foa sharewith parvalueshallnot be &ss tharthe par vaue of the
share.

(3) If a shae is issued in cortravention of subsetion (2), the personto whom the
shareis issuedis liable to pay to the company an amountequalto the difference between the
issue price and the par value.

Shares issued foconsideration other than money

48. Before iswing shaes for a consderation other than money, the directors shall pass a
resolution gatingd

(a) the amount to be creditedrftheissue othe dares;

(b) their.determinationof the reasonabl@reset cashvalueof the nonmoney
consideration for the issue; and

(c) that, in their opinion, the presentcashvalue of the nonmoney considerain
for theissueis not lessthan the amountto becredited for the issue of the shares.

Consent to issue of shares
49. Theiswue by acompanyof ashae thad
(a) increases a liability of a peos to the canpany,or
(b) imposes a newdbility on a person to theompany,
is void if thatperson,or anauthori®d agentof thatperson,doesnotageein writing to becaning
the holder of thehare.
Time of issue

50. A shareis deemedto beissuedwhenthe name of the shaeholderis entered in the resgter
of members.

Forfeiture of shares
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51. (1) The articles orby-lawsof a company, or the terms on which sharesn a company
areissued,may containprovisionsfor the forfeiture of shares which are not fully paid for on issue.

(2) Any provision in the articles oby-laws or the termson which sharesn acompany
areissued, providing for the forfeiture of sharesshall contan a requrementthat a written notice
of call specifying a datefor paymentto be made shallbe servedon the memberwho defaultsin
making payment in respect of the shae.

(3) The written notice of call referred to in subsection(2) shall name a furtherdate
not earlierthanthe expirationof fourteendaysfrom the dateof service of the notice on or before
which the payment requiredby the notice is to be made andshall contain a gatementthatin the
event of non-paymentat or before the time naned in the notice the shares,or any of them, in
respect of which paymentis not madewill be liable to be forfeied.

(4) Whereawritten noticeof call hasbeenissuedunderthis sectionandthe reqirements
of the notice have not been complied with, the directas may, at anytime before terder of
payment,forfeit and cancelthe shares to which the notice rdates.

(5) The company is under no obligation to refund any moneys to the member
whose shares have been carcelled pursuant to subsection(4) and that membershall be
dischaged fromany further dligationto the canpany.

Division 3i Transfer of Shares

Transferability of shares

52. (1) Subject to any limitationsor restrictionson the transfer of sharesin the articles or
by-laws a shae in a canpany is transferable.

(2) The persoml representativeof a deceasedhareholdermay transfera shareeven
thoughthe personatrepresentatie is not a shareholdeat the time of the transfer.

Transfer of shares by operation of law

53.  Sharesn acompanymaypassby opetion of law, notwithstandinganything to the contrary
in thearticles orby-lawsof the company.

Method of transfer of registered share

54. (1) Registeed sharesare trarsferred by a written instrument of transfer signed by
the transfeor and containing theame and addess of thdéransferee.

(2) The instrument of trarsfer shall also be signed by the trarsferee if registration
as a holder of the share imposesa liability to the companyon the transferee.
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(3) The instrumentof transferof a registeredshare shall be sentto the canpany
for registration.

(4) Subect to the articles oby-lawsand to sulsectiors (5) and (7) the conpany
shall, on receipt of an instrumentof transfer, enter the name of the transfereeof the shae
in the regster of members unless the directors resolveto refuseor delaythe registrationof the
transer for reasonghat shall be specifiedin theresolution.

(5) The directors shall not passa resolution refusing or debying the registration
of a transferunlessthis Act or the articles orby-laws permits them to do so.

(6) Wherethe directorspassa resdution undersubsection4), the company shall,as
soonas practcabde, send the trangeror and the transfereea notice of the refusal or delay in the
approved form.

(7) Sulectto the articles orby-laws of a company,the diredors may refuseor delay
the regstraton of a transfer of sheresif the transferorhasfailed to pay an mount due in respect
of those shares.

(8) The transferof a regidered shae is effective when the name of the trasferee
is entered in the register of memise

(9) If the directas of a company are satisfiedthat an instrumentof transfer has been
signed but that the instrumerdshbeen lost or destroyed, they may resdlve

(a) toacaceptsucheviderce of thetrarsfer of theshaes asthey consider approprate;
and

(b) that the transfeee 6 rsame should be enteredin the regster of members,
notwithstandingthe alsence of the instiment of transfer.

Division 47 Distribution
Meaning of solvencytest and distribution
55. For the purposs of this Divisio®
(a) acompany sasfies the solvency testaif
(i) the alue of thecomp a n yssetsexcaedsts liabiities; and
(i) the canpany is able to pay its debts as they fall due; and

(b) Adist r i b uih re@iiorotp a distribution by a company to amember,
meansd
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(i) the direct or indirect transferof an asset,other than thecanp a ny 0 s
own shares, to ofor the benefit of the member, or

(i) the incurring of a debt to or for the benefit ahamber,

in relationto sharedeld by asharehtder,or to the entitemerts to distributionsof a member
who is not a sharehol@r, and whetherby meansof the purchaseof an asst, the purchase,
redemption or other acquisition of shares, a trarsfer of indebtednesor otherwise, and
includes a dividend.

OR

55. (1) For the purposes of this Division, a company satisfies the solvency and liquidity test at a
particular time if, considering all reasonably foreseeable financial circumstances of the company at
that timed
(a) the assets of theompany, as fairly valued, equal or exceed the liabilities of the company, as
fairly valued; and

(b) it appears that the company will be able to pay its debts as they become due in the ordinary
course of business for a period of 12 months after the dateioh thle test is considered.

(2) For the purposes of subsection (1)
(a) any financial information to bhe considered concerning the company must be based on
(i) accounting records that satisfy.the requirements of section 88; and
(i) where applicable, finarial statements prepared by the directors;
(b) subject to paragraph (c), the board or any other person applying the solvency and liquidity

test to a company

(i) shall consider a fair valwuation of the
reasonable fi@seeable contingent assets and liabilities, irrespective of whether or not
arising as a result of the proposed distribution, or otherwise; and

(i) may consider a fair valuation of the cor
in the circumstancesind

(c) unless the articles of incorporation of the company provides otherwise, when a person
applying the test in respect of a distribution as defined in subsection (3), a person is not to
include as a liability any amount that would be required, if the emmpvere to be liquidated
at the time of the distribution, to satisfy the preferential rights upon liquidation of
shareholders whose preferential rights upon liquidation are superior to the preferential rights
upon liquidation of those receiving the dibtriion.

3) For the purposes of subsection (2), Adi str
to a member, meards
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(a) the direct or indirect transfer of an
the benefit of the member; or

(b) the incurring of a debt to or for the benefit of a member,

in relation to shares held by a shareholder, or to the entitlements to distributions of a member
who is not a shareholder, and whether by means of the purchase of an asset, the purchase,
redenption or other acquisition of shares, a transfer of indebtedness or otherwise, and
includes a dividend.

Distributions

56. (1) Subijectto this Partandto the articles andy-laws of the company, the directors of
a company may, by resolution, authorise a distribution by the canpanyto members at such
time andof suchanamount,as it thinksfit if they are satisfied,on reasonablegrounds, that the
companywill, immediately after the distribution, satisfy the solvency test.

(2) A resolutionof directors passedunder subsection(1) shall contain a statement
tha, in the opinion of the directors,the companywill, immediatelyafter the distribution, satisfy
the sdvency test.

(3) If, after a distribution is authorisedand beforeit is made,the directors cese to be
satisfed on reasonble groundsthatthe companywill, immediatelyafter thedistribution is made,
satisfy the solvency test, any distribution made by the conpany is deemed not to have been

authorised.
Recovery of distribution madewhen company did not satisfy solvency test

57. (1) A distribution madeto a memberat a time whenthe company did not, immedi&ely
afterthe distribution, satisfythe solvencytestmay be recoveredoy the canpany fromthe member
unles$

(a) the member receved the distribution in good faith and without knowlede of
the canpany's failure to satisfy the solvency test;

(b) the member hasalteredhis positionin relianceon the validity of the distribution; and
(c) it would be unfair to require repeent in full oratall.

(2) If, by virtue of section56(3), a distribution is deemed not to have been authorised, a
director wh@

(a) ceasedafter authorisatiorbut before the making of the distribution, to be satisfied
onreasonablgrounddor bdievingthatthecompanywould satisfythe sdvencytest
immediately after the distribution is made;and
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(b) failed to take rea®nable stepsto prewvent the distribution beingmade

iIs persondy liable to the company to repay to the company so much of the
distribution as is not abk® berecovered frommembers.

(3) If, in anactionbroughtagainsta director or memberunder this section, theCourt is
satisfied that the company could, by making a distribution of a lesser anount, have satigéd the
solvency test, the Countayd

(a) permitthe member taetain; or
(b) relievethe director fromiability,

in resgct of an amount equal to the value of any distribution that could properly have
beenmade.

Company may purchase, redeem or otherwise acquire its own shares

58. (1) Subjectto section56, a company may purchase,redeem or otherwise acgire its ovn
shares iracordance with eithéy

(a) sectionsh9, 60 and €.; or

(b) suchother provisions for the purchaseredemption or-acquisition of its ownshares as
may bespecifiedin its articles orby-laws.

(2) Sectionsh9, 60 and 61 do not applyto a companyto the extent thatthey arenegaed,
modified or inconsistentwith provisionsfor the purchase,redemption or acquisition of its own
shares specified ithe @mp a n grticlss orby-laws

(3) Where a company may purchasg, redeemor otherwise acquire its own shaes
otherwse than in acordance with section§9,60and61, it may rot purchase, reegemor otherwise
acquirethe shareswithout the consentof the memberwhose shareareto be purchased, redeemed
or otherwise acquired, unlessthe companyis permittedby the articles orby-laws to purchase,
redeem or otherwise acquire the shares without that consent.

(4) Unlessthesharesareheldastreasiry shaesin accordancewith section64, any shares
acquiredby a company are deemedto be carcelled immediately on purchase, redemption or other
acquistion.

Process for purchase, redemption or other acquisition of own shares

59. (1) The directors of a company may make an offer to purchae, redeemor othewise
acquire shares issuég the company, if the doff isd

(a) to all sharehadersto purchaseredeem optherwiseacquire shares issued by the
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company tha

(i) would, if acceptal, leavethe relative voting and distribution rights of
the shareblders unaffected; and

(i) affordseachshareholdearea®nalde oppatunity to acceptthe offer; or

(b) to one or more shaeholdersto purchase,redeem or otherwise acquire
share8

(1) to which all shareholders have consenin writing; or

(i) that is permitted by the articles orby-laws and is madein accordance
with section60.

(2) Where an offer isnade in accordance with subsea (1)(a)d
(a) theoffer mayalsopermit thecompanyto purchaseredeenor otherwiseacquire
additional sharesfrom a shareholderto the exent that another shareholder
does not accept the offer or accepts the offer only in part; and
(b) if the number of addiional shares exceedsthe number of shaes that the
company'is” entitled to purchag, redeemor otherwise aajuire, the number
of ,additional sharesshall be reduced rateably.

Offer to more than one shareholder

60. (1) The directorsof a company shall not make an offer to one or more sharehldlers
undersection59(1)(b) unlessthey have passeda resoluton statingthat, intheir opiniord

(a) the purchaseredemptionor other acquigtion is to the benefit of the remaining
shareholders; and

(b) the terms of the offer andthe consideratiorofferedfor the shares arefair and
reaonable to the company and to the remaining shareholders

(2) A resolutionpassedundersubsection(1) shall setout the rea®ns for the dire¢o r s 6
opinion.

(3) Thedirectorsshallnot makeanoffer to oneor more shareholderander sectio®9(1)(b)
if, afterthe passingof a resolutionundersubsection(1) and before themaking ofthe offer, they
cease to hold the opinions specified in subsadtl).

(4) A sharéholder may apply to the Court for an order restraning the proposed
purchaseredemptiornor other acquisitionof sharesundersection59(1)(b) on thegrounds hat &
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(a) the purchase,redeamption or other acquisitionis not in the best interests of
the remaining Isarenolders; or

(b) the terms of the offer and the consideratioroffered for the shares arenot fair
and reasonable to the companyor the remaining shareholders.

Shares redeemed otherwise than at option of company

61. (1) If a share is redeemable at the option of the shareholderand the sharbolder
gives the company proper tice of his intention to redeemme shard

(a) the companyshal redeemthe share on the date specifiedin the notice,
or if no dateis specified,on the dae of the receipt of the notice;

(b) unlessthe shareis held as a treasuryshare under secton 63, the share is
deemed to be cancelled; and

(c) fromthe dateof redemptian, the former sharehtéder ranks asan unsecued
credtor of the company for the sum payable on recemption.

(2) If a share is redeemable on &dfied dated
(a) thecampany shall redem the share on.that date;

(b) unless the shareis held as a treasuryshare under secton 63, the share is
deemed to be cancelled; and

(c) from the date of redemption, the former sharehtder ranks as an unsecued
credtor of the company for the sum payable on recemption.

(3) Where a company redeemsa share under sulsedions (1) and (2), section$9
and60 do not apply.

Purchases redemptions or other acquisitions deemed not to be a distribution

62. The purchase,redanption or other acquisitionby a companyof one or more of its own
shares isdeaned not tobe a dstribution wher@

(a) the companyredeemsthe shareor sharesunderandin accordance with section
61,

(b) the companyredeemshe shere or shares pursuantto a right of a sharéolder

to have his sharesredeened or to have his shares exchaged formoney
or other progrty of the company; or
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(c) thecompanypurchases,redeemsor otherwise acquresthe shae or shares by
virtue ofthe provisions of swion 187.

Treasury shares

63. (1) A company may hold sheres that have been purchased,redeemed or otherwise
acquired under sectid@8 as trasury shares &

(a) thearticles orby-laws of the companydo not prohibit it from holding treasry shares;

(b) the diredors resole that shaes to be purchased,redeemedor othewise acquired
shall be held agé¢asury shares; and

(c) the number of sharespurchasd, redeemedor otherwise acquired, wheraggregated
with sharesof the same classalrealy held by the canpany as treasiry shares, does
not exceedfifty percentof the share®f that class prevouslyisswed by the company,
excluding shares that hausen cancétd.

(2) All therightsandobligationsattaching to a treasuryshareare suspended andhdl not
be exerasedby or againstthe companywhile it holdsthe shae asa treasury share.

Transfer of treasury shares

64. Treasry sharesmay be trangemred by the company andthe provisionsof this Act and the
articles andy-lawsthat applyto the issueof sharesapply to the transfer of treasury shares.

Mortgages and charges of shares

65. (1) A mortgageor chage of sharesof a companyshall be in writing signed by,or with
theauthority of the regstered holder of the regiséred share to which theortgageor charge redtes.

(2) A mortgageor charge okhares ot company need not ba any sgcific form but it
shall clearly indieted

(a) the intentonto creae a mortgage or charge; and

(b) the amount secured by the mortgageor chargeor how that amount is to be
cdculated.

(3 Where the governing law of a mortgageor charge of sharesin a canpany is
not the law of Anguillé

(a) the mortgage or clarge dall be incompliance wih the requiremds of its governing
law in orderfor the mortgageor chage to be valid and biling on the capany; and

(b) the remediesavailableto a mortgageeor chargeeshall be governed bythe governing
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law and the instrument creatingthe mortgageor chargesavethat the rights betwesn
the mortgagoror mortgageeasa memberof the company and the company shal
continue to be governedy the articlesandthe articlesof the company and thisAct.

(49 Where the governing law of a mortgage or charge of sharesin a canpanyis
the law of Anguilla, in the caseof a default by the mortgagor orchargoron the terms of the
mortgageor charge,the mortgageeor chargeeis entitled to théollowing remedesd

(a) subject to any limitations or provisons to the contray in the
instrumentcreating the mortgageor charge, the right to sell the shares,
and

(b) the right to appoint a receiver|or liquidator] who, subject to any
limitations or provisionsto the contrary in the instrument creating the
mortgageor chage, mayd

(i) vote the shares;
(ir) recave distribdions in respect of the shares, and

(i)  exercise other rights and pomseof themortgagor or chargor in
respect of the shaes,

until such time as the antgage or charge wischarged.

(5) Subjectto any provisionsto the contraryin the instrumentof mortgage orcharge
of shares of a company, all amounts that accrue from the enforcementof the mortgageor
charge kall be applied in the following manréer

(a) firstly, in meeting the costsincurredin enforcingthe mortgageor chage;

(b) seondly, in discharging the sums securedby the mortgage or chage;
and

(c) thirdly, in payingany balance de to themortgagor or chargor.

(6) Where the governing law of a mortgageor charge of sharesin a canpany
is the law of Anguilla, the remediegeferredto in subsection5) are not exeisable unid

(a) default hasoccurredand has continuedfor a period of not less tharthirty
days, or suchshorterperiod as may be specifiedin the instument creating
the matgage orcharge; and

(b) the default has not beenrectified within fourteen days or such shorter
period as may be specified in the instrument creating the mortgageor
charge from service of the notice specifying the default and requiring
rectification thereof.
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(7) In the case of a mortgageor chargeof regsteled shares there may be entered in
theregister of membersf thecompanyd

(a) a statement that the skararemortgagedor charged,;
(b) the name of thenortgagee orchargee; ad

(c) thedate onwhichthe statementandname areenteredn theregister of
members.

(8 A mortgageor chargeof sharesof a company may specfy that the Conveyancing
and Law of Property A¢tRegistered Landshall not apply to thenortgage or charge.

PART IV
MEMBERS
Meaning of i s h ar ‘e h'ol'dewr o] fguarantee member o and Au

67. In this Actd

Aguar @& mle amn rélation to a company, meansa personwhose nae is
entered in theegister of members as guarartee membe

As har e maoelaibreto a company, meansa personwhose nameis enteredin
the register of membersas the holder of one or more shares, or fractional
sharesjn the companyand

Aunl i Mma mieair rélationto a company, meansa personwhose nae is
entered in the register of membersas a member who has unlimited liability
for theliabilities of the company.

Company to have one or more members

68. (1) Subjectto subsection(2), a companyshall at all times have one or moremembers.

(2) Subection (1) doesnot apply during the periodfrom the incorporation of the ampany
to the appointment of itsrét directors undesection 104(1).

(3) Inthecase of @ompanylimited by guarange, whether or not autlorised to issueshares,
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at leastone of the membersof the company shall be a guarantee membend wherethe company
is authaisedto issuesharesa guaranteemember may also be shareholde

(4) In the caseof anunlimited companywhetheror not authorisedo issue sharest least
one of the membersof the company shall be an unlimited member andwhere the companyis
authorisedto issuesharesanunlimited membermmayalso be alsareholder.

Liability of members

69. (1) A memberof a limited company has no liability, asa member,for the lidilities of
the company.

(2) The liability of a sharehéder to the company,asshareholde is limited tod
(a) any anount unpaid on alare held byhe shareholder;
(b) any liability expresslyprovidedfor in the articles orby-lawsof the company; and
(c) any liability to repay alistribution under se¢mn 57(1).

(3) The liability of a guaranteememberto the company, as guarantee member, is
limited tod

(a) the amount that the guamantee member is. liable to caontribute as specifiedin
the articlesin accordancewith secton 8(1)(f); and

(b) any other liability expressly provided for in the articles orby-laws of the
company; and

(c) any liability to repay aidtributionunder setion 57(1).
(4) An unlimited memberhas unlimited liability for the liabilities of the canpany.
Member sd6 resolutions
70. (1) Unlessotherwisespecifiedin this Act or in the articles orby-laws of a company,the
exercise by the membersof a company of a power which is given to hemunder this At or the
articlesor articles kall be by aresoltiond
(a) passed at meeting of merbers held pursant to setion 72; or
(b) passed as a witien resolution in accordance with sectioh
(2) A resolutionis passedf approvedby a majority of in excessof fifty per centor, if

a higher majority is requiredby the articles orby-laws that higher majority, of the votes of those
members entitled to vote and vagion the resolution.
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(3) For the puposes of subsection)@

(a) votes of shareholders shall be counted accordingto the votes attabed to
the shaes held by the shareholder vioilg; and

(b) unlessthe articles orby-laws otherwise provide, a guarantee membeand an
unlimited member is entitled to one vote on any resolution on which he is
entitled to vote.

Meetings of members

71. (1) Sufectto a comp a n warfickes andoy-laws, the following may convee ameding
of the members of the copany at anyimed

(a) the directors of the company; or

(b)  suchpersonor personsasmay be adhorised by thearticles orby-lawsto
call themeeting.

(2) Subjectto a provision in the articles oby-lawsfor a lesser percentagéhe directors
of a companyshdl call a meetingof the membersof the canpany if requesed in writing to do
so by membersentiled to exerciseat least thirtyper centof the voting rights in regect of the
matterfor which the meding is requested.

(3) Subjectto a companys articles andby-laws a meeting of the membersof the
companymay be held at such time and in suchplace, within or outside Anguilla, as theoaverer
of themeeing consi@rs approprite.

(4) Subectto the articles orby-laws of a company, a memberof the canpany $all be
deemed to bepreseniata meeting of membersaif

(a) he participates by telephone or @tklectranic means; and
(b) all members paicipating in he meeting are able to hear each other.

(5) A membermay berepresentedt a meetingof membersby a proxywho may speak and
vote on behalf of thenember.

(6) Subgct to the articles andoy-laws the following apply where sheesare jointly
owned
(@) if two or more personshold shaes jointly eachof them may be present
in personor by proxy at a meeting of members and may spek as a
member;

(b) if only oneof them is presentin personor by proxy, he may vote on belalf
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of all of them; and
(c) if two or moreare presentin personor by proxy, they must vote as one.
Notice of meetings of members

72. (1) Subjectto a requirementin the articles orby-lawsto give longer notice,a personor
personsconveninga meetingof the members of a company shdl give not lessthan sevenday
notice of the meetingto thosepersonswhaose names, onthe datethe notice is given, appear as
membersin the register of membersand are entitled to vote at the meeting.

(2) Notwithstandingsubsetion (1), and subject to the articles or by-laws a meeting
of membersheld in contraventionof the requirament to give noticeis valid if members holding
aninety per centmajolity, or suchlessemajority asmay be specified in the articlesor by-laws of
the total voting rights on all the mattersto be consideredat the meetinghavewaivednotice of the
meetingand, for this purpose,the presenceof a memberat the meding shall be deemedto
consttute a waiver on his part

(3) The inadvertentfailure of the conveneror cornvengs of a meeting of memberso
give notice of the meetingto a menber, or the fact that a memberhas not received the notice,
does not invatlate the meeting.

(4) The corveneror convealers of a meetng of membersmay fix the date notices given
of a meethg, or suchother date ‘as may be specfied in the notice, as the record date for
determining those membes that are entitled to vote at the meeting.

Quorum for meetings of members

73.  Thequomum for a meetingof the membes of a companyfor the purpose®f a resolutionof
membersis that fixed by the articlesor by-laws but, whereno quorumis so fixed, a meetingof
memberdgs properly constitutedfor all purposesf at the commencenent of the meeting there
are presentin personor by proxy, members entitled to exercise at least fifty percent of the votes.

Voting trusts
74. (1) Oneor more shareholdersf a companymay, by agreemenin writing, transferregistered

sharesto any person, autorised to act as trusteefor the purposeof vestingin suchperson,who
may be desigated voting trustee,the right to vote thereonand the following provisions shi

apphyo

(@) the ageementmay contain any other provisions not inconsistent witithe
purpose of thagreement;

(b) a copy of the ageementshall be deposdied at the registeed office of the
companyand shall be open to the inspectionby membersof the canpanyd
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()  inthecaseof any benefciary of the trust underthe agreement, daily
during busineskours; and

(i) in the case of members of the compary, subject to the
provisionsof secton 90;

(c) wherecertificates for registeredshareshave beenissued for shares thaareto

(d)

(€)

(f)

(9)

(h)

(i)

1)

be transferredto a trugee pursuantto this section, new cetificates shall be
issuedto the voting trusteeto representthe shareso transfered and the
cetificates formerly representinghe shares that have been sfarred shall be
surrendered and cancelled;

wherea cettificate is issuedo a voting trustee, aendorsement shall bmade
on the certficate that the sharesrepresentedherebyin the caseof registered
sharesare held by the person named therein gamsto an agiement;

there shall be noted in the register of membersof the company againghe
record of the sharesheld by the trusteethe fact that such anagreemenexists;

the voting trusee may vote the sharesso issued or transferred duringhe
period speified in the agreement;

sharesregisteredin the name of the voting trusee may be voted eitherin
personor by proxy and, in voting the shares,the voting trusee shall not
incur any liability as member or trustee,exceptin so far as henay be liable
for his ownconduct or ats;

where two or more personsare designatedsvoting trusteesandthe right and
method of voting any sharesregisteredin their namesat any meeting of
membersor on any resolutionof membersare not fixed by the ageament
appointing the trustees,the right to vote shallbe determined by a majority
of the trustees, or if they are equly divided as to the right and manrer of
voting the shares in any patticular case, the votes of the shares in such case
shall be divded equally anong the trgtees;

at any time prior to the expiration of any voting trust agreemenas
originally fixed or aslastextendedasprovidedin this subsetion, one or more
bendiciaries of the trust underthe voting trust agreementmay, by written
ageement and with the written conset of the voting trustee,extendthe
duration of the voting trust ageementfor such additional period as is stated
in the written ageement; and

the voting trusteeshall, prior to the expiration of a voting trustagreementas
originally fixed or as previously extended as the casemay be, depositat the
regsteredoffice of thecompanya copy of the extension agreement and of
his consent thereb, and thereuponthe duration of the voting trust
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agreementshall be exendedfor the periodfixed in the extensionagreement,
but no extensiorageementshall affect the rights or obligationsof persons not
partes thereto.

(2) Two or more members of a company may, notwithstanding subsection (1}y
agreement in writing provide that in exercisingny voting rights thetsares held byiemshall be
votedd

(a) as provided by the agreement;
(b) as the pares may agree; or

(c) as determinedin accordancewith such procedure as they may
agree upon.

(3 This setion shdl be deemednot to invalidate any voting or other agreement
among members ongirrevocable proxy that is not otherwise illegal.

Court may call meeting of members

75. (1) The Court may order a meeting of membeas to be hed and to be conducted in
such manner as the Courters if it is of the opinion thét

(a) it is impracticableto call or conducta.meetingof the membersof a canpanyin
the mannerspecified in this Act or in the articles andy-laws of the company; or

(b) it is in the interestsof the memkbers of the companythat a meeting ofmembers
is held.

(2) An applicationfor an order under subsection(1) may be made by a membeor
director ofthe company.

(3) The Court may make an order under subsection(1) on such terms, includingas
to costsof condcting the meeing andasto the provisionof security for th@e costsas itconsiders
appropriate.
Proceedings at meetings of members
76. The Regilations may speify provisions for proceedingsof me mber sdé meet
which shall apply in respect of a company, exceptto the extent that the articles orby-lawsof the
companyprovide otherwise.
Written resolutions

77. (1) Subjectto thearticles orby-lawsof acompanyanactionthat may betakenby members
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of the companyat a meetingof memberamay alsobe takenby aresolutionof membersconsented
to inwriting or by telex, telegram, cableor other written electronic communication, withole theed
for any notce.

(2) A resdution under subsection (1) may consist of seveal documents, incding
writtenelectroniccommunicationsin like form eachsignedor assentedo by one omoremembers.

Service of notice on members

78.  Any notice, information or written statementrequired under this Act to be given bya
companyto members shll be servedn the case omembersholding registered sharés

(@ in the mannerspecifed in the articles orby-laws, asthe casemay be, or
(b) in the absenceof a provisionin the articles orby-laws, by personalservice or

by mail addressedto each member at the adress shown in the register of
members

PART V
COMPANY ADMINISTRATION
Division 11 Registered Office and Registered Agent
Registered office
79. (1) A company shall, at all times, have a registeredoffice in Anguilla.
(2) Theregisteed officeof a company i8

(a) the place specified as the comp a n Yir@tgegisteredoffice in thearticles
filed under sectio®(1)(c); or

(b) if one or more noticesof changeof regsteredoffice have beenfiled under
section82, the place spedfied in the last suchnotice to be registered by the
Registrar.

(3) The registered office of a company, whether as specified in thearticlesor in
any notice filed under séon 829

(a) shall beaphysical addrss in Anguilla; and

(b) if the registeredoffice of the companyis at the office of its registered
agent,that fact shall be statedin the descriptionof the addess in thearticles
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or in the notce.
Registered agent

80. (1) Subjectto subsedbn (4), a company shdl at all times have a registered agent in
Anguilla.

(2) Unless the last registered agent of the company has resgned in acordance
with sedion 83 or ceased to be the comp a n yeg@jisteed agent in accordance with section
84(3), the registeed agent of a companydis

(a) the personspecifiedasthe comp a n ¥irét segisteredagentin thearticlesfiled
under sectior8(1)(c); or

(b) if oneor more noticesof changeof regstaed agenthavebeenfiled undersection
82, the per®on specifed asthe compan y degistered agent in thest such nate
to be registered by the Registrar.

[(3) No person shall be, or agreeto be, the registeredagentof a company unless that
persond

(@)  shall beaphysical addrss in Anguilla; and
(b) if the registeredoffice of the companyis-at the office of its registeredagent,

that fact shall be statedin the description of the addess in thearticlesor in the
notice]

(4) The registered agent of a Rdamestic company shall be a person who holds a relevant

licence.

(5) If the registered agent of a rdnmestic company ceases to hold a relevant licence, the
company shall, within 4 days of becoming aware that the person concerned has ceased to
hold a relevant licence, change its registered agent to a person who holds such a licence.

(6) A company that contravenes subsection (5) commits an offence.

(7) Subject to subsection (&) person who, not being the holder of a relevant licence, acts as

the registered agent of a rdonmestic company commits an offence.

(8) If a person who acts as the registered agent of @omestic company ceases to hold a

relevant licence, he does remmmit an offence under subsection (6) if, upon ceasing to hold
the licence, he forthwith notifies the company that he no longer holds a relevant licence and

that the company must change its registered agent in accordance with subsection (4).

Registered gent-prohibition
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81. A companythat doesnot have a regisered agentin contravention of section80 commits
an offenceand is liable on summary conviction to a fine of $10,000.

Change of registered office or registered agents

82. (1) A resoluton to changethe location of a comp a n yegisgteed office or to clangea
comp a n \edisteredragentmay be pssed®

(a) notwithstandingany provision to the contraryin the articlesor by-laws by
themembers of the company; or

(b) if authorisedoy the articles orby-laws by the directorsof the canpany.

(2) A companythat wishesto changeits regsteredoffice or registeredagent shall file a
notice in the aproved fam.

(3) A notice of changeof registeredagent shdl be endarsed by the new registerecagent
with his ageement to act as registeredeat.

(4) A notice of changeof registered office or registeled agentmay be filed only byd
(a) theuegistered agent ahe canpany; or

(b) a legal practitioner in Anguilla acting on behalf of the canpany forthe
purposes ofiling the notice.

(5) Forthe purposesf subsection (4)(a), inhe case of a notice of changeof registered
agentf rgies t e r e mears the axisigregisteredgert.

(6) A changeof registered office or regisered agenttakeseffect on the regisration by
the Reggtrar of the notice filedunder subsection (2).

(7) As soonasreasonablypracticableafter registeringa notice of changeof regstered
agent, the Registrar shall send a copy of the notice endased by the Registrar wth the time
anddate of registratiod

(@) tothecompany b6s newentandi st ered a

(b) where the notice was filed by a legal practitioner, to the former registered
agen.

(8) A change of registered office or registeredagent is deemed not to constitie an
amendanentof thecompaly dasticles

Registered agent ceasing to act
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83. (1) A personmay resgn as the regstered agent of a company only in accordance
with this section.

(2) A person wishing to regn as theegistered agent of a company shall

(a) give not less than ninety days written notice of his intention to resignas
registeed agentof the companyon the date specifiedin the noticeto a peren
specified in subsection (3nd

(b) file a copy of the notice provided under paagraph(a) in accordance with
subsectior{3).

(3) A notice under subsection(2) shall be sentto a director of the companyat the
di r e tastlonowd addresr, if the registeredagentis not awareof the identity of any diredor
of the company o thepersonfrom whomtheregisteredagentlast receivedinstructionsconcerning
the canpany.

(4) If a companydoes not changeits registeredagentin accordance with section82 on
or beforethe date specifiedin the notice given under subgction (2), the registeredagent may
file a notice of resignationas the comp a n ye@isered age.

(5) Unlessthe company has previousychangd ' its registeredagent, the resigation of
aregisteredagentis effedive the day afterthe notice of resigration is registered by the Registrar.

Registered agenteasing to be eligible to act

84. (1) Forthepurpose®f thissectionapersonceases$o beeligibleto actasa registered age
ifd

(a) the person ceases to hold@hce underhe Commny Management AQtC75)
or theBankingAct or any other applicable enactment

(b) the Commissionwithdrawsits approwal for the personto provide registered
agentservices.

(2) Where a personceasedo be eligible to act asa regigered agent,that persn shall, with
regect to eachcompany of which he was, immediatelybefore ceasindo be eligible to ad,
the registeredagentshall send to the person specified in subsection (8 anoticed

(a) advising the company that he is no longer eligible to be its registered ag;

(b) advising the company that it must appoint a new registerecagent within
ninety days oftie date othe ndice, and

(c) gpecifying that on the expiration of the period spedfied in paragaph (b), he
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will ceaseto be the registeredagent of the company, if the companyhas not
previously changedits registered agent

(3) A notice under subsection(2) shall be sentto a director of the companyat the
di r e tastlonowd addresr, if the registeredagentis not awareof the identity of any diredor
of the company o thepersonfromwhomtheregisteredagentiast received instructionsconcening
the canpany.

(4) A company that receivesa notice under subsection(2) shell, within ninety dgs
of the date of the notice, appoint a new registered agent.

(5) A regiseredagentwho contravenesubsectiorn(2) anda companythat contravenes
subsetion (4) commits anoffenceandis liable on summaryconviction to a fine of $10,000.

(6) A persondoesnotcommit anoffenceundersubsection(5) by reasoronly of the
fact thao

(@) he ceass to be eligible t@ct as a rgistered agent; and

(b) after ceasingto be eligible to act, he cortinuesto be the registered agst
of a companyduring the periodfrom the date he ceases to be eligible to act
to the date tht the company gmints anew registered agent.

Register of Approved Registered Agent

85. (1) The Registrarshall maintain a Registerof Approved Agentsin which the following
detailsshall be recorded in respectof eachregisteed agntd

(a) thefull name of the approved registeradent;
(b) thecurrentaddress of thepproved regisred agent;

(c) thenamesoftheindividualsauthorisedto signonbehdf of any firm or canpany
that is an approved registeregeat;

(d) the date wherhe registeed agehobtanedthe approvalof the Commission to
provide registered age servces;

(e) in a case where a person s=ato be an approved registergerad
(i) the dae on whch the person @sed to be so approved, and
(i) the eason or his ceasing to be an approved regeteagent.

(2) The Regulations may provide for the publication by the Registrarof the namesof
persons who are, from time to time, appoved to provide registered agent services.
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(3) An approved registeed agentshdl, forthwith, send notification to the Registrar in
the approved form of any changein the detals kept by theRegistrar in respectof the
registeredagent in the Register of ApprovedAgents and th&®egistrarshall record the change
in the Register.

(4) A regsteredagentwho contravenessubsection(3) commits an offence and is liable on
summary conviction tafine of $5,000.
Division 27 Company Records
Documents to be kept at office of registered agent

86. (1) A company shall keep the following documerts at the office of its registered
agerto

(a) thearticles andby-lawsof the canpany;

(b) theregisterof membersmaintainedn accordancewith section41 or a copy of
the register of mabers;

(c) theregisterof diredars maintainedunder secion-109.0r a copy of the register
of directors; and

(d) copiesof all noticesand other documentdiled by the companyin the
previous ten years.

(2) Where a company keeps a copy of the register of membes or the register of
directors at the office of its registered agent, it ghall

(a) within fifteen days of any changein the register, notify the registered
agent, in writing, of the change; and

(b) provide the registeredagent with a written record of the physical addess of
the place or placesat which the original register of members or the original
regster of directors i&ept.

(3) Wherethe placeat whichthe original register of membersor the original regster of
directas is changedthe company shall provide the registeed agent with the physical addressof
the new locationof the recordswithin fourteendaysof the changeof location.

(4) A companythat cortravenes subsection(l1), (2) or (3) commits an offence
and is liable on sumary convction to afine of $10000.

Other records to be maintained by company
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87. (@) A company shall keepge followingrecordsat the office of its reigtered agat or at such
other place or places, within or outsideAnguilla, asthe directorsmay determined

(a) minutesof meetingsand resolutons of membersand of classesof members
maintainedn accodance with sectn 92; and

(b) minutes of meetingsandresolutionsof diredors and committeesof directors
maintainedn accadance with sectior92.

(2) Whereany recads specifiedundersection (1) are kept at a place other thanat the
office of the comp a n ye@ieredagent,the companyshall provide the regiseredagentwith a
written record of the physicaladdresf the placeor places at with the records are kept.

(3) Wherethe placeat which any recrds spedfied undersubsectin (1) is changedthe
companyshall provide the regsteredagentwith the physical addressof the new location of the
records within fourteen days of the change of location.

(4) A company that contravenesthis secton commits an offence and is liable on
summary conviction to a fine of $10,000.

Financial records
88. (1) A company shall keep records tbat
(a) aresufficient to showand explainthecanp any 6 s omsraadn s act i

(b) will, at any time, enablethe financial positionof the companyto be determined
with reasonable accuracy.

(2) If the accounting records of a company are kept outside Anguilla, the comsipalhy
ensure that it keeps at its registered office

(a) accounts and returns adequate to enable the directors of the company to ascertain
the financial position of the company Wwiteasonable accuracy on a quarterly

basis; and

(b) a written record of the place or places outside Anguilla where its accounting

records are kept.

(3) The period for which all records and underlying documsh#dl be maintained
is 6 years beginning on the date

(a) on which all activities taking place in the course of the transaction in

gquestion were completed; or
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(b) of the ending of the business relationship for whose formation the record
was compiled.

(4) Therecords andinderlying documentequired to be kept undghis sectionshall
be kept at the registered office of the company or at such other place as the directors may by
resolution determine.

(5 Where therecords andunderlyingdocuments requiceto be kept undethis
sectionare kept at a place or places other than at the registered office of the cpthpany
company shall provide the registered agent with a wréten

(a) record of the physical address tbé place at which the recordsd
undelying documents arkept;

(b) record of the name of the person who owns or controls the place or
places at which the cerds and underlying documeiai®e kept; and

(c) undertaking advising that the registered agent shall, at any time it so
requestshave access to and be provided with themds and underlying
documentsvithout delay.

(6) Where the place or places at which theords and underlyingocumentspr the
name of the person who ewns or controls such place or places, change, the cdrapany s
provide its registered agent with the physical addregiseofiew location of the records and
underlying documentsr the name of the new owner or controller of the new location, as the
case may be, within 14 days of the change of the place or places.

(7) The registered agent shall keep and maintain a record of the place or places outside
Anguilla at which the company keeps itsoeds and underlying documertisd such record
shall comprisé

(a) the name of the company;

(b) the address or addressdghe place or places at which the comparsy
records andinderlyingdocuments arkept;

(c) the name of the person who owns or controls the place or places at
whi c h t h erecmrdsapdmdesyingdocuments arkept and

(d) the date the written diertaking under subsectio#)(c) was given to
the registered agent

(8) Whenever required to do so by the Commission or any other competent authority
in Anguilla, the registered agent shall request and obtain from the international business
company the records andunderlying documestin respect of the international business
company.
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(9) A company shall keép
(a) minutes of all meetings ®f
(i) directors
(i) membersghareholders
(i) committees of directors
(iv) committees of officersand
(v) committees of shareholders;
(b) copies of all resolutions consented t@ by
(i) directors
(i) membersghareholders
(iif) committees of directors
(iv) committees of officersand
(v) committees of shareholders; and
(c) the articles and tHey-laws and all amendments to them.

[(10) The articles and the Hgws of an international business company, and all
amendments thereto, must be kept at the registered office of the company.

(11) An international business company shall have a common seal and an imprint of
it shall be kept at the registered office of the company.

(12 For the purposes of this section #fb
arrangement between a company and or more persons with whom the company engages
in business, whether on a eo#, regular or habitual basis. ]

(13) A company that contraveneghis secton commits an offence and is liable
on summary conviction to a fine of $10,000.

Form of records
89.  The records required to be kept by anpany under thig\ct shall be ket
(a) in paperform; or

(b) either wholly or partly as electronic rads complying with the requirements of
the Hectronic Transactions At

Inspection of records

90. (1) A director of a companyis entitled, on giving reasonablenotice, to inspect the
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documents and records dhe companywithout charge; anat a r@sonable time specified by the
director,and tomake ciesof or take atracts from the dowments andecads.

(2) Subjectto subsectiorn(3), amember of a companyis entitled,on giving written notice
to the compny, to inspectd

(a) thearticles andy-laws
(b) the register of members;
(c) the register of directors; and

(d) minutes of medings and resolutions of members and of those chssesof
membersof which he is a member

and tomake cqiesof or take atracts from the doeiments andecads.

(3) Subjectto the articles andoy-laws the directorsmay, if they are séisfied that it
would be contraryto thec o mp aintgréstso allow a member to inspectany document,or part
of a document,specifed in subsection(2)(b), (c) or (d), refuseto permit the memberto inspect
the document or limit the inspection of the document,including limiting the making of copiesor
the taking of extrads from the reords.

(4) The directorsshall, as soon as reasonablypracticable,notify a member of any
exercise of their powers under subsection (3).

(5) Where a conpany fails or refusesto permit a memberto inspect a document
or permits a memberto inspecta document subject to limitations, that membemmay apply to
the Court for an order that he should be permittedto inspect the decument or toinspect the
doaument without limitation.

(6) On an applicationunder subsection(5), the Court may make such order as it
condders just.

Service of process, etc. on company

91. (1) Serviceof adocumnent may be effectedon a companyby addressinghe docunent to
the mmpany and laving it at, or sending it by a prescribegthod t@

(@) the canp a n y Gstered offig; or
(b) the office ofthecopany 6 s mgem.i st er ed

(2) The Regulationsmay provide for the methads by which service of adoaument on
acompanymay beproved.
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Books, records and common seal
92. (1) A company shll kee®
(a) minutes ofall meetings od
(i) directors;
(i) members;
(i) committees of directors, and
(iv) committees ofmembers;and
(b) copies of all resolutions consentedoy®
(i) directors;
(i) members;
(i) committees of directors, and
(iv) committees ofmembers
(2) A companymay havea commonsealandan imprint of the sealshall be kept at the
office of the regstered agent of the company.
Offence for failure to keepproper booksand records under section 92
93. A company thatwillfully any provision of section 92 contravenes this section commits
an offence and is liable on summary conviction to a fine of $10,000.
Division 37 General Provisions
Contractsand smart contracts
94. (1) A contractmay be entered into by ampany adollowsd
(a) a contract that, if entered into by an individual, would be required bylaw to be
in writing andunderseal,may be enteredinto by or on beh#f of the companyin
writing underthe conmon seal of the canpany, andnay be \aried or dschargd

in the sane manner;

(b) a cortractthat, if entered into by an individual, would be required bylaw to be
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in writing and signed, may be entered into by or on behalfof the company in
writing and signed by a personacting undethe express or implied authority of
the company,and may be varied odischargd in the same manneand

(c) a contract that, if enteed into by an individual, would be valid athough
enteredinto orally, and not redwced to writing, may be enteredinto ordly by
or on belelf of the companyby a person aghg under the expressor implied
auhority of the company,andmay be varied or dischagd in the sane manner.

(2) A contractenteredinto in accordancewith this section is valid andis bindingon the
company and itsucessors and all bier parties to the contract.

(3) Without affecting subsection(1)(a), a contract, ageeement or other instument
exeaited by or on behalf of a compaly by a direcor or an authorised agerndf the companyis
not invalid by reasononly of the fact that the common seal of the company is naffixed to the
contract, agrement or nstrument.

(4) Notwithstandingsubsection(1)(a), aninstrumentis validly executedoy a canpany
asa deed or an sirument under seal if its etherd

(a) sealedwith the common sealof the company and witnessedby adirecior of
the companyor such other personwho is authorisedby the articles andoy-
lawsto witness the application of the conparyd seal; sr

(b) it is expressedo be, or is expressedo be executed as, or otherwise makes
clear on its face that it is intended to be, a deedand it is signed by a
director or by a personacting under the expressor implied auhority of the
company.

(5) The provisions of subsection(3) shall be without prejudice to the validityof any
instrumentundersealvalidly executedoefore,on or afterthe dateon which this secton cames into
force.

(6) A contractmay be entered into by the company by electronic means, which can be

selfexecuting and legally enforceable upon the occurrence of specified conditions; and such contract
shall have effect as if it were made under subsection (1).

Contracts before incorporation
95. (1) A personwho entersinto a written contract in the nameof or on behalf of a
company before the company is incorporated,is personally bound by the contact and is

entitled to thebenefits of the contract, except where

(a) the contrat specifically provides otherwise; or
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(b) subject to any provisions of the contract to the contrary, the conpany
adopts the catractunder subsection (2).

(2) A companymay, by any actionor conductsignifying its intentionto be boundby a
written contractenteredinto in its name or on its behalf befare it was incorporatedadopt the
contract within such period as may be specified in the contracor, if no periodis specified,
within areasonabl@eriodafterthecompany és i ncor poration.

(3) When a company adopts a t@ct under subsection @)

(a) the company is bounbly, and entitledo the benefits  thecontract asf the
companyhadbeenincorporatedt the dateof the contract and had &en a @rty
to it; and

(b) subgct to any provisionsof the contract to the cortrary, the person whaacted
in the name of or on behalfof the company ceasedo be bound by or entitled
to the benefit®f the contract.

Notes and bills ofexchange

96. A promissory note or bill of exchangeshall be deemedto have beenmade, accepted
or endorsediy a companyif it is made,acceptedr endorsedn the name of thecompanyd

(a) by or on behalf or on accountitle conpany; or

(b) by a personacting under the expressor implied authority of the company;
and if so edorsed, the peon signing the endore®nt is notilable theren.
Power of attorney

97. (1) Suwject to its articles andy-laws a company may, by an instrumenin writing,
appoint a peron asits attorneyeither generallyor in relation to a gecific matter.

(2) An actof anattorneyappointedundersubsetion (1) in accordancevith the instrument
under whith he was appointed binds themqmany.

(3) An instrument apointing an #&orney under subsection (jay either bé
(a) executed as a déeor

(b) signed by a personacting under the expressor implied authority of the
company.

Authentication or attestation

60|Page



98. A document requiring aubenticaton or attestatiorby a companymay besignedby a
director,a secetary or by an authorisedagentof the company,andneed not be wfer its conmon
seal.
Company without members
99. If at any time there is no memberof a company,anyperson doing business the name
of or on behalfof the company is persondy liable for the payment of all debts of the company
contraced during the time and the person may be suedfor the debtswithout joinder in the
proceedings of any other person.
PART VI
DIRECTORS
Division 17 Management by Directors

Management by Directors

100. (1) The directorsof a company have all the poweas necessaryfor managig, and for
directing and supervising, the business and affaitee€ompany.

(2) Subsectior(1) is subjectto.any madificationsar limitationsina ¢ o mpadiaciey @r s
by-laws

(3) Subjectto subsection(4), a companyshall, at all times, have one or moredirectors.
(4) Subsetion (3) does not apply during the period beween the incorporationof
the company and the appointmentof the first directors by the registeredgent under section

104(1).

(5) Subjectto subsection(3), the number of directorsof a company may be fixed by, or
in the manner provided in, the articleslod @mpany.

(6) If at any time a companydoesnot have a director, any personwho manages,
or who directsor superviseshe managemenof, the businessandaffairs ofthe companyis deemed
to be a director of the companyfor the purposesof this Act.

Committees of directors

101. (1) Subjectto the articles andy-lawsand to subsedbn (2), the directos mayo

(a) desigrate one or more committeesof directors, eachconsisting of one or
more directors; and

(b) delegateany one or more of their powers,including the powerto affix the
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commonseal of thecompany, to the commite.

(2) Notwithganding anything to the contrary in the articles orby-laws the
directors have no power to delegae the following powers to a committee of mlectorsd

(a) to amend tharticles orby-laws

(b) to designate aomittees of directors;

(c) to ddegatepowersto acommittee of directors;

(d) to appointor ramove directors;

(e) to appoint or remove an agen

(f to approve a ph ormerge, consolidation oarrangement;

(g) to make a declarationof solvency for the purposesof section2161)(a)
or approve diquidation plan; or

(h) to make a deermination under section 56(1) that the company will,
immediatelyafter aproposed dstribution, satisfy theolvency test.

(3) Subsectior{2)(b) and(c) do not preventa committeeof directorswhere authosedby
thedirectors,from appointinga subcommitteeanddelegting powes exercishle by the committee
to the subcommittee.

(4) Wherethe directas of a company delegatetheir powersto a committee ofdirectors
under subsection(1), they remainresponsiblefor the exerciseof that power bythe committee,
unless they beliex on reasoable grounds té at all imes beforethe exerdse of the power that
the committeewould exercisethe power in confamity with the duiesimposed on dirdors of the
company by thisAct.

(5) TheRegulationanmay amendsubsection(2) by adding to the powers that the directors
have no power to dejate to a committee of directors.

Division 21 Appointment, Removaland Resignationof Directors

Persons disqualified for appointment aglirector

102. (1) The following are disqualified for appointment as the director of a compang
(a) an individual who is under eighteen years of age;

(b) an undischarged bankrupthder thebankruptcylaws of any countryand
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(c) apersonwho, in respectof a particularcompany,is disqudified by thearticles
or by-lawsfrom being a director of the company.

(2) A personwho ads as a director of a company whilst disqualifiedunder subseain
(1) is newrthelessdeemed to be a director of the company for the purposes of any provision
of this Act thatimposes a duty orobligation on a diector.

Consent to act as director

103. A personshall not be appointedasthe director of a company,or nominated asa reserve
director, unlesshe has consentedin writing to be a director or to be nominated as a reserve
directa.

Appointment of directors

104. (1) Thefirst registeredagentof a companyshall, uponthe dateof incorporationof the
company,appoint one or more personsas the first directorsof thecompany.

(2) Subsequentirectorsof acompanymay be appmtedd
(a) unless the articles orby-lawsprovide otherwise, by the members; or
(b) where permitted by tharticles orby-laws by the diectors.

(3) A director is appointedfor such term as may be specified in the resolution
appointing him.

(4) Unlessthe articles orby-laws of a companyprovide otherwise,the diretors of a
company may appoint one or more directorsto fill a vacancyon the board.

(5) For the puposes of subsection)&

(a) thereis a vacancyon the boardif a directordiesor othemwise ceases tahold
office as a director prior to the expiraion of his term of office; and

(b) the directors may not appoint a director for a term exceeding the termthat
remained when the personwho has ceasedo be a director left or otherwise
ceased to hold offe.

(6) A director holds office until his sucessortakes office or until his earlier death,
resignation or renoval.

(7) Where a companyhasonly one memberwho is an individual and that member is
also the sole director of the company, notwithstanding anything containedin the articles
or by-laws that sole member/directormay, by indgrumentin writing, nominatea personwho
is not disqualified from being adirector of the companyundersectionl02(1) asaresewe director
of the companyto act in the plee of the sole diretor in the event of his death.
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(8) Thenominationof a personasa reservedirectorof the conpany ceases to haveffect
ifd

(a) before the death of the sole mberor director (as the case may b&ho nominagd
himd

(i) he resigns as reserve diragtor
(i) the sole member/dictor revokes the manation in writing; or

(b) the sole member/diector who nominatedhim ceaesto bethe sole member/director
of the company for any reasonother than his death.

Removal of directors

105. (1) Subject to the articles orby-lawsof a company,a direcor of the canpany may
be removed from office by resolution of the members of the canpany.

(2) Subgct to the articles andy-laws a resolutionundersubsection (1linay only be
passed

(a) atameetingof the memberscalled for.the purposeof removing the dire¢or or
for purposes inckding the removal of the director; or

(b) by awrittenresolution passedy at leastseventyfive percentof the members
of the canpany entitéd to vde.

(3) The noticeof a meetingcdled undersubsction (2)(a) shall statethat the purpose
of the meetingis, or the purposesof the meetinginclude, the removalof adirecta.

(4) Where pemitted by the articles orby-lawsof a company, a director of the
company may be removed from office by a resolution of the directos.

(5) Subject to the articles andy-laws subsectiong2) and (3) apply to a resolution
of directors passedunder subsection(4) with the substitution, in subsectiof3 ) , irod c tiadr s 0
fo r meribers.

Resignation of director

106. (1) A director of a company may resign his office by giving written notice of his
resgnaton to the company and the resignaton haseffect from the datethe notce is receivedby
the companyor from suchlater dateas may be specified in the notce.

(2) A director of a company shall resign forthwith if he is, or becomes, disqualified to
act asadirector under sgion 102
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Liability of former directors
107. A directorwho vacatesffice remainsliable underany provisionsof this Act that impose
liabilities on a director in respectof any acts or omissionsor decisionsmade wlhist hewasa
diredor.
Validity of acts of director
108 The ats of a person asdirector are valid notwithstanding tidat
(@t he p e ponionandaa dieeptor was defective; or
(b) the person is disqualified to act as a ctive under secbin 102.
Register of directors

1009. (1) A companyshallkeep aregister to be known asa registerof directors contaimgd

(a) the namesand addresses of the personswho are directorsof the canpany
or who have beennominatedas reservedirectorsof the company;

(b) the date on which each person whose name is entered in the register was
appointedasa direcior,.or nominatedas a resrve diredor, of thecompary;

(c) the dateon which each person namedas a director ceased to be a director of
the company;

(d) the dae on which the nomination of any person nominatedas a reserve
director ®ased to haveffect; and

(e) such other infomation asmay be presdbed.
(2) The registerof directorsmay be in suchform as the directorsapprove, buff it is
in magretic, electronic or other datastarageform, the company must be able to produce legible

evidence ofts contents.

(3) Theregisterof directorsis prima facie evidenceof anymattersdirected or authorised
by this Act to becontained thesin.

Annual return for unlimited company not authorised to issue shares

110. (1) An unlimited companythatis not authorisedto issuesharesshall, on or before 31
March of eachyear, file an annual return in the approvedform of its directorsmade up to 31
December oftie prvious year.
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(2) An annualreturnfiled undersubsection(1) shall be certified as correct bya director
of the company or by its registered agent.

Emoluments of directors

111. Sufect to the articles orby-lawsof a company, the directors of the canpanymay fix the
emolumentf directorsin respect of servicesto be rendered in any capacity tbe company.

Division 31 Duties of Directors and Conflicts
Duties of directors

112. (1) Subgctto thissectia, adirectorof acompany,in exercisinghis powers omperorming
his duties,shall act honestly andin goodfaith andin what the director believes to be in thbest
interestsof the company.

(2) A director of a companythat is a wholly-owned subsidiary may, when exerésing
powersor perfarming dutiesasa director,if expresslypermittedto do so by thearticles orby-laws
of the conpany,actin amannemwhich hebelievesis in the bestinterestf thatcomp a n kodiag
companyeventhoughit may not be in the besinterests of theompany.

(3) A director of a company that is a subsidiary, but not a wholly-owned subsidiary,
may, when exercisingpowersor performing duties as a director; if expressly permittedto do
so by the articles orby-lawsof the company and withthe prior agreement of the shareholders,
otherthanits holding company,act in a manner which he believes is in the best interestsof
that comp a n ydldsg canpany even though ihay not be irthe best interests of theropany.

(4) A directorof a companythat is carryingout a joint venturebetweenthe shaehdders
may, when exercising powersor performingduties as a director in connectiorwith the carrying
out of the joint ventue, if expresslypermittedto do so by thearticles orby-laws of the conpany,
actin a mannerwhich hebelievesis in the bestinterestsof a shareholderor shareholdersgven
thoughit may not be in the best inteests of the cmpany.

Powers to be exercised for proper purpose

113. A director shall exercisehis powers as a director for a proper purposeand shallnot act,
or agreeto the companyacting,in a mannerthat contraveneshis Act or thearticles orby-laws of
the campany.

Standard of care
114. A directorof a company, whenexercisingpowersor perfoming dutiesasa director, shall
exercise the care, diligence, and skill that a reasonabledirector would execise in the same

circumstancesaking into accouty but without limitatio®

(a) the naure of the company;
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(b) thenatureof the decisim; and

(c) the position of the diredor and the natureof the respomibilities undertaken by in.
Reliance on records and reports
115. (1) Subjectto subsection(2), a director of a company, when exercisinghis powersor
performing his dutiesas a directa, is entitled to rely upon the registerof members and upon
books, records, financial staements and other information prepared osupplied, and on
profesional or expert advice given, 8y

(a) an employee of the company whom the director believes on reasnablegrounds
to be reliable and competentin relationto the matters cormened;

(b) a professionaladviseror expertin relation to matterswhich the directorbelieves
on reasonablgyrourds to be within the peron's professional or expert contpace;
and

(c) any other director, or committee of directors upon which the direcor did not
sewne, in relation to matterswithin the diredor's or committee's desiged auhority.

(2) Subsection'(1) applies only.if the diredor
(a) acts in goodaith;

(b) makes proper inquiry where the need for the inquiry is indicated by the
circumstances; and

(c) hasno knowledgethat his reliance on the registerof membersor the books,
records, financial statementsand other information or expert advice is not
warranted.

Disclosure of interest
116. (1) A directorof a company shall, forthwith after becaning awareof the factthat he is
interestedin a transactionenteed into or to be enteredinto by the canpany, dsclose the interest
to the board othe canpany.

(2) The Reguations may prescribe circumstancesn which a director is interestedn
a transactiorfor the purpose®f this sectionandsecton 117 andsuch cicumstancesmay include
ad i r e cetaionshipsvith anaher persorwho will or may obtain a benefirém the tranaction.

(3) A director ofacompany is not equired to comply with subsion (1) ifd

(a) the transactionor proposedtransactionis betweenthe director and the
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company;and

(b) the transactionor proposedtrarsaction is or is to be enteredinto in the
ordinarycourseof the companys business and on usualterms and conditions.

(4) Forthepurposesof sulsection(1), adisclosureo the boardto the effect thata direcor
is a member,director, officer or trusteeof anoher namedcompanyor otherpersonandis to be
regardedas interestedin any transaction which may, after thedateof the enty or disclosure be
enteredinto with that company or person,is a sufficient dsclosure of interest in relation to that
transaction

(5) Subjectto secton 117(1), the failure by a diredor to comply with subsection
(1) doesnot affect the validity of a transactionentered into by the director othe company.

(6) Forthe purposesof subsecon (1), a disclosureis not madeto theboard unless it is
made or brought to thaitention of every director on the board.

(7) A director who contravenessulsection (1) commits an offenceand is liable on
summary conviction to a fine of $10,000.

Avoidance by company of transactions in which director is interested

117. (1) Subject to this 'section, a trarsaction entered into by ‘a company in respect of
which a director is interestedis voidable by the companyunlesst h e d iintexestwa®dr 0 s

(a) disclosedto the board in accadancewith section 116 prior to the canpany
enteringinto the transaction; or

(b) not required to be discled by virtue of section 12

(2) Notwithgandingsubsectior(1), atrarsaction enteredinto by a company in espectof
which adirector is interested is not voidable by thengmany i

(a) the materialfactsof the interestof the directorin thetransadion are knowrby
the members entitkd to vote at a meetingof members andthe transaction is
approvedor ratified by a resolution of members; or

(b) the company received fair value for the transaction.

(3) For the purposesof subsection(2), a determination as to whether a canpany
receives fair value for a transction shall be made on the bass of the informationknown to
the company and the interesteddiredor at the time that the transaction was eeted into.

(4) Suject to the articles orby-laws a director of a companywho is interested in a
transaction entered intw to be etered into by the aopanymayo
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(a) vote ona netter relating to the trasaction;

(b) attend a meding of directors at which a matter relaing to the transaction
arisesand be included among the directors presentat the meeting forthe
purposes of agquorum; and

(c) signadocumenbnbehalfof thecompany,or do anyotherthingin his capacity
as a director, thatelates to the traastion.

(5) Theavoidanceof a transactiorunder subsetion (1) doesnot affect the ttle or interest
of a personin or to propertywhich that personhasacquiredif the propertyas acquired

(a) froma peson oter than the conpany ft he t ransfer or 0) ;
(b) for valuable consideration; and

(c) without knowledge of the circumstance®f the trarsaction under which the
transéror acquiredhe propertyirom the company.

Division 471 Proceedings of Directors and Miscellaneous Provisions
Meetings of directors
118. (1) Subject to the articles orby-lawsof a companyithedirectorsof a canpany may meet
at suchtimesand in such manrer and placeswithin or outside Anguillaas theymay detemine to

be necessary or dedita.

(2) Subject to the articles andy-laws any one or more diredors may convene a meeting of
directors.

(3) A director shall be deemed to beepent at a meeting dfrectors iB
(a) he participates by telephoneanyelectranic audio or audio visuaheans; and
(b) all directas paricipating in the meeting ae able to heagach othe.
Notice of meetings of directors

119. (1) Sufectto anyrequirementsasto noticein the articles orby-laws a diretor shall be
givennot less than one daysotice ofa meeting of directors.

(2) Notwithganding subsection(1), subjectto the articles orby-laws a meeting of
directas held in contraventiorof that subsections valid if all of the directors,or such majority
thereof as may be specified in the articlesor by-laws entitled to vote at the meeting, have
waived the notice of the meeting;and, for this purpose,the presenceof a director a the
meeting shdl be deemed to constitite waiver on his part.
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(3) The inadvertentfailure to give natice of a meetingto a director, or the fact that a
director has at received the notice, does not invalidate theeing.

Quorum for meetings of directors

120. The quorumfor a meetingof directorsis that fixed by the articles orby-lawsbut, where
no quorumis so fixed, a meeting of directorsis propety constituted for all purposesif at the
commenementof the meetingone half of the totl number of directors i@ present iperson oby
alternate.

Consents of directors

121. (1) Subjectto the articles orby-laws, an action that may be taken by the directors or a
committee of diredors at a meeting may also be taken by a reslution of directorsor a

committee of directors consentedto in writing including any electronic communication

(2) A resdution under subsection (1) may consist of seveal documents, incding
writtenelectroniccommunicationsin like formeach signedor asentedto by one or more directors.

3) Notwithstanding subsections (1) and (2), Regulations may prescribe alternative
means of the communication in relationrécordingthe consent of directormder this section.

Alternates for directors

122. (1) Subject to the articles orby-lawsof a company, a director of the canpany may, by
a written instrument appoint an alternatewho need not be adirecta.

(2) An alternatefor a directorappointedundersubsectior(l) is entitledto attendmeetirgs
in the absencef the directorwho appointechim andto votein the place of the drector.

Agents

123. (1) The directors may appoint any person,including a personwho is a director, to
be an agent of the company.

(2) Suject to the articles orby-laws of a company,an agentof the canpany has such
powers and authority of the directors,including the power and auhority to affix the common seal
of the company, asare setforth in the articles or in the resoltion of directors appointing the
agent,exceptthat no agenthas any power or authority withespect to the following

(a) to amend tharticles orby-laws;

(b) to change the registed office or aget;
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(c) to designate committees of ditecs;

(d) to delegate powers to a committe¢ directors;

(e) to appoint or remove directors;

(N to gopoint or remove aagent;

(g9) to fix emoluments ofdirectars;

(h) to approve a plan oherger, consolidation or arrangement;

() to make a declarationof solvency for the purposesof section216(1)(a)
or to approva liquidation plan;

() to make a determination under section 56(1) that the company will,
immediatelyafter a proposeddistribution, satigy the solvencytest; or

(K) to authorise the company to continue as a companyincorporated under the
laws of a jurisdiction outside Anguilla

(3) Wherethe directorsappoint any person to be an agent of the company, they may
authorise the agent to'appant one or more substitutes or delegates to exercisesome or all of
the powers anferred on the age by the conpany.

(4) The directorsmay remove an agent, appointedundersubsection1) andmay revoke
orvary a pwer confered on himunder subseatn (2).

Indemnification

124. (1) Subjectto subsedbn (2) and its articles orby-laws a companymay indemnify
against all expenses,including legal fees, and against all judgements,fines and amounts
paid in sdtlement and reasonably incured in connection with lega administrative or
investigatve proceedings any person who

(a) is or was a party or is threatened to be made a party to any threatened,
pending or compleed proceedings,whether civil, criminal, administrative
or invegigative, by reason ofthe fact that the person is or wadiredor of the
company; or

(b) is or was,attherequesbf the company,servingasadirectorof, or inany other
capecity is or was acting for, anotherbody comporae or a partnership, joint
venture, trust or other enterprise.

(2) Subsection(1) doesnot apply to a personreferredto in that subsection unlesthe
personactedhonestly andin goodfaith and in what he believedto be in the bestinteress of the
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company ad, in the case afriminal proceedings, the pson had no reasonable cause to believe that
his conduct was unlawful.

(3) Forthe purposesof subsection(2), a director actsin the bestinterestsof the company if
he acts in thedst interests 0B

(@ t he ¢ o mpdagcgnipany;oro |
(b) a shareholder or sham@ters of the conpany;
in either case,in the circumstancespecified insection 112 (2), (3) or (4), asthe casemay be.

(4) Theterminationof anyproceedingsby anyjudgement,order, settlement, convictionor
the entering of a nolle prosequi does not, by itself, create a presmption that the person
did not act bnestly and in good faith and with a view to tihestinterestsof the companyor that
the personhadreasonhle causeto bdieve that his conduatas unlawfi.

(5 Expensesincluding legal fees, incurredby a directoror officer in defendingany legal,
administrativeor investigativeproceedinggmay be paid by the companyin advanceof the final
dispositon of suchproceetdhgsupon receipt of an undertaking byor on belelf of the director
to repay the amount if it shdl ultimately be deermined that the director is not entitled to
be indemnified by the company in accordance with substion (1).

(6) Expenses,including legal fees, incured by a former directoror former officer
in defending anylegal, administrative or investigativeproceedingsnay be paid by the canpanyin
advance of the final dispositionof such proceedingsupon receipt of an undertakingby or on
behalf of the former director to repay the amount if it shall utimatdy be determinedthat the
former director is not enitled to be indemnified by the company in accordancewith subsetion
(1) and upon such other terms and conditims, if ary, asthe canpany ccems appropriat

@) The indemnification and advancementof expenses provided by, or graned
pursuant to, this section is not exclusive of any other rights to which the personseding
indemnificationor advancement of expensesmay be entitled under any agreement resolution of
members, resolution of disinteresteddirectors or otherwise, both as to acting intheper soné s
official capacityand asto acting in anoter cgacity whie seving as a director of the ogpany.

(8 If a personreferredto in subsetion (1) has been sacesstl in defenceof any
proceetdhgs referred to in subsection(1l), the person is ertitled to be indemnifiedagainst
all expenses,induding legal fees, and against all judgements, finesand amounts paid in
settlementand reasonablyincurred by the personin connection withhe proceeding.

(99 A companyshallnotindemnifya personin breachof subsectior{2) and any indemnity
given in breach of that sectios void and of no efféc

Insurance
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125. A company may purchaseand maintaininsurancein relationto any person whas or was
adirectorof the company,or who at the request of the companyis or wasservingasa director of,
or in any other capacityis or wasactingfor, another bodycorporateor a partnershipjoint venture,
trust or other enterprise againstany liabilty asserted against the peron and incurred by the
peron in that capacity, whetheror not the company has or would have had the power to
indemnify the person against the liabilitjnder sectiori24.

PART VII
EXEMPTED COMPANIES

Companiesthat may apply to be registered as exempted companies

126.  Any proposed company applying for registration under this Act, the objects of which are
to be carried out mainly outside theisdiction or pursuant to a licence to carry on business in the
jurisdiction to which sectio 135 efers, may apply to be registered as an exempted company.

Registration of exempted companies

127. On being satisfied that the requirements of this Rave been complied with, the Registrar
shall register the company.as-an exempted company.

Declaration by propesed company

128 A proposed exempted company applying for registration as an exempted company shall
submit to the Registrar a declaratisigned by a subscriber to the effect that the operation of the
proposed exempted company will be conducted mainly outside the jurisdiction or pursuant to a
licence to carry on business in the jurisdiction to which set@prohibited enterprises] refers

Shares shall be nomegotiable

129. The shares of an exempted company shall benegotiable and shall be transferred only
on the books of the company.

Annual return

130. In January of each year after the year of its registration @eminpted company that does
not hold a licence to carry on business in the jurisdiction to which section [re prohibited enterprises]
refers shall furnish to the Registrar a return which shall be in the form of a declénatidn

(a) since the previous tern or since registration, as the case may be, there has been no
alteration in thearticles of association, other than an alteration in the name of the
company effected in accordance with secfiohor an alteration already reported in
accordance withestion[ |;
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(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 jurisdiction;
and

(c) sectionl35has been and is being complied with.

Annual fee

131.(1) Every exempted company shall, in January of each year after the year of its registration,
pay to the revenues of the jurisdiction the annual fee as prescribes.

(2) Each such annual fee referred to in subsectipishall be tenderedith the annual return
required under this Part.

(3) An exempted company who defaults in submitting its annual return under this Part or the
fee referred to in subsecti¢h) shall incur a penalty af

(a) 33.33% of the annual fee specified in subseatigrif 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 subseatlgrif the return is submitted or the
fee and penalty are paid between the 1st-July‘and thesgptember; and

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

Failure to submit annual fee or annual return

132 (1) Any exempted company which fails to comply wsection[ ] or[ ] shall be deemed to
be a defunct company and shall thereupon be dealt with as such Radetqut without prejudice
to its being registered again as though it were being regjisfer the first time.

(2) Before taking action under subsectign t he Regi str ar shall gi ve
defaulting company and, if the default is made good before the expiry of such notice, sections [ ]
and shall be deemed to have beemgied with.

False statement in declaration
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133. If any declaratio 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
caseany fee tendered shall be forfeited to the Minister charged with responsibility for Finance for
credit to the general revenue.

Penalty for false declaration

134. 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 both.

Prohibited enterprises

135. (1) An exempted comparghall not carry on a trade or business in the jurisdiction with

any person, except in furtherance of the business of the exempted company carried on outside of the
jurisdiction, unless that exempted company holds a licence to carry on business in dietiguris

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 jurisdiction and exercising in the jurisdiction all its powers
necessary for the carrying onitd business outside the jurisdiction.

(3) An exempted company that holds a licence to carry on business in the jurisdiction
under any applicable law, shall from the date of issue of such licence, continue for all purposes as if
incorporated and regisedt as an ordinary resident company under and subject to this Act 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 Act exotErase
providedin this Act.

Prohibited sale of securities

136. An exempted company that is not listed on the national Stock Exchange is prohibited from
making any invitation to the public in the jurisdiction to subscribe for any of its securities.
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Penalty for carrying on business contrary to this Part

137. If an exempted company carries on any business in the jurisdiction in contravention of this
Part then, without prejudice to any other proceedings that may be taken in respect of the
contravention, thexempted 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 for every day during whichritrawmntion

occurs or continues, and the exempted company shall be liable to be immediately dissolved and
removed from the register.

Electronic business by exempted companies

138. Nothing in this Act shall prohibit an exempted company from offeringlégtronic means,

and subsequently supplying, real or personal property, services or information from a place of
business in the jurisdiction or through an internet service provider or other electronic service
provider located in the jurisdiction.

PART VIII
PRIVATE TRUST COMPANIES

Interpretation for this Part

139. For the purposes of this sectidn

ficonnected trustbusines3s means trust business in respec
more than one contributor to the funds of which are all, eticei to each other, connected
persons; and a person is a fAconwheredt ed per s

(a) they are in a relationship prescribed by regulations made under this Part;

(b) one is contributing to the funds of a trust as the trustee of a trust of which the other
is a contributor;

(c) each is in a group of companies; or

(d) one is a company and the other is a beneficial owner of shares or other ownership
interests of tht company or of any other company in the same group of companies;

fprivate trust companyoo r i Bhd@aflsa trust company whidh
(a) is incorporated in Anguilla; and
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(b) conducts no trust business other than connected trust busingsgemunerated
trust businessand

[ dnremuneratedtrust busines® Gequires that

(a) payments made to the PTC are only in respect of costs and expenses incurred in
acting as tratee (or protector) of a trust, whehe PTC is nopermitted to
make a profit;

(b)) only Aprofessional directorso are r emt
and such directors may not own shares in the PTC; and

(ccno person fAnassociatedo with the PTC i s
provided by the PTC which comst ut e e édr € r a st fibausssioncei sastoe
means that the person has a legal or beneficial interest in the PTC, is a director or
former director of the PTC (excluding professional directors) or is an employee or
former employee of the PTLC.

No requirement for licence for private trust companies

140. A private trust company does not require a licence to carry on connected trust boisiness
unremunerated trust business

Regulations to prescribe matters for private trust companies
141 The Regulations maprescribe matters, information, particulars, and requirements for the
registering and maintenance of private trust companies.
PART IX
SEGREGATED PORTFOLIO COMPANIES
Interpretation for this Part
142. (1) In this Pard

A g aal as e tof & segregatedportfolio companyhas the meaning speciéd
in secton 151(3);

por tlfigluiiaxeansie petsonappointedasportfolio liquidator under a
portfolio liquidation oder;

1]

Aportfol i o | megneanadermadeundr setiah 260; O

A gregatedp o r t f noe&ns @ segregted portfolio created by a segrgated
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portfolio companyundersecdion 143 for the purpose of segegating the assets
and liabilities of the companyin accordance wh thisPart;

ot

S e g r eotéolio easl s e has the mearing specified in section151(2);
and

ot

S e g r epgridotioedistributio n @neans a distribution made in respect of
segregated portfolio shaes and fi s egated portfolio di vi dend?o
congrued accorihgly;

(2) This Act appliesto a segregated portfolio company subject to the provisons of
this Part and to such moditations as are necessary.

Division 17 Approval and Registration
Incorporation or registration as segregated portfolio company

143. (1) A company limited by sheres may, with the written approval of the Conmission
given under subsection @)

(@) be incorpogted as a seggated portfolio conpany; or

(b) if it Thasalready been incorporaed, be registeed by the Registrar as a
segregated portfolio.company.

(2) The Commissionmay give its written approvalto the incorporationof a canpany, or
the regstration of an existing company, as a segregted portfolio company aily if the
companyd

(@ is, oron its incaporationwill be, recognised as a professal or privatefund
or registeed as a public fund underthe Mutual Funds ActR.S.A c. M107
or

(b) is, or on its incorporaton will be, of such classor descrption asmay be
prescibed by the Regulations.

(3) The Registrarshall not incorporateor registera company as a segregated portfolio
companyunlessthe Commissionhas given its written approval under subsection (1).
Application for approval of Commission
144. (1) An applicaton for approvalto incorporateor registera companyas a segregated

portfolio company shall be made to the Commissionin the approved fom and shall be
accompanied by such documentation asy be prescrilstor notified by the Registrar
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(2) The Commissionmay require an applicant under subsection(1) to furnishit with
suchother documentatiorandinformation asit considersnecessary to determine thephgation.

Commission may approve application

145. (1) Onreceiptof anapplcationundersectionl144, if it is satisfied thatthe canpany has,
or has available to it, the knowledge and expertise necessaryfor the propermanagenent of
segreggted portfolios, the Commissiormaygive its approwal to the incorporationor registrationof
acompanyasa segregategortfolio company subject to such conditions as it cders appopriate.

(2) The Commission may, at any tithe

(a) vary or revoke any condition subjectto which an approvalunder subsection
(1) wasgiven; and

(b) impose any contion in respect of any such ajppal.

Division 2 - Attributes and Requiremerts of SegregatedPortfolio Companies
Segregated portfolios

146. (1) Subjectto subsection(4),.a segregategortfolio company may create oneor more
segregaed portfolios, for the purpose of 'segregatingthe assetsand liabilitiesof the company
held within, or on behalf of a segregategbortfolio from the assets and lidities of the company
held within or on behalf ofany other sgregded potfolio of the company or the assetsand
liabilities of the companywhich are not held within or on behalf gfany segregated portfolio of
the company.

(2) A segregateghortfolio companyis a singlelegalentty anda segregated portfoli@f or
within a segegated portfolio company does not constitute a legal entity sparate fromthe
company.

(3) Each segregatedportfolio shall be separadly identified or designated andshall
include in such identification or designationthe wordsfi Segr egat ed Portfol i o

(4) Where pursuantto the Reguétions madeunderthis Act, asegregated portfoliocompany
is requred to obtainthe approvalof the Commissionfor the cretion of a segregatedportfolio,
the company shall not creste a segegated portfolio unless it has obtained the prior amitt
approval of the Commission.

(5) A segregated portfolio company that contrarenes subsection (4) commits an
offence and idiable on sunmary conviction to dine of$10,000.

Segregated portfolio shares
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147. (1) A segregatedportfolio company may, in respectof a segregated portfm, issue
shares,the proceedsof which shall be included in the segregated portfolio assets of the
sagregated portfolio in respect of which the segregated portfolio shares are issued.

(2) Segregatedoortfolio shares may be issued in one or more clasgs and a class of
segregted portfolio sharemay beissued in one or more series.

(3) Notwithstanding section 8(1)(e), the articlesof a segegated portfolioconpanyis
not required to statethe clas®s of segregateghortfolio shares that a segregatemtfolio company
is authorsed to issue.

(4) Unless the coniext otherwise requires, references in Part Ill to shares include
references to segregated portfolio shares.

General shares

148. Theproceedf theissueof sharesin a segregatedortfolio companyother than segregated
portfolio shares, shall bacluded inthecop any 6 s sgese.ner al a

Segregated portfolio distributions and dividends

149. (1) Subject to this section, a segregatedportfolio company may pay a dividend or
otheawise make adistribution in respect ofegregated portfalio shares.

(2) Segregatedgoortfolio dividends may be paid, and segregatedortfolio distributions
made, byreference only to the segregetl patfolio assets and liabties atributable to the
segregategbortfolio in respectof which the segregategbortfolio sharesvere issued.

(3) In determiningwhether a segegated portfolio company satisfiesthe solvecy test
for the purposesof section57, in respect of a segregategortfolio distribution, no accont shall
be takerofd

(a) the assets and liabilities of or attributade to any other
segregated portto of the company; or

(b) thecomp a n gefersl assetand liabilities.
(4) The Regulations may prescribe restrictions on the power of a segregated portfolio
company to make distributions, including segregatetfgdm distributions, where the company or
any segregated portfolio of or within the company does not satisfy the solvency test.

Company to act on behalf of portfolios

150. Any act, mater, deed,agreementcontract,instrument under seal or otherinstrument or
arrangement which is to béinding on or to ersure to the benefit gfa segregated portfolio or
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portfolios shall be executed by the segregatedoortfolio canpany for, and on belelf of, such
segregatedportfolio or portfolios which shall be identified or specified and, wherein writing, it
shall beindicated that such execution isin the name of, or by, or for the account of, such
segregatedoortfolio or potfolios.

Assets

151. (1) Theasset®f a segregaad portfolio companyshall be either segregated portfolio assets
or genedal assets.

(2) The segegated portfolio assets comprise the assets of the segregted portfolo
company held within or on behalf of the segregatedportfolios of the canpany.

(3) The generalassetsof a segregatedportfolio company comprise the assets of the
company whiclarenot segregated portfolio assets.

(4) The assets aisegregated ptfolio comprised

(a) assds representinghe consideation paid or payablefor the issueof segregated
portfolio shares and reserves attributable to the segegatedoortfolio; and

(b) al other assés attributabbe to, or held within, the segregted portfdio.

(5) It shallbe the duty of the directorsof a segregated portfalio companyto establishand
maintain (or caise to beestablished and mainted) procedurés

(a) to segregate,and keep segregated,segregatedportfolio assets gmrateand
sepaatelyidentifiable fromgereral assets;

(b) to segregateand keep segregeed, segregated portfolio assetsof eachsegregated
portfolio separateand sefrately identifiable from segregated portfolio assets of
any other sgregated portfolio; and

(6) Notwithstandingsubsection5), the directorsof a segregategbortfolio campany may
cause or pemit segregated portfolio assetsand gereral assetsto be held

(a) by or throughanominee;or

(b) by a company, the sharesand capital interestsof which may be segregated
portfolio assetsor general as&ts or a combinationof both.

(7) Thedirectorsof a segregatedoortfolio companydo not breachthe duties mposedon
them under subsection(5) by reasononly that they causeor pemit segregatedoortfolio assets
or gereral assets, or a combination of both, to be colletively investeal, or colledively
managedby an investment manager,provided that e assets raain separatelyidentifiable in
accordnce wth sulsection (5).
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Creditors of a segregated portfolio company

152. (1) The rights of creditors of a segregatedportfolio company shall correspond
with the liabilities provided for in sed¢ion 155 and no creditor of a segrgated portfolio
companyshallhaveanyrights otherthanthe rights specifiedin this section and in sectiot§4 and
155.

(2) Subject to subsetion (3), the following termsshall be implied in evay transaction
enterednto by a segregated portfolioropanyd

(a) that no party shall seek, whetherin any proceedigs or by any other means
whatsoever or wheregsever, to make or atempt to make liable any
segregeed portfolio assetsattributable to any segregated portf@ of the
companyin respectof a liability not atributableto that segregated portfolio;

(b) that if any party shall suceeed by any means whasoever or wheresoever
in  making liable any segregated portfolio assets attribable to any
segregategortfolio of thecompanyin respecbf a liability not attributable to
that segregted portfolio, that party shallbe liable to the companyto pay a
sum equalto thevalueof the benet thereby obtained by m; and

(c) thatif any party shall' succeedn s&zingor attachingoy;any means orotherwise
levying execution againstany segregatedoortfolio asets attributableto any
segregeed portfolio of the company in respectof a liability not atributableto
that segregategortfolio, that paty shall hold those assets or their proceeds
on trust for the canpany and shall keep those assetsor proceedssepaate
and idenifiable as such trust property.

(3) Subsection (2) does not apply to thest that it is excluded in writing.

(4) All sums recoverd by a segregatedportfolio company as a result of any trust
referredto in sulsection(2)(c) shall be credited againstany concurrentliability imposed pusuant
to the implied term set out in subsection (2)(b).

(5) Any assetor sumrecoveredby a segregategortfolio companypursuant tothe
implied term set out in subsetion (2)(b) or (2)(c) or by any other means whatsoer or
wheresa@ver in the eventsreferredto in thosesubsetions shall, after thededudion or payment of
any costsof reavery, be apdied by the companyso as to compensatdd segregated portio
affected.

(6) In the event of any segregated portfolio assets attibutade to a segregated
portfolio of a segregategbortfolio conpany beingtaken in executionin regpect of a liallity not
attributableto that segregategortfolio, and in so far as suchas®ts or compensationn respect
thereofcannototherwisebe restoredto the segrgatedportfolio affected, the company shall
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(a) causeor procureits auditor,ading as expertand not as arbitrator, to cetify the
value of the assets lost to the segregted portfolio affected; and

(b) transfer or pay, from the segregatedoortfolio assetsor general assetso which
the liability was attributade to the segregagd portblio affected, assets or
sums sufficient to restore to the segregated portfolio affext the value oflie
asetslost.

(7) Where under subsetion (6)(b) a segregated portfolio company is obliged to
makea transer or payment from segregatedportfolio assetsattributableto a segregeed portfolio
of the company, and those assets are insufficient, the canpany shall so far as pabg make up
the defciency from its general assets.

(8) Thissectionshdl have extraerritorial application.
Segregation of assets
153. Segregated portfolio asséts

(a) shall only beavailableandusedto meetliabilities to the creditorsof the segregated
portfolio company who are creditors in respectof that segregaed portfolio and
who shell thereby be entitled to have reourse to the segegated portfolio
as®ts attributable to, that segregated portfolio fauch purposg and

(b) shall not be available or usedto meet liabilities to, and shall be absolutky
protected from, the creditorsof the segregategbortfolio canpany who are not
creditors in respectof that segregated portio, andwho accordingly shallnot
be entitled to haverecourse to the segregatedportfolio assetsattributable to
that segregated portfm.

Segregation of liabilities

154. (1) Wherea liability of a segrgatedportfolio companyto a personarises froma matter,
or is otherwiseimposael, in respectof or attributableto a particular segregated portfofio

(a) suchliability shall extendonly to, and that personshall, in respect of that
liability, be entitledo have recourse onlydo

(i) firstly the segregated portfolio assets attributatbe to such segregated
portfolio;

(i) secondlythe segregategbortfolio ¢ 0 mp a genefakssetsfo the extent
that the segregategbortfolio assetsattributade to suchsegregategortfolio
are insufficient to satisfy the liability and to the extent that the assets
attributableto suchsegregated podfio comp a n yehesal assetsexceed
any minimum capitalamounts lawtilly requiredby the Commission; and
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(b) such liablity shall not extend to, andhat person shall not, in respect ahat
liability, be enttled to have remurse to, the segegated pdfolio assets
attribuableto any other segregated portfolio.

(2) Where diability of a segregated portfolio capany to a persod

(a) arises otherwise than from a matter in respectof a particular segregated
portfolio or particliar segegated portfolbs; or

(b) is imposedotherwise than in respect of a particular segregated portfolio
or particularsegregated portfos,

suchliability shall extendonly to, andthat personshall, in respectof that liability, be entled
tohaverecos e only to, nerdastiscompanyo0s ge

General liabilities and assets

155. (1) Liabilities of a segregategbortfolio company not attributade to any of its segregated
portfolios shall be dcharged front h e ¢ o mpesmlassélts gen

(2) Income, recepts and other assetsor rights of, or acquired by, a segrgated
portfolio companynot otherwiseattributableto any segregategortfolio shall be apied to and
comprised intecanpany 6s. general 'assets.

Financial statements

156. The financial statementsof a segregatedortfolio companyshall take into account the
segregaad nature of the aopany and shall includan explanation o¥

(@) the naure of the company;
(b) how the segregationof the assetsand liabilities of the company
impads upon members of the company and pesons with whom the

company tanscts; and

(c) the effect that any existing deficit in the assetsof one or more segregated
portfolios of the company hason the gereral assetsof thecompany.

Limitation on transfer of segregated portfolio assets from segregated portfolio company
157. (1) Thesegegatedportfolio assetsttributableto any segregategortfolio of a segregated
portfolio company may only be transferredto anotler personin acordance with,or as pemitted

by, this section

(2) A transfer, pursuantto subsection(1), of segregatedoortfolio assets attributabke
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asegregategortfolio of asegegaed portfolio companyshall not, of itself, entitle creditors of that
company to have recourseo the asses of the personto whomthe segreged portfolioassets were
transfared.

(3) Subjectto subsectiong8) and (9), no trander of the segregatedportfolio as®ts
attributable to a segregated portfolio of a segregategortfolio companymay be made except
under the authority of, and in accordance with the terms and conditions of, an order of the
Court urder ths section.

(4) TheCourt shallnot makea segregtedportfolio transferorderin relation to a segregated
portfolio of a segregated paootio companyd

(a) unkss it is satisfied
(i) that the creditors of the companyentitled to haverecourseto the segregated
portfolio assets attributableto the segregated ptplio consent to therarsfer,
or

(i) that those creditors would not be unfairly prejudiced by the transfer; and

(b) without hearing the representationf the Commissionon the matter.

(5) The Court, on hearing an application for a segregateghortfolio transfer ordenmayd

(a) make an interim order or adpurn the hearing, conditionally or uncondiionally;
or

(b) dispense with any of the regemnents of subsection (4)(a).

(6) The Court may attach such conditions as it thinks fit to a segregated portfolio
transferorder, including conditionsas to the dischargingof claims of credtors entitledto have
recourseto the segregatedgoortfolio assetsattributableto the ggregated pdfolio in relation to
whichthe order is sought.

(7) The Court may makea segegatedportfolio transfer order in relation to a segregated
portfolio of a segregated portfolio oany notwithstading thad

(a) avoluntary liquidator hasden gpointed in respect of treompany; or

(b) a portfolio liquidation order has been made in respect of the segregated
portfolio or any other segregated portfolio of the company.

(8) The provisionsof this sectionare without prgudice to any power of a segegaed
portfolio companylawfully to make paymentsor transfers from the sgregatedortfolio assets
attributable to anysegregategbortfolio of thecompanyto apersonertitled, in conformity with the
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provisionsof this Act, to haverecourseto those segregated portfolio assets.

(9) Notwithstandingthe provisionsof this sectbn, a segregategbortfolio companyshall
not requirea segregategbortfolio transferorderto invest,andchange invement of, segegded
portfolio assetsor othegwise to make paymentsor transfers from segregatedportfolio as®ts
in the ordinary courseof the company's busiess.

(10) Section175 shall not apply to a transferof segregategbortfolio assets attributableo
a segregategortfolio of a segegded portfolio companymade in compliance with thisection.

Division 371 Liquidation, Portfolio Liquidation Orders and Administration

Meaning of #Aliquidatoro

158. In this Division, Aliquid a t meaidsa voluntary liquidator or a liquidator appointed
under a liquidation order.

Liguidation of segregated portfolio company

159. Notwithstandingthe provisionsof Part XV, or any other statutory provision or rule
of law to the contrary, in the liquidation of a segregated portfolio company, the liquidétor

(a) shallbe boundto dealwith the company'sassetsin accor@ncewith the
requrements set out in sectidtb5(5); and

(b) in dischargeof the claims of crediors of the segregategortfolio canpany
shall app!l y assehde thaseettijed to fadesrecotse theeto in
conformity with the provisionsf this Part.

Portfolio liquidation orders

160. (1) Subject to the provisions of thisdtion, if in relation to a segregated portfolio company
the Court is satisfiell

(a) that the segregted portfolio assets attributable to a particular segregat
portfolio of the company(whenaccount is takenof the canp a n geaesl assets,
unlessthereareno creditorsin respet of thatsegrgatedportfolio entitledto have
recourseto the comparyd s nerplasses) are or are likely to be insufficient to
discharge the chims of ceditors in respect of that segregated portfolio; and

(b) thatthe making of an order underthis secton would achievethe purposes set
out in subsection (3);

the Court may make a portfolio liquidation order underthis sectionin respectof that segregated
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portfolio.

(2) A portfolio liquidation order may be made in respectof one or more segregated
portfolios.

(3) A portfolio liquidation order is an order directing that the businessandsegreated
portfolio assetsof or attributalte to a segregaté portfolio shall be managed by gortfolio
liquidator specified in the order for the purpose8 of

(a) the orderly closing down of the business of or attributableto the segegated
portfolio; and

(b) the distribution of the segregatedgortfolio assetsattributableto the segregated
portfolio to those entitled to have recourse thereto.

(4) Where the Court makes a portfolio liquidationorderit shall, at the same time, appont
an insolvencypractitionerto act as portfolioliquidator under the portfolidiquidation order.

(5) A portfolio liquidation orded

(a) shall not be made if a liquidator is appointed in respectof the segrgated
portfolio company; and

(b) shallceaseto be of effect upon the appointmentof a liquidator in respectof
the segregategbortfolio company,but without prejudice to the prioacts of the
portfolio liquidator or his agds.

(6) The members of a segregted portfolio company shall not pass a resolutionto
appointa liquidator of the company under Part XV if any segregatedportfolio is subject to a
portfolio liquidation orar without the piar leave of the Cour

(7) Any resolutionpassedtontraryto subsectior(6) shallbe void andof no effect.

Application for portfolio liquidation order

161. (1) An applicationfor a portfolio liquidationorderin respet of a segregated portfolio of a
segregategortfolio companymay be madebyd

(a) the company;

(b) the directors of the eopany;

(c) any aeditor of thecompany inrespect of that segregated portfolio;

(d) any holder of segregatedportfolio shares in respet of that
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segregatedqutfolio; or
(e) the Commission.

(2) Notice of anapplicationto the Court for a portfolio liquidation orderin respectof a
segregategbortfolio of a segegatedportfolio companyshall be served upod

(a) the ompany;
(b) the Commission; and
(c) suchother persons, ifiny, as the Cot may direct,

eachof whom shall be given an opportunity of making representationso the Court before the
order ismade.

(3) The Court, on heang an applicatiod
(a) for aportfolio liquidation order, or
(b) for leave,pursuanto sectionl6((7), to passaresoluton appointing a liquideor,

may, insteadof making the order soughtor dismissing the application, make an interimorder
or adjaurn the hering, conditiondly or unconditonally.

(4) TheCout may makea portfolio liquidationordersubjectto suchterms and conditions
as it considersppropriate.

Conduct of portfolio liquidation
162. (1) The porfolio liquidator of a portfolio of a segregated poritfotamnpanyd

(a) may do all suchthings as may be necessaryor the purposessetout in section
160(3); and

(b) shall haveall the functionsand powersof the directorsin respectof the business
andsegregatedportfolio assetsof, or atributable to, the segregated portfolio.

(2) The portfolio Iguidatormay at anytime agply to the Courd
(a) for directions as tohe extenbr exercise of any function or power;
(b) for the portfolio ligudation ordetto be discharged or vadgor
(c) foranorder asto any matter arising in the courseof the liquidaion of theportfolio.
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(3) In exercising his functionsand powersthe portfolio liquidator shall be deemedo act
as agent of the segregatedportfolio company, and shall not incur personalliability exceptto
the extentthat he is fraudulent,reckless,negligent,or acts in bad falt

(4) Any persondealing with the portfolio liquidator in good faith is not concernedo
inquire whether the portfolio liquidator is acting within his powers.

(5) When an application has been made for, and during the period of operation of,
a portfolio liquidation ordey

(a) no proceadings may be instituted or cortinued by or aganst the segrgated
portfolio company in relationto the segregategbortfolio in respect ofwhich the
portfolio liquidation order wamade; and

(b) for the portfolio liqudation ordeto be discharged or vadgor

(c) no stepsmay betakento enforceany securityor in the executionof legal process
in respect of thebudness or seggated prtfolio assets ofpr attributalde to, the
segregatedoortfolio in respet of which the portfolio liquidation order wasade,

except by leave of the Cduwhichmay be cowlitional or unconditioa.
(6) During the period of operation afportfolio liquidation ordey

(a) the powers, functions and duties of the directorsin respectof the business
of, or attributalbe to, and the segregatedportfolio assetf or attributableto,
the segregategortfolio in respectof which the orderwas made continue to
the extent spedfied in this Part or in Regulationsmade under section 167
or to the extent that the patfolio liquidator or theCourt shall direct; and

(b) the portfolio ligquidator of the segregatedoortfolio shall be entitled to be
presentat all meetingsof the segregted portfolio and to vote atsuch meeings,
asif hewereadirector of the segregatedportfolio company, in respectof the
generalassetsof the company, unless therere no creditors in respectof that
segregatedportfolio entitled to have recoursetotbtempany 6s gener al

Distribution of segregated portfolio assets

163. (1) Subjectto subsection(2) and to any ageement between the segregaid portfolio

companyand any creditorof the companyasto the subordinatiorof the debtsdueto that credtor

or to the debts due to the ¢ 0 mp a otheréeseditors, the portfolio liquidator of a segegatd

portfolio shdl, in thewinding up of the business ofthat segegatedportfolio, apply the segregated
portfolio as®ts in satsfaction of thecompany's liabilities attribtable to that eyregated portfolio

pari passu
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(2) Credtors of a segregaed portfolio that is sulject to a portfolio liquidation
order shall be regarded as preferential coeslibf the segregategortfolio to the extentthatthey
would be preferentiakreditorsifd

(a) the sgregated portfolio \&s a company; and
(b) theportfolio liquidator wasa lquidator appointed underliquidation order

(3) Subject to the articles orby-laws any surplus shall be distributed anong the
holders of the segegated portfolio sharesor the persons otherwise erntled to the surplus, in
eachcase accordng to their respectve rights andinteress in or against the capany.

(4) Wherethereareno segegatedportfolio sharesandno personstherwise etitled to
thesurplus,any sumplus shallbe paidto thesegregate@ortfolio company and shalbecome a general
asset of the cmpany.

Discharge and variation of portfolio liquidation orders

164. (1) The Court shall not dischargea portfolio liquidation order unless it appears to
the Court that the purpose for which the order was made has been achieved or substantially
achieved or isncapable of achievement.

(2) Subjectto subsection(1), the Court; on hearingan applicationfor the dischargeor
variation of a portfolio liquidation order, may make suchorder-as it consders appropriate,may
dismiss the application,may makeany interim order or may adjourrthe hearing, coritlonally or
unconditionally.

(3) Upon the Court discharginga portfolio liquidation order in respectof a segregated
portfolio on the ground that the purposefor which the order was made hasbeenachievedor
substantiallyachievedthe Court may directthat any paymentmade by the portfolio liquidator to
any creditor of the companyin respectof that segregatedportfolio shall be deemed full
satisfaction of the liabilities of the companyto that creditor in resgect of that segegded
portfolio, andthe cred i t o r 6 sgainstitha ¢company in respect of that segregategortfolio
shall be thereby deemed eixiguishel.

(4) Nothingin subsectior{3) shalloperateso asto affector extinguish any rightor remedy
of a creditor againstany other person,including any suretyof the segregatedogtfolio company.

(5) The Court may, upon discharginga portfolio liquidation order in respect of a
segregatedportfolio of a segregatedportfolio compary, direct that the segregated portfolio
shall be dissolved on such date as the Coast speify.

(6) Whenasegregategortfolio of asegregategortfolio companyhasbeen dissktved under

subsetion (5), the company may not undetake busiress or incur liabilitiesin respect of that
segregated portfr.
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Remuneration of portfolio liquidator

165. The remunerationof a portfolio liquidator shall be fixed by the Courtand shall be
payeble, inpriority to all other claims, fror@

(a) the segregatedportfolio as®ts attributable to the segegded portfolioin
respectof which the portfolio liquidator was appointed; and

(b) totheextentthatthese may be insufficiert, from the generalassets of thecompany,
but not from any of the segregatedportfolio assets attributable to any other segregated
portfolio.

Division 41 General Provisions
Regulations

166. (1) The Executive Council may, on the advice of the Commission, make Reglations
concening segregted portfolio canpanks.

Provisions in Regulations
167.(1) Without limiting ' section 166 Regulations ‘made under that sectiormayd
(a) provide that the provisionsof this Act shall apply in relation to any classor
descriptionof company specified by or prescribedunder section 143(2)(c)
subject to swch exceptions, adapttions and modiications asmay be
speified in the Regulations;
(b) make provision in respect of any the following matter$
(i) the classesor descriptionsof segegaed portfolio company whichshall
obtain the approwal of the Commission for the creatin of segrecated
portfolios, or circumstancesin which such approval is required to be
obtained;
(i)  whee the Co mmi s sappmvaldis required for the creation of
segregaad portfolios under subparagraph(i), the procedure forthe
application for, andthe grantingof, theCommi s si oovals appr

(ii) the conduct of the business of segregatatigdio canpankes;

(iv) themannerin which segregategortfolio companiesmay carry on, or
hold themselves out as cg/ing on, business;
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(v) the form and content of the financial statements of segregated portfolio
companies and the audit requirements applicable with respect to such
financial statements;

(vi) the portfolio liquidation of segregated portfolios under Division 3; and

(vi)) the fees payable by segregated portfolio companies and by applicants for
an approval under sectiod4,

(c) provide for modificationsto the Insolvency Act necesary to apply that Act
to the liquidation and administration of segregated portfolios and of
segregated portfolio companies;

(d) generally give effect to this Part; and

(e) provide for the fees and penalties payable by segrgated portfolio
companes which may bein aldition to, or in substitutioror, the feesand
penaltiespecified in Schedule 1.

(2) Regulationsmade under section 166 may make different provision in relation to
different persas, crcumstances or cases.

PART X
REGISTRATION OF CHARGES
Interpretation of this Part
168. (1) Inthis Pard

A ¢ h a mapesany form of securityinterest,over property,wherever suatd, aher
than an interest arising by operation of law;

ficommencement dateo means the date of t he

Aik b i | ncludes éontigent and prospectiv@abilities;

1]

propertyo inclandles future property;

r e | e ki a nmgansa chage creaedon or after the commexcement date.

1]

(2) Areference irthis Part to thecreation of a charge includes aerehce to theacquisition
of property, wherever situated, which was, immediately before its acquisitionthe subject of a
chargeandwhich remainssubject to that chargeafterits aguisition and for this purpose, the date
of creationof the chage is deemed to be the date of acquign of the property.
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