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Companies (Jersey) Law 1991 Article 1

Jersey

COMPANIES (JERSEY) LAW 1991

A LAW to provide for the incorporation, regulation and winding up of
companies, and for connected purpéses

Commencemerijsee endnotés

PART 1
PRELIMINARY

1 Interpretation 3
(1) Inthis Law, unless the context otherwise requiires
fiannual retur@ means t he return to be ma d

Article 71;
fiallotmend, in relation to shares, means a transaction by which a person
acquires the unconditional right to

members in respect of the shares;

fiarrangemerdt , i n 12b6rand 126, excudes a reorganisation of a

c o mp a n yed capitad hyathe consolidation of shares of different
classes or by the division of shares into shares of different classes, or by
both of those methods;

flarticle® , i n rel at i oeans itsartickes of assopiadionyas m
originally framed or as altered;

ficapital accounts meia n s

(@ in relation to a par value company, its share capital accounts and
any share premium accounts and capital redemption reserves; and

(b) inrelation to a no @ value company, its stated capital accotints;
ficause has the meaning assigned® to it &
ficello means a cell of a cell company;

ficelcompang means a company that i s an i
a protected cell company;
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ficertificate of continuanée means a certificate of
the registrar under Articl&2707?

ficl ass of member s o, i n respeict of a
(& the members of a cell of the company; and
(b) any class of members of a cell of the company;

ACommissiod means t Rimancial e&endcesy Commission
established by thEinancial Services Commission (Jersey) LE398;°

ficompang means a company registered u
company;

ficontributod means a person | iable to <c
company pursuant to ArtictE92;

ficoud® means t hé Royal Court ;

conti nt

protect

nder t hi

ontribut

ficurrency i ncludes foreign currency and any ot

thatmay be prescribed;

fdelivered |, i n 2B80rahd?04, linelsles (in the case of a document
which is a notice) givert,

fiDésastre Lad@ me a BankruptbygDésastre) (Jersey) LAGO0?

fidirectod means a person occupying the
name called;

position

fidissoved, i n relation to a company, means di s

any other law of Jersey;

fidocumend i ncl udes s ummo n s n, agoaurtt, iorces, , statement ,

and other legal process, and registers;

fiexistingcompany means a company registered under

by Article 223;

fiexternal company means a body corporate
outside Jersey and which carries on busineskirsey or which has an
address in Jersey which is used regularly for the purposes of its business;

fifinancial period means a period for which a
company is made up in accordance with this Law;

fifixed period of timé i res3@,rl44iawcdl144A, means a period of
time which is ascertainable without reference to any event which is

(& contingent; or
(b) otherwise uncertaif,

fiformer forenames or surname e$ oot includé

(@ in the case of a peer or a person usually known by a British title
which differs from his or her surname, the name by which he or
she was known before the adoption of the title or his or her
succession to it; or

(b) in the case of anperson, a former forename or surname which
was changed or disused before the person attained the 2geonf
which has been changed or disused for a period of not less
than20years;*

Page 16
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Companies (Jersey) Law 1991 Article 1

figuarantee compady me ans a guarantee compar
Article 3G

figuarantor membér means a member of a compan
a guarantee conapy) whose liability in his or her capacity as such a
member is limited by guarantee, that is to say limited by the
memorandum to the amount which the member thereby undertakes (by

way of guarantee and not by reason of holding any share) to contribute to

the assets of the company in the event of its being wourfd up;

fincorporated cell compady means a compan3|l)to whi
applies;

fincorporated limited partnersiip me ans aated limitelor por
partnership as defined in Article of the Incorporated Limited
Partnerships (Jersey) L2011,

finsovenb means wunable to pay debts as t

finterdicO means a person i n respect of
appoined in pursuance of Artick3 of the Mental Health (Jersey)

Law 19698 or a corresponding provision of the law of a place outside
Jersey;

fliabilitesd i ncl udes any amount reasonably
the purpose of providingpr any liability or loss which is either likely to

be incurred or certain to be incurred but uncertain as to amount or as to

the date on which it will arise;

flimited companp means a | imited co3@Pany as
flimited life compang me ans a | imited l' i fe <coil
Article 3H;®

flimited sharé means a share i n rimiweptect of

the amount unpaid ont;

fimemorandura , i n relation to a company,
association as originally framed or as altered;

22
fiMiniste® means t he Minister for Economi «

finet asset value, in relati on t-emded ihvestmserth ar e s
company, means net asset val#%e as de

fino par value compady means a no par value <cor
Article 3F*

fino par value shate means a shar esewwasihaving i s no
nominal value?

finumbeb i n rel ati on t o shar es, i ncl ui
admits of the reference to shares being construed to include stock;

fofficerd, in relation to a body corporate, means a director or liquidator;
floperended investment company means @& company

Revised Editioni 1 January 2012 Page- 17
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(&) the sole business of which is to invest in securities or other
property of any description; and

(b) the articles of which provide th#s shares, or substantially all its
shares, are to be redeemed or purchased at the request of the

holders at a price or prices not exceeding the net asset value of
those share¥;

fpaidu® i ncludes credited as paid up;
27

fipar value compaly means a par val ue company as
Article 3E?®

fipar value shate means a share which is expressed
value?®

fipersonal representativaneans the executor or administrator for the
time being of a deceased person;

fiprescribed means prescribed by Order made by th

fiprintedd includes typewritten and a photocop
typewritten document;

fiprivate company me a n se campany as dedirted in ArticBB;*

fiprospectuds means an invitation to the public toc
company or to acquire or apply for any securities, for which purpioses

(@ an hvitation is made to the public where it is not addressed
exclusively to a restricted circle of persons; and

(b) an invitation shall not be considered to be addressed to a restricted
circle of persons unlegs

() the invitation is addressed to an idestifie category of
persons to whom it is directly communicated by the inviter
or the inviterdés agent,

(i)  the members of that category are the only persons who may
accept the offer and they are in possession of sufficient
information to be able to make aasmnable evaluation of
the invitation, and

(i)  the number of persons in Jersey or elsewhere to whom the
invitation is so communicated does not exceed 50;

fiprotected cell compady me a n spang to avbigh Article31(2)

applies;
fipubliccompang means a public coml@p*any as defined
Apubl i shiedd means

(& in respect of a fee payable by virtue of this Law, publidhethe
Commission in accordance with Articl® (5% of the Financial
Services Commission (Jersey) L4898 and

(b) in any other case, publishbég the Commission in a manner likely
to bring it to the attention of those affected,

and Apublisho shall*be interpreted accordin
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()

35

frecord® means documents and ot her recor

fregistrab means t he registrar of compar
Articlel1 96 and AfAr egi st r ahe@gstras, meahsta,seali n r e
prepared under Articl&97;

fisecuritie® 1
(@ in Article 51A, has the meaning assigned to it by parag(dplof
that Article; and
(b) except as provided in stgaragraph{a) of this definition, mears
(i)  shares in or debentes of a body corporate,
(i)  interests in any such shares or debentures, or
(iii)  rights to acquire any of the foregoiffg;
fiseparate limited partndip0 means a separate | i mit-t

defined in Articlel of the Separate Limited Partnerships (Jersey)
Law 201F7

fishar®i
(@ means a share in a body corporate or a cell and, unless a distinction

between shares and stock is mgsed or implied, also means
stock; and

(b) in Article36, also has the meaning assigned to it by
paragrapl{2A) of that Article,

except that in Articld16(1), it means a share, as defined in-sub
paragrapli{a) of this definition, to which Article 116(2¥fers;

fispecial resolutioll h as t he meani ng gi ven t o
Article 90;

fisurnameé , in the case of a peer or a p
which differs from his or her surname, means that itle;

fitreasury shate means a share hel d as a
Article 58A(1);

funlimited shar6 means a share in respect (o
limited to the amount unpaid on’;

fivariatiord , i n 5Aand 53cidcledss abrogati$h;
fyeab means a %alendar year.

Reference this Law to a body corporate

(@ include a body corporate incorporated outside Jersey but do not
include a corporation sole;

(b) except in Article® and 2A, do not include an association
incorporated under thieoi (1862) sur les teneures en fidéiomis
et | 6incorporgtion dbéassociations

(c) do notinclude a Scottish firm;

Revised Editioni 1 January 2012 Page 19
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(d) do not include a limited liability partnership registered under the
Limited Liability Partnerships (Jersey) Lal®97?

(e) do notinclude an incorpated limited partnershifs.

2 Meanings of fAsubssnedasybsi dwlaolylbyand Ahol ding

bod¥ o
(1) A body corporate is a subsidiary of another body corporate if the second
bodyi

(@ holds a majority of the voting rights in the first body;

(b) is a member of the first body and has the right fwoayg or remove
a majority of the board of directors of the first body; or

(c) is a member of the first body and controls alone, pursuant to an
agreement with other shareholders or members, a majority of the
voting rights in the first body,

or if the firstbody is a subsidiary of a body corporate which is itself a
subsidiary of the second body.

(2) A body corporate is a whollgwned subsidiary of another body corporate
if the first body has no members exceépt
(@ the second body; and
(b) wholly-owned subsliaries of or persons acting on behalf of the
second body or t h-ewnadesubsidiates. body és whol |y

(3) A body corporate is the holding body of another body corporate if the
second body is a subsidiary of the first body.

(4) A holding company is a laty corporate that is a holding botfy.
(5) 47

2A  Further provisions relating to subsidiaries and holding bodie$

(1) The provisions of this Article explain expressions used in Arfcénd
otherwise supplement that Article.

(2) In Article 2(1)(a) and (c), the references to the voting rights in a body
corpaate are to the rights conferred on shareholders in respect of their
shares, or (in the case of a body not having a share capital) on members,
to vote at general meetings of the body on all or substantially all matters.

(3) In Article 2(1)(b), the referere to the right to appoint or remove a
majority of a board of directors is to the right to appoint or remove
directors holding a majority of the voting rights at meetings of the board
on all or substantially all matters; and for the purposes of that pravisi

(@ a body corporate shall be treated as having the right to appoint to a
directorship ifi

) a personds appoint ment to it foll ows
personb6és appointment as director of tfF

(i)  the directorship is held by the body itselhd
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(4)

®)

(6)

(7)

(8

©)

(10)

(11)

(b) a right to appoint or remove which is exercisable only with the
consent or concurrence of another person shall be left out of
account unless no other person has a right to appoint or, as the case
may be, remove in relation to that directorship.

Rights which are exercisable only in certain circumstances shall be taken
into account only

(@ when the circumstances have arisen, and for so long as they
continue to obtain; or

(b) when the circumstances are within the control of the person having
the rights,

and rights which are normally exercisable but are temporarily incapable
of exercise shall continue to be taken into account.

Rights held by a person in a fiduciary capacity shall be treated as not held
by the person.

Rights held by a pepon as nominee for another shall be treated as held by
the other; and rights shall be regarded as held as nominee for another if
they are exercisable only on his or her instructions or with his or her
consent or concurrence.

Rights attached to shareslth by way of security shall be treated as held
by the person providing the security

(@ where, apart from the right to exercise them for the purpose of
preserving the value of the security, or of realising it, the rights are
exercisable only in accordare  wi t h t he personds

(b) where the shares are held in connection with the granting of loans
as part of normal business activities and apart from the right to
exercise them for the purpose of preserving the value of the
security, or of relising it, the rights are exercisable only in the
personébés interests.

Rights shall be treated as held by a body corporate if they are held by any
of its subsidiaries; and nothing in paragr&@hor (7) shall be construed

as requiring rights held by lzody corporate to be treated as held by any
of its subsidiaries.

For the purposes of paragraf), rights shall be treated as being
exercisable in accordance with the instructions or in the interests of a
body corporate if they are exercisable in adance with the instructions

of or, as the case may be, in the interesis of

(@ any subsidiary or holding body of the first body; or
(b) any subsidiary of a holding body of the first body.

The voting rights in a body corporate shall be reduced gyights held
by the body itself.

References in any of paragrafgb$ to (10) to rights held by a person
include rights falling to be treated as held by the person by virtue of any
other provision of those paragraphs, but do not include rights wlich b
virtue of any such provision are to be treated as not held by the person.
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2B  Power of States to amend Part“

The States may amend this Part by Regulations.

PART 2

COMPANY FORMATION AND REGISTRATION

3 Method of formation of a company®

(1)

()

3

(4)

(5)

(6)

(7)

(8)

Any 2 or more persons associated for a lawful purpose may apply for the
formation of an incorporated public company, with or without limited
liability, by signing and delivering to the registrar a memorandim
association that states that the company is to be a public company.

Any person or 2 or more persons associated for a lawful purpose may
apply for the formation of an incorporated private company, with or
without limited liability, by signing and defering to the registrar a
memorandum of association that states that the company is to be a private
company.

The registrar shall not grant an application made under para@ppk

more than 3(@ersons unless the Commission notifies the registray tha
on application made to it and on payment of any published fee, it has
satisfied itself that by reason
activities its affairs may properly be regarded as the domestic concern of
its members!

The Commission may give its notification under paragi(@lsubject to
such conditions as shall be specified in the approval.

Where it does so, paragrafi33, (4), (5) and (6) of Articld6 shall apply
to the notification, with thenecessary amendments, as if the approval
were a written notice given under Articdé(2).

A person mentioned in paragrafi) or paragrapk2?) must not be a
minor or an interdict.

A public or private company may be formied

(@)

(b)

()

having the liabilityof all or any of its members limited by shares,
that is to say limited by its memorandum to the amounts (if any)
unpaid on the shares respectively held by them;

having the liability of all or any of its members limited by
guarantee, that is to say lted by its memorandum to such
amounts as those members by the memorandum respectively
undertake, by way of guarantee and not by reason of holding any
share, to contribute to the assets of the company if it is wound up;
or

having, in respect of the lidity of all or any of its members, no
limit.

A public or private company may be formed as

(@)
(b)

a par value company;
a no par value company; or

Page 22
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Companies (Jersey) Law 1991 Article 3A

3A

3B

3C

3D

(c) aguarantee company.

(9) A company shall not have a share capital the shares of which include par
value shares and no par value shares.

(10) Paragraplf9) is without prejudice to Articl&27YA(4) (which relates to
the types of cells a cell company may create).

Public companie$?
A company is a public companyiif
(@) its memorandum states that it is a public company; or

(b) it is an existing company which became a public company on 30th
March1992 by the operation of Articte6(2) (as themni force), and it has
not subsequently become a private company.

Private companie$§®
A company is a private companyiif
(@) its memorandum states that it is a private company; or

(b) it is a company which immediately before the commencement of this
Article was a private company, and it has not subsequently become a
public company.

Limit ed companie¥

(1) A par value company or a no par value company is a limited company
if T
(& any person is a member of the company by reason of holding a
limited share; or

(b) any peson is a guarantor member of the company,
whether or not it also has members whose liability is unlimited.

(2) A guarantee company is a limited company.

Unlimited companies®
(1) A company is an unlimited companyiif
(&) itis a par value company or a no par value company;

(b) no person is a member of the company by reason of holding a
limited share; adh

(c) no person is a guarantor member of the company.
(2) Nothing in this Law shall be taken as prohibiting a compgany

(@ from changing any unlimited shares in the company to limited
shares in the company; or
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(b) from changing any limited shares in thengpany to unlimited
shares in the company.

3E Par value companie¥

A company is a par value company if

(a) itis registered with share capital

(b) its shares are expressed as having nominal value; and

(c) eitheri
() its memorandum states that it is a par value company, or
(i) it is a company which was registered under this Law before the

commencement of this Article,

whether or not it also has guarantor members.

3F  No par value companie¥

A company is a no par value company if

(@) it is registered with shas which are not expressed as having nominal
value; and

(b) its memorandum states that it is a no par value company,

whether or not it also has guarantor members.

3G Guarantee companie¥

A company is a guarantee company if

(@) it consists only of guarantor members; and

(b) its memorandum states that it is a guarantee company.

3H Limited life companies®

(1) A company (whether it is a par value company, a no par value company
or a guarantee company) is a limited life company if its memorandum
includes or its articles include a provisitinat the company shall be
wound up and dissolved updn
(@ the bankruptcy, death, expulsion, insanity, resignation or

retirement of any member of the company; or
(b) the happening of some other event which is not the expiration of a
fixed period of time.

(2) A limited life company may include in its memorandum or articles a
provision for its winding up and dissolution on the expiration of a fixed
period of time.
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3l

4A

Cell companie$®

(1)

()

@)

A company is an incorporated cell company if its memorandum provides
that it is an incorporated cell company.

A company is a protected cell company if its memorandum provides that
it is a protected cell company.

A cell company may bg
(@ apublic or a private company;

(b) a par value company, a no par value company or a guarantee
company; and

(c) alimited company or an unlimited company.

Memorandum of associatiori!

(1)

()

@)

(4)

The memorandum of a company shall be in the English or French
language, and shall be printed.

The memorandum shall stéte
(@) the name of the company;
(b) whether it is a public company or a private company;

(c) whether it is a par value company, a ho par value company or a
guarantee company;

(d) the full name and the address of each subscriberigvia natural
person; and

(e) the name and address of the registered office or principal office of
each subscriber which is a pensather than a natural pers8n.

The memorandum shall be signed by or on behalf dfi sabscriber, in
the presence of at least one witness who shall attest the signature and
insert his or her own name and address.

If a memorandum is permitted under the Electronic Communications
(Jersey) Law 2009 to be delivered undeparagrapil) by way of
electronic communication, any memorandum so delivered is not required
to be printed nor to be signed in the presence of a withess.

Memorandum of company wth shares®

(1)

Where a company is to be registered with shares

(@ if it is a par value company, the memorandum shall state the
amount of share capital with which it is to be régied, and the
amounts (being fixed amounts) into which the shares of each class
are divided;

(b) if it is a no par value company, the memorandum shall state the
limit (if any) on the number of shares of each class which the
company is to be authorizedigsue;

(c) if the company is to be registered with any limited share, the
memorandum shall state that the liability of a member arising from
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the memberdés holding of such a
any) unpaid on it;

(d) if the company is to be géstered with any unlimited share, the
memorandum shall state that the liability of a member arising from
the memberds holding of such a

(e) in every case, against the name of each person who subscribes for
shares, the memorandumeaditstate separately

(i)  the number of limited shares (if any) of each class which the
person takes, and

(i)  the number of unlimited shares (if any) of each class which
the person takes.

(2) The amount of a par value share may be stated in any uridttasfa unit
of any currency?

(3) If acompany is to be registered with shares, no person may subscribe for
less than one share.

4B  Memorandum of company with guarantor members§’

(1) Where a company is to be registered with a memorandum which provides
for guarantor members, the memorandum shall state that eaanuar
member undertakes to contribute to the assets of the company, if it should
be wound up while he or she is a member or withimbaths after he or
she ceases to be a member, such amount as may be required for the
purposes specified in paragra@ but does not exceed a maximum
amount to be specified in the memorandum in relation to that member.

(2) The purposes to which paragrafdh refers aré

(@ payment of the debts and liabilities of the company contracted
before he or she ceases to be a member;

(b) payment of the costs, charges and expenses of winding up; and
(c) adjustment of the rights of the contributories among themselves.

(3) Where a companis to be registered with a memorandum which provides
for guarantor members the memorandum shall also state, against the
name of each person who subscribes as a guarantor miember

(& that he or she does so as such a member; and
(b) the maximum amount sspecified in relation to him or her.

4C  Memorandum or articles of company of limited duratiorf®
Where a company is to be wound up and dissolpeoh
(@) the expiration of a period of time; or
(b) the happening of some other event,

that period or event shall be specified in the memorandum or articles of the
company.
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5 Articles of assoation®®

(1) There shall be delivered to the registrar, with the memorandum for a
company which is to be formed, articles specifying regulations for the
company.

(2) The articles sHbbe in the English or French language, and shall
(& be printed;

(b) be divided into paragraphs numbered consecutively.

(3) The articles shall be signed by or on behalf of each subscriber of the
memorandum, in the presence of at least one witness hatioastest the
signature and insert his or her own name and address.

(4) This Article is subject to Articlé.

(5) If articles are permitted under the Electronic Communications (Jersey)
Law 2000° to be delivered under paragrafl) by way of electronic
communication, any articles so delivered are not required to be printed
nor to be signed in the presence of a witriess.

6 Standard Table

(1) The Minister may prescribe a set of model articles, to be known as the
Standard Table, which is appropriate for a par value company Which

(@ does not have unlimited shares; and

(b) has a memorandum which does not provide for guarantor
members.

(1A) Any company (whether or not it is one to which paragr@ptrefers)
may adopt the whole or any part of the Standard Table for its articles to
the extent that it is appropriate to dm s

(2) Where a company to which paragrdfih refers is registered after the
Standard Table has been prescribed, the Table (so far as it is applicable,
and in force at the datei of the comp.

() if articles have not been registeyed

(b) if articles have been registered, to the extent that they do not
modify or exclude the Table,

constitute the companyds articles as
had been duly registered.

(3) If the Standard Table is altered in consequerfcanoOrder under this
Article, the alteration shall nét

(a) affect a company registered before the alteration takes effect; or

(b) have the effect of altering, as respects that company, any portion of
the Table.

Revised Editioni 1 January 2012 Page- 27
13.125



Article 7 Companies (Jersey) Law 1¢

7 Documents to be delivered to registrar

(1) With the memorandum there shall be delivered to the registrar a
statement containing the intended address
office on incorporation and any other published particulars; and the
statement shall be signed by or on behalf of the subscribers of the
memorandunt®

(2) Where a memorandum is delivered by a person as agent for the
subscribes the statement shall specify that f a
and address.

(3) Where the company is a public company, the statement shall specify the
following particulars with respect to each diredtor

@ the directords present forenames and sur
(b) any former forenames or surname;

(co the directords business or wusual resi den
(d the directords nationality;

(e) the directords business occupation (if a
 the directotds date of Dbirth.

(4) If the Standard Table has been prescribed under Aidlee statement
shall specify the extent (if any) to which the company adopts the Table.

o O

8 Registration’

(1) If, on an application for the formation of a company, the registrar is of the
opinion that the formation of the company would not be in the public
interest, theaegistrar must refer the application to the court.

(2) If an application is referred to the court in accordance with paragtaph
or if the court calls for an application to be referred to it, the courtimay

(@ authorize the registration of the memaitam and any articles of
the company; or

(b) if it considers that the formation of the company would not be in
the public interest, refuse to authorize the registration of its
memorandum and any articles.

(3) Wherei

(@ the registrar is satisfied that all the requirements of this Law in
respect of the registration of a company have been complied with;
and

(b) if the application for the formation of the company has been
considered by the court, the registrar has receiveda of the
court authorizing the registration,

the registrar shall register the memorandum and any articles of the
company delivered to the registrar under Artigle
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Companies (Jersey) Law 1991 Article 9

9 Effect of registration

(1) On the registration of a companyds m
a certificate that the company is incorporated.

(2) The certificate shll be signed by the registrar and sealed with the
registrards seal

(3) From the date of incorporation mentioned in the certificate the
subscribers of the memorandum, together with such other persons who
may from time to time become members of the compghgll be a body
corporate having the name contained in the memorandum capable
forthwith of exercising all the functions of an incorporated company, but
with such liability on the part of its members to contribute to its assets as
is provided by this Lavor any other enactment in the event of its being
wound up.

(4) If the memorandum states that the company is a public company or a
private company the certificate shall so state and if the memorandum also
states that the company is an incorporated cell eompr a protected
cell company the certificate shall also so state.

(5) A certificate of incorporation issued under this Law is conclusive
evidence of the following matters

(@ that the company is incorporated under this Law;

(b) that the requirements of this Law have been complied with in
respect of

(i)  the registration of the company,
(i)  all matters precedent to its registration, and
(i)  all matters incidental to its regiation; and

(c) if the certificate states that it is a public company or a private
company, or that it is an incorporated cell company or a protected
cell company, that it is such a compdhy.

(6) The Act of Incorporation of an existing company, issued by the Court and
ordering the registration of its memorandum and articles of association in
accordance with the Laws repealed by Art2R3, is conclusive evidence
of the following matter$

(@) that the company is incorporated; and

(b) that the requirements of those Laws have been complied with in
respect of

(i)  the registration of the company,
(i) all matters precedent to its registration, and
(i) all matters incidental to its registratiéh.

10 Effect of memorandum and articles

(1) Subject to the provisions of this Law, the memorandum and articles,
when registered, bind the company and its members to the same extent as
if they respectively had been signed and sealed by the company and by
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Article 11 Companies (Jersey) Law 1¢

each member, and contained covenants on titeopahe company and
each member to observe all the provisions of the memorandum and
articles.

(2) Money payable by a member to the company under the memorandum or
articles is a debt due from the member to the company.

11  Alteration of memorandum and articles™

(1) Subject to the provisions of this Law, a company may by special
resolution alter its memorandum or artgle

(2) An alteration in the memorandum or articles of a company
(@) may provide that upon
(i)  the expiration of a period of time, or
(i)  the happening of some other event,
the company is to be wound up and dissolved; or
(b) may amend or delete any sugrovision.

(3) Notwithstanding anything in the memorandum or articles, a member of a
company is not bound by an alteration made in the memorandum or
articles after the date on which the member became a member, if and so
far as the alteration

(@ requiresthe membeto take or subscribe for more shares than the
number held bythe membeat the date on which the alteration is
made; or

(b) in any way increases h e me habildyra8 st that date to
contribute to the compang@mg share capit
money to the company,

unless the member agrees in writing, either before or after the alteration is
made, to be bound by it.

(4) The power conferred by this Article to alter the memorandum or articles
shall not be exercisable by an existing compgany

@ so as to shorten a period of time by whi
is limited, or to provide for its winding up and dissolution on the
happening of an event other than the expiration of a period of time;
or

(b) so as to alter rights attached to asslaf shares whichould not
have beemltered under the Laws repealed by Arti2kS,

unless the alteration is agreed to by all of the members or approved by the
court®?

12  Copies of memorandum and articles for members

(1) A company shall, on being so required by a member, send to the member
a copy of the memorandum and of the articles subject to payment of such
sum (ifany), not exceeding the published maximum, as the company may
require®
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Companies (Jersey) Law 1991 Article 12

(2) If a company fails to comply with this Article, it is guilty of an offence.

PART 3
NAMES

13 Requirements as to names
(1) The registrar may refuse to register
(& the memorandum; or
(b) aspecial resolution changing the name of a company,

where the name to be registered is i
misleading or otherwise undesirable.

(2) The name of a limited company shall énd
@ with the word ALimitedod or the abb
() with the words fAavec responsabili
Aa.® .1 0.
(3) A company which is registedenith a name ending
@ with the word ALimitedd or the abb

() with the words fAdavec responsabild]i
Afa.r. | o,

may, in setting out or using its name for any purpose under this Law, do
so in full or in the abteviated form, as it prefefs.

(3A) Despite paragrapf2), the name of a public company that is a limited
company may end with the words dAputk
abbreviation® APLCO or f#fAplco.

(3B) A company which is registered with a name ending with the words
Apublic |l imited companyodo or the abbi
setting out or using its name for any purpose under this Law, do so

(@ infull or in the abbreviged form; and
(b) inany combination of capital or lower case characters,
as it prefers!

(4) Where the registrar considers that it would be convenient to do so and not
misleading, the registrar may in any referenoeat company in a
document issued under this Law use an abbreviation permitted by this
Article or Article 127YS®

14  Change of name

(1) Subject to Articlel3, a company may, by special resolution, change its
name.

(2) Where a company changes its name under this Article, the registrar shall
enter the new name on the register in place of the former name, and shall
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@)

(4)

(5)

issue underArticle 9 a certificate of incorporation altered to meet the
circumstances of the case; and the change of name has effect from the
date on which the altered certificate is isstied.

Where, at the time of the passiof the special resolution enabling a
company to change its name, the company has its name inscribed in the
Public Registry as being the holder of, or having an interest in,
immovable property in Jersey, the company shall deliver to the Judicial
Greffier acopy of the altered certificate of incorporation within 14 days
after it is issued and the Judicial Greffier shall cause the new name to be
registered in the Public Registry.

A company which fails to comply with paragraf®) is guilty of an
offence.

A change of name by a company under this Law does not affect any
rights or obligations of the company or render defective any legal
proceedings by or against it; and any legal proceedings that might have
been continued or commenced against it by itsnés name may be
continued or commenced against it by its new name.

15 Power to require change of name

(1)

()

@)

(4)

(%)

(6)

If, in the opinion of the registrar, the namg twvhich a company is
registered is misleading or otherwise undesirable, the registrar may direct
the company to change it.

The direction, if not made the subject of an application to the court under
paragrapl{3), shall be complied with within 3 montlfiwm the date of
the direction or such longer period as the registrar may allow.

The company may within 21 days from the date of the direction apply to
the court to set it aside; and the court may set the direction aside or
confirm it.

If the cout confirms the direction, it shall specify a period not being less
than 28 days within which it shall be complied with and may order the
registrar to pay the company such sum (if any) as it thinks fit in respect of
the expense to be incurred by the compamycomplying with the
direction.

A company which fails to comply with a direction under this Article is
guilty of an offence.

Expenses to be defrayed by the registrar under this Article shall be paid
out of money provided by the States.
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Companies (Jersey) Law 1991 Article 1€

PART 4
PUBLIC COMPANIES ANDPRIVATE COMPANIES®

16 Change of status of public company

(1) A public company which has not more thanB@mbers may become a
private companyy altering its memorandum to state that it is a private
company.

(2) If, on the application of a public company which has more than
30 members, the Commission is satisfied that by reason of the nature of
the companyo6s activitieersgarded as thaf f ai r
domestic concern of its members, the Commission may in its discretion
by written notice to the company direct that notwithstanding that it has
more than 3®nembers it may, subject to such conditions as may be
specified in the direction, dzome a private company by altering its
memorandum to state that it is a private company.

(3) The Commission may at any time by written notice withdraw or amend
the terms of any such condition.

4) Ifi
(@) a company which is a private company in consegeeof a

direction under paragragB) fails to comply with a condition of
the direction; or

(b) at any time while such a company continues to have more than
30members, the Commission ceases to be satisfied that its affairs
may properly be regarded as ti@mestic concern of its members,

the Commission may in its discretion, by written notice to the company,
direct that as from a date specified in the notice (being not sooner than
28days after the company is served with the notice) the company shall as
long as it has more than 30 members be subject to this Law as though it
were a public company.

(5) The company shall within 1days after the receipt of a notice under any
of paragraph$2), (3) and (4) deliver a copy of the notice to the registrar.

(6) If there is a failure to comply
(@ with a condition of a direction under paragrd@h or
(b)  paragraph(5),
the company is guilty of an offence.

(7) Within 28days after a company receives a notice of a direction made by
the Commission under paragraf@) in relation to the compariy

(@8 a member of the company may appeal to the court on the ground
that the direction was unreasonable having regard to all the
circumstances of the case; and

(b) the company, or a member of the company, may appeal to the court
on the ground that a condition imposed by the direction was
unreasonable having regard to all the circumstances of thé& case.
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Article 17 Companies (Jersey) Law 1¢

(8) Within 28days after a company receives a notice of a direction made by
the Commission under paragra@ in relation to the company, the
company, or a member of the company, may appeal to the court on the
ground that the direction was unreasonable having regarall tthe
circumstances of the ca¥e.

(9) On hearing an appeal under this Artitle

(@) if the appeal is against a direction imposed by the Commission, the
court may confirm or reverse the direction made by the
Commissbn; or

(b) if the appeal is against a condition specified in a direction made by
the Commission, the court may confirm, vary or revoke the
condition and, in any case, add a new condition to the conditions
specified in the directiof.

(10) On hearing an appeal under this Article the court may make such order as
to the costs of the appeal as it thinks=fit.

17 Change of status of private compar®y

(1) A private company which has at least 2 members may become a public
company by altering its memorandum to state that it is a poffigpany.

(2) A private company shall be subject to this Law as though it were a public
company ifi
(@ otherwise than in accordance with a direction under Arli6i),
it enters the name of a person in its register of members so as to
increase the numbef its members beyond 30, and their number
for the time being remains above 30;

(b) it circulates a prospectus relating to its securities; or

(c) its securities are admitted to trade on a regulated market (as that
term is defined by Articld02(1)?"

(3) If a private company enters the name of any person in its register of
members so as to increase the number of its members beyond 30, it shall
within 14 days give written otice of that fact to the registrar.

( 4) 98

(5) If there is a contravention of paragraf@) then, without derogation from
the consequences under that paragraph, the company is guilty of an
offence.

(6) If the court, onthe application of a company which has increased the
number of its members in the manner described in para@®3), or of
any other person interested, is satisfied that it is just to relieve the
company from all or any of the consequences of thergdtianay grant
relief on such terms as seem to it expedient.

(7) If, on the application of a private company, the Commission is satisfied
t hat by reason of the nature of the compar
propety be regarded as the domestic concern of its members, the
Commission may in its discretion by written notice to the company direct
that paragraplR) shall apply to the company with such modifications as
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Companies (Jersey) Law 1991 Article 17A

(8)

9)

(10)

(11)

are specified in the direction, and the Commissioay at any time
withdraw or amend the terms of any such direction.

The company shall within ldays after the making of an order under
paragrapl{6) or the receipt of a direction under paragréphdeliver the
relevant Act of the court or a copy ofthirection, as the case may be, to
the registrar, and if there is failure to comply with this paragraph the
company is guilty of an offence.

Within 28days after a company receives a notice of a direction, or an
amendment of the terms of a directionade by the Commission under
paragrapl{7) in relation to the compariy

(@8 a member of the company may appeal to the court on the ground
that the direction was unreasonable having regard to all the
circumstances of the case; and

(b) the company, or a merabof the company, may appeal to the court
on the ground that a term imposed by the direction, or an
amendment to a term of the direction, was unreasonable having
regard to all the circumstances of the cése.

On hearing an appeal under this Artitle

(@) if the appeal is against a direction imposed by the Commission, the
court may confirm or reverse the direction made by the
Commission; or

(b) if the appeal is against a term imposed by a direction made by the
Commission, the court may confirm, vary or revoke the term and,
in any case, add a new term to the terms imposed by the
direction**

On hearing an appeal under this Article the Court may make such order
as to the asts of the appeal as it thinks'fi.

17A Calculation of number of memberg®

1)

(@)

In determining for the grposes of Articld6 and Articlel7(2) the
number of members of a company, no account shall be taken of a
memberi

(& who is adirector or is in the employment of the company; or

(b) who, having been a director or in the employment of the
companyr

(i)  was at the same time a member, and

(i)  has continued to be a member since ceasing to be a director
or in its employment.

Where 2 or more persons hold one or more shares in a company jointly,
they shall be treated as a single member for the purpodeis &fart.
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17B Notice of change of statu$*

Where a company changes its status in accordance with Ar6icler

Article 17(1) the registrar shalupon delivery to him or her of a copy of the

special resolution altering the memorandum, issue under Agtialeertificate

of incorporation which is appropriate to the altered status.

17C Alteration of numbers'®

The Minister may by Order amend Arti3¢3), Article16 and Articlel7 so as

to increase or redude

(@) the number of 30 persons to which those provisions refer; or

(b) any other nmber which the Minister may have substituted by an Order
under this Article®

PART 5
CORPORATE CAPACITY AID TRANSACTIONS
18 Capacity of company

(1) The doctrine ofultra viresin its application to companies is abolished
and accordingly the capacity of a company is not limited by anything in
its memorandum or articles or by any act of its members.

(2) This Article does not affect the capacity of anisérg company in
relation to anything done by it before this Article comes into force.

(3) Unless and until otherwise resolved by special resolution the authority of
the directors of an existing company shall not include the exercise of any
power which tle company did not have when this Article came into force.

19 No implied notice of public records
No person is deemed to have notice of any records bgnreasy that they are
made available by the registrar, or by a company, for inspection.

20 Form of contracts

(1) A person acting under the express or iegblauthority of a company may
make, vary or discharge a contract or sign an instrument on behalf of the
company in the same manner as if the contract were made, varied or
discharged or the instrument signed by a natural person.

(2) Nothing in this Articleshall affect any requirement of law that a contract
be passed before the court.

21  Transactions entered into prior to corporate existence

(1) Where a trasaction purports to be entered into by a company, or by a

person as agent for a company, at a time when the company has not been
Page 36 Revised Editiori 1 January 2012
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Companies (Jersey) Law 1991 Article 22

formed, then, unless otherwise agreed by the parties to the transaction,
the transaction has effect as one entered into bpelson purporting to

act for the company or as agent for it, and the person is personally bound
by the transaction and entitled to its benefits.

(2) A company may, within such period as may be specified in the terms of
the transaction or if no period ipexified, within a reasonable time after
it is formed, by act or conduct signifying its intention to be bound
thereby, adopt any such transaction and it shall thenceforth be bound by it
and entitled to its benefits and the person who entered into thadtimns
shall cease to be so bound and entitled.

22 Company seal¥”

(1) A company which has a common seal shall have its namewetgm
legible characters on that seal.

(1A) A company having a common seal which does not comply with
paragraphl) is guilty of an offence.

(1B) A company which has a common seal may have duplicate common seals.

(2) If an officer of a company or a person its behalf uses or authorizes the
use of any seal

(& which purports to be a seal of the company; and
(b) on which its name is not engraved in legible characters,

he or she is guilty of an offence.

23 Official seal for use abroad®

(1) A company which has a common seal and engages in business outside
Jersey may, if authorized by its articles, have for use in any country,
territory or placeoutside Jersey an official seal, which shall be a facsimile
of the common seal of the company with the addition on its face either of
the words WABranch Seal o or the name
where it is to be used.

(1A) A company which hasraofficial seal for use outside Jersey may have
duplicates of that seal.

(2) A document to which an official seal for use outside Jersey is duly
affixed binds the company as if it
common seal.

(3) A company may, in writig under its common seal, authorize an agent
appointed for the purpose to affix an official seal for use outside Jersey to
a document to which the company is party.

(4) As between the company and the person dealing with the agent, the
agent 6s a inded ontilithatypersoro Imas actual notice of the
termination of the authority.
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24  Official seal for securities®

A company which has a common seal may hHave

(@)

(b)

an official seal which is a facsimile of its common seal, with the

additional word fnSecuritieso on it

duplicates of such a seal,

for use for sealing securities issued by the company, aneédting documents
creating or evidencing securities so issued.

PART 6
MEMBERSHIP AND SHARES

25 Definition of i member 0

(1)

()

The subscribers of a companyds memorandum

to beeome members of the company, and on its registration shall be
entered as such in its register of members.

Except as provided by Article27YQ (which relates to the members of
protected cell companies), every other person who agrees to become a
member ® a company, and whose name is entered in its register of
members, is a member of the compéfly.

26  Membership of holding company

1)

)

@)

Except in the cases mentioned in this Article

(@) a body corporate cannot be a member of a company which is its
holding company; and

(b) an allotment or transfer of shares in a company to its subsidiary is
void !

Paragraplfl) does not prevent a subsidiary which was, on 30th
March1992 or when it became a subsidiary, a member of its holding
company from continuing to be a member, but as long as it is a
subsidiaryi

(&) it has no right to vote a meeting of the holding company or of a
class of its members; and

(b) it shall not acquire further shares in the holding company, except as
provided in paragrap(8A).'*?

Paragraphs (1) and (2) apply in relatioratnominee for a body corporate
which is a subsidiary as if references to the body corporate included a
nominee for it

(3A) If a body corporate is permitted by virtue of paragréphto continue as
a member of & holding company, an allotment to it of fully paid shares
in its holding company may be made by way of a capitalization of
reserves of the holding compafiy.
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Companies (Jersey) Law 1991 Article 27

27

28

29

(4) Nothing in this Article applies where the subsidiasy concerned as
personal representative, or where it is concerned as trustee, unless in the
latter case the holding company or a subsidiary of it is beneficially
interested under the trust and is not so interested only by way of security.

Minimum membership for carrying on business

(1) If a public company carries on business without having at least 2
members and does so for more than 6 consecutive m@vitiegher or not
those 6 months began before this Article came into force) a person who,
for the whole or any part of the period that it so carries on business after
those 6 months

(@ is a member of the company; and
(b) knows that it is carrying on business with only one member,

is liable (jointly and severally with the company) for the payment of the
companyb6s debts contracted® during

(2) Paragraplfl) dees not apply to a public company of which all of the
issued shares are held by or by a nominee for a holding*ody.

Prohibition of minors and interdicts

A minor or an interdict may not become a member of a company unless his or
her rights of membership were transmitted to the person on the death of the
holder thereof*’

PART 7
PROSPECTUSES

Prospectuses

(1) The Minister may by Order prohibit all or any of the following things,
namelyi

(&) the circulation by any person of a prospectus in Jersey;
(b) the circulation by a company of a prospectus outside Jersey; and

(c) the procuring (whether in or outside Jersey) by a company of the
circulation of a prospectus outside Jersey,

except in such circumstances and subject to such conditions as may be
specified in the Ordet?®

(2) Such an Order may provide for the payment of fees for the purposes of
the Order™

(3) Any person who fails to comply with any provision of any such Order
and,where the offence is committed by a body corporate, every officer of
the body corporate which is in default is guilty of an offence.
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(6)

An invitation to the public to acquire or apply for securities in a company
shall, if the securities are not fully paigr if the invitation is first
circulated within 6 months after the securities were allotted, be deemed to
be a prospectus circulated by the company unless it is shown that the
securities were not allotted with a view to their being the subject of such
aninvitation.

30 Compensation for misleading statements in prospectus

(1)

()

@)

(4)

A person who acquires or agrees to acquire a security to which a
prospectus relageand suffers a loss in respect of the security as a result
of the inclusion in the prospectus of a statement of a material fact which
is untrue or misleading, or the omission from it of the statement of a
material fact, shall, subject to ArticB4, be etitled to compensation

(@ in the case of securities offered for subscription, from the body
corporate issuing the securities and from each person who was a
director of it when the prospectus was circulated;

(b) in the case of securities offered othemvihan for subscription,
from the person making the offer and, where that person is a body
corporate, from each person who was a director of it when the
prospectus was circulated;

(c) from each person who is stated in the prospectus as accepting
responsildity for the prospectus, or any part of it, but, in that case,
only in respect of a statement made in or omitted from that part;
and

(d) from each person who has authorized the contents of, or any part
of, the prospectus.

Nothing inthis Article shall make a person responsible by reason only of
giving advice as to the contents of a prospectus in a professional capacity.

This Article does not affect any liability which any person may incur
apart from this Article.

This Article applies only to a prospectus first circulated after the Article
comes into force.

31 Exemption from liability to pay compensation

A person shall not bedble under Article80 if the person satisfies the colrt

(@)
(b)

(©

that the prospectus was circul ated

that, having made such enquiries (if any) as were reasonable, from the
circulation of the prospectus until the securitiesensrquired, the person
reasonably believed that the statement was true and not misleading or that
the matter omitted was properly omitted;

that, after the circulation of the prospectus and before the securities were
acquired the person, on becoming esvaf the untrue or misleading
statement or of the omission of the statement of a material fact, took
reasonable steps to secure that a correction was brought to the notice of
persons likely to acquire the securities;
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Companies (Jersey) Law 1991 Article 32

(d) in the case of a loss caused bgtatement purporting to be made by a
person whose qualifications give authority to a statement made by the
person which was included in the pro
that when the prospectus was circulated the person reasonably believed
that the person purporting to make the statement was competent to do so
and had consented to its inclusion in the prospectus; or

(e) that the person suffering the loss acquired or agreed to acquire the
securities knowing that the statement was untrue or misigadithat the
matter in question was omitted.

32 Recovery of compensation

(1) A person is not debarred from obtaining compensation from a company
by reasa only of the person holding or having held shares in the
company or any right to apply or subscribe for shares in the company or
to be included in the companyods regi

(2) A sum due from a company to a person who haslieed] or agreed to
acquire shares in the company being a sum due as compensation for loss
suffered by the person in respect of the shares, shall (whether or not the
company is being wound up and whether the sum is due under Adicle
or otherwise) be tréad as a sum due to the person otherwise than in the
personés character of a member.

33  Criminal liability in relation to prospectuses

If a prospectus igirculated with a material statement in it which is untrue or
misleading or with the omission from it of the statement of a material fact, any
person who authorized the circulation of the prospectus is guilty of an offence
unless he or she satisfies theitdhat he or she reasonably believed, when the
prospectus was circulated, that the statement was true and not misleading or that
the matter omitted was properly omitted.

PART 8
SHARE CAPITAL

34  Nature and numbering of shares

(1) The shares or other interests of a member of a company are, subject to
Article 4 2 , transferable in the manner pr

(2) Each share in a company shall be distinguished by its appropriate
number, excepthat, if and so long as all the issued shares in a company
or all the issued shares in it of a particular class

(@ are fully paid and carry the same rights in all respects; or

(b) are evidenced by certificates issued in accordance with Aii;le
eachcertificate being distinguished by a number recorded in the
register of members,
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Article 35 Companies (Jersey) Law 1¢

none of those shares need have a distinguishing number.

35 Commissions and discounts barred
(1) Except as permitted by Artice6 1
(&) aparvalue company shall not issue shares at a discount; and

(b) a company shall not apply its shares or capital money either
directly or indirectly in payment of a commission, discount or
allowance to a person,

in return for the personbdés subscribing or
absolutely or conditionally) for shares in the company, or procuring or

agreeing to procure subscriptions (whether absolute or conditional) for

shares in the compg.'*°

(2) Paragraph (1) agdies whether the shares or money be so applied by being
added to the purchase money of property acquired by the company or to
the contract price of work to be executed for the company, or the money
be paid out of the nominal purchase money or contraate pror
otherwise.

(3) Nothing in this Article or Article36 shall make unlawful a payment made
or remuneration given by a company to a b
usual charges for services rendered to the company.

(4) A vendor to, or promoter of, or othgerson who receives payment in
money or shares from, a company has, and is deemed always to have had,
power to apply any part of the money or shares so received in payment of
a commission, the payment of which, if made directly by the company,
would have ken lawful under this Article and Artick6.

36 Commissions

(1) A company may pay a commission to a person in return for the person
subscribing or agreeg to subscribe (whether absolutely or conditionally)
for shares in the company, or procuring or agreeing to procure
subscriptions (whether absolute or conditional) for shares in the
company, if the following conditions are satisfied

(@ the payment ofhe commi ssion is authorized by t
articles;

(b) the commission does not exceed 10% of the price at which the
shares are allotted or the amount or rate authorized by the articles,
whichever is less; and

(c) in the case of a public company, thecamt or rate per cent of
commission, and the number of shares which persons have agreed
for a commission to subscribe absolutely are disclésed

() where the shares are offered for subscription by a
prospectus, in that prospectus, or

(i)  where the sharesre not offered for subscription by a
prospectus, in a statement signed by every director of the
company or by the directords agent aut
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37

38

)

(2A)

delivered (before payment of the commission) to the
registrar:?*

If default is made in complying with paragrafi(c) as regards delivery
to the registrar of the statement, the company and every officer of it who
is in default is guilty of an offence.

I n this Article, i s har e(sonditionallg dru d e
unconditionally) on the holders the right to acquire shares in a
company:?

Provision for different amounts to be paid on shares

A company, if so authorized by its articles, niay

(@)

(b)

(©

make arrangements on the allotment of shares for a difference between
the shareholders in the amounts and times of payments of calls or
instalments payable on thehayes;

accept from a member the whole or a part of the amount remaining
unpaid on shares held by the member, although no part of that amount
has been called up or become payable; and

pay dividends in proportion to the amount paid up on each shHaewa
larger amount is paid up on some shares than on dthers.

Alteration of capital of par value companie$*

(1) A par value company may, by altering its memorandum

(@ increase its share capital by creating new shares of such amount
and in such currency or currencies as it thinks expedient;

(b) consolidate and divide all or arof its shares (whether issued or
not) into shares of larger amount than its existing shares;

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

(d) subject to paragrapl2), suldlivide its shares, or any of them, into
shares of smaller amount than is fixed by the memorandum;

(e) subject to Article38B, convert any of its fully paid shares the
nominal value of which is expressed in one currency into fully paid
shares of a nominal value of another currency;

(ea) inthe case to which paragrafA) refers, denominate the nominal
value of its issued aunissued shares in units of the currency into
which they have been converted; and

(f)  cancel shares which, at the date of the passing of the resolution to
cancel them, have not been taken or agreed to be taken by any
person, and diminish the amountofth®e mpany és shar e
the amount of the shares so cancelted.

(1A) Paragraplfl)(ea) refers to the case in which

(@) the nominal value of the shares concerned is expressed in one
currency;
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(b) those shaes are then converted (whether under subparageguti
that paragraph or otherwise) into shares of a nominal value of
another currency; and

(c) they nevertheless remain denominated in the former curté&ncy.

(2) In a sub-division under paragrapfi)(d) the proportion between the
amount paid and the amount, if any, unpaid on each reduced share shall
be the same as it was in the case of the share from which the reduced
share is derived.

(4) The powers conferred by this thale shall be exercised by the company
by special resolution.

(5) A cancellation of shares under this Article does not for the purposes of
this Law constitute a reduction of share capital.

38A Alteration of capital of no par value companie$’
A no par value company may, by special resolution, alter its memorandum
(@) toincrease or redudbhe number of shares that it is authorized to issue;

(b) to consolidate all or any of its shares (whether issued or not) into fewer
shares; or

(c) todivide all or any of its shares (whether issued or not) into more shares.

38B Rate of exchange for currency conversiori¥

A conversion under Articl88(1)(e) shall be effected at the rate of exchange
current at a time to be specified in the resohtibeing a time within 4@ays
before the conversion takes effect.

39 Share premium accounts for par value companié¥

(1) If a par value comgny allots shares at a premium (whether for cash or
otherwise)i

(& where the premiums arise as a result of the issue of a class of
limited shares, a sum equal to the aggregate amount or value of
those premiums shall be transferred, as and when the pnsnane
paid up, to a share premium account for that class; and

(b) where the premiums arise as a result of the issue of a class of
unlimited shares, a sum equal to the aggregate amount or value of
those premiums shall be transferred, as and when thoseuprem
are paid up, to a separate share premium account for that class.

(2) A share premium account may be expressed in any currency.

(3) A share premium account may be applied by the company for any of the
following purpose$

(@) in paying up unissued shares to be allotted to members as fully
paid bonus shares;

() in writing off the companyds preliminary

Page 44 Revised Editiori 1 January 2012
13.125



Companies (Jersey) Law 1991 Article 39A

(c) in writing off the expenses of and any commission paid on any
issue of shares of the company;

(d) inthe redemptio or purchase of shares under Hdrtand
(e) inthe making of a distribution in accordance with R&rt*°

(4) Subject to this Article, the provisions of this Law relating to the reduction
of a par v 8 bhare capital mpplg asyiBeach of its share
premium accounts were part of its paid up share capital.

39A Stated capital accounts for no par value companié&d

(1) Every no par value company shall maintain a separate account, to be
called a stated capital account, for each class of issued share.

(2) A stated capital account may be expressed in any currency.

(3) There shall be transferred to thatstd capital account for the class of
share concerneid

(@ the amount of cash received by the company for the issue of shares
of that class;

(b) the value, as determined by the d
by the company, otherwise than in cash,tfee issue of shares of
that class; and

(c) every amount which the company, by special resolution, resolves
to transfer into the account from a profit and loss account or from
any capital or revenue reserve.

(4) A stated capital account may be appliedtty company for any purpose
for which a share premium account may be applied by a par value
company:*

39B Relief from requirements to make transfers to share premium accounts
and stated capital accounts®

1) This Article applies where a compan
wholly-owned subsidiary of any body corporate and allots sfiares

(@ to that holdingbody; or

(b) to any other body corporate which is a whailyned subsidiary of
that holding body,

in return for the transfer to the issuing company of assets, other than cash,
of any body corporate (the Atransfer
itself or a subsidiary of the holding body.

(2) Notwithstanding Article39(1), if the issuing company is a par value
company, it need not transfer to a share premium account any amount in
excess of the minimum premium value.

(3) Notwithstanding Article89A(3)(a)and (b), if the issuing company is a no
par value company, it need not transfer to a stated capital account any
amount in excess of the base value of that for which the shares are
allotted.
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(4) For the purpose of paragraph? ) |, Ami ni mum pmsehmi um valued m

amount (if any) by which the base value of that for which the shares are
allotted exceeds the aggregate nominal value of those shares.

(5) For the purposes of paragragB3$ and (4)i

@ nAthe base value of that fisthe whi ch t
amount by which the base value of the assets transferred exceeds
the base value of the liabilities (if any) of the transferor assumed by
the issuing company as part of the terms of transfer of the assets;

he sh

(o) it he base value of the assets transferred

(i)  the cost of those assets to the transferor, or
(i) the amount at which those assets are stated in the

a

transferoro6s accounting records
transfer,

whichever is less; and

(c) the bas value of the liabilities assumed is the amount at which
they are stated in the transferoroés
before the transfer.

(6) The Minister may by Order make additional provision for relieving
companies from the provisions of Artisl89 and 39A.

40 Power to issue fractions of sharé#

(1) Despite ArticledA(3) (which provides that a pgn may not subscribe
for less than one share), a company registered with shares may issue a
fraction of a share if it is authorized to do so by its articles.

(2) If the holder of a fraction of a share acquires a further fraction of a share
of the same dlss, the fractions shall be treated as consolidated.

(3) The rights of a member in respect of the holding of a fraction of a share
in a company shall be as provided in the articles of the company.

(4) Except as otherwise provided by this Article and theclas of the
company, this Law applies to a fraction of a share in the company as it
applies to a whole share in the company.

40A Conversion of shares in par value companié¥

(1) A par value company may convert its shares into no par value shares by
altering its memorandum in accordance with this Article.

(2) The power conferred by paragrafi) i

i mme

accc

(&8 may only be exercised by converting all bfé¢ companyd6s shares

into no par value shares;

(b) may only be exercised by a special resolution of the company and,
if there is more than one class of issued shares, with the approval
of a special resolution passed at a separate meeting of the holders
of each class of shares; and

(c) may be exercised whether or not the issued shares of the company
are fully paid.

Page 46 Revised Editiori 1 January 2012
13.125



Companies (Jersey) Law 1991 Article 40B

(3) The special resolution of the company

(@ shall specify the number of no par value shares into which each
class of issued shares is to bedid;

(b) may specify any number of additional no par value shares which
the company may issue; and

(c) shall make such other alterations to the memorandum and articles
as may be requisite in the circumstances.

(4) Upon converting its shares under thigiéle, the company

(@ shall transfer, from the share capital account for each class of
shares to the stated capital account for that class, the total amount
that has been paid up on the shares of that class; and

(b) shall transfer any amount standinghe credit of a share premium
account or capital redemption reserve to the stated capital account
for the class of share which would have fallen to be issued if that
amount had been applied in paying up unissued shares allotted to
members as fully paid Ibois shares.

(5) On the conversion of a companybds sha
which is unpaid on any share immediately before the conversion remains
payable when called or due.

40B Conversion of shares in ngar value companie$*

(1) A no par value company may convert its shares into par value shares by
altering its memorandum in accordance with this Article.

(2) The power conferred by paragrafdh i

@ may only be exercised by converti
into par value shares;

(b) may only be exercised by a special resolution of the company and,
if there is more than one class of issued shares, h&tapproval
of a special resolution passed at a separate meeting of the holders
of each class of shares; and

(c) may be exercised whether or not the issued shares of the company
are fully paid.

(3) Forthe purpose of a conversion of shares under thisléyréach share of
a class shall be converted into a share which

(@ confers upon the holder, as nearly as possible, the same rights as
were conferred by it before the conversion; and

(b) has a nominal value specified in the special resolution of the
company, being a value not exceeding the amount standing to the
credit of the stated capital account for that class divided by the
number of shares of that class in issue.

(4) The special resolution of the company shall make such alterations to the
memorandunand articles as may be requisite in the circumstances.

(5) Upon converting its shares under this Article, the company
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(@ shall, to the extent that the amount standing to the credit of the
stated capital account for each class of shares equals the total
nominal amount of the shares of the class into which those shares
are converted, transfer the amount to the share capital account; and

(b) shall, to the extent (if any) that the amount exceeds that total
nominal amount, transfer it to the share premiunoant for that
class.

6) On the conversion of a companyb6s shares un
which is unpaid on any share immediately before the conversion remains
payable when called or due.

40C Power of States taamend Part 8%

The States may amend this Part by Regulations.

PART 9
REGISTER OF MEMBER®&ND CERTIFICATES

41  Register of members

() Every company shall keep a register of its members, and enter in it the
following informationi

(@ the name and address of every member;

(b) where he or she is a member because he or she holds shares in the
companyi

(i)  the number of shares held by thember,
(i)  if the shares are numbered, their numbers,

(i) if the company has more than one class of shares, the class
or classes held by the member, and

(iv) in the case of shares which are not fully paid, the amount
remaining unpaid on each share;

(c) where he or she is a guarantor meniber
(i) the fact that he or she is a member in that capacity,

(i)  the amount which the guarantor member has undertaken by
reason of his or her membership in that capacity to
contribute to the assets of the compdriyis wound up, and

(i) if the company has more than one class of guarantor
members, the class to which he or she belongs;

(d) in every case, the date on which he or she was registered as a
member; and

(e) in every case where a person ceases to benzbare the date on
which that event occuré

(2) Where the company has converted any of its shares into stock, the
register shall show the amount and class of stock held by each member
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instead of the amount of sharased the particulars relating to shares
specified in paragrapi).***

(3) If a company fails to comply with this Article, the company and every
officer of it who is in default is guilty of an offence.

(4) An entry relatingto a former member of the company may be removed
from the register after 10 years from the date on which the member
ceased to be a member.

(5) Without prejudice to any lesser period of limitation or prescription,
liability incurred by a company from theaking or deletion of an entry in
its register of members, or from failure to make or delete any such entry,
is not enforceable more than 10 years after the date on which the entry
was made or deleted or the failure first occurred.

42  Transfer and registration

(1) Notwithstanding anything in its articles, a company shall not register a
transfer of shares in the company unless

(@) aninstrument of transfém writing has been delivered to it;

(b) the transfer is exempted from the provisions of this paragraph
pursuant to paragragB); or

(c) the transfer is made in accordance with an Order made under
Article 51A°

(1A) Notwithstanding anything in its articles, a company shall not register an
instrument of transfer of shares which is a transaction to which the
Taxation (Land Transactions) (Jersey) Law 2009 applies unless there is
produced to the company the LTT receggued under Articl® of that
Law in respect of the transaction, or a copy of that receipt, certified in the
manner prescribed under that L.

(1B) If a company fails to comply with paragraf?d), the company and
every officer of it who is in default is guilty of an offent@.

(2) Paragraphs (1) and (1A) do not prejudice a power of the company to
register as a shareholder a person to whom the right to shares in the
company haséen transmitted by operation of 1af4.

(3) A transfer of the share or other interest of a deceased member of a
company mad e by t he deceased me mb e
although the personal representative is noteanber of the company, is
as valid as if the personal representative had been a member at the time of
the execution of the instrument of transfer.

(4) On the application of the transferor of a share or interest in a company,
the company shall enter in itegister of members the name of the
transferee in the same manner and subject to the same conditions as if the
application for the entry were made by the transferee.

(5) If a company refuses to register a transfer of shares the company shall,
within 2 monhs after the date on which the transfer was lodged with it,
give to the transferor and transferee notice of the refusal.
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(6) The Minister may by Order provide for exemptions from the provisions
of paragrapl{l), either as regards specified companies ossela of
companies or as regards specified shares or classes of'éhares.

43  Certification of transfers

(1) For the purpose of this Articlie

(& an instrument of transfer shall be deemed to be certificated if it
bear s t bedificatolodged 6é6r words to the | ike eff

(b) the certification shall be deemed to be made by a company if

(i) the person igsng the instrument is a person authorized to
i ssue certificated instruments of tr
behalf, and

(i) the certification is signed by a person authorized to
certificate transfers on behalf of the company or by an
officer or servant oflte company or of a body corporate so

authorized,;
(c) acertification is deemed to be signed by a person if
@O it purports to be authenticated by t

initials (whether handwritten or not), and

(i) itis not shown that the signatuoe initials was not or were
not placed there by the person or by any other person
authorized to use the signature or initials for the purpose of
certificating instruments of transfer on behalf of the
company.

(2) The certification by a company of an instrent of transfer of any shares
or debentures in a company shall be taken as a representation by the
company to any person acting on the faith of the certification that there
have been produced to the company such documents as on their face
show aprima fecie title to the shares or debentures in the transferor
named in the instrument of transfer but not as a representation that the
transferor has any title to the shares or debentures.

(3) Where a person acts on the faith of a false certification by a cgmpan
made negligently the company is under the same liability to the person as
if the certification had been made fraudulently.

(4) Where a certification is expressed to be limited to 42 days or any longer
period from the date of certification, the compangas, in the absence of
fraud, liable in respect of the registration of any transfer of shares or
debentures comprised in the certification after the expiration of the period
so limited if the instrument of transfer has not, within that period, been
lodgedwith the company for registration.

44  Location of register of members

1) A companyds register of members shall be
if it is made up at another place in Jersey, at that place.
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()

@)

(4)

A company shall give notice to the registrar of the place where its register
of members is kept, and of any change of that place.

The notice need not be given if the register has at all t#imee it came

into existence (or, in the case of a register in existence when this Article
comes into force, at al | ti mes sinc
registered office.

If a company fails for 14 days to comply with paragréh the company
is guilty of an offence.

45  Inspection of register

(1)

()

@)

(4)

The register of members shall during business hours be open to the
inspection of a member of thempany without charge, and of any other
person on payment of such sum (if any), not exceeding the published
maximum, as the company may requife.

A person may

(@ in the case of any company, on payment of such @uamy), not
exceeding the published maximum, as the company may require;
and

(b) in the case of a public company, on submission to the company of
a declaration under Articl46,

require a copy of the register and the company shall, within 10 days after
the receipt of the payment and (in the case of a public company) the
declaration, cause the copy so required to be available at the place where
the register is kept, for collection by that person during business Hours.

If inspection under this Article is refused, or if a copy so required is not
made available within the proper period, the company is guilty of an
offence.

In the case of refusal or default, the court may by order compel an
immediate inspection of the register, or direct that the copies required be
made available to the person requiring them.

46 Declaration

1)

The declaration required under Artiél&(2) or Article71(3) shall be
made in writing under oath and shall state the name and address of the
applicant and contain an undertaking by the applicant that no information
contained in the copy of the registerdraavailable to the applicant will

be used by the applicant, or by any person who acquires any such
information on behalf of the applicant, or directly or indirectly from the
applicant or any such person, save for the following purposes

(@ to call a meting of members;

(b) to influence the voting by members of the company at any such
meeting;
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(c) an offer to acquire all the shares, or all the shares of any class in
the company other than shares in which the applicant has directly
or indirectly a benefiail interest; or

(d) any other purpose which may be prescriféd.

(2) Where the applicant is a body corporate the declaration shall be made by
a director of the body corporate and the address given shall be its address
for service and where the applicant is an individual the declaration shall
state the applicantds residenti al addr ess.

(3) If any such information is used in a manner inconsistent with the terms of
a declaration under paragrafd) the person who made the dweltion is
guilty of an offence.

47  Rectification of share register
@ Ifi
(@ the name of a person, the number of shares held, the class of shares
held, or the amount paid up on the shares, or the class of members

to which the person belongs is, without sufficient reason, entered in
or omitted from a companyb6s register of

(b) there is a failure or unnecessary delay in entering on the register
the fact of a person having ceased to be a member,

the person aggrieved, or a member of the company, or the company, may
apply to the court for rectification of the registér.

(2) The court may refuse the application may order rectification of the
register and payment by the company of any damages sustained by a
party aggrieved.

(3) On an application under paragrafdh the court may decide any question
necessary or expedient to be decided with respect to the aabificof
the register.

(4) Where an order is made under this Article, the company in relation to
which the order is made shall cause the relevant Act of the court to be
delivered to the registrar for registration within 14 days after the making
of the orde; and in the event of failure to comply with this paragraph the
company is guilty of an offence.

48 Trusts not to be entered on register

(1) No notice ofa trust, express, implied or constructive, shall be receivable
by the registrar or entered on the register of members.

(2) The register of members|gima facieevidence of any matters which are
by this Law directed or authorized to be inserted in it.

49  Overseas branch registers?

(1) A public company which transacts business in any country, territory or
place outside Jersey magpuse to be kept there a register of members
who are resident in that country, territory or place.
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()

@)

(4)

()

(6)

()

(8)

(9)

(10)

A register to which paragraft) refers shall be known as an overseas
branch register.

A company shall give notice to the registrar, in such forrheasr she
may require and within 1days after the eveiit

(@ of the situation of the office at which the company begins to keep
an overseas branch register;

(b) of any change in its situation; and
(c) if the keeping of the register is discontinued, of its discontinuance.

A company which keeps an overseas branch register

(@) shall cause to be kept, at the place where its register of members is
kept, a duplicate of the overseas branch register;

(b) shall cause to be transmitted to its registered office a copy of every
entry in the overseas branch register, as soon as may be after it is
made; and

(c) shall cause every entry in the overseas branch register to be duly
entered in the duplicate, as so@may be after it is made in the
overseas branch register.

An overseas branch register and its duplicate shall be parts of the
companyb6s register of members for
kept in the same manner as the register of membédrs e kept under

this Law.

The shares to which an overseas branch register relates shall be
distinguished from those to which the register of members relates and,
while an overseas branch register is kept, no transaction in respect of any
shares to wich it relates shall be registered or otherwise entered in any

other register except its duplicate.

If a company discontinues the keeping of an overseas branch register, it
shall thereupon cause all entries in it to be transférred

(&) to any other werseas branch register which is kept by it in the
same country, territory or place; or

(b) toits register of members.

Subject to the provisions of this Law, a company may by its articles
provide as it thinks fit for the keeping of an overseas braggister.

The Minister may by Orddr

(&) extend the provisions of this Article to private companies, with
such madifications (if any) as he or she may specify in the Order;

(b) modify the provisions of this Article in respect of any kind of
company; o

(c) prescribe other conditions relating to the keeping of overseas
branch registers.

In the event of a failure to comply with any of paragra@)s(4), (5), (6)
and (7), or with any Order made under paragi@hthe company is
guilty of an offerce.
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50 Share certificates*

(1) Subject to this Article and Articl®1A, every company shdll
(@ within 2 months after the allotment of any of itases; and

(b) within 2 months after the date on which a transfer of any of its
shares is lodged with the company,

complete and have ready for delivery the certificates of all shares allotted
or transferred unless the conditions of allotment of the sluheswise
provide!

(2) Paragraplfl) does not apply

(@ to an allotment or transfer of shares to a nominee of a stock
exchange on which those shares are or are to be listed;

(b) to a transfer of shares which the company is for any reason entitled
to refuse to register and does not register; or

(c) to an operended investment company whose articles do not
require a certificate to be delivered on every occasion when shares
of the canpany are allotted or transferré&el.

(3) The Minister may by Order do all or any of the following thiiigs
(& provide for exemptions from the provisions of paragréph

(b) provide that Articleés1 shall not applyor shall only apply subject
to modifications specified in the Order, to certificates relating to
shares to which any such exemptions apply; and

(c) prohibit the issue of certificates in respect of any such skéres.

(5) In the event of failure to comply with paragrafh, the company and
every officer of it who is in default is guilty of an offence.

(6) If a company to which a notice has been given by a person entitled to
have the certificates delivered to the persequiring it to make good a
failure to comply with paragrapfi) fails to make good the failure within
10 days after the service of the notice, the court may, on the application
of that person, make an order directing the company and any officer of it
to make good the failure within a time specified in the order; and the
order may provide that all costs of and incidental to the application shall
be borne by the company or by an officer of it responsible for the failure.

51 Certificate to be evidence of title

(1) A certificate sealed by the company, or signed either by two of its
directors or by one of its directors and its secretary, specifying any shares
held by a member iprima faceevi dence of the member 6s tit
shares>

(2) Paragraph (1) applies notwithstanding any subsequent change of the
currency in which the nominal amount of the shares to which the
certificate relates is expresséd.
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51A Uncertificated securities®®

(1)

()

Notwithstanding ay other provision in this Law, the Minister may by
Order provide in accordance with this Article for title to securities or to
any specified class or description of securities to be evidenced and
transferred without a written instrument.

An Order underthis Article may provide for any of the following
mattersi

)

(b)
()
(d)

()

(f)

procedures for recording and transferring title to securities, and
with respect to the keeping of the register of members in relation to
such securities;

the regulation of those procedsarand the persons responsible for
or involved in their operation;

provision with respect to the rights and obligations of persons in
relation to securities dealt with under such procedures;

the giving of effect ta
(i) the transmission of title teecurities by operation of law,

(i)  any restriction on the transfer of title to securities arising by
virtue of the provisions of any enactment, instrument, court
order or agreement, and

(i)  any power conferred on a person, by any provision to which
clause (ii) refers, to deal with securities on behalf of the
person entitled;

in relation to the persons responsible for or involved in the
operation of the procedures to which sdragrapt{a) refers,
provision as ta

() the consequences of their ahsency, bankruptcy or
incapacity, and

(i) the transfer by or from them to other persons of their
functions in relation to those procedures, and

for any of the purposes in sggaragraphga) to (e)i

(i) the modification or exclusion of any provisions of any
enactment or rule of law,

(i)  the application (with such modifications, if any, as the
Minister may think appropriate) of any provisions of this
Law creating criminal offences,

(i)  the application With such modifications, if any, as the
Minister may think appropriate) of any other provisions of
any enactment (not being provisions creating criminal
offences),

(iv) the requiring of the payment of fees of such amounts as are
specified in the Order ora determined in accordance with
the Order, or the enabling of persons specified in the Order
to require payment of such fees, and
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@)

(4)

(v) the empowering of the Minister to delegate to any person
willing to discharge them any
underthe Order.

An Order made under this Article shall contain such safeguards as appear
to the Minister to be appropriate for the protection of investors.

In this Articlet
@ nAsecuritiiesd means

(i) shares, stock, debentures, debenture stock, lmak sind
bonds,

(i)  warrants entitling the holders to subscribe for any securities
specified in clause (i),

(i) units in a collective investment fund within the meaning of
the Collective Investment Funds (Jersey) L4988%, and

(iv) other securities of any description;

(b) references to title to securities include any legal, equitable or other
interest in securities; and

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

PART 10
CLASS RIGHTS

52  Variation of class rights*®

(1) The provisions of this Articlé

(@) are concerned with the variation of the rights of any class of
members of a company;

(b) are subject to the provisions of Arec11(3); and

(c) do not apply in respect of a conversion of shares in accordance
with Article 40A or 40B.

(2) If provision for the variation of the rights of any class of members is
made in the memorandum or articles, or by the terms of admission to
membeship, those rights may only be varied in accordance with those
provisions.

(3) If no such provision is made, the rights may be varied if but only if the
following persons consent in writing, namély
(@ in the case of any class of par value shares, tlieefoof not less

than 2/3rds in nominal value of the issued shares of that class;
(b) inthe case of any class of no par shares, the holders of not less than
2/3rds in number of the issued shares of that class; or
(c) inthe case of any class of guarantor members, those whose liability
as such members is in the aggregate not less than 2/3rds of the total
liability of all the members of that class,
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53

(4)

(5)

(6)

()

or (in any case) the variation is sanctioned by a special resolutioedpass
at a separate meeting of the class of members concerned.

A variation whichi

(&) reduces the liability of any class of members to contribute to the
share capital of a company;

(b) reduces the liability of any class of members otherwise to pay
moneyto a company; or

(c) increases the benefits to which any class of members is or may
become entitled,

is for the purposes of this Article a variation of the rights of each other
class of members of the company.
No membeii

(@ whose liability is to be®reduced or whose entitlement to benefits
is to be so increased; and

(b) who is also a member of any other class,

shall for the purposes of paragrg@) be treated as a member of that
other class.

An alteration of a provision in either the memorandunarticles for the
variation of the rights of any class of members of a company, or the
insertion of such a provision in the memorandum or articles, is itself a
variation of those rights.

Unless the context otherwise requires, in any provision cuedai
(@ in the memorandum or articles; or
(b) in the terms of admission to membership,

for the variation of the rights of any class of members, references to the
variation of those rights include references to their abrogation.

Me mb erigtt © object to variation**

(1)

If the rights of any class of member of a company are varied in
accordance withhe memorandum or articles, or otherwise in accordance
with Article 52, any members of that class who did not consent to or vote
in favour of the resolution for variation, being

(& in the case of any class of par value shares, the holders of not less
than 1/10th in nominal value of the issued shares of that class;

(b) in the case of any class of no par value shares, the holders of not
less than 1/10th in number of the issued shares of that class; or

(c) inthe case of any class of guarantor members, thbeee liability
as such members is in the aggregate not less than 1/10th of the total
liability of all the members of that class,

may apply to the court to have the variation cancéffed.
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(2) If an application is maal under paragrapfi), the variation to which it
relates shall not have effect unless and until it is confirmed by the
court!®*

(2A) The applicatiori

(@ must be made within 28ays after the date on which the consent
was given or the resolution was passed; and

(b) may be made, on behalf of the members who are entitled to make
it, by one or more of them as they appoint in writiftg.

(3) Notice signed by or on behalf of the applicants that an application to the
court has been made under this Article shall be given by or on behalf of
the applicants to the registrar within 7 days after it is made.

(4) The court after being satisfied that pgraph(3) has been complied with,
and after hearing the applicant and any other persons who appear to the
court to be interested in the application, may, if satisfied having regard to
all the circumstances, that the variation would unfairly prejudice the
members of the class, disallow the variation and shall, if not so satisfied,
confirm it*

(5) The company shall, within 14 days after the making of an order by the
court under this Article deliver the relevant Act of theurt to the
registrar; and if default is made in complying with this provision, the
company is guilty of an offence.

54  Registration of particulars of special rights

(1) If a public company admits a member or allots shares with rights which
are not stated in its memorandum or articles, or in a resolution or
agreement of which a copy is required by Artit@® to be delivered to
the registrar, the comparshall deliver to the registrar within one month
after admitting the member or allotting those shares a statement
containing particulars of those righits.

(2) Paragrapltl) does not apply if the rights are in all resfs uniform with
the rights of existing members, and for that purpose they are not different
by reason only that during the period of m@nths immediately
following the admission of the member or the allotment of the shares, he
or she does not have thanse rights to dividends as members previously
admitted'®®

(3) Where the rights of members of a public company are varied otherwise
than by an amendment of the companyds memor
resolution or aggement subject to Articl€00, the company shall within
one month from the date on which the variation is made deliver to the
registrar a statement containing particulars of the vari&tion.

(4) Where a public company, li#rwise than by an amendment, resolution or
agreement mentioned in paragrdBh assigns a name or other
designation, or a new name or other designation, to a class of rights of
membership, it shall within one month from doing so deliver to the
registrar a notice giving particulars of the name or designation so
assigned®”
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TS5

If a company fails to comply with this Article, the company and every
officer of it who is in default is guilty of an offence.

PART 11
REDEMPTION AND PURCHASE OF SHARES

55 Power to issue redeemable shar&s

1)

()

(©)

(4)

®)

(6)
(7)
(8)

9

Except as otherwise provided by this Article, a company may, if
authorized to do so by its articles

(@ issue; or

(b) convert existing nomedeemable limited shaewhether issued or
not, into,

limited shares that are to be redeemed, or are liable to be redeemed, either
in accordance with their terms or at the option of the company or of the
shareholder.

A company shall not issue redeemable limited sharesiraeavhen there
are no issued shares of the company that are not redeemable.

A company shall not convert existing issued medeemable limited
shares into redeemable shares if as a result there are no issued shares of
the company that are not redeemable.

The redeemable limited shares of a par value company that is not an
openended investment company shall be capable of being redeemed
from any source, but only if they are fully paid tp.

The redeemable limited shares of a no par value company that is not an
openended investment company shall be capable of being redeemed
from any source, but only if they are fully paid tp.

172

173

The redeemable limited shares of a par value company or a no par value
company (not being in either case an epaded investment company)
are not capable of being redeemadess all the directors of the company
who authorize the redemption make a statement in the form specified by

paragraph9).
The statement shall state that the directors of the company authorizing the
redemption have formed the opinion

(@ that, immediately following the date on which the payment is
proposed to be made, the company will be able to discharge its
liabilities as they fall due; and

(b) that, having regard tb
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(i) the prospects of the company and to the intentions of the
directors withr espect to the management of th
business, and

(i)  the amount and character of the financial resources that will
in their view be available to the company,

the company will be able to
(A) continue to carry on business, and
(B) discharge itsiabilities as they fall due,

until the expiry of the period of Iidonths immediately following
the date on which the payment is proposed to be made or until the
company is dissolved under Articl®0, whichever first occurs!

(10) A director who makes a statement under paragf@phvithout having
reasonable grounds for the opinion expressed in the statement is guilty of
an offence.

(11) The redeemable limited shares of an epaded investment company
(whether it § a par value company or a no par value company) may be
redeemed from any source.

(12) The redeemable limited shares of an epaded investment company
(whether it is a par value company or a no par value company) shall not
be capable of being redeemedassi

(@ they are fully paid up;

(b) they are redeemed at a price not exceeding their net asset value;
and

(c) the directors of the company authorizing the redemption have
reasonable grounds for believing that, immediately following the
date on which th@ayment is proposed to be made, the company
will be able to discharge its liabilities as they fall dGe.

(13) 176
(14) 177
(15) 178

(16) A company may, by special resolution, apply a capital redemption
reserve in issuing shares to be allotted as fully paid bonus sHares.

(17) Upon the redemption of limiteshares of a par value company under this
Articl e, the amount of the companyo6s i ssu
diminished by the nominal value of those shares but the redemption shall
not be taken as reducing the authorized share capital of the company.

(18) Where pursuant to this Article a par value company is about to redeem
limited shares (other than shares it intends to hold as treasury shares
under Article58A(2)(d)), it may issue shares up to the nominal amount of
the shares to be redeemed as if thbsees had never been issd#&d.

(19) Limited preference shares issued by a company before A2@8ecame
into force that could but for the repeal of Artifleof the Companies
(Supplementary Provisions) (Jersey) Law I'96Bave been redeemed
under that Article shall be subject to redemption either in accordance with
that Article or in accordance with this Law.
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(20)

(21)

Any capital redemption reserve fund esisifbd by a company before
Article 223 came into force for the purposes of Artisleof the
Companies (Supplementary Provisions) (Jersey) 1988 shall be
treated as if it had been established as a capital redemption reserve for the
purposes of this Artigl, and any reference in any existing enactment or in
the articles of any company or in
capital redemption reserve fund shall be construed as a reference to a
capital redemption reserve for the purposes of this Article.

Any shares redeemed under this Article (other than shares that are,
immediately after being purchased or redeemed, held as treasury shares)
are treated as cancelled on redemptién.

Power of company to purchase its own limited sharé&¥

D

)

@)

(4)

(4A)

()

(6)

(7)

A company may purchase its own limited shares (including any
redeemable shares).

A purchase under this Article, other than a purchase of its own shares by
a company which is a whollgwned subsidiary of another company,
shall be sanctioned by a spaadiesolution of the company.

However, if the shares are to be purchased otherwise than on a stock
exchangé

(@ they may only be purchased in pursuance of a contract approved in
advance by a resolution of the company; and

(b) they shall not carry thaght to vote on the resolution sanctioning
the purchase or approving that contract.

If the shares are to be purchased on a stock exchange, the resolution
authorizing the purchase shall spedgify

(@) the maximum number of shares to be purchased,;
(b) the maximum and minimum prices which may be paid; and

(c) a date, not being later thd8 months after the passing of the
resolution, on which the authority to purchase is to expire.

For the purposes of paragra@h(b), maximum and minimum prices

shall be determinetl

(@ by specifying particular sums; or

(b) by specifying a basis or formula by which those amounts can be
cal cul ated without reference to

Paragraph§?), (3) am (4) do not apply to an opemded investment
company.

Article 55 applies to the purchase by a company under this Article of its
own shares as it applies to the redemption of redeemable shares.

A company may not under this Article purchase itgahi as a result of
the purchase there would no longer be a member of the company holding
shares other than redeemable shares or treasury Shares.
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58 Rule of law relating to financial assistance abolishé#

(1) This Article applies to any thing which would have been unlawful by
reason of any rule of law, if that ruledh not ceased to have effect by
virtue of, or had not been modified by, the former Artis&e

(2) The repeal of the former Artice8 by Regulatioh of the Companies
(Amendment No2) (Jersey) Regulations 2008 shall not cause anything
to which this Artide applies to be rendered unlawful by reason of any
rule of law which had ceased to have effect by virtue of, or had been
modified by, the former Articl&8.

(3) A transaction that was

(@ authorized by a company before the repeal of the former AB&le
by Regulatiorb of the Companies (Amendment N&). (Jersey)
Regulations 2008;

(b) a transaction of the kind to which paragrdph of the former
Article 58 applied;

(c) lawful under paragrap{?) or (3) of the former Articl®&8; and

(d) taken under the dw, as in force immediately before the repeal, to
not be a distribution for the purposes of Paft

shall not be a distribution for the purposes of BR@rt

(4) 186

(5) 187

6) Inthis Articl e, NndBe MmenrnnbtSofAhistldwras ke e
that Article was in force immediately before it was repealed by

Regulatiors of the Companies (Amendment N&).(Jersey) Regulations
2008.

58A Treasury shares®

(1) A company may hold as treasury shares any of the limited shares that it
has redeemed or purchased under this Part, to the extent that

(@ itis not prdiibited, by its memorandum or articles of association,
from holding shares as treasury shares; and

(b) itis authorized by a resolution of the company to hold the shares as
treasury shares.

(2) A company that holds shares as treasury shareg may
(@ cancel the shares;
(b) sell the shares;

(c) transfer the shares for the purposes of
share scheme; or

(d) hold the shares without cancelling, selling or transferring them.

(3) While shares are held by a company as treasury shares

(@ the company shall not, for the purposes of Articles 71, 89 and
92(2) be treated as being a member or as holding shares in the
company;

Page 62 Revised Editiori 1 January 2012
13.125



Companies (Jersey) Law 1991 Article 58A

(4)

(5)

(6)

()

(8)

(b) the company shall not exercise any voting rights attaching to the
shares;

(c) if a provision of this Law (other tmaArticle 58B) requires

(i) aproportion of votes attaching to shares held in the company
to be obtained, or

(i)  a proportion of the holders of shares of the company, (which
may include persons representing by proxy other holders of
shares of the compghto consent or not to consent,

in order for a resolution to be passed or an action or decision to be
taken or not to be taken by any person, the shares held as treasury
shares shall not for the purposes of that provision be taken into
account in determing i

(A) the total number of shares held in the company, or
(B) whether such a proportion has been attained,;

(d) the company shall not make or receive any dividend, or any other
di stribution (whether in cash or
(including any distribution of assets to members on a winding up),
in respect of those shares;

(e) the rights in respect of the shares shall not be exercised by or
against the company;

()  the obligations in respect of the shares shall not be enforceable by
or aganst the company; and

() any purported exercise or enforcement of a right, obligation or
requirement referred to in sydaragraph{b) to (f) is void.

Nothing in paragrap(B) shall prevent

(@ an allotment of shares as fully paid bonus shares irecesyf
treasury shares; or

(b) the payment of any amount payable on the redemption of
redeemable shares that are held as treasury shares.

Article 55(17) (including that Article as applied by Articd&(6))1

(&) shall not apply in relation to any sharthat are, immediately after
being purchased or redeemed, held as treasury shares;

(b) shall, on and from the day on which any shares held as treasury
shares are cancelled under paragi@pa), apply to such shares as
if references in Articld5(14), (B) and(17) to a redemption of
shares were references to the cancellation of the shares under this
Article.'®

If under paragrapfR)(a) a par value company is about to cancel limited
shares, it may issue shares apttie nominal amount of the shares to be
cancelled as if those shares had never been issued.

Any shares allotted as fully paid bonus shares in respect of shares held as
treasury shares by a company shall be treated for the purposes of this Law
as if trey were purchased by the company at the time they were allotted.

If shares are held by a company as treasury shares
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(9)

(@)
(b)

For

the register kept under Articlel shall include an entry relating to
the number of shares held as treasury shares; and

the annual return provided under Artidlg shall include an entry
relating to the number of shares held as treasury shares on 1st
January in the year of the return.

the purposes of this Article,

for encouragig or facilitating the holding of shares or debentures in a
company by or for the benefit 6f

(@)

(b)

the bona fideemployees or former employees of the company, the
companyb6s subsidiary or hol di ng
companybés holding company; or

the wives, husbands, widows, widowers or minor children or minor
stepchildren of such employees or former employees.

58B Limits on number and nominal value of shares to be held as treasury
shares®

1)

()

A company may hold as treasury shares so many shares in the company
that it has redeemed or purchased under this Part as it thifks fit

(@)
(b)

If i
(@)
(b)

()

if anotherperson holds at least one amdeemable share in the
company; or

where the articles of the company specify that
(i)  more than one neredeemable share in the company, or

(i) a specified proportion of nemedeemable shares in the
company,

is requied to be held by one or more persons other than the
company if the company is to hold shares as treasury shares, if that
number or proportion of shares in the company are held by one or
more other persons.

a company holds shares as treasugyesty
the articles of the company do not specify that
(i)  more than one neredeemable share in the company, or

(i) a specified proportion of nemedeemable shares in the
company,

is required to be held by one or more persons other than the

companyif the company is to hold shares as treasury shares; and

on any day there ceases to be any person who holds at least one
nonrredeemable share in the company,

the company shall, within 1Idonths after the day, dispose of to another
person or persons kgast one nomedeemable share in the company.

3 Ifi
(&) acompany holds shares as treasury shares;
(b) the articles of the company specify that
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58C

59

60

61

(i)  more than one neredeemable share in the company, or

(i) a specified proportion of neredeemable sires in the
company,

is required to be held by one or more persons other than the
company if the company is to hold shares as treasury shares; and

(c) on any day there ceases to be any person who holds at least that
number, or proportion, of nemedeemablashares in the company,

the company shall, within Ionths after the day, dispose of to another
person or persons that number, or proportion, ofnedeemable shares
in the company.

(4) If a company fails to comply with paragraf®) or (3) it is guilty of an
offence.

Redemption, purchase or cancellation under Part 11 not a reduction of
capital™**

The redemption, puh@ase or cancellation by a company under this Part of its
shares is not for the purposes of H&1a reduction of capital.

Power of States to amend Part 1¥
The States may amend this Part by Regulations.

PART 12
REDUCTION OF CAPITAL

Forfeiture of shares®®
If it is authorized by its articles, a company niay

(@) cause any of its shares which have been issued otherwise than as fully
paid to be forfeited for failure to pay any sum due and payable on them;
or

(b) accept their surrender instead of causing thetetso forfeited.

Reduction of capital account¥*

(1) A company may byspecial resolution reduce its capital accounts in any
way.
(2) In particular, and without prejudice to the generality of parag(iptthe
companyi
(@ may extinguish or reduce the liability on any of its shares in respect
of share capital not paid uand
(b) may, with or without extinguishing or reducing liability on any of
its share$
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(i)  reduce any capital account by an amount which is lost or is
unrepresented by available assets, or

(i) pay off any amount standing to the credit of a capital
accoum which is in excess of the company

(3) Except as provided in paragrap@$ and (5), every reduction of capital
shall be subject to confirmation by the co'tit.

(4) A reduction of capital by extinguishing or reducing a capital account
maintained in respect of unlimited shares shall not be subject to
confirmation by the couf?

(5) A reduction of capital by reducing share capital account or stated
capital account that is, in either case, maintained in respect of limited
shares shall not be subject to confirmation by the coirt if

(@) the reduction does not extinguish or reduce the liability on any
share in respedf capital that is not paid up; and

(b) the reduction does not reduce the net assets of the company,

and the amount of the reduction is credited to a capital redemption
reserve that may be applied only in paying up unissued shares that are to
be allotted ® members as fully paid bonus shafés.

62  Application to Court for order of confirmation

(1) Where a company has passed aligin for reducing a capital account,
it may apply to the court for an order confirming the reductibn.

(2) If the proposed reduction of share capital involves either

(@) a diminution of liability in respect of anym@ount unpaid on a
share; or

(b) the payment to a shareholder of any paid up capital,

and in any other case if the court so directs, paragi@h#&t), and (5)
have effect, but subject throughout to paragr@)*°

(3) Every creditor of the company who at the date fixed by the court is
entitled to a debt or claim which if that date were the commencement of
the winding up of the company, would be admissible in proof against the
company is entitled to object to the redantof capital.

(4) The court shall settle a list of creditors entitled to object, and for that
purposé

(@) shall ascertain, as far as possible, without requiring an application
from any creditor, the names of those creditors and the nature and
amount oftheir debts or claims; and

(b)  may publish notices fixing a day or days within which creditors not
entered on the list are to claim to be so entered or are to be
excluded from the right of objecting to the reduction of capital.

(5) If a creditor entered othe list whose debt or claim is not discharged or
has not determined does not consent to the reduction, the court may
dispense with the consent of that creditor, on the company securing
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payment of the creditoroés debtt or c
may direct) the following amouiit

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

(b) if the company does not admit, and is not willitegprovide for,
the full amount of the debt or claim, or if the amount is contingent
or not ascertained, then an amount fixed by the court after an
enquiry and adjudication.

(6) If a proposed reduction of capital involves either the diminution of a
liability in respect of unpaid capital or the payment to a shareholder of
paid up capital, the court may, if having regard to any special
circumstances of the case it thinks proper to do so, direct that
paragraphg$3) to (5) shall not apply as regards any clasany classes of
creditors?®

63  Court order confirming reduction

(1) The court, if satisfied with respect to everyditer of the company who
under Article62 is entitled to object to the reduction of capital that
eitheri
@ the creditoro consent to the redu

s
() the creditorédés debt or claim has &
or has beesecured,

may make an order confirming the reduction on such terms and
conditions as it thinks fit.

(2) Where the court so orders, it may also make an order requiring the
company to publish (as the court directs) the reasons for reduction of
capital or suchother information in regard to it as the court thinks
expedient with a view to giving proper information to the public and (if
the court thinks fit) the causes which led to the reduction.

64 Registration of Act and minute of reduction

(1) Where the court confirms the reduct.i
the company shall deliver to the registirar

(@ the Act of the court confirming theduction; and

(b) a minute, approved by the court, showing in respect of the
company the information specified in paragrépjr®™

(2) The information to which paragragh) refers is
(@) the amounts of the capital acous;

(b) the number of shares into which the share capital is to be divided,
and, in the case of a par value company, the amount of each share;

(c) inthe case of a par value company the amount (if any), at the date
of the registration of the Act and miruunder paragrapf2A),
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(2A)

3

(4)

which will remain paid up on each share which has been issued;
and

(d) in the case of a no par value company, the amount (if any)
remaining unpaid on issued shaf®s.

The registrar shall regfier the Act and minute, and thereupon the
resolution for reducing the capital as confirmed by the Act shall take
effect.?%

The registrar shall certify the registration of the Act and minute and the
certificatel

@ shall be signed by the registrar and sea

(b) is conclusive evidence that all the requirements of this Law with
respect to the reduction of share capital have been complied with,
and the companyds istheanmnate.capi t al i s as st

The minute when registered is deemed to be substituted for the
corresponding part of the companydds memor an

65 Liability of members on reduced shares

1)

()

@)

(4)

®)

Where a par value companyds share capital
company (past or present) is not liable in respect of any share to a call or

contribution exceeding in amount the difference (if any) between the

amount of the sharas fixed by the minute and the amount paid on the

share or the reduced amount (if any) which is deemed to have been paid

on it

Paragraphs (3) and (4) applyi if

(@ a creditor, entitled in respect of a debt atirtl to object to the
reduction of share capital, by reason of
the proceedings for reduction of share capital, or of their nature and
effect with respect to the creditorés cl
of creditors; and

(b) after the reduction of capital, the company is unable to pay the
amount of the creditorés debt or cl ai m.

Every person who was a member of the company at the date of the
registration of the Act and minute is then liable to contribute for the
payment of he debt or claim in question an amount not exceeding that
which the person would have been liable to contribute if the company had
commenced to be wound up on the day before that date.

If the company is wound up under this Law, or a declaration is made
under the Désastre Law, the court, on the application of the creditor in
guestion and proof of ignorance referred to in parag(2{h) may settle
accordingly a list of persons so liable to contribute, and make and enforce
calls and orders on the contitiories settled on the list, as if they were
ordinary contributories in a winding up.

Nothing in this Article affects the rights of the contributories among
themselves.

Page 68
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66 Penalty for concealing name bcreditor, etc.
If an officer of the company

(@ wilfully conceals the name of a creditor entitled to object to the reduction
of capital;

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

(c) aids, abets or is privy to any such concealment or misrepresentation,
the officer is guilty of an offence.

66A Power of States teamend Part 12%
The States may amend this Part by Regulations.

PART 13
ADMINISTRATION

67 Registered officé®

(1) A company shall at all times have a registered office in Jersey to which
all communications and notices may be addressed.

(2) A company does not comply with the requirement in paragfBptinless
the occupier of the premises that are tbgistered office authorizes for
the time being their use for that purpose.

(3) The registrar may, by notice in writing served on the applicants for the
incorporation of a company, refuse to incorporate it if he or she is not
satisfied that the occupierf the premises that are to be the registered
office of the company authorizes their use for that purpose.

(4 On incorporation, the companyds regi
in the statement sent to the registrar under Arficle

(5) The companymay change its registered office from time to time by
giving notice to the registrar.

(6) If the registrar, by notice in writing served on the company, informs it
that the registrar is no longer satisfied that the occupier of the premises
that are the conrpny 6 s regi stered office auth
purpose, the company shall within ddys change its registered office by
giving notice to the registrar.

(7) Subject to paragrapl8), a change of registered office under
paragraph{5) or (6) shall ta& effect upon the notice being registered by
the registrar, but until the end of the period ofdd§s beginning with the
date on which it is registered a person may validly serve any document on
the company at its previous registered office.

(8) The regitrar may, by notice in writing served on a company, refuse to
register a notice given by the company under paradpdr (6) if he or
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she is not satisfied that the occupier of the premises that are to be the
registered office of the company authorizZesit use for that purpose.

(9) If default is made in compliance with any requirement of or made under
this Article, the company and every officer of it who is in default are each
guilty of an offence.

67A Relief from breach of duty in unavoidable circumstance®’

Where a company unavoidably ceases to perform any duty to keep at its
registered office or make available for public inspection theyedagument, in
circumstances in which it was not practicable to give prior notice to the registrar
of a change in its registered office, but

(@) resumes performance of that duty at other premises as soon as
practicable; and

(b) gives notice under Articl67(5) to the registrar of the change of its
registered office within 1dlays of doing so, and that the change is made
for the purposes of this Article,

and the registrar registers the notice, the company shall not be treated as having
failed to comply wih that duty.

67B Review of reg®strarés decision

(1) Within 28days after the applicants for the incorporation of a company
receive notice under Articlé7(3) that the registrar refuses to incorporate
the company, the applicants may appeal to the court on the ground that
t he registraros deci giragard tevallstheunr easonabl e
circumstances of the case.

(2) Within 28days after a company receives notice under Ar6ci®) that
the registrar is no longer satisfied that the occupier of the premises that
are the companyds r egi sforehatpadposef fi ce aut hor i

the company may appeal to the court on the
decision was unreasonable having regard to all the circumstances of the
case.

(3) Within 28days after a company receives notice under Ar6i@) that
the registramrefuses to register a notice of change of registered office
given by the company under paragrdph or (6) of that Article, the

company may appeal to the <court on the gt
decision was unreasonable having regard to all the ciramees of the
case.

(4) On hearing the appeal, the coirt
(@) may confirm or reverse the decision of the registrar; and
(b)  may make such order as to the costs of the appeal as it thinks fit.
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67C Evidence of authorizaion®

The Minister may prescribe information that is to be provided to the registrar to
show that an occupier of premises authorizes the use of the premises as a
companyobsdofftcegi st er e

68 210

69 Companybés name to appear in its corresp

(1) The name of a company shall appear in legible characters iniall its
(@) business letters, statements of account, invoices and order forms;
(b) notices and other official publications; and

(c) negdiable instruments and letters of credit purporting to be signed
by or on behalf of the company.

(2) If acompany fails to comply with paragra it is guilty of an offence.

70 Particulars in correspondence, etc

(1) The address of the registered office of a company shall appear in legible
characters in all its business letters and order forms.

(2) If there is on the stationery used for any such letters, on t he compa
order forms, a reference to the amount of share capital, the reference shall
be to paid up share capital.

(3) If a company fails to comply with paragrafit) or (2) it is guilty of an
offence.

71  Annual return

(1) Every <company (other than a company
which is the subject of a declaration under the Désastre Law) shall, before
the endof February in every year after the year in which it is
incorporated, deliver to the registrar a return stating the following
informationi

(@ in the case of a par value company, in respect of each class of
shares, either

(i) the name and address otkanember who on 1st January in
the year of the return held not less than one per cent in
nominal value of all the issued shares of that class and the
number of shares so held by him or her, together with the
number of the members who on that date eaath lesk than
one per cent in nominal value of all the issued shares of that
class and together also with the total humber of shares
comprised in those holdings, or
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)

@)

(4)

(®)

(6)

(i)  the name and address of every member who on 1st January
in the year of the return helehashares of that class, and the
number of shares of that class so held by him or her;

(b) in the case of a no par value company, in respect of each class of
shares, eithér

() the name and address of each member who on 1st January in
the year of the return held not less than one per cent in
number of all the issued shares of that class and the number
of shares so held by him or her, together with the number of
the members who othat date each held less than one per
cent in number of all the issued shares of that class and
together also with the total number of shares comprised in
those holdings, or

(i)  the name and address of every member who on 1st January
in the year of theaturn held any shares of that class, and the
number of shares of that class so held by him or her;

(c) in the case of a company which includes guarantor members, the
name and address of each person who was such a member on 1st
January in the year of thetuen;

(d) inthe case of a company which includes persons who are members
by reason of holding unlimited shaiies

() the name and address of each person who was such a
member on 1st January in the year of the return, and

(i)  the number of those sharestsdd by him; and

(e) in the case of a company which on 1st January in the year of the
return is either a public company or a subsidiary of a public
company, the particulars required by Artiélé to be kept in the
register of the directors and secretafyhe company to which the
return relates, in respect of the persons who are at that date its
directors.

Where the company has converted any of its shares into stock, the return
shall give the corresponding information in relation to that stock, gtatin
the amount of stock instead of the nominal value or number of shares (as
the case may be).

The return must contain such other information and be verified in such
manner as may be specified in a notice published by the Commi8sion.

The registrar shall not provide to any person a copy of a return made
under this Article by a public company unless that person has delivered to
the registrar a declaration under Artidie in respect of the return.

A companyon filing a return required by this Article must pay the
published fee and any late filing f&é.

If a company fails to comply with this Article, it is guilty of an offence.

72  Service of documents

A document may be served on a company

Page 72
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(@) by leaving it at, or sending it by post to, the registered office of the
company;

(b) in accordance with Articl&7(4); or

(c) inthe case of an existing company if no office is registered, by sending it
by posti

()  in the case of a public company which is in compliance with the
requirements of Articl83 to any person who is shown on the
register kept in accordaa with that Article as a director or
secretary of the company at the address entered in that register,

(i)  in any other case to any person shown as a member of the company
in the register of members or in the latest annual return delivered to
the registar under Articler 1 at t he persondés addr
register or, as the case may be, in that return, and

(i)  where no annual return has been delivered to the registrar in
compliance with Article/1 to any person whose name appears as a
subscribei n t he companyds memorandum a
shown in the memorandum.

PART 14
DIRECTORS AND SERETARY

73  Directors®*
(1) A private company must haw least one director.
(2) A public company must have at least 2 directors.
(3) A person may not be a director of a company if the person
(@ has not attained the age of 18 years;
(b) is an interdict; or

(c) is disqualified for being a director under this or any other
enactment.

(4) A body corporate shall not be a director of a company uinless

(& the body corporate is a company that is permitted under the terms
of its registration under the Financial Serg@ddersey) Law 1998
to act as, or fulfil the requirements of, a director; and

(b) the body corporate has no director that is a body corp®tate.

(4A) An incorporated limited partnership shall not be a director of a
company'’

(4B) A separate limited partnership shall not be a director of a conifany.
(5) 219
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74  Duties of directors

1) A director, in exercising the directoros
directoro668 duti es, shall

(& act honestly and in good faith with a view to the best interests of
the company; and

(b) exercise the care, diligence and skill that a reasonably prudent
person would exercise in comparable circumstances.

(2) Without prejudice to the operation of anylawf law empowering the
members, or any of them, to authorize or ratify a breach of this Article,
no act or omission of a director shall be treated as a breach of
paragraph{l) if i
(@) all of the members of the company authorize or ratify the act or

omission; and

(b) after the act or omission the company will be able to discharge its
liabilities as they fall dué&?

74A Contracts with sole members who are also directof¥
(1) If a private company which
(@ is alimited company; and
(b) has only one member, who is also a director of the company,

enters into a contract with him or her which is not in writing, the
company shall ensure that the terms of the contract are either set out in a
written memorandum or recorded in the minutes of the first meeting of
the directors of the company following threaking of the contract.

(2) If a company fails to comply with paragrafi), it and every officer of it
in default are guilty of an offence.

(3) Failure to comply with paragrafth) shall not affect the validity of the
contract.

(4) Subject to paragrapl®), nothing in paragrapfl) shall be construed as
excluding the operation of any other enactment or rule of law applying to
contracts between a company and a director of that company.

(5) Paragraplfl) of this Article does not apply to contracts entergd in
the ordinary course of the companyds busine

75  Duty of directors to disclose interests

(1) A director of a company who has, directly or indihgcain interest in a
transaction entered into or proposed to be entered into by the company or
by a subsidiary of the company which to a material extent conflicts or
may conflict with the interests of the company and of which the director
is aware, shall idclose to the company the nature and extent of the
directordés interest.

(2) The disclosure shall be made
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76

(2A)

(2B)

@)

(4)

(a) at the first meeting of the directors at which the transaction is
considered after the director concerned becomes aware of the
circumstances gimg rise to his or her duty to make it; or

(b) if for any reason the director fails to comply with sub
paragraph{a), as soon as practical after that meeting, by notice in
writing delivered to the secretaf’j.

The secretary, where the disclosure is made todniheri
(@ shall inform the directors that it has been made; and

(b) shall in any event table the notice of the disclosure at the next
meeting of the directors after it is made.

Any disclosure at a meeting of the directors shall be recorded in the
minutes of the meeting!

A disclosure to the company by a director in accordance with
paragrapl{2) that he or she is to be srded as interested in a transaction
with a specific person is sufficient disclosure of his or her interest in any
such transaction entered into after the disclosure is rffade.

Nothing in this Article prejudiceshe operation of any rule of law
restricting directors of a company from having an interest in transactions
with a company.

Consequences of failure to comply with Articler5

(1)

()

@)

Subject to paragraptfg) and (3), where a director fails to disclose an
interest of the director under Artickb the company or a member of the
company may apply to the court for an order setting aside the transaction
concernedand directing that the director account to the company for any
profit or gain realised, and the court may so order or make such other
order as it thinks fit.

A transaction is not voidable, and a director is not accountable, under
paragrapi{l) where, notwithstanding a failure to comply with
Article 75171

(@ the transaction is confirmed by special resolution; and

(b) the nature and extent of t he di

were disclosed in reasonable detail in the notice calling the meeting
at which the resolution is passed.

Without prejudice to its power to order that a director account for any
profit or gain realised, the court shall not set aside a transaction unless it
is satisfied that

(& the interests of third parties who haveteac in good faith
thereunder would not thereby be unfairly prejudiced; and

(b) the transaction was not reasonable and fair in the interests of the
company at the time it was entered into.
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77  Indemnity of officers and former officers

(1)

)

@)

(4)

Subject to paragraptf8) and (3), any provision, whether contained in the
articles of, or in a contract with, a company or otherwise, whereby the
company or ay of its subsidiaries or any other person, for some benefit
conferred or detriment suffered directly or indirectly by the company,
agrees to exempt any person from, or indemnify any person against, any
liability which by law would otherwise attach to tperson by reason of

the fact that the person is or was an officer of the company shall be void.

Paragraph (1) does not apply to a provision for exempting a person from
or indemnifying the person agairist
(@) any liabilities incurred in defending anygeeedings (whether civil
or criminal)i
® i n which jJjudgment i s given in t
person is acquitted,
(i)  which are discontinued otherwise than for some benefit

conferred by the person or on t
detriment suffeed by the person, or

(i)  which are settled on terms which include such benefit or
detriment and, in the opinion of a majority of the directors of
the company (excluding any director who conferred such
benefit or on whose behalf such benefit was confeoe
who suffered such detriment), the person was substantially
successful on the merits in the
proceedings;

(b) any liability incurred otherwise than to the company if the person
acted in good faith with a view to the best iets of the
company;

(c) any liability incurred in connection with an application made under
Article 212 in which relief is granted to the person by the court; or

(d) any liability against which the company normally maintains
insurance for persons otheathdirectors.

Nothing in this Article shall deprive a person of any exemption or
indemnity to which the person was lawfully entitled in respect of
anything done or omitted by the person before the coming into force of
this Article.

This Article dos not prevent a company from purchasing and
maintaining for any such officer insurance against any such liability.

78 Disqualification orders®®

(1) If it appears to the Minister, the Commission, or the Attorney General,
that it is expedient in the public intstehat a person should not without
the leave of the court
(@) be a director of or in any way whether directly or indirectly be

concerned or take part in the management of a company;
(b) be a member of the council of a foundation incorporated under the
Foundations (Jersey) La009* or in any other way directly or
Page 76 Revised Editiori 1 January 2012
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79

80

81

indirectly be concerned or take part in the management of such a
foundation; or

(c) inJersey in any way whether directly or indirectly be concerned or
take part in the managemt of a body incorporated outside Jersey,

the Minister, the Commission, or the Attorney General may apply to the
court for an order to that effect against the person.

(2) The court may, on such an application, make the order applied for if it is
satisfiedt hat t he personés conduct in rel
the person unfit to be concerned in the management of a body corporate.

(3) An order under paragragB) shall be for such period, not exceeding
15years, as the court directs.

(4) A person who acts in contravention of an order made under this Article is
guilty of an offence.

Personal responsibility for liabilities where person acts while disqualifiet®

(1) A person who acts in contravention of an order made under Arcie
personally responsible for such liabilities of the company or other body
corporate as are incurred at a time when that person was, in contravention
of theorder, involved in its management.

(2) Where a person is personally responsible under paratapfor
liabilities of a company or other body corporate, the person is jointly and
severally liable in respect of those liabilities with it and with any other
person who, whether under this Article or otherwise, is so liable.

(3) For the purposes of this Article, a person is involved in the management
of a company or other body corporate if he or she is a director of it, or if
he or she is concerned whether directly or indirectly or takes part in its
management.

Validity of acts of director

The acts of a directora valid notwithstanding any defect that may afterwards
be found in the directordés appoint ment

Secretary
(1) Every company shall hawgesecretary.
(2) A sole director shall not also be a secretary.

(3) Anything required or authorized to be done by or to the secretary may, if
the office is vacant or there is for any other reason no secretary capable of
acting, be done by or to an assidtar deputy secretary or, if there is no
assistant or deputy secretary capable of acting, by or to an officer of the
company authorized generally or specially in that behalf by the directors.

(4) No company shall have as secretary to the company a boplyrate the
sole director of which is a sole director of the company.
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82  Qualifications of secretary

(1) Itis the duty of the directors of a public company to take all reasonable
steps to secure that the secretary (or each joint secretary) of the company
is a person who appears to them to have the requisite knowledge and
experience to discharge the functianfssecretary of the company and
whoT
(@ on the coming into force of this Article was the secretary or

assistant or deputy secretary of the company;

(b) is a member of any of the professional bodies specified in
paragraph2);
(c) is an advocate or soiior of the Royal Court; or

(d) is a person who, by virtue of holding or having held any other
position or being a member of any other body, appears to the
directors to be capable of discharging those functions.

(2) The professional bodies referred to arggraph(1)(b) arei
(@ the Institute of Chartered Accountants in England and Wales;
(b) the Institute of Chartered Accountants of Scotland;
(c) the Association of Chartered Certified Accountants;
(d) the Institute of Chartered Accountants in Ireland;
(e) the Institute of Chartered Secretaries and Administrators;
()  the Chartered Institute of Management Accountants; and
(g) the Chartered Institute of Public Finance and Account&fcy.

(3) The Minister may by Qter amend paragrag) by adding, deleting or
substituting any bods°

83 Register of directors and secretaries

(1) Every company shall keep at its registered office a register of its directors
and secretary; and the register shall with respect to the particulars to be
contained in it comply with Article84 and 85.

(2) The register shall during business hours (subjecsuch reasonable
restrictions as the company may by its articles or in general meeting
impose, but so that not less than 2 hours in each business day be allowed
for inspection) be open to the inspection of the registrar and of a member
or director of the empany without charge and, in the case of a public
company or a company which is a subsidiary of a public company, of any
other person on payment of such sum (if any), not exceeding the
published maximum, as the company may redire.

(3) The registrar shall not disclose or make use of any information obtained
by him or her as a result of the exercise of the right conferred upon him
or her by paragrap{2) excepf

(@ tothe Commission on being required in writing by it to do so; or

(b) for the purpose of enabling any provision of this Law or any
obligation owed to the company by an officer or secretary of the
company to be enforcéét.
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(4) If an inspection required under this Article is refused, or if there is a
failure to comply with paragrapfi), the company and every officer of it
who is in default is guilty of an offence.

(5) In the case of a refusal of inspection of the regjsthe court may by
order compel an immediate inspection of it.

84  Particulars of directors

Subject to the provisions of this Article, the register Kepia company under
Article 83 shall contain the following particulars with respect to each diréctor

@ the directords present forenames and

(b) any former forenames or surname;

(¢ the directordéds business or wusual res
(d thed rectordés nationality;
() the directords business occupation (|

fH the directorods date of birth; and

(g) the date on which the person became a director and, where appropriate,
the date on which the person ceased to be a director.

85 Particulars of secretaries

The register to be kept by a company under ArBdeshall contain the
following particulars with regard to the secretary, or, where thezejant
secretaries, with respect to each of thiem

@ in the case of an individual, the pe
any for mer f orenames or surname and
address;

(b) in the case of a body corporate or a Scotlish, its corporate or firm
name, the place where it is incorporated and its registered or principal
office; and

(c) in either case, the date on which the person or it became the secretary
and, where appropriate, the date on which the person or it ceabed
the secretary.

85A Power of States to amend Part ¥
The States may amend this Part by Regulations.
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PART 15
MEETINGS

86 Participation in meetings

(1) Subject to the articles of a company, if a member is by any means in
communication with one or more other members so that each member
participating in the communication can hear what is sgidry other of
them, each member so participating in the communication is deemed to
be present at a meeting with the other members so participating.

(2) Paragraph (1) applies to the participation in such communication by
directors or by members of a committee of directors as it applies to the
participation of members of a company.

87  Annual general meeting
(1) Paragraphs (2) and (3) shall have effect subject to paragrgtos(7).

(2) Every company shall in each year hold a general meeting as its annual
general meeting in addition to any other meetimg¢ghat year and shall
specify the meeting as such in the notice calling it; but so long as a
company holds its first annual general meeting wift8nmonths of its
incorporation, it need not hold it in the year of its incorporation or in the
following yeat

(3) Inthe case of a public company, not more th&mmonths, and in the case
of a private company, not more than 22 months shall elapse between the
date of one annual general meeting and the date of the next.

(4) If all members of a company agree in timgy that an annual general
meeting shall be dispensed with, then so long as the agreement has effect,
it shall not be necessary for that company to hold an annual general
meeting?**

(5) In any year in which an annualrgral meeting would be required to be
held but for such an agreement and in which no such meeting has been
held, any member of the company may by written notice to the company
given not later than 3 months before the end of the year require the
holding ofan annual general meeting in that year.

(6) Notwithstanding anything contained in any such agreement, it shall cease
to have effect

(@ if any person who becomes a member of the company while the
agreement is in force does not within 2 months of becoraing
member accede to the agreement; or

(b) if any member of the company gives written notice to the company
determining the agreemefit.

(7) If such an agreement ceases later ttimonths after the incorporation
of the company to have effect, whether pursuant to parag@pbr
otherwise, and an annual general meeting has not previously been held in
the year in which the cessation takes place, the directors shall forthwith
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call an annual general meeting to be held witBi months after the
agreement ceases to have efféct.

(8) If a public company fails to comply with paragra@h or (3), it and
every director of it in default is guilty of an offence.

88 Commi ssionds power to call meeting in d

(1) If default is made in holding a meeting in accordance with Ar8@lethe
Commission may, on the application of any officer, secretanmember
of the company, call, or direct the calling of, a general meeting of the
company and give such ancillary or consequential directions as the
Commission thinks expedient, including directions modifying or
supplementing, in relation to the callingplding and conduct of the
meeting, the operati®n of the compan:

(2) The directions that may be given under parag(dplinclude a direction
that one member of the company present in person or by praXybeh
deemed to constitute a meeting.

(3) If default is made in complying with directions given under
paragraph{l), the company and any officer or secretary of it who is in
default is guilty of an offence.

(4) A general meeting held under this Articleaihsubject to any directions
of the Commission, be deemed to be an annual general meeting of the
company; but, where a meeting so held is not held in the year in which
the defaul't in holding the companyao:
the meeting soéid shall not be treated as the annual general meeting for
the year in which it is held, unless at that meeting the company resolves
that it shall be so treaté#.

(5) Where a company so resolves, a copy of the resalgiall, within 21
days after it is passed, be forwarded to the registrar and recorded by the
registrar; and if default is made in complying with this paragraph, the
company is guilty of an offence.

89 Requisition of meetings

(1) The directors of a company shall, notwithstanding anything in the
companyb6s articles, on a membersd re
general meeting or, as the case may &eaneeting of any class of
members to be held as soon as practicable but in any case not later than 2
months after the date of the deposit of the requisttion.

2) A membersd requisition i s companyequi Si
holding at the date of the deposit of the requisition not less thateotie
of the total voting rights of the members of the company who have the
right to vote at the meeting requisitiornéd.

(3) The requisition shall state the objects of the meeting, and shall be signed
by or on behalf of the requisitionists and deposited at the registered office
of the company, and may consist of several documents in similar form
each signed by or on behalf ofeoar more requisitionists.
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(4)

®)

(6)

(7)

If the directors do not within 21 days from the date of the deposit of the
requisition proceed duly to call a meeting to be held within 2 months of
that date, the requisitionists, or any of them representing more than one
haff of the total voting rights of all of them, may themselves call a
meeting, but a meeting so called shall not be held after 3 months from
that date.

A meeting called under this Article by requisitionists shall be called in
the same manner, as nearlypassible, as that in which meetings are to
be called by directors.

Reasonable expenses incurred by the requisitionists by reason of the
failure of the directors to call a meeting shall be repaid to the
requisitionists by the company, and sums so tephall be retained by

the company out of sums due or to become due from the company by
way of fees or other remunerations in respect of their services to the
directors who were in default.

In the case of a meeting at which a resolution is to be pedpas a
special resolution the directors are deemed not to have duly called the
meeting if they do not give the notice required for special resolutions by
Article 90.

90 Definition of special resolution

1)

(1A)

()

®3)

(4)

A resolution is a special resolution when it has been passed by the
majority specified in paragragfhA) of the members who (being entitled

to do so) vote in person, or by proxy, at a general meetitiggafompany

or at a separate meeting of a class of members of the company of which

in either case not lessthandday s noti ce, speci fying t

propose the resolution as a special resolution, has been duly*fiven.

The majority to which paragraph (1) refer$ is

(@ two-thirds, if the articles of the company do not specify a greater
majority; or

(b) if the articles do specify a greater majority than wiods, that
greater majority??

If it is so agreed by a majority in number of the members having the right

to attend and vote at such a meeting upon the resolution, being a majority
together holding not less than 95% of the Itotating rights of the
members who have that right, a resolution may be proposed and passed as

a special resolution at a meeting of which lessthad &4y s 6 not i ce
been givert®

At a meeting at which apecial resolution is proposed, a declaration by
the chairman that the resolution is carried is, unless a poll is demanded,
conclusive evidence of the fact without proof of the number or proportion
of the votes recorded in favour of or against the resoiuti

In computing the majority on a poll demanded on the question that a
special resolution be passed, reference is to be had to the number of votes
cast for and against the resolution.
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(5) For the purposes of this Article, notice of a meeting shatldeened to be
duly given and the meeting duly held, when the notice is given and the
meeting held in the manner provided
articles.

(6) References in this Law to a special resolution are, unless otherwise
expressly provided, refences to a special resolution passed at a general
meeting of the company.

91  Notice of meetings

Q) A provision of a compaasitproveleséorthei cl es
calling of a meeting of the company or of any class of members of the
company (other than an adjourned meeting) by a shorter notice than 14
dayso6 noti*te in writing.

(2) Save insofar as ¢harticles of a company make other provision in that
behalf (not being a provision avoided by paragrdph any such
meeting of the company (other than an adjourned meeting) may be called
by 14 days6é #otice in writing.

(3) Notwithstanding that a meeting is called by shorter notice than that
specified in paragraph2) or i n the companyds ar
be), it is deemed to have been duly called if it so agireed

(@ inthe case of a meeting called as theuahgeneral meeting, by all
the members entitled to attend and vote thereat; and

(b) otherwise, by a majority in number of the persons who have the
right to attend and vote at the meeting, being a majority together
holding not less than 9%r cent of theotal voting rights of the
members who have that right.

92 General provisions as to meetings and vot&s

(1) Notwithstanding anything to the contrary in the memorandum or articles
of a private company with only one member, or in the terms of admission
to membership of such a company, he or she shall be the quorum at any
meeting of the companyy @f any class of member, when he or she is
present personally or by his or her proxy.

(2) Subject to paragrapfi), in so far as the memorandum or articles of a
company or the terms of admission to membership of the company do not
make other provision ithat behalf, the following provisions shall apply
to any meeting of the company or of any class of members of the
companyi

(& notice of a meeting shall be given, to every member entitled to
receive it, by delivering or posting it to his or her registered

address;
(b) at a meeting of the company, 2 members present personally shall
be a quorum;
(c) at a meeting (other than an adjourned meeting) of any class of
members
Revised Editioni 1 January 2012 Page- 83

13.125



Article 93

Companies (Jersey) Law 1¢

(i) inthe case of a class of par value shares, the quorum shall be
persons holding orepresenting by proxy not less than 1/3rd
in nominal value of the issued shares of that class,

(i)  inthe case of a class of no par value shares, the quorum shall
be persons holding or representing by proxy not less than
1/3rd in number of the issued shaud that class, and

(i) in the case of a class of guarantor members, the quorum
shall be persons whose liability as such members, or
representing by proxy persons whose liability as such
members, is in the aggregate not less than 1/3rd of the total
liability of all members of that class,

and where any such meeting has been adjourned, the quorum on its
resumption shall be one person of the class or his or her proxy;

(d) any member, or director of the company, elected by the members
present at a meeting mae chairman of that meeting;

(e) on a show of hands, every member present in person at a meeting
has one vote; and

(H  onapolli

(i) every member has one vote for every share held by him or
her and, in the case of stock, one vote for each share from
which the holding of stock arose, and

(i) every member who does not have a share has one vote.

93 Representation of body corporate at meetings

(1)

)

A body corporate, whether or not a company within the meaning of this
Law, may by resolution of its directors or other governing body authorize
such person as it thinks fit to act as its representative at any meeting of a
company, or of any class of mbers of a company, or of creditors of a
company which it is entitled to attefd.

A person so authorized is entitled to exercise the same powers on behalf
of the body corporate which the person represents as thatcogoorate

could exercise if it were an individual member or creditor of the
company.

94  Power of court to order meetings

(1) If for any reason it is imgacticable to call a meeting of a company, or of
any class of members of a company, in a manner in which those meetings
may be called, or to conduct the meeting in the manner specified in the
articles or this Law, the court may, either of its own motiorolrthe
applicationi
(a) of adirector of the company; or
(b) of a member of the company who would be entitled to vote at the

meeting,
order a meeting to be called, held and conducted in any manner the court
thinks fit.2*°
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95

95A

()

Where such an order is made, the court may give such ancillary or
consequential directions as it thinks expedient; and these may include a
direction that one member of the company present in person or by proxy
be deemed to constitute a meeting.

Resolutions in writing

(1)

(1A)

(1B)

()

©)

(4)

®)

(6)

This Article does not apply to a resolution removing an auditor but
otherwise applies to any resolution, including a specialutisn.®°

This Article does not apply to a resolution if the memorandum or articles
of the company concerned prohibit the passing of a resolution in writing
in the manner permitted by this Articig.

Subject to paragraplts) and (1A) and in so far as the memorandum or
articles of a company do not make other provision in that behalf, anything
which may be done at a meeting of the company or at a meeting of any
class of its members may be done by a resolution in writing signed by or
on behalf of each member who, at the date when the resolution is deemed
to be passed, would be entitled to vote on the resolution if it were
proposed at a meetingj?

A resolution in writing may consist of several instruments in the same
form each signed by or on behalf of one or more members.

A resolution under this Article shall be deemed to be passed when the
instrument, or the last of weral instruments, is last signed or on such
later date as is specified in the resolution.

Any document attached to a resolution in writing under this Article shall
be deemed to have been laid before a meeting of the members signing the
resolution.

Articles 98 and 100 apply to a resolution in writing under this Article as
if it had been passed at a meeting.

Nothing in this Article affects or limits any provision in the memorandum

or articles of a company or any rule of law relating to the e¥fecess of

the assent of members, or any class of members, of a company given to
any document, act or matter otherwise than at a meeting ofthem.

Recording of decisions by solemember®*

(1)

If i
(@ a private company has only one member;

(b) the member takes a decision which may be taken by the company
in general meeting and has effect as if agreed by the company in
general meeting; and

(c) the decision is not taken by way of a resolution in writing,

the member shall provide the company witlheaord in writing of the
decision.
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(2) If the member fails to comply with paragrai), the member is guilty of
an offence.
(3) Failure to comply with paragrafth) shall not affect the validity of the

decision.

96 Proxies

(1)

)

@)

(4)

(%)

(6)

A member of a company entitled to attend and vote at a meeting of it is
entitled to appoint another person (whether a member or not) as the

member 6s proxy t o ofthemember; aadrindhecaset e i nst ead

of a private company a proxy appointed to attend and vote instead of a
member has also the same right as the member to speak at the meeting;
but, unless the articles otherwise provide, a proxy is not entitled to vote
excepton a poll.

In every notice calling a meeting of the company there shall appear with
reasonable prominence a statement that a member entitled to attend and
vote is entitled to appoint a proxy or, where that is allowed, one or more
proxies to attend andote instead of the member, and that a proxy need
not also be a member.

In the event of failure to comply with paragraf@) as respects any
meeting, every officer of the company who is in default is guilty of an
offence.

A provision containedineompany és articles is voi
have the effect of requiring the instrument appointing a proxy, or any

other document necessary to show the validity of, or otherwise relating

to, the appointment of a proxy, to be received by the compamny

other person more than 48 hours before a meeting or adjourned meeting

in order that the appointment may be effective.

If for the purpose of a meeting of a company, invitations to appoint as

proxy a person or one of a number of persons specifi¢iei invitations

are issued at the companyb6s expense
entitled to be given notice of the meeting and to vote at it by proxy, then

every officer of the company who knowingly and wilfully authorizes or

permits their issue in thatanner is guilty of an offence; but an officer is

not so |iable by reason only of the
request in writing of a form of appointment naming the proxy, or a list of

persons willing to act as proxy, if the form or list is aabié on request

in writing to every member entitled to vote at the meeting by proxy.

This Article applies to meetings of any class of members as it applies to
general meeting®®

97 Demand for poll

1) A provision contained in a companyos
have the effect eithér
(@ of excluding the right to demand a poll at a general meetirgf, ar
meeting of any class of members, on a question other than the
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98

99

election of the chairman of the meeting or the adjournment of the
meeting; or

(b) of making ineffective a demand for a poll on any such question
which is made eithér

(i) by not less tha®® members having the right to vote on the
guestion, or

(i) by a member or members representing not less than 1/10th
of the total voting rights of all the members having the right
to vote on the questicff.

(2) The instument appointing a proxy to vote at such a meeting is deemed
also to confer authority to demand or join in demanding a poll; and for
the purposes of paragrafy a demand by a person as proxy for a
member is the same as a demand by the member.

(3) On a pdl taken at such a meeting, a member entitled to more than one
vote need not, if the member votes, (in person or by proxy) use all the
member 6s votes or cast all the votes

Minutes

(1) Every company shall cause minutes of all proceedings at general
meetings, meetings of any class of its members, meetings of its directors
and of committees of directors to be entered in boké&pt for that
purpose, and the names of the directors present at each such meeting shall
be recorded in the minutés.

(2) Any such minute, if purporting to be signed by the chairman of the
meeting at which the proceedjs took place, or by the chairman of the
next succeeding meeting, is evidence of the proceedings.

(3) Where minutes have been made in accordance with this Article then, until
the contrary is proved, the meeting is deemed duly held and convened,
and all poceedings which took place at the meeting to have duly taken
place.

(4) If a company fails to comply with paragrafl), the company and every
officer of it who is in default is guilty of an offence.

Inspection of minute books

(1) The books containing the minutes of a general meeting or of a meeting of
any class of members held after this Article comes into force shall be kept
at t he ¢ o mp aaffiged and shadl glurrisgt basinessl hours be
open to the inspection of a member without ché&tge.

(2) A member may require, on submission to the company of a written
request and on payment of such sum (if any), not exegede published
maximum, as the company may require, a copy of any such minutes and
the company shall, within 7 days after the receipt of the request and the
payment, cause the copy so required to be made available at the
registered office of the compaiffiyr collection during business houfs.
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®3)

(4)

If an inspection required under this Article is refused or if a copy required
under this Article is not sent within the proper time, the company is guilty
of an offence.

In the case of a refusal or default, the court may make an order
compelling an immediate inspection of the books in respect of all
proceedings of general meetings, or meetings of any class of members or
directing that the copies required be furnished toplesons requiring
them#®

100 Filing of resolutions

(1)

)

®3)

(4)

(5)
(6)

A printed copy of every resolution or agreement to which thisclé
applies shall, within 2#lays after it is passed or made, be forwarded to
the registrar and recorded by the registrar.

A printed copy of every such resolution or agreement for the time being

in force shall be embodied in or annexed to every copythe

memorandum or articles issued after the passing of the resolution or the

making of the agreement; and a printed copy of every such resolution or
agreement shall be forwarded to a member
payment of such sum (if any), noteeeding the published maximum, as

the company may requifé.

This Article applies t@
(@) special resolutions; and

(b) resolutions or agreements which have been agreed to by all the
members of a company but which, if not so agreed to, would not
have been effective for their purpose unless they had been passed
as special resolutions and;

(c) resolutions or agreements whitlave been agreed to by all the
members of any class but which, if not so agreed to, would not
have been effective for their purpose unless they had been passed
or agreed to by some particular majority or otherwise in some
particular manner, and all resdlis or agreements which
effectively bind all of the members of any class though not agreed
to by all those members,

which are passed, agreed to or entered into after this Article comes into
force?®?

If a copy of a esolution or agreement is not delivered to the registrar as
required by paragrapfl) there shall be payable by the company when
the copy is delivered any late filing fé&@.

If a company fails to comply with paraga(2), it is guilty of an offence.

Save as otherwise provided by this Law, a resolution or agreement to
which this Article applies has effect notwithstanding that a copy is not
delivered to the registrar as required by parag(aph

101 Resolution passed at adjourned meeting

Where a resolution is passed at an adjourned meeting of
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(@) acompany;
(b) any class of members of a company; or
(c) the diretors or a committee of directors of a company,

the resolution is for all purposes to be treated as having been passed on the date
on which it was in fact passed, and is not to be deemed passed on any earlier
date®**

PART 16
ACCOUNTS AND AUDITS

Interpretationi Part 16

102 Interpretation i Part 16°
(1) Inthis Part, unless the context otherwise reqtiires
Afaccount sd means accounts Xsepared i
Afauditoir o means
(@ in the case of an individual, an individual who is a member of a

recognized professional body and is permitted by that body to
engage in public practice;

(b) in the case of a partnership, a partnership that is a qualified
partneship and where each of the persons who is responsible to it
for examining or reporting on the accounts of a company pursuant
to Article 113, is an individual who is a member of a recognized
professional body and is permitted by that body to engage incpubli
practice

(c) inthe case of a body corporate, a body corporate that is controlled
by auditors and where each of the persons who is responsible to it
for examining or reporting on the accounts of a company pursuant
to Article 113, is an individual who is a member of a recognized
professional body and is permitted by that body to engage in public
practice;

(d) in respect of a company that is not a market traded company, an
individual or firm authorized by the Commission under
Article 113D(6)to carry out an audit of the company;

Acontrolled by auditorso, in respect
corporate wheré

(@) individuals who are members of a recognized professional body or
auditors that fall withinparagrapt{b) or (c) of the definition
fauditor oO;

(b) partnerships acceptdaly a recognized professional body as being

qualified for appointment as auditors of companies incorporated in
the United Kingdom
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(c) bodies corporate acceptdy a recognized professional body as
being qualified for appointment as auditors of companies
incorporated in the United Kingdgm

(d) individuak who hold a qualification to audit accounts under the
law of a European Economic Area member state other than the
United Kingdom or the Republic of land,

or any combination of persons mentioned in-pabagraphga), (b), (c)

and (d)i

(e) constitute more than half the number of members of the body
corporate;

(/  hold more than half the voting rights of each class of members of
the body corporate;

(99 who are individuals, make up more than half the number of
directors of the body corporate; or

(h)  hold more than half of the voting rights in the board of directors,
committee or other management body of the body corporate;

ADirectiveo 20&/&HMEES ofthe Euvcopean Paiament and
of the Council on markets in financial instruments as for the time being in
force;

Afexempt companyOd means

(@ acompany that is an issuer exclusively of debt securities admitted
to trading on a regulated market, tdenomination per unit of

whi ch i s at | east us50, 000 or ,
denominated in another currency, equivalent, at the date of issue,
to at | earst U050, 000;

(b) an operended investment compainy

() that holds a permit as a functiogpaspecified in Groufd of
Part2 of the Schedule to the Collective Investment Funds
(Jersey) Law 1988,

(i)  in relation to which a certificate granted under Artige of
the Collective Investment Funds (Jersey) Law 1988 is in
force, or

(i) that is an unregulated fund within the meaning of the
Collective Investment Funds (Unregulated Funds) (Jersey)
Order 2008%

Afirmd means an entity, whet her or
individual and includes a body camate, a corporation sole, a
partnership, and an unincorporated association;

Aimar ket traded companyd means

(@) a company whose transferable securities have been admitted to
trading on a regulated market; or

(b) acompany in respect of which transferalsiecuritieshave been
admitted to trading on a regulated market

but does not include an exempt company;

Apartnershipd includes
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(&) afirm of a similar character to a partnership formed under the law
of a country or territory outside Jersey; and

(b) a limited liability partnership that is registered under the Limited
Liability Partnerships (Jersey) Law 1997or a firm of a similar
character to a limited liability partnership formed under the law of
a jurisdiction outside Jersey,

butdoes not include any such partnership that is a body corporate;

Aprofessional oversight bodyod means
made under Articld 13N;
Aqualified partnerishi pd means a part.

(@ in which more than half of its partners are any of, any
combination of, the following

() individuals who are members of recognized professional
bodies,

(i) partnerships that are themselves auditors as defined in
paragrapf b) of the definition Aaudi

(i) bodies corporate that are themselveditaus as defined in
paragraplf c¢) of the definition Aaudi

(iv) individuak who hold a qualification to audit accounts under
the law of a European Economic Area member state other
than the United Kingdom or the Republic of Irelaadd

(b) in which mae than half of the voting rights in the partnership and,
if it has a management body, in that body are held by persons
specified in sukparagraph{a);

irecognized auditoro means a firm or
on the Register of Recognized Atals;

irecognized professional bodyd means
(@) the Institute of Chartered Accountants in England and Wales;

(b) the Institute of Chartered Accountants of Scotland,;

(c) the Association of Chartered Certified Accountants;

(d) the Institute of Chartered Accountants in Ireland;

ifRegister of Recognized Auditorso m
Commission under an Order made under Artid&(1);

ifiregul ated mar ket o has the same mesz:
Article 4.1(14) of theDirective);

Arul eso, in respect of a recognized
the body as td

(@ the eligibility of persons for appointment as auditors; and
(b) the conduct of audit work,
that are binding on persons acting as auditmderthis Part and, where

Article 112(6) applies, includes rules published by the Commission i
accordance with that Article;
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itransferable securities?o has the same me a
Article 4.1(18) of the Directive).

(1A) Int hi s Part, unl ess the context otherwise r
include an incorporated limited partnership or a separate limited
partnershig’®

(2) For the purposes of amrticle of this Part where undear pursuant to
this Part an officer of an auditor or of a recognized auditor who is in
def ault is guilty of an offence, the expre
defaultd means any officer, director, part
of the recognized widitor who knowingly and wilfully authorizes or
permits the default, refusal or contravention mentioned irttiele.

(3) The Minister may, by Order, amend a definition in this Article.

Accounts

103 Accounting records™

(1) A company must keep accounting records that are sufficient to show and
explain its transactions.

(2) The records must be such as to

(@ disclose with reasonable accuracy, at any time, the financial
position of the company at that time; and

(b) enable the directors to ensure that any accounts prepared by the
company under this Part comply with the requirements of this Law.

104 Retention of recordg™

(1) A companyds accoiunting records must
(@ be kept at such place as the directors think fit; and

(b) be open at all times to inspection bythenqpany 6 s of fi cers and it
secretary.

(2) If accounting records of a public company are kept at a place outside
Jersey, returns with respect to the business dealt with in the accounting
records so kept must

(&) be sentto, and kept iderseyand

(b) beqpen at all times to inspection by the
secretary.

(3) The returns must be such ag to

(@) disclose with reasonable accuracy the financial position of the
business in question at intervals of not more thewoths; and

(b) enablethe directors to ensure that any accounts prepared by the
company under this Part comply with the requirements of this Law.

(4) Except as provided by Artic#94 (winding up of company), the
accounting records that a company is required by Arli0i to keep
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must be preserved by it for at leastydars from the date on which they
are made.

105 Accountg™

(1) Except as provided by paragrafifi), the directors o& company must
prepare accounts for a period of not more thama8athsi

(& beginning on the date the company was incorporated; or

(b) if the company has previously prepared a profit and loss account,
beginning at the end of the period covered by thetmesent
accounts.

(2) The accounts must be prepaied

(@ in the case of a market traded company, in accordance with
generally accepted accounting principles prescribed for the
purposes of this provision; or

(b) in any other case, in accordance with argnayally accepted
accounting principles.

(3) The accounts of a company must specify the generally accepted
accounting principles that have been adopted in their preparation.

(4) The accounts of a company that is required by Ariidlg(1) to appoint
an auditor must give a true and fair view of, or be presented fairly in all
material respects so as to shibw

@ the companyéobs profit or | oss for
accounts; and

(b) the state of its affairs at the end of the peyi
and must otherwise comply with any other requirements of this Law.

®5) A companyb6s aiccounts must be
(@ approved by the directors; and
(b) signed on their behalf by one of them.

(6) The accounts for a financial period of a company rust

(@ be prepeed, and, if required under this Part, be examined and
reported upon by an auditor; and

(b) subject to paragrapl®), be laid before a general meeting of the
company together with a copy of an

(7) The actions mentioned in paraghg6) must be taken
(& inthe case of a public company, withimbnths; or
(b) inthe case of a private company, withinrh@nths,

after the end of the financial period of the company covered by the
accounts.

(8) Paragraplt9) applies if at the end @f financial period of a company, an
agreement under Articlg7(4) dispensing with the holding of an annual
general meeting has effect.
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(9) The company is not obliged to lay the accounts for the financial period or
a copy of any aud fote@geheral meetmgpafthe on t hem be
company unless a member of the company, not later thamohihs after
the end of the financial period covered by the accounts, by written notice
given to the company, requires the company to do so.

(20) In such a case the ganal meeting of the company must be held within
28days afteil

(@) the receipt of the notice by the company; or
(b) the approval of the accounts by the directors,

whichever last occurs.

(11) For the purposes of this Article, the directors of a holdingp=om need
not prepare separate accounts ungaragraphl) if consolidated
accounts for the company are prepared, unless required to do so by the
members of the company by ordinary resolution

106 Publication of interim accounts™

A company must not publish interim accounts, whether or not audited, unless
the accounts have been prepared

(@) in the case of a market traded company, in accordance with generally
acceted accounting principles prescribed for the purposes of
Article 105(2)(a); or

(b) in any other case, in accordance with any generally accepted accounting
principles.

107 Copies of account§®

(1) This Article applies where a member of a company who has not
previously been furnishedith a copy of its latest accounts makes a
written request to the company to be furnished with a copy of those
accounts together with a copy of any audito

(2) The company must, without charge and withidags of the request being
made tait, furnish to the person the accounts requested together with any
auditorébés report on them.

108 Delivery of accounts to registraf™

(1) Where the directors of gublic company are required to produce accounts
for the company under Article05(1), the directors must, for each
financial period of the company, deliver to the registrar

@ a copy of the companyés accounts for the
of the diretors by one of them;

(b) a copy of the auditamd 6s report on the ac

(c) if any of the documents is not in English, a copy of it in English,
certified to be a correct translation.
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110

(2) The documents must be delivered to the registrar withimoithsafter
the end of the financial period to which they relate.

(3 If a public company becomes a private company during a financial

periodi
(@) paragrapl{l) applies in relation to the company in respect of that
period;but

(b) the requirement ithe paragaph todeliver accountds to be taken
to have beersatisfied if the aoounts relate to eitheall of the
financial period (including a period when the company was no
longer a public company) @o only the part of the financial period
during which thecompany was a public company.

(4) Paragraplfd) applies if, not later than one month before the end of the
period mentioned iii

(& Article 105(1), 105(7) or 105(9); or
(b) paragraph{2) of this Article,

a written application is made to the Commissiondn extension of the
period.

(5) The Commission may, by written notice to the company, extend the
period if it is satisfied that a special reason for doing so exists.

(6) If the Commission does so, it must send a copy of the notice to the
registrar.

(7) A company must pay the published fee and any late filing fee on filing
documents under thisrticle.

Failure to comply with Article 103, 104, 105, 106, 107 or 108

If a company fails to comply with Articl&03, 104,105, 106, 107 od08 i

(@ the company; and

(b) inthe case of a public company, each officer of the company in default,
is guilty of an offence.

Recognized Auditors

Commission to maintain Register of Recognized Auditof§

(1) The Minister must make an Order requiring the Commission to keep a
register, to be known as the Register of Recognized Auditors, of
persong

(& who under Articlel12 are auditors qualified to be recognized
auditors; and

(b) who have applied and have bempproved by the Commission to
have their names entered on the Register of Recognized Auditors.
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(2) The Order must require that the entry on the Register of Recognized
Auditors in respect of each recognized auditor must contain

(@) the name and addresktbe recognized auditor;

(b) in the case of an individual, the name of the recognized
professional body the recognized auditor is a member of; and

(c) in the case of a firm, the specified information relating to each of
the persons who is responsible foe tfirm for examining or
reporting on the accounts of a market traded company pursuant to
Article 113A,

and may require each entry to contain other specified information.

(3) The Order may impose such obligationsion
(@) recognized professional bodies;
(b) any professional oversight body;
(c) persongyualified or approved to be recognized auditors,

as the Minister considers necessary to achieve the objectives for which
the Register of Recognized Auditors is established.

(4) The Order may also include

(@ provisions requiring that specified entries on the Register of
Recognized Auditors be open to inspection at times and places
specified or determined in accordance with the Order;

(b) provisions enabling a person to require a certified copy of specified
ertries on the Register of Recognized Auditors;

(c) provisions authorizing the charging of published fees for inspecting
the Register of Recognized Auditors and for the provision of
certified copies of entries in it,

but may also prescribe circumstances ol entries on the Register of
Recognized Auditors shall not be made open for inspection or made
available as certified copies.

(5) A personqualified or approved to be a recognized auditor

(@ who fails to comply with an obligation imposed under
paragaph(3)(c); or

(b) if the obligation is to provide information, who knowingly or
recklessly provides information that is false or misleading in a
material particular,

is guilty of an offencé’”

@6 In this eAritfiiceldd fmepns specified by Order
Article.

111 Registration as a recognized auditgf®

(1) Persons who under ArticlEl2 are auditors qualified toebrecognized
auditors may apply to have their name entered on the Register of
Recognized Auditorgs
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()

@)

(4)

®)

(6)

()

(@)
(b)

The Commission may refuse to enter the name of a person on the
Register of Recognized Auditors if the Commission is satisfied that the

by applying to the Commission in the manner published by the
Commission; and

by paying the published fee.

person is not competent to act as a recognized auditor.

The Commission maly

(@)
(b)

make the registration of the person subject to the person complying with
such conditions and limitations as the Commission considers appropriate,

when entering the name of a persantibe Register of Recognized
Auditors; or

at any subsequent time,

details of which the Commission mustenon the Register.

The Commission may amend the conditions and limitations

(@)
(b)

at any time on the Commi ssionbds

on the application of the recognized auditor.

The Commission may suspend or revoke the registration of a pesson
recognized auditor if

(@)

(b)
()
(d)
()
(f)

(9)

in the opinion of the Commission, the recognized auditor is no
longer competent ors not a fit and proper person to act as a
recognized auditor;

the recognized auditor has breached any condition or limitation
imposed ader paragrap(B);

the recognized auditor is found guilty of an offence under
paragraph(16) or (17);

the recognized auditor has failed to pay a fee mentioned in
paragraph{18) orArticle 113M(4);

the recognized auditor has breached any efrtiles mentioned in
Article 112(1) that apply to the auditor;

the recognized auditor fails, within a reasonable time, to provide
information required by the Commission pursuanftticle 113L
or is found guilty of an offence undarticle 113L(4); or

in the opinion of the Commissiothe continued registration of the
recognized auditor may adversely affect a company of which the
recognized auditor is auditor or any other person.

The Commission may, under paragrdp)) suspend the registratiaf a
person as a recognized auditor

(@)
(b)

for a specified period; or

until, on the application of the recognized auditor, the auditor
satisfies the Commission that the suspension may be revoked.

If a person who is a recognized auditor requestsGbmmission to
suspend or revoke the personbs regi s
Commission must comply with the request and may publish

Revised Editioni 1 January 2012 Page- 97
13.125

oV



Article 111 Companies (Jersey) Law 1¢

(& the name of the person;
(b) details of the action it took in respect of the person; and
(c) the reason whit took that action.

(8) The suspension of the registration of a person under para@aphall
bei
(@ for a specified period; or
(b) if no period is specified, until the recognized auditor applies to the
Commission for the registration to be restored

(9) The Commission must remove the name of a recognized auditor from the
Register of Recognized Auditors if the Commission is satisfied that the
recognized auditor is no longer an auditor who under Arfit is an
auditor qualified to be a recognizedditor.

(10) If the Commission

(@ refuses to enter the name of a person on the Register of Recognized
Auditors on an application made under paragr@ph

(b) makes the registration of a person subject to conditions and
limitations under paragragB);

(c) amends conditions and limitations under parag(dpa);

(d) refuses to amend any condition or limitation on an application
made under paragrajih)(b);

(e) suspends or revokes the registration of a person as a recognized
auditor under paragrafb);

()  refuses to revoke the suspension of the registration of a person as a
recognized auditor on an application under paragf@jh); or

() removes the name of a recognized auditor from the Register under
paragraph{9),

the Commission must, within days of doing so, serve a notice on the
applicant or recognized auditor, as the case may be.

(11) The notice must
(@) specify the action taken by the Commission;
(b) set out the reasons why the Commission took the action; and
(c) advise the applicant orrey ni zed auditor of the appli

~

auditorés r i gllp),to appea ® the qouatragaigpat a p h
the action taken by the Commission.

(12) Where the Commission has served a notice on a person under

paragraph{10)i

(& the person upon whom thetim® was served may, within 2fys
of the service of the notice or within such longer period as the
court may approve, appeal to the court against the action taken by
the Commission, as specified in the notice, on the ground that it
was unreasonable foné Commission to take the action in all the
circumstances of the case; but
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112

(13)

(14)

(15)

(16)

a7

(18)

(b) unless the court orders otherwise, if the person does appeal the
action taken by the Commission and specified in the notice is not
stayed and shall continue to have effect.

The court may, on an appeal under parag(agh make such order as it
considers appropriate.

Paragraplf15) applies if the Commissidn

(@ makes the registration of a person subject to conditions and
limitations under paragrafB);

(b) amends coditions and limitations under paragraf);

(c) suspends or revokes the registration of a person as a recognized
auditor under paragragh); or

(d) removes the name of a recognized auditor from the Register of
Recognized Auditors under paragraph,

and the period for making an appeal under paragfagh has expired
and no appeal was made or, if made, was unsuccessful or withdrawn.

The Commission may publish
(@) the name of the person or recognized auditor;

(b) details of the action it took in spect of the person or recognized
auditor; and

(c) the reason why it took that action.

An auditor must inform the Commission of any material change in any
information that was supplied by the auditor to the Commigsion

(@ atthe time the auditor alied to become a recognized auditor; or
(b) at any subsequent time in compliance with this paragraph,

and, if the auditor fails to do so as soon as practicable but in any event
within 1 month of the change, the auditor and each officer of the auditor
in default is guilty of an offence.

A person is guilty of an offence if the person knowingly or recklessly
provides information for the purpose of paragrépla), (4)(b) or (6)(b)
thatis false or misleading in a material particular.

A recognized auditor must pay any published fee imposed on recognized
auditors.

Qualification under rules of recognized professional bodié¥

1)

An auditor is qualified to be a recognized auditor if the auditor is bound
by i
(@ rules governing the conduct of the audit of market traded

companies issued by a recognized professional body and approved
by the Commission; or

(b) if no such rules have been issued by a recognized professional
body, or, if issued, have not been approvgdtie Commission,
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rules governing the conduct of the audit of market traded
companies published by the Commission.

(2) The Minister must make an Order prescribing what any rules approved or
published by the Commission under paragrdphmust provide for
before the Commission may approve or publish them.

(3) The Order may, in particular, require that the riiles
(&) are adequate to ensure that an auditor is a fit and proper person;
(b) are adequate to prevent a pergon

(i)  who is not an auditor, or

(i)  where an auditor is a firm who is not arofficer, director,
partner member or employee of the firm,

from being able to exert influence over the way in which an audit

of a market traded company is conducted in circumstances in

which that influence would be likely to affect the independence or

integrity of the audit;
(c) are adequate to ensure that
(i) audit work carried out under this Part is carried out properly
and with integrity, and

(i)  an auditor is not appointed in circumstances in which the
auditor has an interest that is likely to conflict with the
proper conduct of the audit;

(d) coveri
(i)  the technical standards to be applied in audit work carried

out under this Part, and
(i)  the manner in which those standards are to be applied in
practice;

(e) are designed to ensure that an auditor maintains an appropriate
level of competence;

()  containprovisions to ensure that an auditor who carries out audit
work takes any steps required to enable the performance of the
work to be monitored:;

(@) where they relate tb
(i) the grant and withdrawal of eligibility for appointment as

auditor, and
(i)  thediscipline the body exercises,
are fair and reasonable and include adequate provision for appeals;

(h) contain provisions designed to ensure an auditor must take
reasonable steps to be able to meet claims arising out of audit work
carried out under this Ra

(i)  contain provisions designed to ensure that the Commission or a
professional oversight body can conduct investigations in relation
to an auditor and has the right to take appropriate action.

(4) The Commission must not approve the rules of a rezednprofessional
body unless it has satisfied itself that the bbdy
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(@)
(b)

()
(d)

()

has adequate arrangements and resources for the effective
monitoring and enforcement of compliance with its rules;

has effective arrangements for the investigation of complaints
against auditors, and against itself in respect of matters arising out
of its functions under the rules;

promotes and maintain high standards of integrity in the conduct of
audit work;

will cooperate, by the sharing of information or otherwise, Wit
Minister, the Commission and any other authority, body or person
having responsibility for the qualification, supervision or
regulation of auditors, whether in Jersey or elsewhere; and

will carry out a quality assurance review of each recognized
auditor at least once in any period oy&ars.

(5) An Order made under paragraf) may, in particular, provide for the
Commission to withdraw its approval of the rules of a recognized
professional body if at any time it is satisfied that the dody

(@)
(b)
()
(d)
()

(f)
(9)

has failed to comply with any obligation placed on it by an Order
made under Articld10(3);

has ceased to have or is not using any of the arrangements or
resources mentioned in paragrdgh(a);

has ceased to have or is not using any of the amzewjs
mentioned in paragragd)(b);

has not promoted or has not maintained the standards mentioned in
paragrapl{4)(c);

has failed to cooperate in the manner mentioned in
paragrapt{4)(d);

has failed to meet the requirements of parag(aj(e); or

has failed to give notification or supply information when required
to do so under Articl@13K.

(6) The rules published by the Commission under paragfByh) shall be
the rules of the recognized professional body dra applicable to the
eligibility of a member of the body to be appointed to be a statutory
auditor under sectiob212(1) of the Companies Act 2006 of the United
Kingdom, amended as necessary to make them

(@)
(b)

applicable to Jersey and the auditing oé taccounts of market
traded companies in accordance with this Part; and

comply with any additional relevant requirement of an Order made
under paragrap(®).

Appointment of auditors and their functions

113 Appointment and removal of auditors’®

(1) A company must appoint an auditor to examine and report in accordance
with this Law upon its accountsiif
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(& itis a public company;
(b) its articles so require; or
(c) aresolution of the company in general meeting so requires.

(2) If the company is a market traded company

(@ the auditor appointed under paragrébh must be a recognized
auditor; and

() anauditof the companyds accounts by any oth
effect for the purposes of this Part.

(3) Except as provided by paragragh$ and (6), a company that is required
by this Article to appoint an auditor must at each annual general meeting
appoint amauditor to hold office from the conclusion of that meeting to
the conclusion of the next annual general meeting.

(4) The directors or (failing the directors) the company in general meeting
may, at any time before the first annual general meeting, appoint a
auditor to hold office to the conclusion of that meeting.

(5) If a company that is required by this Article to appoint an auditor
dispenses with the holding of an annual general meeting under
Article 87(4) any auditor then in office shall continue to @uatl be taken
to have been rappointed for each succeeding financial period iintil

(@) the conclusion of the next annual general meeting; or

(b) the company in general meeting resolves that the appointment of
the auditor be brought to an end.

6) Ifi

(@ a company that has dispensed with the holding of an annual
general meeting becomes bound to appoint an auditor; and

(b) there is no auditor in office,

the directors must appoint an auditor to continue to act until the
conclusion of the next annual gerlareeeting.

(7) The directors or the company in general meeting may fill any casual
vacancy in the office of auditor and fix th

(8) A company may by resolution at any time remove an auditor despite
anything in any agreement betwdeand the auditor.

(9) Nothing in this Article is to be taken as depriving a person removed under
it of compensation or damages payable to the person in respect of the
termination of the personbés appointment as

(10) A company that fails to complyith paragrapt{l) and each officer of the
company in default is guilty of an offence.

113AAudi tor &s report

(1) The auditor of a company tha required to appoint an auditor under
Article1 1 3 mu st ma k e a report to t he company
accounts of the company examined by the auditor.
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(2) The report must state whether, in the opinion of the auditor, the
accountd

(@ have been properlyrgpared in accordance with this Law; and

(b) give atrue and fair view or, alternatively, are presented fairly in all
material respects.

(3) The report must
(@) state the name of the auditor; and
(b) be signed and dated.

4 If7i

(@ the auditor is an wividual, the report must be signed by the
auditor; or

(b) the auditor is a firm, the report must be signed in his or her name
by the individual in the firm who is responsible to it for examining
and reporting on the accounts, for and on behalf of thecaudi

(5) The fact that an individual signs an audit report does not make the
individual liable to any civil liability to which the individual would not
otherwise be liable.

113BAudi torb6s dut®i es and power s

(1) This Article applies to companies that are required to appoint an auditor
under Article113.

(2) The auditor of a company must, in preparing an audit report, carry out
such investigations as will enable teditor to form an opinion as io

(8 whether proper accounting records have been kept by the
company;

(b) whether proper returns adequate for the audit have been received
from branches not visited by the auditor; and

(c) whether t he c 0 mme dm ggbesment withoita nt s a
accounting records and returns.

(3) If the auditor is of the opinion
(@ that proper accounting records have not been kept by the company;

(b) that proper returns adequate for the audit have not been received
from branches not sited by the auditor; or

(c) that t he companyo6s account s ar e
accounting records and returns,

the auditor must, in each such case, state that fact in the report produced
by the auditor.

(4) The auditor of the company
(@ bhasampht of access t oatallhimesseammpanyds

() i s entitled to require from the cc
such information and explanations as the auditor thinks necessary
for the performance of the auditor
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(®)

(6)

(7)

(8)

9)

(10)

(11)

(12)

(13)

(14)

The auditorof a company is entitledl

(&) to receive notice of, and to attend, any meeting of members of the
company; and

(b) at any such meeting, to be heard on any part of the business of the
meeting that concerns the auditor.

The auditor of a company must mention in an audit report any failure to
obtain from the company any information or explanation that, to the best
of the auditords knowledge and be

An auditor of a company may resign frooffice by depositing at the
companyb6s registered office

(@) awritten notice of resignation; and
(b) a statement under paragra(Sh.

The notice operates to bring the
(@ on the date on which the notice is depexki but
(b) if a later date is specified in the notice, on that later date.

When, for any reason, an auditor of a company ceases to hold office the
auditor must deposit ati the compa

(@) a statement to the effect that there mpecircumstances connected
with the auditordés ceasing to
should be brought to the notice of the members or creditors of the
company; or

(b) if there are such circumstances, a statement setting out those
circumstances.

A company that receives a statement mentioned in paraf@gph must,
within 14 days of receiving the statement, send a copyiof it

(@ to each member of the company; and

(b) to each person entitled to receive notice of a general meeting of the
company.

A recognized auditor of a market traded company rust

(& maintain the working papers relating to the audit of the company in
English; and

(b) make those working papers available to the Commission, to a
recognized professional body to aprofessional oversight body
upon demand.

An auditor who fails to comply with paragraf®) and each officer of the
auditor in default is guilty of an offence.

A company that fails to comply with paragrafd®) and each officer of
the company in dault is guilty of an offence.

A recognized auditor who fails to comply with paragréph) and each
officer of the auditor in default is guilty of an offence.

Page- 104

Revised Editiori 1 January 2012
13.125

i ef

was

auditor o6s

ny o6s

hol d

regis

of fic



Companies (Jersey) Law 1991 Article 113C

113C False statements to auditor&®

(1)

()

This Article applies to companies that are required to appoint an auditor
under Article113.

An officer of a company or its secretary is guilty of an offendge if

(@ knowingly or recklessly, the officer or aetary makes to the
auditor of the company, either in writing or orally, a statement that
conveys or purports to convey any information or explanation that
the auditor requires, or is entitled to require, as auditor of the
company; and

(b) the statemensifalse or misleading in a material particular.

113D Ineligibility to act as auditor#¢

(1)

)

3

(4)

()

(6)

A person who is not a recognized auditor musfinot

(@) accept an appointment to be, or act as, the auditor of a market
traded company for the purpose of this Part; or

(b) attempt to persuade otherstlthe person is a recognized auditor.

A person who is not an auditor must inot

(@) accept an appointment to be or act as the auditor of any other
company for the purposes of this Part; or

(b) attempt to persuade others that the person is an auditor.

If, during the term of office of the auditor of a company, the auditor
becomes ineligible for appointment as the auditor of the company, the
auditor must immediatelly

(& resign from office; and

(b) in accordance with Articl&13B(7), (8)(a) and (9)give written
notice to the company that the auditor has resigned by reason of
becoming ineligible for appointment.

A person is guilty of an offence if the persion

(@) accepts an appointment to be, or acts as, the auditor of a company
in contraventiorof paragrapl{1)(a) or paragrap(®)(a);

(b) attempts to persuade others that the person is a recognized auditor
or an auditor in contravention of paragrdfhb) or

paragraph{2)(b); or
(c) fails to give notice mentioned in paragra@i(b).

In proceedings against a person for an offence under paragaphis a
defence for the person to show that the person did not know and had no
reason to believe that the person was, or had become, ineligible for
appointment as the auditor of the company.

The Commission may, in respect of a company that is not a market traded
company, on the application of andividual or a firm that is not an
auditor, authorize the individual or firm to carry out an audit of the
company for the purposes of this Part.
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(7) Anindividual or a firm that knowingly or recklessly provides information
in respect of an application under paragréithat is false or misleading
in a material particular is guilty of an offence.

(8) The Commission may, when authorizing an individuakdiirm under
paragraph{6) or at any subsequent time, make the authorization subject
to the individual or firm complying with such conditions and limitations
as the Commission considers appropriate, including, in particoléing
case of a firma condiion or limitation that would set out who, the
firm, may be responsible tie firm for examining and reporting on the
accounts of @ompany pursuant to ArtictEl3.

(9) The Commission may amend the conditions and limitations
(@) at any time on its own volition; or
(b) on the application of the individual or firm authorized by the

Commission.
(10) The Commission may suspend or revoke the authorization of an
individual or a firm under paragrag®) if i
(@ in the opinion of the Comission, the individual or firm is not
competent ors nota fit and proper individual or firm to carry out
an audit of the company for the purposes of this Part; or

(b) the individual or firm has breached any condition or limitation
imposed under paragragg).

(11) The Commission may, under paragrgp@), suspend the authorization of
an individual or a firni
(@ for a specified period; or
(b) until, on the application of the individual or firm, the individual or

firm satisfies the Commission that thespansion may be revoked.

(12) If an individual or a firm who is authorized under paragréghrequests
the Commission to suspend or revoke the authorization of the individual
or firm, the Commission must comply with the request and may puiblish
(@ the rame of the individual or firm;

(b) details of the action it took in respect of the individual or firm; and
(c) the reason why it took that action.

(13) The suspension of the authorization of an individual or a firm under

paragraph{12) shall be&

(@) for aspecified period; or

(b) if no period is specified, until the individual or firm applies to the
Commission for the authorization to be restored.

(14) If the Commission
(a) refuses to authorize an individual or a firm under paragf@ph
(b) makes the wathorization of an individual or a firm subject to

conditions and limitations under paragrdpht
(c) amends conditions and limitations of the authorization of an
individual or a firm under paragrag)(a);
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(15)

(d) refuses to amend any condition or limitatiof the authorization of
an individual or a firm on an application made under

paragraph{9)(b);
(e) suspends or revokes the authorization of an individual or a firm
under Article (10); or

() refuses to revoke the suspension of the authorization of an
individual or a firm on an application under paragréph)(b),

the Commission must, within days of doing so, serva notice on the
individual or firm.

The notice must
(@ specify the action taken by the Commission;
(b) set out the reasons why ther@mission took the action; and

(c) advise the individual or firm of the right the individual or firm has,
under paragrapfl6), to appeal to the court against the action taken
by the Commission.

(16) Where the Commission has served a notice on an indivimtual firm

a7

(18)

(19)

under paragrapfil5)1

(& the individual or firm upon whom the notice was served may,
within 28days of the service of the notice or within such longer
period as the court may approve, appeal to the court against the
action taken by the Commies, as specified in the notice, on the
ground that it was unreasonable for the Commission to take the
action in all the circumstances of the case; but

(b) unless the court orders otherwise, if the individual or firm does
appeal, the action taken by the Commission and specified in the
notice is not stayed and shall continue to have effect.

The court may, on an appeal under parag(aph make such orders it
considers appropriate.

Paragrapl{19) applies if the Commissidn

(@8 makes the authorization of an individual or a firm subject to
conditions and limitations under paragrdgh

(b) amends conditions and limitations of the authorization of an
individual or a firm under paragra8); or

(c) suspends or revokes the authorization of an individual or a firm
under paragrapfi0),

and the period for making an appeal under paragiEphhas expired
and no appeal was made or, if made, was unsuctesskithdrawn.

The Commission may publish

(@ the name of the individual or firm;

(b) details of the action it took in respect of the individual or firm; and
(c) the reason why it took that action.
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113E Independence requiement®®

(1)

()

The Minister may, by Order, prescribe circumstances where an auditor
must not act as the auditor of a company for the purposes of this Part.

The prescribed circumstancesish relate to an actual or possible lack of
independence on the part of the auditor.

113F Effect of lack of independencé&?®

1)

()

@)

| f, d u r i nsdermaon offiaeuas auditor ofé@ company, the auditor
becomes prohibited from acting by virtue of an Order made under
Article 113E(1), the auditor must immediatély

(@) resign from office; and

(b) in accordance with Articl&13B(7), (8)(a) and (9), give nitten
notice to the company that the auditor has resigned by reason of
lack of independence.

If an auditori

(@) fails to resign from office when required to do so under
paragraph(1)(a); or

(b) fails to give the notice required to be given under paggy1)(b),

the auditor and each officer of the auditor in default is guilty of an
offence.

In proceedings against an auditor or an officer for an offence mentioned
in paragraplf2) it is a defence for the auditor or officer to show that the
auditor @ officer did not know and had no reason to believe that the
auditor was or had become, prohibited from acting as an auditor of the
company by virtue of an Order made under ArticISE(1).

113G Effect of appointment of a partnersip*®

(1)

()

3

(4)

This Article applies where a partnership constituted under the law of
Jersey or of a jurisdiction in which a partnership is not a legal person, is
by virtue of this Part appointed ¢he auditor of a company.

Unless a contrary intention appears, the appointment is an appointment of
the partnership as such and not of the partners.

If the partnership ceases, the appointment is to be treated as extending

toT

(@) any appropriate partnership that succeeds to the practice of the
partnership; or

(b) any other appropriate person who succeeds to the practice having
previously carried it on in partnership.

For the purposes of paragraf®) i

(@ a partnership is toeregarded as succeeding to the practice of
another partnership only if the members of the successor
partnership are substantially the same as those of the former
partnership; and
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(b) a partnership or other person is to be regarded as succeeding to the
prectice of a partnership only if the partnership or person succeeds
to the whole or substantially the whole of the business of the
former partnership.

(5) If the partnership ceases and the appointment is not treated under
paragrapi{3) as extending to any pgmaership or other person, the
appointment may, with the consent of the company in respect of which
the partnership is auditor, given at a general meeting of the company, be
treated as extending to an appropriate partnership, or other appropriate
person, vimo succeeds o

(@) the business of the former partnership; or

(b) such part of that business as is agreed by the company in general
meeting is to be treated as comprising the appointment.

(6) For the purposes of this Article, a partnership or other peiiso
Aappropriateo if ithe partnership or

(&) is an auditor or, as the case may require, a recognized auditor; and

(b) is not prohibited by virtue of an Order made under Artid8E(1)
from acting as auditor of the company.

Regulations and exemptions

113H Power toamend Part 16*°
The States magmend this Patty Regulations

1131 Power to make Regulations in respect of recognized auditcfs

(1) The States may by Regulations require a recognized auditor to keep and
make available to the public specified informationjuding information

regardingi
@ the auditorbds ownership and govern
(b)) the auditorods i nternal control s
independence of the auditords audi
(o the auditordés turnover; and
(d) the companies for whom the auditbas acted as a recognized
auditor.

(2) Regulations under this Article méay

(&) impose such obligations as the States thinks fit on recognized
auditors;

(b) require the information to be made available to the public in a
specified manner.

(3) Such Regulatins may further provide for the imposition of fines in
respect of offences under the Regulations.
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4 I'n this Article #fAspecifiedd means specifie
Article.

113J Exemption from liability for damages®*?

(1) A person within paragrapf2) is not liable in damages for anything done
or omitted in the discharge or purported discharge of functions to which
this paragraph applies.

(2) The personsvithin this paragraph aiie
(@) arecognized professional body;

(b) an officer or employee of a recognized professional body;

(c) a member of the governing body or a member of a committee of a
recognized professional body;

(d) a professional oversight bpd
(e) an officer or employee of a professional oversight body; and

(H a member of the governing body or a member of a committee of a
professional oversight body.

(3) Paragrapltl) applies to the functions of a recognized professional body
so far as relatg to, or to matters arising out of, any of the following

(@ the rules, practices, powers and arrangements of the body;

(b) the obligations to promote and maintain high standards of integrity
in the conduct of audit work;

(c) the obligations imposed dahe body by or by virtue of this Part.
(4) Paragraplfl) does not apply
(&) if the act or omission is shown to have been in bad faith; or

(b) so as to prevent an award of damages in respect of the act or
omission on the ground that it was unlawful asresult of
Article 7(1) of the Human Rights (Jersey) Law 280Q@acts of
public authorities incompatible with Convention rights).

Information

113K Matters to be notified to the Commissiori*

(1) The Commission may require a recognized professional body

(& to notify the Commission immediately of the occurrence of such
events as the Commission mayesily in writing and to give it
such information in respect of those events as is so specified;

(b) to give the Commission, at such times or in respect of such periods
as the Commission may specify in writing, such information as is
so specified.

(2) The motices and information required to be given must be such as the
Commission may reasonably require for the exercise of the
Commi ssionb6s functions under this Part.
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(3) The Commission may require information given under this Article to be
given in a specifiedorm or verified in a specified manner.

(4) Any notice or information required to be given under this Article must be
given in writing unless the Commission specifies or approves some other
manner.

113L The Commission may require recognized auditors to give informatiot¥

(1) The Commission may, by written notice, require a recognized auditor to
give the Commission such information as it magsonably require for
the exercise of its functions under this Part.

(2) The Commission may require information given under this Article to be
given in a specified form or verified in a specified manner.

(3) Any information required to be given under tiidicle must be given in
writing unless the Commission specifies or approves some other manner.

(4) Arecognized auditor whb

(@ fails, within a reasonable time, to comply with a requirement made
by the Commission under this Article; or

(b) in purportedcompliance with such a requirement, knowingly or
recklessly provides information that is false or misleading in a
material particular,

and each officer of the auditor in default is guilty of an offence.

Enforcement

113MCommission to ensure complianc&

(1) The Commission must ensure that an audit of a market traded company
carried out under this Part by an audidno is a recognized auditor is
carried out in accordance with the rules mentioned in Arfitl2(1) that
are applicable to the auditor when auditing a market traded company
under this Part.

(2) Accordinglyi

(& where the rules mentioned in paragréph ae the rules of a
recognized professional body, the Commission or an agent of the
Commission must ensure that tleeognized professional body or
a delegate thereof approved by the Commission mon#@ocs
enforces compliance with those rules and otherw&ees out its
obligations under this Part; and

(b) where the rules mentioned in paragréph are rules published
under Article112(1)(b) by the Commission, the Commission must
monitor and enforce compliance with those rules.

(3) The Commission or an agt of the Commission may, for the purposes of
this Article, in the case of any audit of a market traded company, check
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directly that the audit has been carried out in accordance with the rules
mentioned in Articlel12(1).

(4) The Commission may publish €8 that it may charge recognized
auditorsi

@ for exercising the powers and carrying
dutiesunderArticles 113K and 113L and this Articler

(b) where any of t Ipawvers Cay ndotiesusdero n 6 s
Articles 113K and 113L and this Article arexercised orcarried
out by an agent of the Commission, to reimburse the Commission
for any costs incurred by it by virtue of that arrangement

113NDel egati on of the Coms¥ ssionbés powers and dut

(1) The Minister may, on the recommendation of the Commission, make an
Order under this Article that enables the powers and duties of the
Commission under Article$13K, 113L and 113M, ot the extent
specified in the Order, to be exercised or carried out by a body designated
by the Order.

(2) That body may be eithér
(& abody corporate established by the Order; or

(b) a body (whether a body corporate or an unincorporated
association) tat is already in existence either in Jersey or
elsewhere.

(3) The Order has the effect of transferring to the body designated by it all
the powers and duties of the Commission under Artitle3K, 113L and
113M subject to such exceptions and reservatismaay be specified in
the Order.

(4) The Order may confer on the body designated by it such other powers
and duties supplementary or incidental to those transferred as appear to
the Minister to be appropriate.

(5) During the time the powers and duties of the Commission are transferred
by an Order made under this Article to a body designated in the Order

(@ in the case of any transferred powers of the Commission, the
Commission cannot exercise them concurrenthwie body; and

(b) in the case of any transferred duties of the Commission, the
obligation to carry them out rests with the body and not with the
Commission.

(6) The Minister must not make an Order under this Article transferring
powers or duties of thedhmission to an existing body unless it appears
to the Minister that

(@) the body is able and willing to exercise the powers or to carry out
the duties that would be transferred by the Order; and

(b) the body has arrangements in place relating to theciseeof the
powers or to the carrying out of the duties that are such as to be
likely to ensure that the conditions in paragréphare met.

(7) The conditions aré
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(8)

9

(&) that the powers and duties in question will be exercised or carried
out effectively;and

(b) where the Order is to contain any requirements or other provisions
specified under paragra|g8), that those powers and duties will be
exercised or carried out in accordance with any such requirements
or provisions.

The Order may contain suchquirements or other provisions relating to
the exercise of the powers or the carrying out of the duties by the
designated body as appear to the Minister to be appropriate.

Those provisions may include provisions providing for the designated
body to blish and charge fees for exercising the powers or carrying out
the duties delegated to it under the Order.

1130 Enforcement of ruleg®

(1)

)

@)

(4)

(%)

A recognized professiohdody may, to secure the enforcement of its
rules mentioned in Articl&12(1), apply to the court

(@ for an order enabling the body to enforce disciplinary action it has
decided to take against a person who is or was a recognized auditor
bound by theules; or

(b) for an order making a recognized auditor who is bound by the rules
subject to such supervision, restraint or conditions when carrying
out an audit of a market traded company under this Part as may be
specified in the order.

The court may rake the order applied for and any ancillary order that it
considers necessary, appropriate or desirable.

Where it appears to the Commissionaoprofessional oversight body
that a recognized professional bddy

(@) has failed to secure the enforcemeaftits rules mentioned in
Article 112(1);or

(b) hasotherwise failed to comply with gnof its obligatiors under
this Part,

the Commission othe professional oversight bodgmay apply to the
courtto secure the enforcement of the rules or compliante any of its
obligations.

On such an applicatiothe court may order theecognizedprofessional
bodyto take such steps as the court directs to sécure

(@ the enforcement aheb o d guléssor
(b) compliancewith ary of its obligatiors underthis Part

The Commission may, to secure the enforcement of rules published by it
under Article112(1)(b), apply to the couiit

(@) for an order enabling the Commission to enforce disciplinary
action it has decided to take against a person who is orawas
recognized auditor bound by the rules; or
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(6)

(b) for an order making a recognized auditor who is bound by the rules
subject to such supervision, restraint or conditions when carrying
out an audit of a market traded company under this Part as may be
specifia in the order.

The court may make the order applied for and any ancillary order that it
considers necessary, appropriate or desirable.

113P Confidentiality 2*°

(1)

()

®3)

(4)

(5)

(6)

This Article applies to information (in whatever form) that relates to
(@ the private affairs of an individual; or
(b) any particular business,

and that is provided to a body or person to which this Article applies in
connection with the exercise it$ functions under this Part.

This Article applies td

(&) arecognized professional body;
(b) the Commission;

(c) aprofessional oversight bodgnd
(d) the registrar.

Except as provided by paragrafgh$, (6) and (7), the information must
notbe disclosed

(@ during the lifetime of the individual; or
(b) so long as the business continues to be carried on,

without the consent of the individual or the person for the time being
carrying on the business.

The information may be disclosed toparson or body mentioned in
paragraph{5) to enable the person or body to carry out the functions of
the person or body.

The persons and bodies are

(@) arecognized professional body;
(b) the Commission;

(c) aprofessional oversight body;
(d) the reistrar;

(e) any other authority, body or person having responsibility for the
qualification, supervision or regulation of auditors, whether
situated in Jersey or elsewhere;

() an organization that, in a jurisdiction outside Jersey, carries out in
that juisdiction any function that is the same as, or similar to, a
function that is carried out in Jersey by the Commission,

and includes, in each case, an officer or agent of the person or body.

This Article does not prohibit the disclosure of information
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(&8 when it is to assist a recognized professional body, the
Commission or a professional oversight body to carry out its duties
under this Part;

(b) thatis to be used to assist an inspector appointed unddrdPart
(c) toacompany,thatrelatestoanudi t of the company?®o

(d) to the public, that relates to the powers and duties of the
Commission or a professional oversight body pursuant to
Article 113M and that does not enable an audited company or an
auditor to be identified;

(e) that may oris to be used for the purposes of criminal proceedings;

(f)  thatis a summary or collection of information that does not enable
any person to whom the information relates to be identified;

(g) that may be published under Artidé1(7), 111(15)113D(12)or
113D(19)

(7) This Article does not prohibit the disclosure of information that is or has
been available to the public from any other source.

(8) Nothing in this Article authorizes the making of a disclosure in
contravention of the Data Prat®n (Jersey) Law 2065

(9) A person who discloses information in contravention of this Article is
guilty of an offence, unless the pergon

(@ did not know, and had no reason to suspect, that the information
had been provided as maniid in paragrapfl); or

(b) took all reasonable steps and exercised all due diligence to avoid
the commission of the offence.

113Q Application of Part 19 to market traded companie®*

(1) In Partl9, references to the affairs of a company shall be taken, where
the company is a market traded company, to include refereifice to

@ the companyéo6s compliance wi t h t
applicable to the company undbig Part; and

(b) any aspect of its accounts or their auditingt raises or appears to
raise important issues affecting the public interest

(2) If a report mentioned in Articl&35(1) is in respect of any aspect of the
affairs of a market traded compamentioned in paragrapgfi)(a) or (b),
the Minister or Commission may, in addition to the persons mentioned in
Article 135(2), forward a copy of the report to any of the following

(&) anyrelevant recognized professional body;
(b) a professional oversigihody;
(c) the registrar.

(3) For the purposes of, or as a consequence of, an investigation of a market
traded company being carried out or that has been carried out under
Part19, the Commission or the Minister may direct a company

(@ to have its acaants reaudited; or
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(b) to restate its accounts in respect of a specified period by a specified
date and, if further directed to do so, to have them audited.

(4) If a company fails to comply with a direction given under parag(aph
the company and eactificer of the company in default is guilty of an
offence.

(5) Where this Article applies

(@ Article 128(2) shall be takerio include the Minister and the
Commission; but

(b) Article 128(3) shall not apply to an application made by the
Minister or by theCommission.

PART 17+
DISTRIBUTIONS

114 Meaning of Adistrf9 butiond in this Part

1@ I'n this Part , Adistributiono, i n respect
description of distributo n o f the companyé6s assets to i
members, whether in cash or otherwise.

2 However, fAdistributiond doeis not include a
(@ anissue of shares as fully or partly paid bonus shares;
(b) the redemption or purchaseofamf t he companyds shares;
(c) any reduction of capital made in accordance with PZror

(d) a distribution of assets to members of the company on its winding
up.304

115 Restrictions on distributions®®
(1) A company may make a distribution at any time.

(2) A company shall not make a distribution except in accordance with this
Article.

(3) A company (othethan an opemnded investment company) may make a
distribution only if the directors who are to authorize the distribution
make a statement in accordance with paragféph

(4) The statement shall state that the directors of the company who are to
authoize the distribution have formed the opinion

(@ that, immediately following the date on which the distribution is
proposed to be made, the company will be able to discharge its
liabilities as they fall due; and

(b) that, having regard tb

() the prospcts of the company and to the intentions of the
directors with respect to the managem
business, and
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(i)  the amount and character of the financial resources that will
in their view be available to the company,

the company will be abl® i
(A) continue to carry on business, and
(B) discharge its liabilities as they fall due,

until the expiry of the period of Iidonths immediately following
the date on which the distribution is proposed to be made or until
the company is dissolved urrdérticle 150, whichever first occurs.

(5) A director who makes a statement under paragféphvithout having
reasonable grounds for the opinion expressed in the statement is guilty of
an offence.

(6) Despite any other provision of this Law, an omsued investment
company may make a distribution only if the directors who are to
authorize the distribution reasonably believe that immediately after the
distribution has been made the company will be able to discharge its
liabilities as they fall due.

(7) A distribution made in accordance with this Article shall be debited by
the company td

(@) a share premium account, or a stated capital account, of the
company; or

(b) any other account of the company, other than the capital
redemption reserve or the nominal capital accéint.

(8) In paragraplf 7 ) , Anominal capital account o
means a share capital accountt® tcompany to which are credited funds
equivalent to the nominal value of the shares issued by the company.

(9) A distribution made in accordance with this Article is not for the
purposes of Paft2 a reduction of capital’

115A Consequences of unlawful distribution

If a distribution or part of a distribution made by a company to one of its
members is made in contravention of Aill5 and at the time of the
distribution the member knows or has reasonable grounds for believing that it is
so made, the member is liakile

(@) torepay it or the part of it to the company; or

(b) if a distribution was made otherwise than in cashaptp the company a
sum equal to the value of the distribution or the part of it at that time.

115B Power of States to amend Part7%%
The Stées may amend this Part by Regulations.
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PART 18
TAKEOVERS™
116 Takeover offers
1@ I'n this Part, fa takeover offerd means an c

all the share of any class or classes, in a company (other than shares
which at the date of the offer are already held by the offeror), being an
offer on terms which are the same in relation to all the shares to which the
offer relates or, where those shares inclutlres of different classes, in
relation to all the shares of each class.

(2) In paragraplf 1) Afshareso means shares (other t he
shares) that have been allotted on the date of the*ffer.

(2A) A takeover offer may include among the shares to which it rélates

(@ all or any shares that are allotted after the date of the offer but
before a specified date;

(b) all or any relevant treasury shares that cease to be held as treasury
shares before a spfed date; and

(c) all or any other relevant treasury shatés.
(2B) In this Articlei

irel evant treasury ®hareso means shares whi

(@) are held by the company as treasury shares on the date of the offer;
or

(b) become shares held by the company as treasury shares after that
date but before a specified date;

fspeci fied dateodo means a date specified in
with the terms of the offér?

(3) The terms dered in relation to any shares shall for the purposes of this
Article be treated as being the same in relation to all the shares or, as the
case may be, all the shares of a class to which the offer relates
notwithstanding any variation permitted by paegr(4).

(4) A variation is permitted by this paragraph where

(@ the law of a country or territory outside Jersey precludes the
acceptance of an offer in the form or any of the forms specified or
precludes it except after compliance by the offeror withditions
with which the offeror is unable to comply or which the offeror
regards as unduly onerous; and

(b) the variation is such that the persons by whom the acceptance of an
offer in that form is precluded are able to accept an offer otherwise
than inthat form but of substantially equivalent value.

(5) The reference in paragrapl) to shares already held by the offeror
includes a reference to shares which the offeror has contracted to acquire
but that shall not be construed as including shares whelha subject
of a contract binding the holder to accept the offer when it is made, being
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a contract entered into by the holder for nothing other than a promise by
the offeror to make the offéf

(6) Where the term®f an offer make provision for their revision and for
acceptances on the previous terms to be treated as acceptances on the
revised terms, the revision shall not be regarded for the purposes of this
Part as the making of a fresh offer and references snRit to the date
of the offer shall accordingly be construed as references to the date on
which the original offer was made.

7 I'n this Part the fof fl2rthepasommakngs, s u!
a takeover offer and tarldywhofechamsaeny 0 m
the subject of the offer.

117 Right of offeror to buy out minority shareholders

(1) If, in a case in which a takeover offer does matéate to shares of different
classes, the offeror has by virtue of acceptances of the offer acquired or
contracted to acquirie

(@) in the case of a par value company, not less than 9/10ths in
nominal value of the shares to which the offer relates; or

(b) in the case of a no par value company, not less than 9/10ths in
number of the shares to which the offer relates,

the offeror may give notice, to the holder of any shares to which the offer
relates which the offeror has not acquired or contracted to acguat he
or she desires to acquire those shéifes.

(2) If, in a case in which a takeover offer relates to shares of different classes,
the offeror has by virtue of acceptances of the offequaied or
contracted to acquirie

(@) in the case of a par value company, not less than 9/10ths in
nominal value of the shares of any class to which the offer relates;
or

(b) in the case of a no par value company, not less than 9/10ths in
number of the shras of any class to which the offer relates,

the offeror may give notice, to the holder of any shares of that class
which the offeror has not acquired or contracted to acquire, that he or she
desires to acquire those shatés.

(3) No notice shall be given under paragréphor (2) unless the offeror has
acquired or contracted to acquire the shares necessary to satisfy the
minimum specified in that paragraph before the end of the period of 4
months beginning with the date of the offer; and no such notice shall be
given after the end of the period of 2 months beginning with the date on
which the offeror has acquired or contracted to acquire shares which
satisfy that minimum.

(4) When the offeror iges the first notice in relation to an offer he or she
shall send a copy of it to the company together with a declaration by the
offeror that the conditions for the giving of the notice are satisfied.
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(5) Where the offeror is a body corporate (whethenaira company within
the meaning of this Law) the declaration shall be signed by a director.

(6) Any person who fails to send a copy of a notice or a declaration as
required by paragrapld) or makes such a declaration for the purposes of
that paragraph lowing it to be false or without having reasonable
grounds for believing it to be true is guilty of an offence.

(7) If a person is charged with any offence for failing to send a copy of a
notice as required by paragraf it is a defence for the persongmove
that the person took reasonable steps for securing compliance with that
paragraph.

(8) Where during the period within which a takeover offer can be accepted

the offeror acquires or contracts to acquire any of the shares to which the

offer relates but otherwise than by virtue of acceptances of the offer, then

if T

(@ the value of that for which they are acquired or contracted to be
acquired{ he facquedsi doesn wat at that ti me ex
value of that which is receivable by an acceptor under the terms of
the offer; or

(b) those terms are subsequently revised so that when the revision is
announced the acquisition value, at the time mentioned in sub
pamgraph(@), no longer exceeds the value of that which is
receivable by an acceptor under those terms,

the offeror shall be treated for the purposes of this Article as having
acquired or contracted to acquire those shares by virtue of acceptances of
the offer; but in any other case those shares shall be treated as excluded
from those to which the offer relates.

118 Effect of notice under Article 117

(1) Thefollowing provisions shall, subject to Articli21, have effect where
a notice is given in respect of any shares under Aditle

(2) The offeror shall be entitled and bound to acquire those shares on the
terms of the offer.

(3) Where the terms of an @if are such as to give the holder of any shares a
choice of payment for the holderés shares t
of the choice and staie

(@ that the holder of the shares may within 6 weeks from the date of
the noti ce i ndadice lytaerittentcemmbnicitidne r 6 s ¢
sent to the offeror at an address specified in the notice; and

(b) which payment specified in the offer is to be taken as applying in
default of the holder indicating a choice as aforesaid,

and the terms of the offer memied in paragrap(®) shall be determined
accordingly.

(4) Paragraph (3) applies whether or not any time limit or other conditions
applicable to the choice under the terms of the offer can still be complied
with; and if the payment chosen by the holderhef share$

Page- 120 Revised Editiori 1 January 2012
13.125



Companies (Jersey) Law 1991 Article 11¢

119

®)

(6)

(7)

(8

9)

(10)

(11)

(& is not cash and the offeror is no longer able to make that payment;
or

(b) was to have been made by a third party who is no longer bound or
able to make that payment,

the payment shall be taken to consist of an amount of cash payable by the
offeror which at the date of the notice is equivalent to the chosen
payment.

At the end of 6 weeks from the date of the notice the offeror shall
forthwithi

(@ send a copy of the notice to the company; and

(b) make payment to the company for the skhamewhich the notice
relates.

The copy of the notice sent to the company under paradbya) shall

be accompanied by an instrument of transfer executed on behalf of the
shareholder by a person appointed by the offeror; and on receipt of that
instrument the company shall register the offeror as the holder of those
shares.

Where the payment referred to in paragrégpiib) is to be made in shares

or securities to be allotted by the offeror the reference in that paragraph to
the making of payment ali be construed as a reference to the allotment
of the shares or securities to the company.

Any sum received by a company under parag(apfip) and any other
payment received under that paragraph shall be held by the company on
trust for the personrgitled to the shares in respect of which the sum or
other payment was received.

Any sum received by a company under parag(apiip) and any dividend

or other sum accruing from any other payment received by a company
under that paragraph, shall begaito a separate bank account, being an
account the balance on which bears interest at an appropriate rate and can
be withdrawn by such notice (if any) as is appropriate.

Where after reasonable enquiry made at such intervals as are reasonable
the peson entitled to any sum or other payment held on trust by virtue of
paragraph{8) cannot be found and 10 years have elapsed since the sum or
other payment was received or the company is wound up, the sum or
other payment (together with any interest, dimdier other benefit that

has accrued from it) shall be paid to the Viscount.

The expenses of any such enquiry as is mentioned in pargd@@pmay
be defrayed out of the money or other property held on trust for the
person or persons to whom the einguelates.

Right of minority shareholder to be bought out by offeror

(1)

If a takeover offer relates to all the shares in a company and at any time
before the end of the period within which the offer can be accépted
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()

@)

(4)

(5)

(6)

(7)

(&) the offeror has by virtue of acceptances of the offer acquired or
contracted to acquire some (but not all) of the shares to which the
offer relates; and

(b) those shares (with or vlibut any other shares in the company
which he or she has acquired or contracted to acquire) amount, in
the case of a par value company, to not less than 9/10ths in
nominal value of all the shares in the company or, in the case of a
no par value company, twt less than 9/10ths in number of all the
shares in the company,

the holder of any shares to which the offer relates who has not accepted
the offer may by a written communication addressed to the offeror
require him or her to acquire those shétes.

If a takeover offer relates to shares of any class or classes and at any time
before the end of the period within which the offer can be accépted

(&) the offeror has by virtue of acceptas of the offer acquired or
contracted to acquire some (but not all) of the shares of any class to
which the offer relates; and

(b) those shares (with or without any other shares in the company
which he or she has acquired or contracted to acquire) apinunt
the case of a par value company, to not less than 9/10ths in
nominal value of all the shares of that class in the company or, in
the case of a no par value company, to not less than 9/10ths in
number of all the shares of that class in the company,

the holder of any shares of that class who has not accepted the offer may
by a written communication addressed to the offeror require him or her to
acquire those sharés.

Within one month othe time specified in paragrafh) or, as the case
may be, paragrapi?) the offeror shall give any shareholder who has not
accepted the offer notice of the rights that are exercisable by the
shareholder under that paragraph; and if the notice is gifereltbe end

of the period mentioned in that paragraph it shall state that the offer is
still open for acceptance.

A notice under paragragB) may specify a period for the exercise of the
rights, conferred by this Article and in that event the rigiiall not be
exercisable after the end of that period; but no such period shall end less
than 3 months after the end of the period within which the offer can be
accepted.

Paragraph (3) does not apply if the offeror has given the shareholder a
notice inrespect of the shares in question under Artidlé.

If the offeror fails to comply with paragrafgB) the offeror and, if the
offeror is a company, every officer of the company who is in default or to
whose neglect the failure is attributable, isltyudf an offence.

If an offeror other than a company is charged with an offence for failing
to comply with paragrap{B) it is a defence for the offeror to prove that
he or she took all reasonable steps for securing compliance with that
paragraph.
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120 Effect of requirement under Article 119

(1) The following provisions shall, subject to Articl@1, have effect where
a shareholder exercises the shatedoe r 6s ri ghts i n resp:¢
under Article119.

(2) The offeror shall be entitled and bound to acquire those shares on the
terms of the offer or on such other terms as may be agreed.

(3) Where the terms of an offer are such as to give the holdehares a
choice of payment for the sharehol de
may indicate the shareholderds <choi
acquire them and the notice given to the holder under Afticd€3)i

(@ shall give particulars of thchoice and of the rights conferred by
this paragraph; and

(b) may state which payment specified in the offer is to be taken as
applying in default of the shareholder indicating a choice,

and the terms of the offer mentioned in paragi@)tshall be detenined
accordingly.

(4) Paragraph (3) applies whether or not any time limit or other conditions
applicable to the choice under the terms of the offer can still be complied
with; and if the payment chosen by the holder of the shiares

(@) is not cash and &hofferor is no longer able to make that payment;
or

(b) was to have been made by a third party who is no longer bound or
able to make that payment,

the payment shall be taken to consist of an amount of cash payable by the
offeror which at the date wheneghholder of the shares requires the
offeror to acquire them is equivalent to the chosen payment.

121 Applications to the court

(1) Where a notice is giveander Articlel17 to the holder of any shares the
court may, on an application made by the shareholder within 6 weeks
from the date on which the notice was given

(@) order that the offeror shall not be entitled and bound to acquire the
shares; or

(b) specify terms of acquisition different from those of the offer.

(2) If an application to the court under paragrdphis pending at the end of
the period mentioned in Articlel8(5) that paragraph shall not have
effect until the application has been dispbsé

3 Where the holder of any shares exerc
Article 119 the court may, on an application made by the shareholder or
the offeror, order that the terms on which the offeror is entitled and bound
to acquire the shares shall be such as the court thinks fit.
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(4) No order for costs or expenses shall be made against a shareholder
making an application under paragrdfph or (3) unless the court
considerg

(8 that the application was unnecessary,riopgr or vexatious; or

(b) that there has been unreasonable delay in making the application or
unreasonabl e conduct on the sharehol der @
proceedings on the application.

(5) Where a takeover offer has not been accepted to the exerdgary for
entitling the offeror to give notices under Artid&7 (1) or (2) the court
may, on the application of the offeror, make an order authorizing the
offeror to give notices under that Article if satisfied

(&) that the offeror has after reastie enquiry been unable to trace
one or more of the persons holding shares to which the offer
relates;

(b) that the shares which the offeror has acquired or contracted to
acquire by virtue of acceptances of the offer, together with the
shares held by the epson or persons mentioned in sub
paragraph{a), amount to not less than the minimum specified in
that Article; and

(c) that the terms offered are fair and reasonable,

but the court shall not make an order under this paragraph unless it
considers that itsi just and equitable to do so having regard, in particular,
to the number of shareholders who have been traced but who have not
accepted the offer.

122 Joint offers

(1) A takeover offer may be made by 2 or more persons jointly and in that
event this Part has effect with the following modifications.

(2) The conditions for the exercise of the rights conferred by Artilgs
and 119 shall be satisfied by tlwnt offerors acquiring or contracting to
acquire the necessary shares jointly (as respects acquisitions by virtue of
acceptances of the offer) and either jointly or separately (in other cases);
and, subject to the following provisions, the rights andgalibns of the
offeror under those Articles and Articléd8 and 120 shall be
respectively joint rights and joint and several obligations of the joint
offerors.

(3) It shall be a sufficient compliance with any provision of those Articles
requiring or autbrizing a notice or other document to be given or sent by
or to the joint offerors that it is given or sent by or to any of them; but the
declaration required by Articlel7(4) shall be made by all of them and,
in the case of a joint offeror being a compasigned by a director of that
company.

(4) In Article 116, Article118(7) and Articlel23 references to the offeror
shall be construed as references to the joint offerors or any of them.

(5) In Article 118(6) references to the offeror shall be constasetkeferences
to the joint offerors or such of them as they may determine.
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(6)

()

In Article 118(4)(a) and Articld20(4)(a) references to the offeror being
no longer able to make the relevant payment shall be construed as
references to none of the joint affes being able to do so.

In Article 121 references to the offeror shall be construed as references to
the joint offerors except that any application under paragi@pbr (5)
may be made by any of them and the reference in para@ g to the
offeror having been unable to trace one or more of the persons holding
shares shall be construed as a reference to none of the offerors having

been able to do so.

Associates

1)

()

®3)

(4)

(%)

(6)

(7)

The requirement in Articl&16(1) that a takeover offer must extend to all

the shares, or all the shares of any class or classes, in a company shall be
regarded as satisfied notwithstanding that the offer does not extend to
shareswhich associates of the offeror hold or have contracted to acquire;
but, subject to paragrafgR), shares which any such associate holds or
has contracted to acquire, whether at the time when the offer is made or

subsequently, shall be disregarded for plueposes of any reference in

this Part to the shares to which a takeover offer relates.

Where during the period within which a takeover offer can be accepted,
any associate of the offeror acquires or contracts to acquire any of the
shares to which theffer relates, then, if the condition specified in
Article 117(8)(a) or (b) is satisfied as respects those shares, they shall be
treated for the purpose of that Article as shares to which the offer relates.

In Article 119(1)(b) and (2)(b) the referent® shares which the offeror
has acquired or contracted to acquire shall include a reference to shares
which any associate of the offeror has acquired or contracted to acquire.

In this Articl e,
(@8 anomnee of the offeror;

flassociiat eo, i

n rel

(b) a holding company, subsidiary or fellow subsidiary of the offeror
or a nominee of such a holding company, subsidiary or fellow

subsidiary;

(c) abody corporate in which the offeror is substantially interested.
For the purposesf@aragraph{4)(b) a company is a fellow subsidiary of

another body corporate if both are subsidiaries of the same body

corporate but neither is a subsidiary of the other.

For the purposes of paragrafgh)(c) an offeror has a substantial interest

in abody corporate if

(@ that body or its directors are accustomed to act in accordance with
the offerordéds directi

on

S or

nstru

(b) the offeror is entitled to exercise or control the exercise of one
third or more of the voting power at general meetings of that body.

Wher e t he of feror i s

an

ndi vi

include the spouse and any minor child opstbild of the offeror.
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124 Convertible securities

(1)

()

For the purposes of this Part, securities of a company shall be treated as
shares in the companytifiey are convertible into or entitle the holder to
subscribe for such shares; and references to the holder of shares or a
shareholder shall be construed accordingly.

Paragraph (1) shall not be construed as requiring any securities to be
treated

(@) as shares of the same class as those into which they are convertible
or for which the holder is entitled to subscribe; or

(b) as shares of the same class as other securities by reason only that
the shares into which they are convertible or for which theenas
entitled to subscribe are of the same class.

124A Power of States to amend Part £8

The States may amend this Part by Regulations.

PART 18A
COMPROMISES AND ARRAIGEMENTS™

125 Power of company to compromise with creditors and members

1)

()

3

Where a compromise or arrangement is proposed between a company and
its creditors, or a class of them, or between the company and its members,
or a class of them, the court may on the application of the compaay or
creditor or member of it or, in the case of a company being wound up, of
the liquidator, order a meeting of the creditors or class of creditors, or of
the members of the company or class of members (as the case may be), to
be called in a manner as thauct directs.

If a majority in number representirig
(&) 3/4ths in value of the creditors or class of creditors; or
(b)  3/4ths of the voting rights of the members or class of members,

as the case may be, present and voting either in person or byagbritvey
meeting, agree to a compromise or arrangement, the compromise or
arrangement, if sanctioned by the court, is binding on

(i) all creditors or the class of creditors; or
(i)  all the members or class of members,
as the case may be and also ondbmpany or, in the case of a company

in the course of being wound up, on the liquidator and contributories of
the company?

The court ds or @ehas nueaifecteuntl tipeaelewagt iAct p h
of the court has been delivered to the registrar for registration; and the
relevant Act of the court shall be
memorandum issued after the order has been made.
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(4) If a company faildo comply with paragrap{B), it is guilty of an offence.

126 Information as to compromise to be circulated

(1) This Article applies where a meeting okditors or a class of creditors,
or of members or a class of members, is called under Attie

(2) With the notice calling the meeting which is givém a creditor or
member there shall be included a statement explaining the effect of the
compromise or arrangement and in particular stating any material
interests of the directors of the company (whether as directors or as
members or as creditors of thempany or otherwise) and the effect on
those interests of the compromise or arrangement, in so far as it is
different from the effect on the same interests of other persons.

(3) Inevery notice calling the meeting which is given by advertisement there
shdl be included either a statement mentioned in paragi@plor a
notification of the place at which, and the manner in which, creditors or
members entitled to attend the meeting may obtain copies of the
statement.

(4) Where the compromise or arrangemefieds the rights of debenture
holders of the company, the statement shall give the same explanation as
respects the trustees of a deed for securing the issue of the debentures as
it is required to give as respects t|

(5) Where a notie given by advertisement includes a notification that copies
of a statement explaining the effect of the compromise or arrangement
proposed can be obtained by creditors or members entitled to attend the
meeting, every such creditor or member shall, oningakpplication in
the manner indicated by the notice, be furnished by the company free of
charge with a copy of the statement.

(6) If a company fails to comply with a requirement of this Article the
company and every officer of it who is in default islguof an offence;
and for this purpose a trustee of a deed for securing the issue of
debentures of the company is deemed an officer of it; but a person is not
liable under this paragraph if the person shows that the default was due to
the refusal of ano#r person, being a director or trustee for debenture
hol ders, to supply the necessary par:

(7) A director of the company, and a trustee for its debenture holders, shall
give notice to the company of such matters relatinthé person as may
be necessary for the purposes of this Article; and a person who defaults in
complying with this paragraph is guilty of an offence.

127 Provisions for facilitating company reconstructionor amalgamation

(1) This Article applies where application is made to the court under
Article 125 for the sanctioning of a compromise or arrangement proposed
between a company and any persons mentiontghirArticle.

(2) [Ifitis showni
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@)

(4)

(5)

(& that the compromise or arrangement has been proposed for the
purposes of, or in connection with, a scheme for the reconstruction
of a company or companies, or the amalgamation of 2 or more
companies; and

(b) that uner the scheme the whole or part of the undertaking or the

property of a company <concerned i n

companyo) is to be transferred
companyo),

the court may, either by the order sanctioning the compsenor
arrangement or by a subsequent order, make provision for all or any of
the following matter$

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

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

(i) the contination by or against the transferee company of legal
proceedings pending by or against a transferor company;

(iv) the dissolution, without winding up, of a transferor company;

(v) the provision to be made for persons who, within a time and in a
manner whichthe court directs, dissent from the compromise or
arrangement;

(vi) such incidental, consequential and supplemental matters as are
necessary to secure that the reconstruction or amalgamation is fully
and effectively carried out.

If an order under thidirticle provides for the transfer of property or

liabilities, theni

(&) that property is by virtue of the order transferred to, and vests in,
the transferee company; and

(b) those liabilities are, by virtue of the order, transferred to and
become liabilies of that company,

and property (if the order so directs) vests freed from any hypothec,
security interest or other charge which is by virtue of the compromise or
arrangement to cease to have effect.

Where an order is made under this Article, evagnpany in relation to
which the order is made shall cause the relevant Act of the court to be
delivered to the registrar for registration within 14 days after the making
of the order; and in the event of failure to comply with this paragraph, the
companyis guilty of an offence.

to a

In this Article, Apropertyo includes

description and Aliabilitiesodo incl
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PART 18B
MERGERS**

Chapter 1i General

127A Interpretation %

1)

(2)

@)

(4)

In this Part, unless the context otherwise reqtiires

imer ged bodyo means t he body resul
Articlel127C (and Omerged companydé is to

imerger agreement o mean8/Dian agr eemen:
Aimerging bodyod means a body that is
under this Part (and émerging compan:
Ainew bodyd mealn that ia nem avithip ¢hd meany of

Article 127C(2)( and O6new companyd is to be re
fover seas bodyd means a body incorp
Jersey;

irel demaBkty companyo means a company
or a cell and does not have unlimite@dsds or guarantor members;

Asurvivor bodyod means a merging body
provided for in Articlel27C(1)@( and &ésur vivor company
accordingly).

Nothing in this Part is to be read as preventing

(&8 more than onegrson from signing the same certificate under this
Part; or

(b) more than one certificate signed under this Part from being
included in the same document,

and references to a certificate are to be construed accordingly.

For the avoidance of doubt, & declared that references in this Part to a
body as beingncorporated (whether in or outside Jersey) are to be
construed without reference to sparagraphgb) to (d) of Articlel1(2).

Nothing in Partl8 or Partl8A is to be construed as preventire t
acquisition or takeover of one merging body by another by way of merger
under this Part.

127B Bodies eligible to merg&?

1)

(@)

A relevant Jersey company may merge, subject to the requirements of
this Part, with one or more bodies falling within any one or more of

paragraphg$2) to (4).
A body falls within this paragraph if it is another relevant Jersey
company.
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(3) A body falls within this paragraph if
(& itis not a company; and
(b) itisincorporated
(i) inJdersey, and

(i) under an enactment under which it is permitted to merge
with a company.

(4) A body falls within this paragraph if it is an overseas bodyithat
(@ is not an excluded bodynder paragrapfb); and

(b) to the reasonable satisfaction of the Commission, is not prohibited,
under the law of the jurisdiction in which it is incorporated, from
merging with a company.

(5) The Minister may designate, as classdsexcluded bodies for the
purpose of paragrapg#d), one or more classes of overseas bodies, not
beingclasesof bodies designated by the Minister unéegulation? of
the Foundations (Mergers) (Jers®ggulations 209°%,

(6) A desgnation under paragragh) shall be by notice published in a
manner that will bring the notice to the attention of those who, in the
opinion of the Minister, are likely to be affected by it.

127C Bodies eligible tobe merged bodie¥®

(1) The result of a merger under this Part is that the merging bodies continue
as a single merged body, and that body is either

(@ one of the merging bodies; or
(b) anew body thait
() is ardevant Jersey company,

(i) is incorporated in Jersey under the same enactment (other
than this Law) as one of the merging bodies, or

(i) is an overseas body that is incorporated under the law of the
same jurisdiction as one of the merging bodies ambtsan
excluded body under Articl&27B(5).

(2) For the purpose of this Part, a merged body is new if it is created by the
merger from which it results.

Chapter2i Members

127D Merger agreement®

(1) Each company proposing to merge shall, in order to do so, enter into an
agreement in writing with each body with which it proposes to merge.

(2) The merger agreement shall state the terms and means of effecting the
merger and, in particular, the followimgformationi

(@ details of the proposed merged body, including
()  whether it is to be a survivor body or a new body,
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@)

(4)

(5)

(6)

(7)

(b)
()

(d)

(i)  whether it is to be a company, an overseas body or some
other bodyand

(i)  the names and addresses of the persons who aresprdip
(A) to be its directors, or

(B) to manage it, if it is to be a body that does not have
directors;

details of any arrangements necessary to complete the merger and
to provide for the management of the merged body;

details of any payment other than of a kind described in
paragraph{3), proposedo be made to a member or director of a
merging company or to a person having a similar relationship to a
mergingbodythat is not a compangnd

in relation to any securities of a merging camp, the information
specifiedin paragrapl{3).

The information referred tm paragraph{2)(d) isi

(@)
(b)

if the securities are to be converted into securities of the merged
body, the manner in which that conversion is to be done; or

otherwise, whiathe holders are to receive instead and the manner
in which and the time at which they are to receive it.

If the merged body is to be a new company, the merger agreement shall
also set ouit

(@)
(b)

the proposed memorandum and articles of the merged cympa
and

a draft of any other document or information that would be
required by Par?2 to be delivered to the registrar if the merged
company were being incorporated under this Law otherwise than
by merger.

If the merged body is to be a survivor quany, the merger agreement
shall also staté

(@)

(b)

whether any amendments to the memorandum and articles of the
company are proposed to take effect on the merger, with details of
those amendmentand

whether it is proposed that, on the merger, anyopevgll become,
or cease to be a director of the company, with the name and
address of each such person.

If shares of a merging company are held by or on behalf of another
merging company and the merged body is to be a conipany

(@)

(b)

the merger agreemeshall provide for the cancellation of those
shares, without any repayment of capital, when the merger is
completed; and

no provision may be made in the merger agreement for the
conversion of those shares into securities of the merged company.

A merger agreement may provide that, at any time before the completion
of the merger, the agreement may be terminated by
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(8)

(&) any one or more of the merging companies, notwithstanding that it
has been approved by the members of all or any of those
companiesor

(b) any of the merging bodies that are not companies.

If an agreement is terminated under a provision included in it under
paragrapl{7), nothing in this Part requires or authorizes any further steps
to be taken to complete the merger.

127E Resolutions and certificate$®”

(1)

(2)

®3)

(4)

®)

(6)

Before notice is given of a meeting of a merging compargpfrove a
merger agreement under Artidd@7F, or to approve a merger under
Article 127FA, the directors of that compasiall pass a resolution that,
in the opinion ofthe directors voting for the resolution, the merger is in
the best interests of theropany.

For the purposes of this Article a solvency statement is a statement that,
having made full inquiry into the affairs of the company, the person
making the statement reasonably believes that the company isviland
remainuntil the merger is copleted,able to discharge its liabilities as
they fall due.

If the directors voting for the resolution are satisfied on reasonable
grounds that they can properly make a solvency statement in respect of
the company, the resolution shall in addition estéhat they are so
satisfied.

If paragraph(3) does not apply

(@ the resolution shall instead state that the directors voting for it are
satisfied on reasonable grounds ttire is a reasonable prospect
of obtaining the permission of the court end\rticle 127FD; and

(b) the company shall, as soon as is practicable after the passing of the
resolution, inform the other merging bodies that parag(@pHdoes
not apply.

After a resolution is passed under paragrdph but before notice is
givenas mentioned in that paragraph, each director who voted in favour
of it shall sign a certificaté

(@) containingi
(i)  if paragraph3) applies, &olvency statement, or

(i) if paragraph(3) does not apply, a statement that the director
is satisfied one@asonable grounds théttere is a reasonable
prospect of obtaining the permission of the court under
Article 127FD;and

(b) setting out the grounds for that statement.

Before notice is given as mentioned in paragr@pheach person falling
within paagraph(7) shall sign a certificate statifig

(@) that, in his or her opinion, the merged body will be ableotatinue
to carry on business and discharge its liabilities as they fall due

() onand immediately after the completion of the merger, and
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(iiy if later, until 12months after the signing of the certificate;
and

(b) the grounds for that opinion, hagparticular regard td
(i)  the prospects of the merged body,

(i)  the proposals in the merger agreemetih respect to the
management of themer ged bodyods busi ne:
proposals in the special resolutions passed under
Article 127FA with respect to that matter, and

(i)  the amount and character of the financial resources that will,
in the view of the person signing, be available to the etkrg
body.

(7) The persons falling ithin this paragraph aiie

(@) the persons proposed in the merger agreement, or in a special
resolution passed under Articdd@7FAT

(i)  to be directors of the merged body, or

(i)  tomanage the merged badfit is to be a body that does not
have directorsand

(b) if none of the directors of the merging companies is a person
referred to in suiparagraph{a), each person who must sign a
certificate under paragragh).

127F Approval of merger agreement®#®

(1) The directors of each merging company shall submit the merger
agreement for approval by a special resolution of that company and,
where there is more than one class of members, for approval by a special
resolution of a separate meeting of each class.

(2) Notice of each meeting
(@ shall be accompanied by
(i) acopy or summary of the merger agreement,

(i) copies of the proposed constitutional documents for the
merged body, or a summary of the principal provisions of
those documents,

(i) if a summary$ supplied under claugg or (ii), information
as to how a copy of the document summariregy be
inspected by members,

(iv) a copy of the certificates signed under Artit7E(5) and
(6) in respect of that company, and a copy of any
information that mg have been provided, by the date of the
notice, to that company by any other merging company
under Article1l27E(4)(b),

(v) a statement of the material interests in the mergethef
directors of each merging body, and of the persons
managing any mergingoly that does not have directprs
and
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@)

(4)

(vi) such further information as a member would reasonably
require to reach an informed decision on the merger; and

(b) shall contain sufficient information to alert members to their right
to apply to the court underrficle 127FB.

A merger is approved under this Article when all of the special
resolutions referred to in paragrafdf) have been passed in respect of all
of the merging bodies that are companies.

A merger may not be completed unless it is apprawveter this Article,
or under Articlel27FA.

127FA Simplified approval of mergers involving subsidiarie$®

(1)

(2)

@)

(4)

(5)

A holding company merger or an inteubsidiary merger may be
approved by a speai resolution of each merging company under this
Article, without approval of a merger agreement.

For the purpose of this Article,lelding company merger is a merger in
whichi
(@ the merging bodies aie

(i) acompany thatis a holding company, and

(i) one or more other companies that are its whollyned
subsidiaries; and

(b) the merged body is the holding company, continuing as a survivor
company.
For aholding company mergér

(@ each special resolution of a merging subsidiary shall pravide
its shares are to be cancelled without any repayment of capital; and

(b) the special resolution of the holding company shall

(i)  provide thathe capitalaccountof eachmerging subsidiary
are to be added to the capitalccountsof the holding
company,

(i) provide that no securities are to be issued and no assets
distributed by it in connection with the merger (whether
before, on or after the merger),

(i)  specify any changes to its memorandum and articles that are
to take effect on the mergemd

(iv) state thenames and addresses of the persons wieo ar
proposed to be the directoridea the merge

For the purpose of this Article, an inteubsidiary merger is a merger in

which

(@ the merging bodies arall companies that are whollywned
subsidiaries of the same holding body (whether that holding body
is incorporated in Jersey or elsewhesa)d

(b) the merged body is one of the merging companies, continuing as a
survivor company.

For an intersubsidiary mergeir
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(6)

(7)

(8)

(a) eachspecial resolution of a merging company, other than the
survivor company, shall provide that

(i) its shares are to be cancelled without any repayment of
capital, and

(i)  its capitalaccountsare to be added to tlwapitalaccountof
the survivor company; and

(b) the special resolution of the survivor company shall

() provide that thecapital accounts of each other merging
company are to be added to thapital accountsof the
survivor company,

(i)  specify any changes to the memorandum and articles of the
suwivor company that are to take effect on the merger, and

(i) state thenames and addresses of the persons who are
proposed to be the directoo$ the survivor company after
themerge.

A merger is approved under this Article when all of the merging
companies have passed the special resolutions required by this Article.

In relation to a merger approved under this Article the provisionkief
Part (other than this Article) apply to the extent that they apply to a
merger between companies of whate is a survivor, but Articlek27B,
127D and127F do not apply.

In this Article, 6company® means
unlimited shares or guarantor members) that is not a cell or a cell
company.

127FB Objection by member*®

1)

()

A member of a merging company may apply to the court for an order
under Article143 on the ground that the merger would unfairly prejudice
the interests of the member.

An application may not be rdai

(@ more than 28&lays after the merger is approved under
Article 127F(3) or 127FA(6), or

(b) by a member who voted in favour of the merger under either of
those Atrticles.

Chapter3i Creditors

127FC Notice to cralitors®*

1)

No later than 2&laysafter a merger is approved under Artit2z7F(3) or
127FA(6), each merging company shall send writtetice to each of its
creditors who, after its directors have made reasonable enquiries, is
known to the directors to have a claim against the company exceeding
£5,000.
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()

@)

(4)

(%)

(6)

()

The notice shall statie

(@)
(b)

that the company intends to merge, in accordande tlis Part,
with one or more bodiespecified in the notice; and

that themerger agreement o r the companyés
passed under Articl&27FA, is available to creditordrom the
company free of charge, on request

If Article 127FD ayplies to the merger, the notice shall in addition

(@)
(b)

()

state that a merging company has applied or will apply for the
permission of the court under that Article;

state thatny creditor of any of the merging bodies may request the
companymaking the application to send a copy of the application
to the creditor; and

set out information as fo

() a means by which a creditor may contact the company
making the application, or a person representing it in that
application, and

(i) the effet of Article127FD(4), including the date of the
application if known at the time of the notice.

If Article 127FD does not apply to the merger, the notice shall state (in
addition to the matters in paragraf@)) thatany creditor of the company

mayT

(@)
(b)

object to the mergainder Articlel27FE(2)(a); or

require the company to notify the creditor if any other creditor of
the company applies to the court under ArtitBy FE(2)(b).

The company shall, within the time limit set out in paragr@)hpublish
the contents of the noti¢e

(@)
(b)

once in a newspaper circulating in Jersey; or
in any other mannér

(i)  approved by the registrar, and

(i)  published by the Commission.

The time limit is whichever ishe sooner of

(@)
(b)

no later than28days after the merger is approved under
Article 127F(3) or 127FA(6); or

as soon as practicable after the company sends the last of any

notices under paragrajh).

The Minister may byOrderalter the amount specified in paragrdfh

127FD Company to apply to cout if solvency statement not mad&

(1) This Article applies to a merger if any certificate signed by a director of
any of the merging companies under Artit2/E(5) des not contain a
solvency statement for the purpose of that Article.
(2) The merger may not be completed unless an Act of the court has been
obtained permitting the merger on the ground that the merger would not
Page 136 Revised Editiori 1 January 2012
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be unfairly prejudicial to the interests ahy creditor of any of the
merging bodies.

(3) A merging company to which a certificate mentioned in paragfBph
relates, or all such companies jointly if there are more than one, shall as
soon as is practicable after the merger is approved under Arfigie(3)
or 127FA(6)i
(@ apply to the court for an Act permitting the merger under

paragraph2); and
(b) send a copy of that applicatidn
()  to any creditor who, after the directors have made reasonable
enquiries, is known to the directors to havelant against
any of the merging bodies exceeding the amount specified in
Article 127FC(2,

(i) to any other creditor of any of the merging bodies who
requests a copy from that company, and

(i)  to the registrar.

(4) The court shall not hear the applicetifor at least 28ays after it is
made to the court.

127FE Objection by creditor if all solvency statements mad#
(1) This Article applies to a merger to which Artid@7FD does not apply.

(2) A creditor ofa mergingcompany who objects to the merger

(@) may, within 28days of the date of thpublication of the notice
under Articlel27FC(5),gi ve notice of the <cred
the companyand

(b) may, within 28 daysof the date of the noticef objection if the
c r e d iclim ragaisist the company has not been discharged
apply to the court for an order restraining the meayenodifying
the merger agreement.

(3) If a creditor makes an application under paragi@)Db), the company
shall, within a reasonable time after receiving a copy of the application,
send a copy of it to each other creditor

(& towhom a notice was sent undeticle 127FC(1);

(b) who has equired notification under Articl&27FC(3)(b);
(c) who has given notice of objection under paragi@ta); or
(d) to whom the court orders that a copy should be sent.

(4) If on an application under paragraf#t)(b) the court is satisfied that the
mergerwould unfairly prejudice the interests of the applicant, or of any
other creditor of the company, the court may make such order as it thinks
fit in relation to the merger, including, but not limited to, an oider

(@ restraining the nrger; or

(b) modifying the merger agreement in such manner as may be
specified in the order.
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(5) Paragraplt6) applies if a court is considering making an order under
paragraph{4)(b) to modify a merger agreement that does not contain a
provision in accordance with Articl27D(7) allowing each of the
merging bodies to terminatke merger following the modification.

(6) The court shall not make the order unléss
(&) the order also inserts such a provision in the agreemedt;

(b) the court is satisfied that each mergingpvill havean adequate
opportunity to reconsider whether to proceed with the merger
following the modification.

(7) If amerger is approved under Articdl@ 7FA, references in this Article to
the merger agreement are to be read as references to thel specia
resolutions passed under Artid27FA.

Chapter4 i Commission

127FF Consent of Commission required for mergers involving bodies other than
companies*
(1) If any of the merging bodies is not a company

(& the merging bodies shall apply jointly, in the published form and
manner (if any), to the Commission for consent to the merger; and

(b) the merger may not be completed unléss Commission gives
consent and anconditions attached to the consent are complied
with.

(2) The application for consent shall not be made until after the date of the
last publication of a notice under Articl® 7FC(5).
(3) The application shall be accompaniediby

(@ a copy of the mergeagreement and the special resolutions passed
under Articlel27F;

(b) acopy, in respect of each merging company, of

(i) the resolution passed under Artidl27E(1), together with, if
that information is not contained in the resolution, a list
identifying the directors who voted in favour of that
resolution, and

(i)  the certificates signed under Artiddl@7E(5) and (6);

(c) a copy, in respect of each mergimgmpany, of the notice to
creditors under Articld27FC, with the date of its publication
under Articlel27FC(5); and

(d) information, as at the time of the application under this Article, as
toT
(i) any application made by a member to the caumter
Article 127FB, or

(i)  if no such application has been madehe court, the date on
which the time for doing so has elapsed or will elapse.

(4) If Article 127FD applies to the merger
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(5)

(6)

()

(&) the application under this Article shall in addition be accompanied
by information, as at the time of that application, as to the
application made, or to be made, to the court under Ad2Td-D;
and

(b) the applicants shail

(i) keep the Commission informed of the progress of the
application under that Article, and

(i)  provide, when available, a copy of the Act of the court
permitting the merger.

If Article 127FD does not apply to the merger, the application shall in
addition be accompanied by

(@ information, as at the time of the application under this Artie,
tot
() any notice of objectiongiven by a creditor under
Article 127FE(2)(a), or

(i)  if no such notice has been given, the date on which the time
for doing so has elapsed or will elapaad

(b) evidence satisfactory to the Commission that the merger would not
be unfairly prejudicial to the interests of any creditor of any of the
merging bodies.

If the merged body is to be a company
(@ the application shall in addition be accompanied by
(i)  the consents of its proposed directors to act as such, and

(i) acopy of its proposed memorandum and articles, unless it is
to be a survivor company without any amendment to its
memorandum or articleand

(b) the Commission shall inform the registodrthe nameproposed for
the merged company in the merger agreement, and the registrar
shall then inform the Commission whether that name is in his or
her opinion in any way misleading or otherwise undesirable.

If one or more of the merging bodies 1 @averseas body, the application
shall in addition be accompanied by evidence satisfactory to the
Commission, in respect of each overseas bodyj that

(@ the laws of the jurisdiction in which the overseas body is
incorporated do not prohibit either or haif i

(i) theproposed merger, or

(iiy if the merged body is to be a new body incorporated in that
jurisdiction, the incorporation of that body as the result of
that merger;

(b) if those laws or the constitution of the overseas body require that
an authorzation be given for the application or for the merger, the
authorization has been given; and

(c) if the overseas body is not to be a survivor body, the overseas body
will, in due course after completion of the merger, cease to be a
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body incorporated undehe law of the jurisdiction in which it is
presently incorporated.

(8) If the merged body is to be an overseas body, the application shall in
addition be accompanied by evidence satisfactory to the Commission that
the laws of the jurisdiction in which thenerged body is to be
incorporated provide that upon the merger

(@ the property and rights to which the merging bodies were entitled
immediately before the merger will become the property and rights
of the merged body;

(b) the merged body will become subject to any criminal and civil
liabilities, and any contracts, debts and other obligations, to which
the merging bodies were subject immediately before merger; and

(c) any actions and other legal proceedings that, immediatfigre
the merger, were pending by or against any of the merging bodies
may be continued by or against the merged body.

(9) Inparagraph¢ 10), (11) and ({(12) O6o0objectiondé means
(& the making by a member of an application to the counder
Article 127FBin respect of any merging company; and

(b) the giving of notice of objectiomnder Articlel27FE(2)(a) by a
creditorof any merging company.

(10) Paragraphs (11), (12) and (13) apply unless, at the time of the application
under this Articlel

(@ there ha been no objection to the merger; and
(b) the time for making any objection has elapsed.

(11) The applicants shaill

(@ notify the Commission of any objection of which they become
aware after the application;

(b) notify the Commission of the result onaay objection, whenever
made, has been disposed of; and

(c) provide to the Commission any further information or document
reasonably required by the Commission in connection with any
objection.

(12) Until the applicants have complied with paragréph), the
Commission

(@ shall not make any decision on the application other than to refuse
consent on grounds unconnected to an objection; and

(b) may, in respect of the application, take any other action short of
making a decision, or take no further antio

(13) If a document or information required by the Commission under
paragrapi{11)(c) is not provided within a reasonable time, the
Commission may give the applicants a warning notice stating that the
application will be refused unless the document dorination is
provided within a period specified in the notice being not less than
14 days.
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(14) Where any document, information or evidence is submitted under this
Article T
() it shall be authenticated in the manner, if any, published by
the Commissionor

(b) the Commission may require it to be authenticated in any
manner appearing reasonable to the Commission, if the
Commission has not published any manner of authentication in
relation to that document, information or evidence.

(15) If adocument, infomation or evidenceubmittedunder this Articlas not
in English or Frenchjt shall be accompanied by a translation into
English or French, certified, in a manner approved by the Commission, to
be a correct translation.

127FG Fees, expenseand security*®

(1) Article2 01 applies t o t he Commi ssi onds
applications for consent under Artid@7FF, as if references in
Article 201 to the registrar were references to then@assion.

(2) On receiving an application under Artid@7FF, the Commission may
estimate the likely amount of its expenses in dealing with the application.

(3) If that amount exceeds any fee charged under A2@le as applied by
paragraph{1), for theconsideration of the application, the Commission
may require the applicants to give it security for that excess, to its
satisfaction.

(4) If the Commission, in the course of considering the application,
subsequently forms the view that its expenses wilbba higher amount
it may require the applicants to give it security for the difference, to its
satisfaction.

(5) If the Commission requires security under paragg@phor (4), the
Commission need take no further action in respect of the applicatiibn unt
the security has been given.

6) Ifi
(@ afeeis charged under Artick®1, as applied by paragrafl), or
the Commission requires security under parag(apbr (4); and

(b) that fee is not paid, or #h security is not given, within a
reasonable time from the making of the application or the
requirement,

the Commission may give the applicants a warning notice stating that the
application will be refused unless the fee is paid, or the security given,
within a period specified in the notice being not less thadais.

(7) If the Commission has required security under parag{@yh

(&) on determining the application the Commission shall ascertain the
actual amount of its expenses; and
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(8)

9)

(b) if the actualamount exceeds any fee paid under Artkdéd, as
applied by paragrapti), the Commission may, by notice in
writing, require the applicants to pay the excess.

An excess notified under paragra@(b) shall be a debt due and payable
jointly and sevelly by the applicants to the Commission.

Without prejudice to any other mode of recovery, the Commission may
recover that excess by realising any security given if the excess is not
paid by the applicants on demand.

127FH Commission may equire further information 33

(1)

()

@)

(4)

Following receipt of an application under Artid@7FF, the Commission
may by notice require the applicants to supply to the Commission such
other document or informatio as the Commission may reasonably
require to determine whether to accept the application.

The documents and information may in particular include any that are
reasonably required to assess the solvency, and interests of any creditors,
of any merging bdy that is not a company.

Any such document or information shall be authenticated in any manner
reasonably required by the Commission.

If the Commission gives a notice under paragr@ph

(@ it need take no further action in respect of theliagpon until the
document or information has been supplied; and

(b) if the document or information is not supplied within a reasonable
time after the notice, it may give the applicants a warning notice
stating that the application will be refused unlges document or
information is supplied within a period specified in the notice
being not less than Jdhys.

127F| Decisions and appeal¥

(1) After considering an application under Artid27FF the Commission
shalli
(@) give its consent without conditions;

(b) give its consent subject to conditions; or
(c) refuse its consent.

(2) Indeciding an application the Commission shall
(@) consider all the relevant circumstances; and
(b) have paicular regardto the interests of creditors of the merging

bodies,in addition to the matters to which it must have particular
regard underArticle 7 of the Financial Services Commission
(Jersey) Lawd 998%%¢,

(3) The Commission may refusés consent, or impose conditions on its
consent, on any grounds, including any one or more of the following
groundsi
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(4)

(5)

(6)

()

(8)

(@)
(b)
(©)

(d)

that the mergewould unfairly prejudice the interests of a creditor
of a merging body;

that the mergewould be undesirable with regard to any other
matter mentioned in paragrafi);

thatthe applicants have not complied witlwarning ndice under
Article 127FH13), 127G(6) or 127FH(4)(b) within the period
specified in thahotice;

that any otherequirement of or under this Part has not been met in
respect of the merger.

Where the merged body is to be an overseas libdyCommission shall,
unless it is satisfied that it would be preferable in the circumstances not to
do so, impose on any reent a condition that the consent is subject to the
merging bodies complying with Article27FK(2) and the merged body
complying with Article127FK(3).

Where the merged body is to be a new company, the Commission may,
without prejudice to the generigliof paragraplf3), refuse its consent, as

if the application was for incorporation under Earon any ground on
which the incorporation or registration of that company could be
prevented under this Law (whether by the registrar, the Commission
the ourt).

On determining an application, the Commission shall inform the
applicants in writing of

(@)
(b)

(©)

its decision;

if consent is given subject to any condition, the terms of that
condition; and

if consent is refused or is given subject to aagditioni
()  the reasons for that refusal or condition, and
(i)  the right to appeal under paragra@h

If the Commission refuses consent, or gives consent subject to any
condition, an applicant may, within one month after being informed of

the deision, appeal to the court on the ground that the decision was
unreasonable having regard to all the circumstances of the case.

On hearing an appeal under paragréfitthe court

(@)
(b)

may confirm, revese or vary the decision of the Commission; and
may make such order as to the costs of the appeal as it thinks fit.

Chapter57 Registration

127FJ Pre-registration steps: where all merging bodies are compani&$

1)
()

This Article applies if all the merging bodies in a merger are companies.

The merging companies shall apply jointly, in the published form and
manner (if any), to the registrar to complete the merger.
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(3) The application shall not be made unftea whichever is théatest of the
following dates

(@ if any application was made to the court under Arti@&FB, the
last date on which such an application is disposed of otherwise
than by an order restraining the merger;

(b) if Article 127FD apples to the merger, the date of the Act of court
permitting the merger,;

(c) if Article 127FD does not apply to the merger

() 28days after the last date on which a notice was published
under Articlel27FC(5), if by then no creditor has given
notice of obgction under Articld27FE(2)(a),

(i) 28days after the last date on which the last notice of
objection by a creditor was given under Artiélz7FE(2)(a),
if by then no creditor has applied to the court under
Article 127FE(2)(b), or

(i) if any applicabn was made to the court under
Article 127FE(2)(b), the last date on which such an
application is disposed of otherwise than by an order
restraining the merger.

(4) The application shall be accompaniediby

(& a copy of the merger agreement, unless the merger was approved
under Articlel27FA;

(b) acopy ofi
() if the merged company is to be a new company, its
memorandum and articles, or

(i) if the merged company is to be a survivor company, any
amendment tot$ memorandum or articles provided for
under Article127D(5)(a) or 127FA(3)(b)(iii);

(c) acopy, in respect of each merging company, of

()  the resolution passed under Artidl27E(1), together with, if
that information is not contained in the resolnfia list
identifying the directors who voted in favour of that
resolution, and

(i)  the certificates signed under Artidd@7E(5) and (6);

(d) a further certificate, signed by each director who signed a
certificate under Articld27E(5), stating

(i) tha the director, and the merging company of which he or
she is a director, have complied with the requirements of this
Part in respect of the merger, and

(iiy if Article 127FD does not apply to the merger, that in the
director s opi niuofarly prejuelicerasyr ger  wi
interests of any creditor of that merging company;

(e) acopy of any Act of the court under
(i)  Article 143 on an application under Articl27FB,
(i)  Article 127FD, or
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(f)

(iii)  Article 127FE; and

any other document or informati required by the registrar to
establish that the requirements of paragri@thave been met.

(5) The registrar shall register notices as to the merger in accordance with
Article 127FM if he or she is satisfigd

(@)

(b)

that the application complies with re@raphg2) and (3), and that
the documents provided under paragréphcomply with that
paragraph and with the provisions mentioned in it; and

if the merger agreement provides for the merged company to be a
new company, that he or she would have isteged the
memorandum and articles of the company under Ar8dfeit had

been incorporated otherwise than by merger.

127FK Pre-registration steps: where merged body is not a compaffy

(1) This Article applies ifi

(@)
(b)
()

the merged body provided for in the merger agreement is not to be
a company;

the Commission has given its consent to the merger under
Article 127FI; and

if any conditions were attached to thabnsent(other than a
condition under Articled27FI(4)) those conditions have been met
to the satisfaction of the Commission

(2) When this Article applies, the merging bodies shall take whatever steps
are necessary to complete the merger in accordance with the merger
agreemenunder the laws governing the merged body and those merging
bodies that are not companies.

(3) As soon as is reasonably practical after the merging bodies have
completed the merger the merged body shall

(@)
(b)

()

inform the Commission that it has been comgdetincluding the
date of completion;

provide any document or information that the Commission may
reasonably require to establish the fact and date of the completion;
and

authenticate any such documentrdormation in any manner that
the Commission may reasonably require.

(4) If satisfied that the merger has been completed, the Commissioin shall

(@)

provide the registrar with copies bf
(i)  the merger agreement,
(i)  the certificates signed under Argcl27E(5) and (6),

(i) any Act of the court provided to the Commission under
Article 127FF or 127FHand

(iv) the documents provided to the Commission to prove
completion; and
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(b) instruct the registrar to register the merger.

(5) As soon as is practitafter receipt of the documents and instruction
under paragrapf), the registrar shall register notices as to the merger in
accordance with Articlé27FM.

127FL Pre-registration steps: other case¥!
(1) This Articleapplies ifi
(@ one or more of the merging bodies in a merger is not a company;

(b) the merged body provided for in the merger agreensend be a
company;

(c) the Commission has given its consent to the merger under
Article 127FI; and

(d) if any conditions were attached to thensent, those conditions
have been met to the satisfaction of the Commission

(2) The Commission shalll
(&) provide the registrar with copies bf
(i)  the merger agreement,
(i)  the certificates siged under Articlel27E(5) and (6),

(i)  the memorandum and articles of the merged company, if
they were provided to the Commissionunder
Article 127FF(6)(a)(ii), and

(iv) any Act of the court provided to the Commission under
Article 127FF or 127FHand

(b) instruct the registrar to register the merger.

(3) As soon as is practical after receipt of the documents and instruction
under paragrapf), the registrar shall register notices as to the merger in
accordance with Articlé27FM.

127FM Registration of notices as to merget?

(1) This Article applies where the gistrar is to register notices as to a
merger under Articld27FJ, 127FK or 127FL.

(2) The completion date of a mergeiiis

(@ if the merged body is not a company, the date notified under
Article 127FK(3); or

(b) if the merged body is a compane date the last entry on the
register is made under this Article in relation to the merger.

(3) The registrar shall enter in the registin respect of each merging
company that is not a survivor body, a notice that

(a) states that the company has ceased to be incorporated as a separate
company because it has merged with a body or bodies specified in
the notice, so that they have tdyet continued as a merged body;
and

(b) specifies the name of the merged body iand
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(i)  the enactment under which it is incorporated in Jersey, or
(i)  the jurisdiction outside Jersey in which it is incorporated.

(4) If the merged body is a survivor commya the registrar shall enter in the
register, in respect of that company, a noticeithat

(8 states that the company has merged with a body or bodies specified
in the notice, so that they have together continued as the merged
survivor companyand

(b) ref ers to any change in the compan
that takes effect on the merger.

(5) If the merged body is a new company, the registrar shall, if he or she
would have registered the company under this Law if it had been
incorporated otherwiséan as the result of a merger

(@ registerthe memorandum and articles of the nesmpanyunder
Article 8, and issue a certificate ofits incorporation under
Article 9, as if the registrarhad received an application for the
creationof the company under P&dtwith the memorandum and
articles provided for in the merger agreement; and

(b) enter in the register, in respect of that new company, a notice that
states that the company is the result of a completed merger
between the formerddies specified in the notice, which have
together continued as the new company.

(6) Each entry under this Articlie

(@ shall in addition include a note specifying the completion date of
the merger to which it relates; and

(b) may in addition include a m® of any further information that the
registrar considers useful in relation to the merger.

(7) When the registrar enters a notice on the register referring to an overseas
body, the registrar shall also immediately send a copy of the notice to the
appropiate official or public body in the jurisdiction in which that body
is or was incorporated.

(8) The registrar shall send the copy referred to in paradi@ph
(@ electronically;
(b) by some other means of instantaneous transmission; or

(c) if no instataneous transmission to the official or public basly
practicable, by such other means as the registrar believes likely to
be acceptable to that official or public body.

Chapter6 i Final

127FN Effect of completion d merger®*®
(1) On the completion date of a merger
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)

@)

(4)

(@)

(b)
(©)

the merging bodies are merged and continue as one merged body
as provided in the merger agreement or in the special resolutions
passed under Artiell27FA,

any merging company that is not a survivor company ceases to be
incorporated as a separate compamy

any merging body falling within Articl&27B(3) that is not a
survivor body ceases to be incorporated as a separate body.

When a merger is completed in which the merged body is a company or a
body falling within Article127B(3)1

(@)

(b)

()

all property and rights to which each merging body was entitled
immediately before the merger was completed become the property
and rights of th merged body;

the merged body becomes subject to all criminal and civil

liabilities, and all contracts, debts and other obligations, to which
each of the merging bodies was subject immediately before the
merger was completed; and

all actions and ther legal proceedings which, immediately before
the merger was completed, were pending by or against any of the
merging bodies may be continued by or against the merged body.

Entries made on the register under ArtitBYFM are conclusive
evidence othe following matters to which they refier

(@)
(b)

that on the completion date specified in the entry the merging
bodies merged and continued as the merged lzody;

that the requirements of this Law have been complied with in
respect of

(i)  the mergeof the merging bodies under this Law, and
(i)  all matters precedent to and incidental to the merger.

The operation of this Article shall not be regarded

(@)
(b)

(©

as a breach of contract or confidence or otherwise as a civil wrong;

as a breach of angontractual provision prohibiting, restricting or
regulating the assignment or transfer of rights or liabilities; or

as giving rise to any remedy by a party to a contract or other
instrument, as an event of default under any contract or other
instrumen or as causing or permitting the termination of any
contract or other instrument, or of any obligation or relationship.

127G Offences relating to merge#**

(1) A person commitgn offence if, on or in connection with an application
under this Part, he or she knowingly or recklessly provides to the
Commission or to the registrar
(@ any information which is false, misleading or deceptive in a

material particular; or
(b) any domment containing any such information.
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()

A person commits an offence if he or she signs a certificate under
Article 127E or 127FJ(4)(d) without having reasonable grounds for the
opinion expressed in the certificate or for the statement made in the
certificate.

127GA Power of States to amend Part 188

(1)
(2)

The States may amend this Part by Regulations.

Without prejudice to the generality of the foregoing such Regulations
may extend the provisions of this Part, with or without such
modifications as may be specified in the Regulations

(@) to mergers of companies with bodies that are incorporated iryJerse
but are not companies; and

(b) to mergers of companies with bodies incorporated outside Jersey.

PART 18C
CONTINUANCE*®

127H Bodies corporate which are eligible for continuancg’

1)

()

Subiject to Articlel271, a body which is incorporated outside Jersey may
apply under Articlel27K to the Commission for the issue to it of a
certificate that it continues as a company incorporated under this Law, if
it is authorized to make such an application by the laviseojurisdiction
under which it is incorporated outside Jersey.

Subject to Articlel271, a company which is incorporated in Jersey under
this Law may apply under Articl&27T to the Commission for
authorization to seek continuance as a body incorpdrander the laws

of another jurisdiction, if the proposal to apply in that other jurisdiction
for continuance there is approved by the company and its members in
accordance with Articlé27Q.

1271 Restrictions on coriinuance®®

(1)

(@)

(©)

An application may not be made under Artit27K, by a body corporate
to which paragrapfB) applies, for continuance as a company
incorporated under this Law.

An application may not be made under Artit7T, by a company to
which paragrapli3) applies, for authorization to seek continuance in
another jurisdiction.

This paragraph applies to a body corporate or compadny if

(@ it is being wound up, or is iniguidation or is subject to a
declaration under the Désastre Law;

(b) itisinsolvent;
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(c) a receiver, manager or administrator (by whatever name any such
person is called) has been appointed, whether by a court or in some
other manner, in respect of angoperty of that body corporate or
company;

(d) it has entered into a compromise or arrangement with a creditor
(not being a compromise or arrangement approved by the
Commission) and that compromise or arrangement is in force; or

(e) an application is pendg before a court for the winding up or
liquidation of that body corporate or company, or to have it
declared insolvent, or for a declaration under the Désastre Law, or
for the appointment of such a receiver, manager or administrator or
for the approval oSuch a compromise or arrangement.

(4) For the purposes of paragraf®), the jurisdiction in whicfi
(& the body corporate is being wound up or is in liquidation;

(b) the receiver, manager or administrator has been appointed or the
compromise or arrangemt has been entered into; or

(c) the application before a court is pending,

is immaterial.

127 JSecurity for Commissioffs expenses under this
(1) Onreceiving
(@ an application under Articl&27K, by a body incorporated outside

Jersey, for continuance as a company incorporated under this Law;
or

(b) an application under Articl&27T, by a company incorporated
under this Law, forauthorization to seek continuance in another
jurisdiction,

the Commission shall estimate the likely amount of its expenses in

dealing with the application.

(2) The Commission shall then require the applicant to give it security for
that amount, to the safaction of the Commission, and shall not consider
the application further until the security has been given.

(3) If the Commission, in the course of considering the application,
subsequently forms the view that its expenses will be of a higher
amounti

(@ it may require the applicant to give it security for that higher
amount, to its satisfaction; and

(b) it may refuse to consider the application further until that security
has been given.

(4) On determining the application, the Commission shall asodtiaiactual
amount of its expenses, and inform the applicant.

(5) The expenses shall be a debt due and payable by the applicant to the
Commission.
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(6) Without prejudice to any other mode of recovery, the Commission may
recover the expenses by realising gecurity if they are not paid by the
applicant on demand.

127K Application to Commission for continuance within Jersey°

(1) An application ©® the Commission under this Article by a body
incorporated outside Jersey, for continuance as a company incorporated
under this Law, shall be accompaniediby

(@) a copy (certified, in a manner approved by the Commission, to be a
true copy) of the memorandh and articles, or of the law or other
instrument constituting or defining the constitution of the body
corporate;

(b) articles of continuance which comply with Artid@7L;
(c) astatement of solvency which is in accordance with Arfi2léw;

(d) the nane under which it is proposed to continue the body corporate
as a company incorporated under this Law;

(e) in relation to every person who is a director of the body corporate
at the date of the application under this Article or is to be a director
of it upon its continuance as a company incorporated under this
Law, the particulars specified in ArticB(1)(a) to (f);

() in relation to each person who is a secretary of the body corporate
at the date of the application under this Article or is to be its
segetary upon its continuance as a company incorporated under
this Law, the particulars specified in Artidd® and his or her
qualifications;

() such other information as the registrar would require on an
application to register the body corporate as apag under this
Law;

(h) such other documents and information as the Commission may
require in respect of a particular application under this Article; and

()  any published application fég.

(2) The application undehis Article shall also be accompanied by evidence,
satisfactory to the Commission, of the following matiers

(@ that the body corporate is authorized, by the laws of the jurisdiction
under which it is incorporated, to make the application to the
Commisson;

(b) where the constitution of the body corporate or the law of that
jurisdiction requires that any authorization be given for the
application to the Commission, that it has been given;

(c) that if a certificate of continuance is issued under this Law
pursuant to the application under this Article, the body will
thereupon cease to be incorporated under the other jurisdiction;

(d) that if a certificate of continuance is so issued, the interedtseof
members and the creditors of the body corporate will not be
unfairly prejudiced; and
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(e) that the body corporate is not prevented by Artdd&l from
making the application under this Article.

(3) If an instrument which is submitted in accordance \pitinagraph1)(a)
is not in the English or French language, the application under this Article
shall also be accompanied by a translation of the instrument into English
or French.

(4) Every translation to which paragraf8) refers shall be certified, in a
manner approved by the Commission, to be a correct translation.

127L Articles of continuance®?

(1) Articles of continuance shall state thoseesdments to be made to the
memorandum or articles of the body corporate, or to the instrument
constituting or defining its constitution, which are necessary to conform
to the laws of Jersey.

(2) If any other amendments which are to be made to the memwonand
articles, or to the instrument

(@) have been approved by its members in the manner required by this
Law for amendments to the memorandum or articles of a company;
and

(b) would be permitted under the laws of Jersey if the body corporate
were a comany,

the articles of continuance shall also state those amendments.

127MProposed namé?

(1) After receiving an application under Articl®7K, the Commission shall
inform the registrar of the name in which the applicant proposes to
continue as a company incorporated under this Law.

(2) The registrar shall then inform the Commission whether that name is in
his or her opinion in any way misleadingotherwise undesirable.

(3) If the applicant proposes that it shall continue as a limited company, its
name must in any event comply with Artid&(2).

127N Determination of application to Commission for continuarce within
Jersey™*

(1) If the Commission, on an application under Artit®/K for continuance
as a company incorporated under this Liaw

(a) s satisfied that the application cormgdiwith that Article and with
Article 127H(1);

(b) is informed by the registrar that the proposed name of the applicant
is in his or her opinion not in any way misleading or otherwise
undesirable, and is also satisfied that the name complies with
Article 13(2); and
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)

@)

(4)

()

(6)

(c) s satisfied that all other approvals and consents required by the
law of Jersey for the issue of a certificate of continuance to the
applicant have been given,

and, in addition to having paid the application fee (if any), the applicant
has m@id the expenses due to the Commission under A&RId, the
Commission may grant the application.

If the application is granted, the Commission shall thereupon inform the
registrar and deliver to him or her the documents which accompanied the
application.

On determining the application, the Commission shall inform the
applicant of its decision.

If so required by the applicant, the Commission shall furnish it within 14
days with a statement in writing of its reasons for its decision.

An applicant may, within one month after being informed of a decision
by the Commission to refuse its application, appeal to the court on the
ground that the decision of the Commission was unreasonable having
regard to all the circumstances of the c&se.

On hearing the appeal, the court
(@ may confirm or reverse the decision of the Commission; and
(b) may make such order as to the costs of the appeal as it thinks fit.

1270 Issue of certificate of continuance within Jerse¥®

(1)

()

@)

When the registrar

(@ is informed under Articld27N by the Commission that it has
granted an application for a certificat®f continuance as a
company incorporated under this Law; and

(b) receives from the Commission the documents which accompanied
the application,

the registrar shall register the application and those documents.

On registration, the registrar shall imnegely issue to the applicant a
certificate of continuance which is signed by him or her and sealed with
his or her seal.

When the registrar issues a certificate of continuance, the registrar shall
also immediately send a copy of it (electronicallyogrsome other means

of instantaneous transmission) to the appropriate official or public body
in the jurisdiction to which Articld27K(2)(a) refers.

127P Effect of issue of certificate of continuance within Jersey/

(1)

Upon the issue of the certificate of continuance by the registrar

(& the body corporate becomes a company incorporated under this
Law, to which this Law applies accordinglyhda
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)

@)

(b) the memorandum and articles, or the instrument constituting or
defining the constitution of the body corporate, as amended in
accordance with its articles of continuance, become the
memorandum and articles of the continued company.

When a body arporate is continued as a company incorporated under
this Lawi
(@ all property and rights to which the body corporate was entitled

immediately before the certificate of continuance is issued are the
property and rights of the company;

(b) the company isubject to all criminal and civil liabilities, and all
contracts, debts and other obligations, to which the body corporate
was subject immediately before the certificate of continuance is
issued; and

(c) all actions and other legal proceedings which, idistely before
the issue of the certificate of continuance, were pending by or
against the body corporate may be continued by or against the
company.

A certificate of continuance is conclusive evidence of the following
matters
(@ that the company imicorporated under this Law;

(b) that the requirements of this Law have been complied with in
respect of

(i)  the continuance of the company under this Law,

(i)  all matters precedent to its continuance as such a company,
and

(i) all matters incidentalo its continuance as such a company;
and

(c) if the certificate states that it is a public company or a private
company, that it is such a company.

127Q Approval by company and members of proposal for continuance
oversea%®

1)

()

A proposal by a company to apply in another jurisdiction for continuance
there shall be approved by a spécesolution of the company and, where
there is more than one class of members, by a special resolution of the
members of each class passed at a separate meeting of the members of
that class.

Notice of each meeting

(@ shall be accompanied by a copy summary of the proposed
application in the other jurisdiction for continuance there; and

(b) shall state that any member of the company who objects to the
application may, within the time limit specified in Artidl®7S(2),
apply to the court for an der under Articlel43 on the ground that
the proposed continuance would unfairly prejudice his or her
interests.
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@)

On a resolution to approve an proposed application in another jurisdiction

for continuancé

(@ each member of the company shall be estitb vote;

(b) on a show of hands, every person present in person at the meeting
shall have one vote; and

(c) the right to demand a poll and the right to vote on a poll shall be
determined in accordance with Artid& and Articled2(2)(f)
respectively,

subject to any provision to the contrary in the memorandum or articles of
the company.

127R Notice to creditors of application to Commission for authorization to seek
continuance oversea®’

1)

()

®3)

(4)

At least 31days before making an application under Artit®¥T to the
Commission for authorization to seek continuance in another jurisdiction,
a company shall give notice to its creditors in accordandth w
paragraph{2).

The noticel

(@ shall state that the company intends to make the application to the
Commission, and shall specify the jurisdiction in which it proposes
to seek continuance;

(b) shall be sent in writing to each creditor of the conypan

(c) shall be published once in a newspaper circulating in Jersey or in
such other manner as the court may on application direct; and

(d) shall state that any creditor of the company who objects to the
application may within 3@ays of the date of the agitisement
give notice of his or her objection to the company.

A creditor who gives notice in accordance with parag(@pd) and
whose claim against the company has not been discharged may, within
30days after the date of the notice, apply to tlert for an order
restraining the application by the company under Artt@@T to the
Commission.

On the creditordés application the
creditor would be unfairly prejudiced by the proposed continuance, may
make an order (subject to such terms, if any, as it may think fit)
restraining the application by the company under Artl@d&T to the
Commission.

127S Objections by members to continuance overse#$

(1)

If a company resolves to make an application under Arti2IéT to the
Commission for authorization to seek continuance in another jurisdiction,
any member of the company who objects to thiglieation (other than a
member who consented to or voted in favour of it) may apply to the court
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)

for an order under Articla43 on the ground that the proposed
continuance would unfairly prejudice his or her interests.

No such application may be mallg a member after the expiration of the
period of 30days following the last of the resolutions of the company
which are required under Articli27Q.

127T Application to Commission for authorization to seek continuane

oversead™t

(1)

)

An application to the Commission under this Article for authorization to
seek continuance in another jurisdiction shall be accompaniéd by

(@)
(b)
()

(d)

a copy (certified, in a manner approved by the Commission, to be a
true copy) of each resolution which is required under Ari@eQ);

a statement of solvency which is made in accordance with
Article 127W;

such other documents and information as @ommission may
require in respect of a particular application for such authorization;
and

any published application fé&.

The application under this Article shall also be accompanied by evidence,
satisfactoy to the Commission, of the following mattérs

(@)

(b)

©)

(d)

that the laws of the jurisdiction in which the company proposes to
continue allow its continuance there as a body corporate
incorporated under those laws;

that those laws provide that upon the cordime of the company
as a body corporate in that jurisdictibn

() all property and rights of the company will become the
property and rights of the body corporate,

(i)  the body corporate will become subject to all criminal and
civil liabilities, and allcontracts, debts and other obligations,
to which the company is subject, and

(i)  all actions and other legal proceedings which are pending by
or against the company may be continued by or against the
body corporate;

that notice has been given to tkhesditors of the company in
accordance with Articl&27R of the application to the Commission
under this Article, and eithér

(i) that no creditor has applied to the court for an order
restraining the application made to the Commission under
this Article, or

(i)  that the application of every creditor who has so applied to
the court has been determined by the court in a way which
does not prevent the Commission from granting the
application made to it under this Article;

eitheri
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(i) that no member athe company has applied to the court for
an order under Articl&43 on the ground specified in
Article 127S(1), or

(i)  that the application of every member who has so applied to
the court has been determined by the court in a way which
does not prevent ¢éh Commission from granting the
application made to it under this Article;

(e) that the company has complied with such other conditions as may
be prescribed; and

()  that the company is not prevented by Artit®71 from making the
application.

127U Determination of application to Commission for authorization to seek
continuance oversea$’

(1)

()

@)

(4)

®)

(6)

If, on an application under Article27T to the Comm@oni

(@) it is satisfied that the application complies with that Article and
with Article 127H(2); and

(b) in addition to having paid the application fee (if any), the applicant
has paid the expenses due to the Commission under ArBiclk

the Commissin may grant the application on the condition specified in
paragraphi{2) and on such other conditions (if any) as it may specify in its
decision.

It shall be a condition of the grant of any application made under
Article 127T that the applicant will exrei

(@) that the registrar is informed of the date on which continuance will
be or is granted in the other jurisdiction; and

(b) that a copy of the instrument of continuance in the other
jurisdiction, certified to be a true copy, is delivered to théstey,

in sufficient time to enable the registrar to comply with ArtitByV.

On determining the application, the Commission shall inform the
applicant of its decision.

If so required by the applicant, ti@@mmission shall furnish it within 14
days with a statement in writing of its reasons for its decision.

An applicant may, within one month after being informed of a decision
by the Commission to refuse its application, or to grant it subject to a
condtion (not being a condition specified in paragrdp}), appeal to the
court on the ground that the decision of the Commission was
unreasonable having regard to all the circumstances of the case.

On hearing the appeal, the court
(@ may confirm, reerse or vary the decision of the Commission; and
(b) may make such order as to the costs of the appeal as it thinks fit.
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127V Effect of continuance oversea$

When a company is, in accordance with the terms of authorization of the
Commission under Articl&27U, continued as a body corporate under the laws
of the other jurisdiction to which the authorization relates

(@) itthereupon ceases to hecompany incorporated under this Law; and

(b) the registrar shall on that date record that by virtue of paragadyf
this Article, it has ceased to be so incorporated.

127WStatements of solvency in respect obatinuance®®

(1) A statement of solvency for the purposes of an application under
Article 127K for continuance as a company incorporated under this Law
shall be signed by each persgho is a director of the applicant and shall
state that, having made full inquiry into the affairs of the applicant, that
director reasonably believiés

(a) that the applicant is and, if the application is granted, will upon the
issue to it of a certifide@ of continuance be able to discharge its
liabilities as they fall due; and

(b) that, having regard to
(i)  the prospects of the company,

(i) the intentions of the directors with respect to the
management of the companyds business

(i)  the amountand character of the financial resources that will
in the directorsd view be available toc

the company will be able o
(A) continue to carry on business, and
(B) discharge its liabilities as they fall due,

until the expiry of the period df2 months immediately following
the date on which the statement is sigtied.

(2) A statement of solvency for the purposes of an application under
Article 127T for authorization to seek continuance in another jurisdicti
shall be signed by each person who is a director of the applicant and shall
state that, having made full inquiry into the affairs of the applicant, that
director reasonably believiés

(@) that the applicant is and, if the application is granted, witinups
incorporation under the laws of the other jurisdiction be able to
discharge its liabilities as they fall due; and

(b) that, having regard tb
(i)  the prospects of the applicant,
(i) the intentions of the directors with respect to the

management of the applicantds busi ness
(i)  the amount and character of the financial resources that will
in the directorsd view be available |

application is granted,
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the apficant, if incorporated under the laws of the other
jurisdiction, will be able to discharge its liabilities as they fall
due’*’

(3) A statement of solvency for the purposes of Arti2¥K or Article127T
shall also besigned by each person who is to be a director of the
applicant upon its continuance as proposed in the application and shall
state that the person so signing has no reason to believe that anything in
the statement is untrue.

(4) A director, or a person whis to be a director, who makes a statement
under paragrapfl) or (2) without having reasonable grounds for the
opinion expressed in the statement is guilty of an offéfice.

127X Provisions relating to continuancé®

(1) The Minister may by Order prescribe for the purposes of thisi Part

(@) conditions to be complied i in respect of applications under
Article 127T to the Commission for authorization to seek
continuance under the laws of other jurisdictions; and

(b) the manner in which records are to be kept, by the registrar, of
bodies that have ceased und&iticle 127V to be companies
incorporated under this Law.

(2) Without prejudice to the generality paragraph1), conditions to which
subparagraph{a) of thatparagraphefersi

(@) may relate to matters to be complied with on or before the making
of such appliations to the Commission, or after the grant of such
applications; and

(b) may require applicants to appoint and maintain authorized
representatives in Jersey for such periods, whether before or after
their applications to the Commission are determinednag be
prescribed.

(3) The Commission may publish for the purposes of this Part detdils of
(& the forms of statements of solvency;

(b) any other document or information that is to be provided on
applications relating to continuance within or outsidieséy;

(c) how applicants must verify documents or information so provided;
and

(d) the application fees that are payable to the Commission.

127Y Offences relating to continuanc&®

Any person who on or in connection with an application under this Part
knowingly or recklessly provides to the Commission

(@ any information which is false, misleading or deceptive in a material
particular; or

(b) any document containing any such information,
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is guilty of an offence.

PART 18D
CELL COMPANIES

Chapter 1i General provisions

127YA Application by cell company for creation of cel&*"

(1) A cell company may, by special resolution, resolve to apply to the
registrar to create one or more cells of the cell company.

(2) The special resolution

(@ shall assign to the cell that it proposes shall be created a name that
complies with this Law;

(b) shall adopt a memorandum of association in relation to the
proposed cell; and

(c) shall adopt articles in relation to the proposed cell.

(3) If a cell compag makes a special resolution under paragfaphit shall
apply to the registrar to create the cell to which the resolution relates, by
delivering to the registrar

(& in accordance with Articl&00, a copy of the resolution; and

(b) the memorandum ofsaociation and the articles adopted by the
resolution.

127YB Memorandum and articles of cell§™

(1) The memorandum or articles of a celhy, in addition to providing for
matters that a cell company shall or may, under Baais applied to the
cell by Article127YC, provide in the memorandum or articles in relation
to a cell, provide that the cell shall be wound up and dissolvéd on

(@ the bankruptcy, death, expulsion, insanity, resignation or
retirement of any cellular member of the cell;

(b) the expiration of a fixed period of time; or

(c) the happening of some other event that is not the expiration of a
fixed period of time.

(2) A cell company may also provide in the memorandum

(& that there may be issued par value shares or no par value shares in
respect of the cell mentioned in the memorandum; or

(b) that the cell mentioned in the memorandum may have a guarantor
member or guarantanembers.

(3) There shall be taken to be included in the articles of 4 cell

(@) a provision that the cell may not own shares in its cell company;
and
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(4)

(5)

(b) unless the contrary intention appears in the articles, a provision that
the cell may own shares amy other cell of its cell company.

The articles of a cell may be amended
(& inthe manner set out in those articles; or

(b) if there is no such manner set out in the articles, by special
resolution of both the cell and of the company of which it is a cell.

Article 11(1) shall not apply in relation to a cell of a cell company and a
reference in Articldl1(2), (3) or (4) to aralteration in the articles of a
company shall be taken to include an alteration made in accordance with
paragraph{4) of this Article.

127YC Creation of cells$™

(1)

()

@)

(4)

(5)
(6)

(7)

(8)

(9)

Subject to this Article, Pag& shall apply in relation to a proposed cell
(and, if it is created, a cell of a cell company) as if a reference in that
Partto a company were a reference to a cell or proposed cell, as the case
may be.

A memorandum which forms part of the application in accordance with
Article 127YA(3) and which specifies that

(& the cell or proposed cell to which it refers is to be, or to be taken to
be, a public company, shall be taken to be a memorandum
delivered to the registrar under Artid€l) constituting an
application for the formation of a public company, although it has
not been signed in accordance with that paragraph; or

(b) the cell or proposed cell to which it refers is to be, or to be taken
be, a private company, shall be taken to be a memorandum
delivered to the registrar under Arti@€2) constituting an
application for the formation of a private company, although it has
not been signed in accordance with that paragraph.

Article 3(3) shall apply in relation to a cell or proposed cell of a cell
company as i f all t pervwornkssd avetresr dferh

A reference in Article3(10) to Article127YA(4) shall be taken to be a
reference to Articld27YB(2).

Article 4(3) shall not apply in relation to a cell or a proposed cell.

Nothing in this Law shall be taken to require there to be a subscriber in
relation to a cell or a proposed cell.

The articles forming part of the application in accordance with
Article 127YA(3) shall be taken to be articles specifying regulations for
the cell delivered to the registrar under Artibld).

Articles 5(3) and (4), 6 and 7(4), shall not apply in relation to a cell or a
proposed cell.

The requirement in Articl&(1) tha the statement referred to in that
paragraph shall be signed by the subscribers shall be taken to be satisfied
in relation to a cell in relation to which there are no subscribers, if the
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statement is signed by the persons who are taken to have appl&d und
Article 3 for the formation of the cell.

(10) If the registrar registers under Artiddea memorandum and articles in
relation to a cell of a protected cell company, he or she shall, instead of
issuing a certificate of incorporation in relation to thel,cissue under
Article 9 a certificate of recognition in relation to the cell as if a reference
in that Article to incorporation or a certificate of incorporation were a
reference to the creation of a cell, or a certificate of recognition,
respectively.

(11) Article 9(3) shall not apply in relation to a cell of a protected cell

company.
(12) Article 9(3) shall apply in relation to a cell of an incorporated cell
company as i f for the words ithe subscridl
together with such other persomvho may from time to time become
members of the company, shall bed there w
ithere shall beo.

127YD Status of cell€”®

(1) Acell of an incorporated cell compaiy

(&) s created on the day specified in the certificate of incorporation in
relation to the cell to be the date of incorporation of the cell; and

(b) is, in accordance with this Law, a company from thgt da
(2) A cell of a protected cell company is created on the day specified in the

certificate of recognition in relation to the cell to be the date on which the
cell was created.

(3) A cell of a protected cell company shall not be a company but it shall,
except as otherwise provided by this Part, be treated as a company
registered under this Law for the purpose of the application to it of this
Law.

(4) In accordance with paragraf®), except as otherwise provided by this
Part, this Law shall apply to a calf a protected cell company as if a
reference in this Law

(@) toacompany were a reference to the cell;

(b) to the directors of a company were a reference to the directors of
the cell;

(c) to the memorandum or articles of a company were a reference to
the memorandum or articles of the cell;

(d) toincorporation were a reference to the creation of the cell;

(e) to a certificate of incorporation were a reference to a certificate of
recognition

(H to members of a company were a reference to the members of the
cell;

(g) to sharesin a company were a reference to shares in the cell;

(h) to assets and liabilities of a company were a reference to the assets
and liabilities of the cell; and
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(5)

(i) to the share capital of a company were a reference to the share
capital of the cell.

Despite Article2 i

(&) a cell of a protected cell company is not, by virtue only of being
such a cell of the company, a subsidiary or wholly owned
subsidiary of the congny; and

(b) a cell of an incorporated cell company is a company that is not a
subsidiary or wholly owned subsidiary of the cell company.

127YDA Requirements in relation to secretaries, directors, registed offices and
registers’®

1)

(@)

(©)

(4)

(5)

(6)

A cell of a cell company shall have the same registered office and
secretary as the cell company.

The duies imposed on a company by Arti@d8 in relation to directors
shall, in the case of a cell of a protected cell company, be performed by
its cell company.

A cell of an incorporated cell company shall notify the incorporated cell
company within 14lays of a director of the cell being appointed or of a
director of the cell ceasing to be a director.

If a cell company fails to comply with paragraf#), or a cell fails to
comply with paragrapfB), it, and every officer of it who is in default, is
guilty of an offence.

A director of a cell shall not be taken, by virtue only of being such a
director, to have any duties or liabilities in respedt of

(@) the cell company in relation to the cell; or
(b) any other cell of the cell company.

A director of a cell shall not be entitled, by virtue only of being such a
director, to obtain from the cell company in relation to the cell, or any
other cell of the cell company, any information in respect of the cell
company or any other cell of the cell compan

127YE Annual return in respect of cells™

1)

(@)

@)

Article 71(1) (which requires a company to deliver an annuaflmeo the
registrar) shall not apply to a cell of a cell company.

However, the cell company must

(@ include in its annual return the information required by Artitle
in respect of each cell of the company; and

(b) in respect of each of its cellsdeliver to the registrar a copy of so
much its annual return as relates to the cell.

If a cell company fails to comply with paragraf®) it is guilty of an
offence.
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(4)

(5)

127YF

A cell of a cell company shall provide all relevant information to the cell
company in sufficient time to enable the cell company to comply with the
requirements of paragraif) in relation to the cell company.

If a cell fails to comply with paragrag#), the cell, and, where the cell is
a public company, every officer of the cell who is in default, is guilty of
an offence.

127YG Accounts of cell companie¥®’

1)

()

®3)

Nothing in Article105 shall be taken to require a cell company to prepare
the accounts in relation ta cell of the company that are required to be
prepared in relation to the céit.

Subject to any provision to the contrary in the articles of a cell of a cell
company or of the company, a member of the cellpammg who is not a
member of the cell shall only be entitled to be provided by the cell with
so much of the accounts of the cell as is necessary in order for the cell
company to comply with the requirements of Artigl&7 YE(2) in relation

to the cell compan

Nothing in this Article shall require the preparation, in relation to a cell of
a cell company, of accounts in relation to the affairs of the cell that
occurred before this Articleame into operation.

127YH Incorporation of a cell independent of a cell company

1)

2)

3)

(4)

(5)

(6)

(7)

A cell of a cell company may apply to the registrar to be incorporated as a
company independent of that company.

If the articles of the cell are silent oo chot provide otherwise, the
application must be approved by a special resolution of the members of
the cell or, if the cell has more than one class of members, a special
resolution of each class of members.

The application must include the informatidimat would be required
under Par2 were the cell being incorporated under this Law otherwise
than by virtue of this Article.

In respect of an application under this Article the registrar has all the
powers given under Part 2.

Where a cell has madan application under this Article, a member of the
cell who objects to the cell being incorporated as a company independent
of its cell company may apply to the court for an order under Arti¢g

on the grounds that the incorporation or the terms efitlcorporation
unfairly prejudice his or her interests.

An application may not be made under paragi&plafter the expiration
of the period of 30 days following the application being made under
paragraph (1).

When a cell is registered as a ggp@ company by virtue of this Article
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(& where the cell was a cell of an incorporated cell company, all
property and rights to which the cell was entitled immediately
before its registration remain the property and rights of the separate
company;

(b) where the cell was a cell of a protected cell company, all property
and rights of that company in respect of the cell immediately
before its registration become the property and rights of the
separate company;

(c) where the cell was a cell of an incorpothteell company, the
separate company remains subject to all criminal and civil
liabilities, and all contracts, debts and other obligations, to which
the cell was subject immediately before its registration;

(d) where the cell was a cell of a protected celinpany, all contracts,
debts and other obligations of that company in respect of the cell,
to which the protected cell company was subject immediately
before the registration of the separate company, become the
contracts, debts and other obligationshaf $eparate company;

(e) where the cell was a cell of an incorporated cell company, all
actions and other legal proceedings which, immediately before the
registration of the separate company, were pending by or against
the cell may be continued by or aggtithe separate company; and

()  where the cell was a cell of a protected cell company, all actions
and other legal proceedings which, immediately before the
registration of the separate company, were pending by or against
the protected cell company in pext of the cell may be continued
by or against the separate company.

(8) The operation of paragraph (7)(b) and (d) shall not be regérded
(a) as abreach of contract or confidence or otherwise as a civil wrong;

(b) as a breach of any contractual provisjarohibiting, restricting or
regulating the assignment or transfer of rights or liabilities; or

(c) as giving rise to any remedy by a party to a contract or other
instrument, as an event of default under any contract or other
instrument or as causing ofremnitting the termination of any
contract or other instrument, or of any obligation or relationship.

127YI1 Transfer of cell*®

(1) A cell of a cell company may become a cell of another cell company by
being transferred from the former to the latter.

2) The compani es shall enter i nto a W
agr eement atthe tetma df thestrmnsfer. o

(3) Atransfer of a cell is provisionally approved if

(@) the directors of the cell company from which the cell is to be
transferred have approved the transfer agreement;

(b) the agreement is approved by a special resoluibrihe cell
company to which the cell is being transferred; and
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(c) any of the following occur

(i) the transfer agreement is sanctioned by the court as an
arrangement in accordance with Artidl25,

(i)  the transfer agreement is consented to by alitbmbers of
the cell being transferred and all the creditors (if any) of that
cell,

(i)  where the agreement of all the creditors of the cell cannot be
obtained, the transfer is authorized by a special resolution of
the cell and sanctioned by the courtibheing satisfied that
no creditor of the cell will be materially prejudiced by the
transfer.

(4) A director of a cell who has approved a transfer agreement under which
the cell shall be transferred to another cell company shall, as soon as
practicable #er the transfer has been provisionally approved in
accordance with paragrafg®) i

(@) sign a declaration stating that the director believes on reasonable
grounds that

(i)  the cell is able to discharge its liabilities as they fall due, and

(i)  the transfer has been provisionally approved in accordance
with paragrapt{3); and
(b) ensure that a copy of the declaration is delivered to the cell
company to which the cell is to be transferred.

(5) A director who makes a declaration under parag(dphvithou having
reasonable grounds to do so is guilty of an offence.

(6) The cell company to which the cell is to be transferred shall, within
21days of receiving the declaration required to be delivered to the cell
company under paragragh)(b), deliver to theegistrari

(&) a copy of the special resolution of the cell company provisionally
approving the transfer agreement;

(b) a copy of the transfer agreement;

(c) a copy of the memorandum and the articles that it is intended the
cell being transferred shalafie when it is transferred; and

(d) a copy of the declaration delivered to the cell company under
paragrapl{4)(b).

(7) If a cell company fails to deliver to the registrar the documents mentioned
in paragraphl{6) within the period specified in that paragha the
company, and every officer of it who is in default, is guilty of an offence.

(8) If a cell company delivers to the registrar, within the period specified in
paragraph{6), the special resolution of that company provisionally
approving the transfeagreement, the company shall be taken to have
complied with the requirements of Articl®0(1) in relation to that
resolution.

(9) The registrar may, after receiving the documents referred to in
paragraph{6) in relation to the transfer of a cell
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(10)

(11)

(12)

(@)
(b)

if the requirements of this Artickkave been complied with,
approve the transfer of the cell; or

if the requirements of this Article have not been complied with,
refuse to approve the transfer of the cell.

The registrar may not approve the transfiea cell under paragragB) if

the transfer would be inconsistent with the memorandum or articles of the
cell, the cell company transferring the cell or the cell company to which it
is to be transferred.

If the registrar approves the transfer of the tell

(@)

(b)
(©)

(d)

()

(f)

the cell is transferred to the cell company specified in the transfer
agreement in relation to the cell to be the cell company to which it
is to be transferred;

the cell ceases to be a cell oé ttell company that transferred it;

the cell becomes a cell of the company to which it has been
transferred,;

the registrar shall register the transfer of the cell, and the
memorandum and articles, delivered to the registrar under
paragraph{6);

the registrar shall, in the caseiof

(i) the transfer of a cell to an incorporated cell company, issue a
certificate of incorporation of the cell under Arti€eas if he
or she had received an application for the creation of the cell
under Articlel27YA, or

(i)  the transfer of a cell to a protected cell company, issue a
certificate of recognition of the cell under Artideas if he
or she had received an application for the creation of the cell
under Articlel27YA and Articlel27YC(10) applied in
relation to the cell; and

the registrar shall record that the cell has ceased to be a cell of the
company that transferred the cell.

If a cell that was a cell of an incorporated cell company is transferred
under paragraptll)(a)i

(@)

(b)

all property ad rights to which the cell was entitled immediately
before the transfer shall

(i) if the transfer is to an incorporated cell company, remain the
property and rights of the cell, or

(iiy if the transfer is to a protected cell company, become the
propertyand rights of that company in respect of the cell;

the liabilities, and all contracts, debts and other obligations to
which the cell was subject immediately before the transfer Shall

(i) if the transfer is to an incorporated cell company, remain the
liabilities, contracts, debts and other obligations of the cell,
or
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(i) if the transfer is to a protected cell company, become the
liabilities, contracts, debts and other obligations of that
company in respect of the cell; and

(c) all actions and other ¢l proceedings which, immediately before
the transfer were pending by or against the cell inay

(i) if the transfer is to an incorporated cell company, be
continued by or against the cell, or

(iiy if the transfer is to a protected cell company, be coatnu
by or against that company in respect of the cell.

(13) If a cell that was a cell of a protected cell company is transferred under
paragraphi{11)(a)i
(@) all property and rights of that company in respect of the cell
immediately before the transfer #hia

(i) if the transfer is to an incorporated cell company, become
the property and rights of the cell, or

(iiy if the transfer is to a protected cell company, become the
property and rights of that company in respect of that cell;

(b) all liabilities, cotracts, debts and other obligations of that
company in respect of the cell, to which the protected cell company
was subject immediately before the transfer ghall

() if the transfer is to an incorporated cell company, become
the liabilities, contractsgdebts and other obligations of the
cell, or

(i) if the transfer is to a protected cell company, become the
liabilities, contracts, debts and other obligations of that
company in respect of the cell; and

(c) all actions and other legal proceedings thatadiately before the
transfer, were pending by or against the protected cell company in
respect of the cell may

(i) if the transfer is to an incorporated cell company, be
continued by or against the cell, or

(i) if the transfer is to a protected cellmspany, be continued
by or against that company is respect of the cell.

(14) The operation of paragraphs (11), (12) and (13) shall not be regarded
(@) as a breach of contract or confidence or otherwise as a civil wrong;

(b) as a breach of any contractual provision prohibiting, restricting or
regulating the assignment or transfer of rights or liabilities; or

(c) as giving rise to any remedy by a party to a contract or other
instrument, as an event of default under any contoacbther
instrument or as causing or permitting the termination of any
contract or other instrument, or of any obligation or relationship.

127YIA Company may become cell of cell comparfy

1) A company (Athe transferring companyo) that
become a cell of a cell company by being transferred to the cell company.
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(2) Thecompanies shall enter i nto a wri
agreemento) that sets out the terms

(3) Atransfer of a transferring company is provisionally approvéd if

(& the directors of the transferring company have approved the
trarsfer agreement;

(b) the transfer agreement is approved by a special resolution of the
cell company to which the transferring company is to be
transferred; and

(c) any of the following occur

() the transfer agreement is sanctioned by the court as an
arrangement in accordance with Articl®5,

(i)  the transfer agreement is consented to by all the members of
the transferring company and all the creditors (if any) of that
company,

(i)  where the agreement of all the creditors of the transferring
company canot be obtained, the transfer is authorized by a
special resolution of the transferring company and
sanctioned by the court on it being satisfied that no creditor
of the transferring company will be materially prejudiced by
the transfer.

(4) Each directorof a transferring company who has approved a transfer
agreement under which the company shall be transferred to a cell
company shall, as soon as practicable after the transfer has been
provisionally approved in accordance with paragréfi

(&) sign a eclaration stating that the director believes on reasonable
grounds that

(i) the transferring company is able to discharge its liabilities as
they fall due,

(i) there are no creditors of the transferring company whose
interests will be unfairly prejuded by the company
becoming a cell of the cell company, and

(i)  the transfer has been provisionally approved in accordance
with paragraplf3); and

(b) ensure that a copy of the declaration is, as soon as practicable,
delivered to the cell company to whitte transferring company is
to be transferred.

(5) A director who makes a declaration under parag(dphvithout having
reasonable grounds to do so is guilty of an offence.

(6) The cell company to which the transferring company is to be transferred
shall within 21days of receiving the declaration required to be delivered
to the cell company under paragrd@gh(b), deliver to the registrér

(@ a copy of the special resolution of the cell company provisionally
approving the transfer agreement;

(b) acopy of the transfer agreement;
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(c) a copy of the memorandum and the articles that it is intended the
transferring company shall have when it is transferred; and

(d) a declaration made in accordance with parag(dphsigned by
each director of the transferg company.

(7) If a cell company fails to deliver the documents mentioned in
paragraph{6) within the period specified in that paragraph, the company,
and every officer of it who is in default, is guilty of an offence.

(8) If a cell company deliverto the registrar, within the period specified in
paragraph{6), the special resolution of that company provisionally
approving the transfer agreement, the company shall be taken to have
complied with the requirements of Articl®0(1) in relation to that
resolution.

(9) The registrar may, after receiving the documents referred to in
paragraph{6) in relation to the transfer of a transferring compiany
(@ if the requirements of this Article have been complied with,

approve the transfer of the transferrowmpany; or

(b) if the requirements of this Article have not been complied with,
refuse to approve the transfer of the transferring company.

(10) The registrar may not approve the transfer of a transferring company
under paragrap{®) if the transfer wouldbe inconsistent with the
memorandum, or articles, of the transferring company or of the cell
company to which the transferring company is to be transferred.

(11) If the registrar approves the transfer of the transferring comipany
(@ the transferring copany is transferred to the cell company

specified in the transfer agreement in relation to the transferring
company to be the cell company to which it is to be transferred;
(b) the transferring company ceases to be a company that is not a cell;
(c) the transferring company becomes a cell of the cell company;
(d) the registrar shall register the transfer of the transferring company,
and the memorandum and articles, delivered to the registrar under
paragraph6);
(e) the registrar shall, in the caseiof
(i) the transfer of a transferring company to an incorporated cell
company, issue a certificate of incorporation of the cell
under Article9 as if he or she had received an application
for the creation of the cell under Articl®7YA, or

(i) the transfer ofa transferring company to a protected cell
company, issue a certificate of recognition of the cell under
Article 9 as if he or she had received an application for the
creation of the «cell wunder Article27YA and
Article 127YC(10) applied in relation to theell; and

()  the registrar shall record that the transferring company has ceased
to be a company that is not a cell.

(12) If a transferring company is transferred under parag¢ap}{a)i
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(@ all property and rights to which the company was entitled
immediately before the transfer shall

(i) if the company became a cell of an incorporated cell
company, become the property and rights of the cell, or

(iiy if the company became a cell of a protected cell company,
become the property and rights of the pectad cell
company in respect of the cell;

(b) the liabilities, and all contracts, debts and other obligations to
which the transferring company was subject immediately before
the transfer shall

(i) if the company became a cell of an incorporated cell
company, become the liabilities, contracts, debts and other
obligations of the cell, or

(iiy if the company became a cell of a protected cell company,
become the liabilities, contracts, debts and other obligations
of the protected cell company in respecttd cell;

(c) all actions and other legal proceedings which, immediately before
the transfer were pending by or against the cell as a company
may T
(i) if the company became a cell of an incorporated cell, be

continued by or against the cell, or

(iiy if the company became a cell of a protected cell company,
be continued by or against the protected cell company in
respect of the cell.

(13) The operation of paragraphs (11) and (12) shall not be regarded
(@) as a breach of contract or confidence or otherassa civil wrong;

(b) as a breach of any contractual provision prohibiting, restricting or
regulating the assignment or transfer of rights or liabilities; or

(c) as giving rise to any remedy by a party to a contract or other
instrument, as an event of defaunder any contract or other
instrument or as causing or permitting the termination of any
contract or other instrument, or of any obligation or relationship.

127YJ Application of Part 21 to cell companies

(1) Where a cell company with one or more cells is being wound up under
Part21 the company shall not be taken to have no assets and no liabilities
while the company continues to have any such cell.

(2) Accordingly, in the course of the winding up of the company, each cell of
the company must

(@) be transferred to another cell company;

(b) be wound up;

(c) be continued as a body corporate or cell under the law of another
jurisdiction;

(d) be incorporad independently of the cell company; or
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(e) be merged with another company.

127YL Names of incorporated cell companies

(1) The name of an incorporated cell company must end thithwords
ilncorporated Cel |l Companyo or with the abb

(2) A company that is registered with a name that ends with the words
il ncorporated Cell Companyo or the abbrevi.
out or using its name for any purpose undhs taw, do so in full or in
the abbreviated form, as it determines.

(3) An incorporated cell company must assign a distinctive name to each of
its cells that

(@ distinguishes the cell from any other cell of the company; and

() ends with d¢drepovwoatdesd ACenl | 6 or with the &
Al &% .
(4) Article 13(2) (which specifies how the name of a limited company must

end) shall not apply to a cell of an incorporated cell company where the
cell is a limited company.

127YMRestriction on alteration of memorandum or article

(1) The power conferred by Artickl on a company to alter its
memorandum or articles shalltime exercisable by a company to provide
for it to be a cell company unleés

(@ the alteration is sanctioned by the court as an arrangement in
accordance with Articlé25;

(b) the alteration is consented to by all the members of the company
and all the meditors of the company; or

(c) if the consent of all the creditors of the company cannot be
obtained, the alteration is authorized by a special resolution of the
company and sanctioned by the court on it being satisfied that no
creditor will be materiallyprejudiced by the alteratic#.

(2) The power conferred by Articlel on a cell company to alter its
memorandum or articles shall not be exercisable by a cell company to
provide for it to cease to be a cell companwfor it to convert from an
incorporated cell company to a protected cell company or from a
protected cell company to an incorporated cell company, uhless

(@) the alteration is authorized by a special resolution of the company
and of each cell of theompany, and sanctioned by the court in
accordance with Articlé25;

(b) the alteration is consented to by all the members of the company,
all the members of each cell of the company, and all the creditors
of the company and of each cell of the company; or

(c) where the consent of all the creditors of the company and of each
cell of the company cannot be obtained, the alteration is authorized
by a special resolution of the company and of each cell of the
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@)

(4)

(%)

(6)

()

(8)

9)

company, and sanctioned by the court on it beingfgdi that no
such creditor will be materially prejudiced by the alteration.

Where a company seeks to change its status in accordance with
paragraph{l) or paragrapl2) the registrar shall issue under Arti®lea
certificate of incorporation that igppropriate to the altered status of the
company if there is delivered to the regisirar

(@ a copy of the special resolution that alters its memorandum and its
name; and

(b) evidence satisfactory to the registrar that the requirements of
paragraphg$l) orparagrapl{2), as appropriate, have been met.

Where a company changes its status in accordance with parétyaph
paragraphi2) the change of status shall take effect whe riggistrar
issues a certificate of incorporation in accordance with parag8aph

Where a company changes its status in accordance with this paragraph
the special resolution required under Artitle for it to do so must
include any change of name thfe company necessary for it to comply
with this Law.

A body that is incorporated outside Jersey may, with the approval of the
Commission, change its status in the manner set out in this Article as part
of the process of obtaining the issue of a fiedie of continuance in
accordance with Part 18C.

A change of status of a company to which parag(éptapplies shall
have effect on the issue of the certificate of continuance in accordance
with Article 1270.

When a certificate of incorporatids, in accordance with paragra(),
issued under Articl® in relation to a protected cell company that has
become an incorporated cell compdny

(@ the registrar shall, at the same time, issue in relation to each cell of
the cell company a certificaté incorporation under Articl® as if
he or she had received an application for the creation of the cell
under Articlel27YA after the company had became an
incorporated cell company;

(b) the certificate of recognition issued to each cell of the cell
company under Articléd as modified by Articld27YC(10) shall
cease to have effect; and

(c) Article 127Y1(11), (13) and (14) shall apply in relation to each cell
of the protected cell company as if the cell had been transferred to
the protected cell compamyder Articlel27Y1.3°

When a certificate of incorporation is, in accordance with parad@ph
issued under Articl8 in relation to an incorporated cell company that has
become a protected cell compdny

(@ the registrar shall, at the same time, issue under Ardicia
relation to each cell of the cell company a certificate of recognition
as if he or she had received an application for the creation of the
cell under Articlel27YA after the company had became a
protected cell company;
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(b) the certificate of incorporation issued to each cell of the cell
company under Articl® as modified by Articld27YC(10) shall
cease to have effect; and

(c) Article 127Y1 (11), (12) and (14) shall apply in relation to each cell
of the protected cell company as if the cell had been transferred to
the protected cell company under Artidl27Y1.3%

127YN Power of States to amend Part

The States may amend this Part by Regulations.
T127YN 387

Chaper 27 Protected cell companies

127YO Interpretation
In this Chapter

Aficel l ul ar assetso, i n respeecassetof a protect e
of the company attributable solely to the cell or cells of the company;

Acellular Iiabilitieso, in respect of a pr
liabilities of the company attributable solely to a cell or cells of the

company;

fi n eeallular asset 0 in respect of a protected cell

assets that are not its cellular assets;

Aneaerel | ul ar | iabilitieso, in respect of a p
its liabilities that are not its cellular liabilities.

127YP Status of cells of protected cell companies

(1) A cell of a protected cell company is not a body corporate and has no
legal identity separate from that of its cell company.

(2) However, a cell of a protéed cell company may enter into an agreement
with its cell company or with another cell of the company that shall be
enforceable as if each cell of the company were a body corporate that had
a legal identity separate from that of its cell company.

(3) Where a protected cell company is liable for any criminal penalty, under
this Law or otherwise, due to the act or default of a cell of the company
or of an officer of a cell of the company, the penalty

(@) may only be met by the company from the cellidasets of the
cell; and

(b) shall not be enforceable in any way against any other assets of the
company, whether cellular or naellular.
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127YQ Membership of protected cell company

(1)

(2)

In a protected cell compariy

(@ its noncell members are members of the company but are not, by
virtue of being such members, members of any cell of the
company; and

(b) the cell members of a cell created by the company are members of
that cellbut are not, by virtue of being such members, members of
the company or of any other cell of the company.

In paragraphfl) i
Acel |l member 6, in respecti of a prote

(@) aregistered holder of a share in a cell of the company; or
(b) aguarantee member of a cell of the company;

Anearel | member 6, in respect iof a prot

(@ aregistered holder of a share in the company that is not a share in a
cell of the company; or

(b) a guarantor member of the company wisonot a guarantor
member of the company by virtue of being a guarantee member of
a cell of the company.

127YR Additional duties of directors of protected cell companies

1)

)

(©)

(4)

A director of a protected cell company must exercise his or her powers
and must discharge his or her duties in such a way as shall best ensure
thati
(@ the cellular assets of the company are kept separate and are
separately identifiable from the naellular assets of the company;
and

(b) the cellular assets attributable to each cell of the company are kept
separate and are separately identifiable from the cellular assets
attributable to other cells of the company.

A director of a protected cell companyust ensure, when the company
enters into an agreement in respect of a cell of the conipany

(@ thatthe other party to the transaction knows or ought reasonably to
know that the cell company is acting in respect of a particular cell;
and

(b) that the minites of any meeting of directors held with regard to the
agreement clearly record the fact that the company was entering
into the agreement in respect of the cell and that the obligation
imposed by sulparagraph@) was or will be complied witf®

A director who fails to comply with the requirements of paragi@ptor
paragraph{2) shall be guilty of an offence.

The duties of a director of a protected cell company under this Article are
in addition to thosender Article74.
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127YS Names of protected cell companies

(1) The name of a protected cell company must end with the words
AProtected Cell Companyod or with the abbrev

(2) A company that is registered with a name that ends with the words
AProtected Cell Companyodo or the abbreviatioc
or using its name for any purpose under this Law, do so in full or in the
abbreviated form, as it determines.

(3) A protected cell company must assign a distinctive name to each of its

cells thafi

(@) distinguishes the cell from any other cell of the company; and

() ends with the words AfAProtected Cell 0 or
APCO.

(4) Article 13(2) (which specifies how the name of a limited company must
end) shall not apply to a cell of a protected cell company where the cell
has the features of a limited company.

127YT Liability of protected cell company and its cells

(1) Where a protected cell companhy

(&) enters into a transaction in respect of a particular cell of the
company; or

(b) incurs a liability arising from an activity or asset of a particular
cell,

a clam by any person in connection with the transaction or liability
extends only to the cellular assets of the cell.

(2) Where a protected cell compahny

(@) entersinto a transaction in its own right and not in respect of any of
its cells;

(b) incurs a liabiity arising from an activity of the company in its own
right and not in respect of any of its cells; or

(c) incurs a liability arising from an asset held by the company in its
own right and not in respect of any of its cells,

a claim by any person in corgt®n with the transaction or liability
extends only to the necellular assets of the company.

(3) Except as provided by paragraphs (4) and (6), a protected cell company
has no power

(@) to meet any liability attributable to a particular cell of the pany
from the norcellular assets of the company; or

(b) to meetany liability, whether attributable to a particular cell or not,
from the cellular assets of another adlthe company.

@) I

(@ a protected cell company is permitted to do so undearitsles;
and

(b) the requirement set out in paragraph (5) is satisfied,
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(5)

(6)

(7)

(8)

the company may meet any liability attributable to a particular cell of the
company from t-bellulacassetp any s non

The requirement mentioned in paragrgp)f(b) is thatprior to the
protected cell company meeting any liability attributable to the particular
cel | from t heellutao asgets the diectors avho are to
authorize the liability being met in such a way must make a statement
that, having made full enqyi into the affairs and prospects of the
company, they have formed the opinion

(@ that, immediately following the date on which the liability is
proposed to be met by the noallular assets of the company, the
company will be able to discharge its roglular liabilities as they
fall due; and

(b) that, having regard to the prospects of the company and to the
intentions of the directors with respect to the management of the
companyos business and t o t he
financial resources #t will in their view be available to the
company, the company will be able to continue to carry on
business and will be able to discharge its-peltular liabilities as
they fall due until the expiry of the period of one year immediately
following the dde on which the liability is proposed to be met by
the noncellular assets of the company or until the company is
dissolved under Articl@50, whichever first occurg’

A protected cell company may meet any lidfpi whether attributable to
a particular cell or not, from the cellular assets of another dell if

(@) itis permitted to do so by the articles of that other cell; and
(b) the requirement set out in paragraph (7) is satisfied.

The requirement mentied in paragrap{6)(b) is that prior to the
protected cell company meeting any liability from the cellular assets of
that other cell the directors who are to authorize the liability being met in
such a way must make a statement that, having made fulrgmajo the
affairs and prospects of that cell, they have formed the opinion

(& that, immediately following the date on which the liability is
proposed to be met by the cellular assets of the cell, the cell will be
able to discharge its liabilities as they fall due; and

(b) that, having regard to the prospects of the cell and tanteations
of the directors with respect
business and to the amount and character of the financial resources
that will in their view be available to the cell, the cell will be able
to continue to carry on business and will dde to discharge its
liabilities as they fall due until the expiry of the period of one year
immediately following the date on which the liability is proposed
to be met by the cellular assets of the cell or until the cell is
dissolved, as if it were a ngpany, under Article 150, whichever
first occurs.

A director who makes a statement under paragf@pbr paragrapk7)
without having reasonable grounds for the opinion expressed in the
statement is guilty of an offence.
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127YU Protection of cellular and non-cellular assets of protected cell
companies®

(1) Where a creditor of a protected cell company has a claim against the
company in respect of a particular cell of the company (in this Article
call ed it he rel evant cell o) by virtue o f
Article 127YT(1) applies, only the cellular assefshe company held by
it in respect of the relevant cell shall be available to the creditor.

(2) Where a creditor of a protected cell company has a claim against the
company by virtue of a transaction to which Artit27YT(1) does not
apply, the cellularassets of the company shall not be available to the
creditor.

(3) Accordinglyi

(@ a creditor of the company to whom paragréphapplies only has
the right to seek by proceedings or by any other means, whether in
Jersey or elsewhere, to make or attetophake the cellular assets
of the company held by it in respect of the relevant cell available
for all or any part of the amount owed to the creditor; and

(b) a creditor of the company to whom paragréphapplies has no
right to seek by proceedings by any other means, whether in
Jersey or elsewhere, to make or attempt to make the cellular assets
of the company available for all or any part of the amount owed to
the creditor.

(4) If a creditor of a protected cell company to whom parag(aplapplies
succeeds, whether in Jersey or elsewhere, in making available for all or
any part of the amount owed to the creditor any assets of the company
that are not its cellular assets held by it in respect of the relevant cell, the
creditor shall be liable to patp the company an amount equal to the
benefit so obtained.

(5) If a creditor of a protected cell company to whom parag(aplapplies
succeeds, whether in Jersey or elsewhere, in making available for all or
any part of the amount owed to the creditor aellular assets of the
company, the creditor shall be liable to pay to the company an amount
equal to the benefit so obtained.

(6) Any amount recovered by a protected cell company in respect of a cell of
the company by virtue of paragra@) or paragrapit), and the right to
claim that amount, shall form part of the cellular assets of the company
held by it in respect of the cell.

(7) If a creditor of a protected cell company to whom parag(aplapplies
succeeds, whether in Jersey or elsewhere in geiainattaching or
otherwise levying execution against any assets of the company, that are
not its cellular assets held by it in respect of the relevant cell, for all or
any part of the amount owed to the creditor, the creditor shall hold those
assets or #ir proceeds on trust for the company or, as the case may be,
the cell of the company whose cellular assets were wrongfully seized or
attached.

(8) If a creditor of a protected cell company to whom parag(aplapplies
succeeds, whether in Jersey or elserg in seizing or attaching or
otherwise levying execution against any cellular assets of the company
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9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

for all or any part of the amount owed to the creditor, the creditor shall
hold those assets or their proceeds on trust for the cell of the company
whosecellular assets were wrongfully seized or attached.

Where paragrap(y) or paragrapk8) applies, the creditor muist

(@) keep the assets so held on trust separated and identifiable as trust
property; and

(b) pay or return them on demand to the pridcell company,
and shall be guilty of an offence if he or she fails to do so.

Any amount recovered by a protected cell company by virtue of a trust
mentioned in paragrapfi) shall form part of the necellular assets of

the company or, as the casay be, the cellular assets of the cell of the
company whose cellular assets were wrongfully seized or attached.

Any amount recovered by a protected cell company by virtue of a trust
mentioned in paragragB) shall form part of the cellular assetstbe

cell of the company whose cellular assets were wrongfully seized or
attached.

If a creditor becomes liable to pay an amount or to return assets to a
protected cell company under paragréphy paragraplh) or
paragraph{9)(b) and no amount omansufficient amount is received, or

no assets or less than all the assets are recovered, the company must
cause or procure an auditor, acting as an expert and not as an arbitrator, to
certify the loss suffered by the company and then, as the case rhay be

(@ transfer to the company from the cellular assets of the relevant cell,
if the liability was attributable to it, an amount sufficient to make
good the | oss suffered bkeglluarhe <con
assets, as the case may be; or

(b) transferfrom its noncellular assets, if the liability was attributable
to them an amount sufficient to make good the loss suffered by its
the cellular assets.

Where an amount transferred by virtue of parag(@gh(a) was in
respect of a loss suffered by theo mpany ds cel |l ul ar ass
transferred shall be transferred to the cell of the company whose cellular
assets were wrongfully made available to a creditor or seized, attached or
executed against.

An amount transferred by virtue of paragrdfB)(b) shall be transferred
to the cell of the company whose cellular assets were wrongfully made
available to a creditor or seized, attached or executed against.

If a company fails to comply with paragraph (12), (13) or (14) the
company and everyfficer of it who is in default is guilty of an offence.
Paragraphs (4) to (14) do not apply to any payment made to a creditor by

a protected cell company in accordance with Arti@&YT(4) or Article
127YT(6).
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127YV Effect of commencement of summary winding up of protected cell
company

1)

)

Where a protected cell company is being wound up, Artiée(2) shall
not apply in respect of any cell of the company.

Where a cellof a protected cell company is being wound up,
Article 148(2) shall not apply in respect of the company or any other cell
of the company.

127YWCourt may determine liability of protected cells companies

1)

)

The court, on the application of a protected cell company, may determine,
in accordance with this Part, if a liability of the company is to be met by

its nontcellular assets, by the cellular assets of a specific cell of the

company or by a combination of those as$&ts.

The court, on the application of a protected cell company, may determine,
in accordance with this Part, if, or to what extent, an asset of the company
is a cellular aset or a nostellular asset of any of the cells of the cell
company?**

PART 19
INVESTIGATIONS

128 Appointment of inspectors®

(1)

)

@)

(4)
()

The Minister or the Commission may appoint one or more competent
inspectors to investigate the affairs of a company and to report on them as
the Minister or the Commission may dirétt.

The appointmentnay be made on the application of the registrar, the
company or a member, officer or creditor of the company.

The Minister or the Commission may, before appointing inspectors,

require the applicant, other than the registrar, to give security, to an
amaunt not exceeding £10,000 or such other sum as may be prescribed
for payment of the costs of the investigatfém.

This Article applies whether or not the company is being wound up.

In any case where ¢hMinister or the Commission may exercise a
discretion under this Article, the decision of the Minister shall pré¥ail.

129 Powers of inspectors

(1)

If inspectors appointed under Articl28 to investigate the affairs of a
company think it necessary for the purposes of their investigation to
investigate also the affairs of another body corporate which is or at any
relevant time has been the companyo6s
a subsidiary of its holding company or a holding company of its
subsidiary, they shall have power to do so; and they shall report on the
affairs of the other body corporate so far as thnéykt that the results of
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their investigation of its affairs are relevant to the investigation of the
affairs of the first mentioned company.

(2) Inspectors so appointed may at any time in the course of their
investigation, without the necessity of making iaterim report, inform
the Minister or the Commission as the case may be and the Attorney
General of matters coming to their knowledge as a result of the
investigation tending to show that an offence has been comrifitted.

(3) Where, for the purposes of paragraphi(1)
(@ the company is a cell company, that paragraph shall extend to any
cell of the company, whether present or past; or

(b) the company is or was a cell of a cell company, that paragraph
shall extend to & cell company and to any other cell of the cell
company, whether past or pres&ht.

130 Production of records and evidence to inspectors

(1) If inspectors appointed under Articl28 consider that any person is or
may be in possession of information relating to a matter which they
believe to be relevant to the investigation, they may require the gierson

@ topopduce and make available to the
custody or power relating to that matter;

(b) at reasonable times and on reasonable notice, to attend before
them; and

(c) otherwise to give them all assistance in connection with the
investigaton which the person is reasonably able to give,

and it is that personés duty to comp

(2) Inspectors may for the purposes of the investigation examine on oath any
such person as is mentioned in paragi@phand may administer antba
accordingly.

(3) A person who, being required under paragrdpho answer any question
which is put to him or her by an inspector

(@) knowingly or recklessly makes a statement which is false,
misleading or deceptive in a material particular; or

(b)  knowingly or recklessly withholds any information the omission of
which makes the information which is furnished misleading or
deceptive in a material particular,

is guilty of an offencé®

(4) An answer given by agrson to a question put to him or her in exercise of
the powers conferred by this Article may not be used in evidence against
him or her in any criminal proceedings excépt

(@ proceedings in which the person is charged with knowingly or
recklessly makinga false statement in the course of being
examined on oath under paragrgph

(b) proceedings under paragraf@); or

Revised Editioni 1 January 2012 Page 181
13.125



Article 131 Companies (Jersey) Law 1¢

(c) proceedings for contempt of court under ArtitB4(2)*®

131 Power of inspectors to call for directorsodo ba

If inspectors appointed under Articl®28 have reasonable grounds for believing
that a director, or past director, of the compar other body corporate whose
affairs they are investigating maintains or has maintained a bank account of any
description, whether alone or jointly with another person and whether in Jersey
or elsewhere, into or out of which there has been paid moh&hvaas been in

any way connected with an act or omission, or series of acts or omissions,
which constitutes misconduct (whether fraudulent or not) on the part of that
director towards the company or other body corporate or its members, the
inspectors mayequire the director to produce and make available to them all
records in the directoréd6és possession or under
that bank account.

132 Authority for search

(1) Inspectors appointed under Artidd@8 may for the purpose of an
investigation under that Article apply to the Bailiff for a warrant under
this Article in relation to specified premises.

(2) If the Bailiff is satisfi@ that the conditions in paragraf8) are fulfilled
the Bailiff may issue a warrant authorizing a police officer and any other
person named in the warrant to enter the specified premises (using such
force as is reasonably necessary for the purpose) aséitoh them.

(3) The conditions referred to in paragrai2h arei

(&) that there are reasonable grounds for suspecting that there is on the
premises material (whether or not it can be particularised) which is
likely to be of substantial value (whether itself or together with
other material) to the investigation for the purpose of which the
application is made; and

(b) that the investigation for the purposes of which the application is
made might be seriously prejudiced unless immediate entry can be
searred to the premises.

(4) Where a person has entered premises in the execution of a warrant issued
under this Article, the person may seize and retain any material, other
than items subject to legal professional privilege, which is likely to be of
substanal value (whether by itself or together with other material) to the
investigation for the purpose of which the warrant was issued.

B) I'n t his Articl e, Apremi seso i ncludes any
includesi

(@ any vehicle, vessel, aircraft or howeaft;
(b) any offshore installation; and
(c) any tent or movable structure.
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133 Obstruction

Any person who wilfully obstrust any person acting in the execution of a
warrant issued under ArticlE32 is guilty of an offence.

134 Failure to co-operate with inspectors
(1) If any personi
(@) fails to comply with a requirement under Artid80 or 131; or

(b) refuses to answer any question put to the person by the inspectors
for the purpose of the investigation,

the inspectors may certify the refusal in writing to the court.

(2) The court may thereupon inquire into the case and, after hearing any
witness who may be produced against or on behalf of the alleged offender
and any statement in defence, the court may punish the offender as if the
person had been guilty of contempt of tloait.

135 I nspectorsod reports

(1) The inspectors may, and if so directed by the Minister or the Commission
shalli

(@ make interim reports; and
(b) on canclusion of their investigation make a final report,

to the Minister or the Commission as the case m&§*be.

(2) The Minister or the Commission may

(@ forward a copy of any report made by the inspectors to the
companyds registered office;

(b) furnish a copy on request and on payment of the prescribed or
published fee td

(i) any member of the company or other body corporate which
is the subject of the report,

(i)  any person whose conduct is referred to in thente
(i)  the auditors of the company or that body corporate,
(iv) the applicants for the investigation,

(v) arelevant supervisory authority, or

(vi) any person whose financial interests appear to the Minister
or the Commission to be affected by the tievat dealt with in
the report, whether as a creditor of the company or as a body
corporate, or otherwise; and

(c) cause the report to be printed and publisfed.

B I'n thisrdréevahte, sdé@pervisory authori
discharging in a country or territory outside Jersey supervisory functions
corresponding to those of the Commission in respect of bodies
corporate!®
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136 Power to bring civil proceedings on behalf of body corporate

(1)

(2)

@)

If, from any report made or information obtained under this Part, it
appears to the Minister oralCommission that civil proceedings ought in
the public interest to be brought by a body corporate, the Minister or the
Commission may bring those proceedings in the name and on behalf of
the body corporat&?

The Minister or the Commission shall at the expense of the States or the
Commission as appropriate indemnify the body corporate against any
costs or expenses incurred by it in or in connection with proceedings
brought under this Articl&>

In any case where the Minister or the Commission may exercise a
discretion under this Atrticle, the decision of the Minister shall pré¥ail.

137 Expenses of investigating a companyads

1)

()

3

The expenses of and incidental to an investigation by inspectors shall be
defrayed in the first instance by the Minister or the Commission, but the
following are liable to make repayment to the Minister or the
Commission to the extent specified

(@ apersonwho

() is convicted in proceedings on a prosecution instituted as a
result of the investigation, or

(i) is ordered to pay the whole or any part of firoceedings
brought under Articld 36,

may in the same proceedings be ordered to pay those expenses to
the extent specified in the order;

(b) a body corporate in whose name proceedings are brought under
that Article is liable to the amount or value ofyaums or property
recovered by it as a result of those proceedings;

(c) a body corporate which has been the subject of the investigation is
liable except so far as the Minister or the Commission otherwise
directs; and

(d) the applicant or applicants fohd investigation (other than the
registrar), is or are liable to the extent (if any) which the Minister
or the Commission may diretf.

For the purposes of this Article, costs or expenses incurred by the
Minister orthe Commission in or in connection with proceedings brought
under Article136 (including expenses incurred under parag(aplof it)

are to be treated as expenses of the investigation giving rise to the
proceeding$®

A liability to repay the Minister or the Commission imposed by
paragrapi{ 1) ( a) or (b) is (subject t o
Commi ssionds right to repayment) a
against liability under suparagraph{c) or (d) of that paragraph; and a
liability imposed by sulparagraph{a) is (subject as mentioned above) a
liability also to indemnify all persons against liability under -sub
paragraph{b).®®
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(4) A person liable undergragraph(1) is entitled to a contribution from any
other person liable under the same paragraph according to the amount of
their respective liabilities under it.

(5) Expenses to be defrayed by the Minister or the Commission under this
Article shall, so fa as not recovered under it, be paid out of money
provided by the States or the Commission as appropfiate.

(6) There shall be treated as expenses of the investigation, in particular, such
reasonable sums as the Mieistor the Commission may determine in
respect of general staff costs and overhéads.

138 l nspectorsodo report to be evidence

(1) A copy of a report of inspectors certified by the Minister or the
Commission to be a true copy, is admissible in legal proceedings as
evidence of the opinion of the inspectors in relation to a matter contained
in the report?2

(2) A document purporting to be a certificate mentioned in paradiBph
shall be received in evidence and be deemed to be such a certificate
unless the contrary is proved.

139 Privil eged information

Nothing in this Part requires the disclosure or productmthe Commission or
to an inspector appointed by the Minister or the Commigsion

(@ by a person of information or records whithe person would in an
action in the court be entitled to refuse to disclose or produce on the
grounds of legal professional privilege in proceedings in the court except,
if the person is a lawyer, the name and address of his or her client;

(b) byacoonpanyds bankers (as such) of i nfo
the affairs of any of their customers other than the company or other body
corporate under investigatidi.

140 Investigation of external companies

This Part applies to external companies and to bodies corporate which have at
any time been external companies as if they were companies under this Law,
but subject to such adaptations and modifications as may be specified in

Regulations made by the States.
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PART 20
UNFAIR PREJUDICE

141 Power for member to apply to court

(1) A member of a company may apply tee court for an order under
Article1 43 on the ground that the companyds af
been conducted in a manner which is unfairly prejudicial to the interests
of its members generally or of some part of its members (including at
least the meaber) or that an actual or proposed act or omission of the
company (including an act or omission on its behalf) is or would be so
prejudicial.

(2) The provisions of this Article and Articldsi2 and 143 apply to a person
who is not a member of a companyt bo whom shares in the company
have been transferred or transmitted by operation of law, as those
provisions apply to a member of the company; and references to a
member or members are to be construed accordingly.

142 Power for Minister or the Commission to apply to court**

(1) Ifin the case of a compaiiy

(@) the Minister or the Commission has received a reporder
Article 135; and

(b) it appears to the Minister or the Commi
affairs are being or have been conducted in a manner which is
unfairly prejudicial to the interests of its members generally or of
some part of its members, or tha actual or proposed act or
omission of the company (including an act or omission on its
behalf) is or would be so prejudicial,

the Minister or the Commission may apply to the court for an order under
Article 143

(2) In any case where the Minister or the Commission may exercise a
discretion under this Article, the decision of the Minister shall pré¥ail.

143 Powers of court

(1) If the court is satisfied that an application under Arti2gFB, 127S,
141 or 142 is well founded, it may make such order asiriks fit for
giving relief in respect of the matters complained'of.

(2) Without prejudice to the generality of paragrgphi ) , the courtodés ordei
may T
@ regul ate the c osaffairsihtheddturet he company?®d
(b) require the company to refrain from doing or continuing an act

complained of by the applicant or to do an act which the applicant
has complained it has omitted to do;
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(c) authorize civil proceedings to be brought in the nantecambehalf
of the company by such person or persons and on such terms as the
court may direct; and

(d) provide for the purchase of the rights of any members of the
company by other members or by the company itself and, in the
case of a purchase by the quany itself, the reduction of the
companyds capital*® accounts accordi

(3) If an order under this Article requires the company not to make any, or
any specified, alterations in the memorandum or articles, the cgmpan
shall not then without leave of the court make such alterations in breach
of that requirement.

4 An alteration in the company6s memor
of an order under this Article is of the same effect as if duly made by
resolution ofthe company, and the provisions of this Law apply to the
memorandum or articles as so altered accordingly.

(5) The Act of the court recording the making of an order under this Article
altering, or giving | eave to alter,
shall, within 14 days from the making of the order or such longer period
as the court may allow, be delivered by the company to the registrar for
registration, and if a company fails to comply with this paragraph, the
company is guilty of an offence.

PART 21
WINDING UP OF COMPANES

Chapter 1i Winding up of companies of limited duratitin

144 Procedurei winding up of limited life companie$®

(1) Where a limited life company is to be wound up and dissolved upon
(@ the expiration of a fixed period of time; or
(b) the happening of sonaher event,

specified in its memorandum or articles, and the period expires or the
other event happens, the company shall thereupon be deemed to pass a
special resolution for its winding up summarily.

(2) Within 21 days thereafter, a notice of the reioluso deemed to be
passed shall be delivered to the registrar.

(3) If a statement of solvency is made in accordance with Arti¢6{2)
within 28 days after the event referred to in paragfaphand is
delivered to the registrar within 21 days afteisitmnade, the limited life
company shall continue to be wound up summarily in accordance with
Chapter 2 of this Part.

(4) If a statement of solvency is not delivered to the registrar in accordance
with paragraph3), the limited life company shall be woung in a
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creditorsd winding up in accordance with C
that purpose Articld51 shall apply as though the opinion referred to in

that Article had been recorded at the expiration of 28 days after the

happening of the event referramin paragraplfl).

144A Procedurei winding up of other companies of limited duratiorf*

(1) Where a company (othénan a limited life company) is to be wound up
and dissolved upon the expiration of a fixed period of time specified in its
memorandum or articles, and the period expires, the company shall
deliver to the registrar within 21 days after that period hasrecp
notice stating

(@ that the period has expired; and
(b) the date of expiration.

(2) If a company fails to comply with paragrafi), any director, member or
creditor of the company may, at any time after the expiration of the
period of 21 days referred to in paragrdfl deliver such a notice to the
registrar.

(3) Where a notice is delivered to the registrar in accordance with
paragraph{2), the director, member or creditor shall at the same time
deliver a copy of the notice the company.

(4) If a statement of solvency in accordance with Articé&(2)1

(@ has been made within 28 days before and is delivered to the
registrar with a notice delivered in accordance with paragiBph
or

(b) has been made and is deliveredhe tegistrar within 28 days after
a notice is delivered in accordance with parag(@ph

the company shall be wound up summarily in accordance with Chapter 2
of this Part.

(5) If, notice having been delivered in accordance with paragiBplor
paragrapl{2), a statement of solvency is not made and delivered to the
registrar as provided in paragrafg), the company shall be wound up in
a creditorsd winding up in accordance with
that purpose the company shall be deemed ts pagesolution for a
creditors® winding up
(@) where notice is delivered in accordance with paragtaphupon
delivery of the notice to the registrar; and

(b) where notice is delivered in accordance with paragf@aphupon
the expiration of 28 daystaf the copy of the notice is delivered to
the company.

Chapter 2i Summary winding U

145 Application of this Chapter
(1) This Chapter applies to the winding up of a companyithat
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(& has no liabilities;

(b) has liabilities that have already fallen due or that fall dithimv
6 months after the commencement of the winding up, that it will be
able to discharge in full within Gonths of the commencement of
the winding up;

(c) has liabilities that will arise more than nfonths after the
commencement of the winding up thawill be able to discharge
in full as they fall die; or

(d) has a combination of the liabilities mentioned in-palbagraphib)
and (c).

(2) A winding up under this Chapter is a summary winding up.

146 Procedure

(1) A company, not being a company in respect of which a declaration has
been made and not recalled under the Désastre Law, may be wound up
under this Chaptér

(@ in accordance with Articlé44;
(b) in accordance with Aicle 144A; or
(c) inthe manner set out in paragrag@sand (3).

(2) That manner is firstly for the directors of the company to make a
statement of solvency signed by each director that states that, having
made full enqui ry i pachodirector és satisfiedp any 6 s
thati
(& the company has no assets and no liabilities;

(b) the company has assets and no liabilities;

(c) the company will be able to discharge its liabilities in full within
the 6months after the commencement of the windipg u

(d) the company has liabilities that will fall due more than 6 months
after the commencement of the winding up that it will be able to
discharge in full as they fall due; or

(e) both subparagraphs (c) and (d) apply to the company,
as the case may be.

(3) And secondlyi

(@) for the company to pass, within B8ys after the statement of
solvency has been signed by the directors, a special resolution that
the company be wound up summarily; and

(b) for a copy of the special resolution to be delivered tordyistrar
in accordance with Articlé 0 O together wi t h t h
statement of solvency.

(4) Adirector is guilty of an offence fif

(@) he or she signs a statement of solvency when having no reasonable
grounds for making the statement; and
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(b) the datement is subsequently delivered to the registrar.

147 Commencement of summary winding up

A summary winding up under which assets of a company are to be distributed
commence$

(@) where a limited life company has under Artitk®4(1) been deemed to
pass a special resolution for winding up, upon its being deemed to have
passed that resolution;

(b) where a company (other than a limited life company) whose existence is
limited by a period of time is wound up pursuant to Artit4A, when a
requirement of Articlel44A(4) is complied with; and

(c) in any other case, when the requirement of Artlelé(3)(a) is complied
with.

148 Effect on status of company

(1) The corporate state and capacity of a company continues after the
commencement of t he companyo6s summary
company is dissolved.

2) However, t he company 0 sedpxepteso faras hal | not
may be required

(@ torealise its assets;

(b) to discharge its liabilities; and

(c) to distribute its assets in accordance with Artide.
(3) Paragraph (2) is subject to Articl&S4 andl86A.

149 Appointment of liquidator

(1) A company may, on or after the commencement of its summary winding
up, by special resolution, appoint a person to be liquidator for the
purposes of the winding up.

(2) On the appaitment of a liquidator the directors cease to be authorized to
exercise their powers in respect of the company and those powers may be
exercised by the liquidator.

(3) Paragraph (2) is subjectio
(&) the resolution appointing the liquidator or any sulbeed special

resolution of the company providing otherwise; and
(b) Article 150.

(4) Article 83 applies to a liquidator appointed under this Article as it applies
to a director.
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150 Application of assets and dissolution

(1) The registrar shall register a statement delivered under Atddeor
paragraph5) of this Article.

(2) On the registration by the registrar of a statement delivered under
Article 146 that the company has no assets and no liabilities the company
is dissolved.

(3) Where the statement delivered under Artitlid states that the company
has assets and no liabilities the company shall, on the registration of the
statement by theegistrar, distribute its assets among its members
according to their rights or otherwise as provided by its memorandum or
articles.

(4) Where the statement delivered under Artitd§ states that the company
has liabilities, the company, after the regitbn of the statement by the
registrari
(@ shall satisfy those liabilities as they become due or withirofiths

of that commencement, as the case may be; and

(b) if the directors of the company reasonably believe that the
company is able to pay anymaining liabilities as they fall due,
may then distribute its remaining assets among its members
according to their rights or otherwise as provided by its
memorandum or articles.

(5) As soon as a company has completed the distribution of its assets in
accadance with paragrapl3) or paragrapl@), it shall deliver to the
registrar a statement signed by each of the directors or, if the distribution
has been completed by a liquidator appointed under Atit®% by the
liquidator, stating that each director the liquidator, having made full
enquiry into the companyds affairs,
assets and no liabilities.

(6) The company is dissolved on the registration of that statement.

(7) A director or liquidator who signs a statemeetiered to the registrar
under paragraptb) without having reasonable grounds for stating that
the company has no assets and no liabilities is guilty of an offence.

151 Effect of insolvency

(1) This Article applies if, after the commencement of a summary winding
up of a company

(@ a liquidator appointed in accordance with Artit#9 forms the
opinion; or

(b) no liquidator having been appointed under Artih®, the
directos of the company form the opinion,

that the company has liabilities that it will be unable to discharge within
6 months of the commencement of the winding up or, if they fall due
after that date, as they fall due.

(2) The liquidator or directors shall recbthe opiniori
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(& in the case of a liquidator, in his or her records of the
administration of the affairs of the company; or

(b) inthe case of directors, in the minutes of a meeting of the directors.

(3) The liquidator or directors shall give each d¢tedof the company notice
by post calling a meeting of the creditors to be held in Jersey not less than
14 days after the service of the notice and not more thatag$ after the
opinion was recorded in accordance with parag(aph

(4) The notice shaltontain the name of a person nominated as liquidator of
the company for a creditorsdé winding up.

(5) The liquidator or directors shall deliver a copy of the notice to the
registrar.

(6) The liquidator or directors shall also give notice of the meetinthef
creditors of the company by advertisement in the Jersey Gazette not less
than 10days before the day for which the meeting is called.

(7) Before the meeting the liquidator or directors shall furnish any creditor
free of charge with such information amwning the affairs of the
company as the creditor may reasonably request.

(8) At the meeting the liquidator or directors shall provide a statement as to
the affairs of the company.

(9) The statement shall be verified by affidavit by the liquidator ordyes
or all of the directors.

(10) At the creditorsd meeting the Il iquidator s
appointed but otherwise a director nominated by the directors shall
preside.

(1) From the day of the creditorsd meeting ¢t}
credt orsd winding up and this Law has effect
meeting of creditors mentioned in Articlé0 and Articlel62 shall apply
accordingly.

(12) A liguidator or director who, without reasonable excuse, fails to comply
with any of his or herobligations under this Article is guilty of an
offence.

152 Remuneration of liquidator

A liquidator appointed under Article49 is entitled to reeive from the
company the remuneratiéon

(@) agreed between the liquidator and the company before his or her
appointment;

(b) subsequently approved by the company in general meeting; or

(c) subsequent determined by the court.

153 Cesser of office by liquidator
A liguidator appointed under Articl&491
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(@)
(b)

may be removed from office by a special resolution of the company; and

shall vacate office if he or she ceases to taifipd to hold the office.

154 Termination of summary winding up

(1)

()

@)

(4)

()

Wherei
(@ the summary winding up of a company has commenced,;

(b) the company has not received any contidoufrom any present or
past member pursuant to Articd®2;

(c) the company has not for the purposes of the winding up distributed
any of its assets among its members;

(d) the company is able to discharge its liabilities as they fell due; and

(e) termindion of the winding up has been approved by a special
resolution of the company,

the documents described in paragréh may be delivered to the
registrar and thereupon the winding up shall forthwith terminate.

The documents to be delivered to theistgr pursuant to paragragh)
aret
(@ a certificate signed by all the directors of the company stating
thati
() the company has received no contribution of the type
mentioned in paragragdh)(b),

(i)  the company has made no distribution of the tyyationed
in paragraplf1)(c), and

(i) the company is able to discharge its liabilities as they fell
due; and

(b) a copy of the special resolution approving the termination of the
winding up.

Upon the termination of a winding up pursuant to pardg(api

(@ any liquidator appointed for the purpose of the winding up shall
cease to hold office; and

(b) the company and all other persons shall be in the same position,
subject to paragrapld), as if the winding up had not commenced.

The terminatio of a winding up pursuant to paragrdfih shall not affect
the validity of anything duly done by any liquidator, director or other
person, or by operation of law, before its termination.

A director who signs a certificate delivered to the registrtasymant to
paragraphil) without having reasonable grounds for believing that the
statements in it are true is guilty of an offence.

154A Declaration under Désastre Law

1)

If i
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()

@)

(& asummary winding up of a company has commenced; and

(b) a declaration is made in respect of the company under the Désastre
Law,

the winding up shall forthwith terminate.

Upon the termination of the winding up pursuant to parag{api

(@ any liquidator appointed for the purpose of the winding up shall
cease to hold office; and

(b) the company and all other persons shall be in the same position,
subject to paragrapl®), as if the winding up had not commenced.

The termination of a winding ypursuant to paragragt) shall not affect
the validity of any thing duly done by any liquidator, director or other
person, or by operation of law, before the termination.

Chapter 3i Winding up on just and equitabdgound$®

155 Power for court to wind up

(1)

()

@)

(4)

(5)

(6)

A company, not being a company in respect of which a declaration has
been made (and not recalled) under the Désastre Law, may be wound up
by the court if the court is of the opinion that

(@ itisjust and equitable to do so; or
(b) itis expedient in th public interest to do so.

An application to the court under this Article on the ground mentioned in
paragrapl{l)(a) may be made by the company or by a director or a
member of the company or by the Minister or the Commission or by a
supervisory bodywithin the meaning of the Proceeds of Crime
Supervisory Bodies (Jersey) L&008>44%

An application to the court under this Article on the ground mentioned in
paragraph{1)(b) may be maal by the Minister or by the Commissitsh.

If the court orders a company to be wound up under this Article itimay
(@) appoint a liquidator;
(b) direct the manner in which the windiugp is to be conducted; and

(c) make such orders as it sees fit to ensure that the wiuging
conducted in an orderly manner.

The Act of the court ordering the winding up of a company under this

Article T

(@ must be delivered by the company to the registrar within 14 days
after t is made; and

(b) shall be recorded by the registrar when he or she receives it.

If the company fails to comply with paragrafi)(a), it and every officer
of it in default is guilty of an offence.
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Chapter4iCr edi t or s winding up

156 Application of this Chapter

157

158

159

(1) This Chapter applies to the winding up ofcampany otherwise than
under Chapter 1, 2 or 3 of this Part.

2) A winding up under this Chapter i

Procedure

A company, nobeing one in respect of which a declaration has been made (and
not recalled) under the Désastre Law, may be wound up under this Chapter if
the company so resolves by special resolution.

Notice of winding up**’

1)

()

Commencement and effects®of creditorso

1)

()

@)

(4)

| f a company has passed a resol uti

deemed under Articl&44(4) or Articlel44A(5) to have done so, the
company must within 14lays give notice of that fact by advertisement in
the Jersey Gazette.

If the company fails to comply with paragrafd), it and every officer of
it in default are guilty of an offence.

A creditorsd windingi up is deemed

(@) at the time the resolution for winding up is passed, or is deemed
under Aricle 144(4) or Articlel44A(5) to have been passed; or

(b) where Articlel51 applies, at the time the winding up becomes a

creditorsd winding up,

as the case may be, and where Artiel8 has not previously had effect,
the company must from the commenceimehthe winding up cease to
carry on its business, except so far as may be required for its beneficial
winding up.

The corporate state and capacity of the company continue until the
company is dissolved.

A transfer of shares, not being a transfeade to or with the sanction of
the liquidator, and an alteration
made after the commencement of the winding up, is void.

After the commencement of the winding up no action shall be taken or
proceeded with againshe company except by leave of the court and
subject to such terms as the court may impose.
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160 Meeting of creditors in creditorsdé winding up
(1) The company shalil

(@ not less than 14 days before the day on which there is to be held
the company meeting at which the resol
winding up is to be proposed, give by post to its creditors notice
calling a meeting of creditors to be held in Jersey enstime day
as, and immediately following the conclusion of, the company
meeting and nominating a person to be liquidator for the purposes
of a creditorsd winding up;

() give notice of the creditorsd meeting by
Gazette not lesthan 10 days before the day for which that meeting
has been called;

(¢ during the period before the creditorsd
free of charge with such information co
affairs as they may reasonably require.

(2) The directos shalli

(&8 make out a statement as to the affairs of the company, verified by
affidavit by some or all of the directors;

() ay that statement before the creditorsbd

(c) appoint a director to preside at that meeting,

and the director so appointed shall attend the meeting and preside over it.

(3) Ifi

(@) the company without reasonable excuse fails to comply with
paragraphl);

(b) the directors without reasonable excuse fail to comply with
paragraph{2); or

(c) a diredor without reasonable excuse fails to comply with
paragraph2), so far as requiring the director to attend and preside
at the creditorsodé meeting,

the company, the directors or the director (as the case may be) is guilty of

an offence.

161 Appointment of liquidator
(1) The creditors and the company at their respective meetings mentioned in

Article 160 may nominate a person to be liquidator for the purpbtee

winding up.

2) Where a creditorsdé meetinglilghecal l ed in ac
person nominated to be liquidator in the notice calling the meeting shall

be deemed, for the purposes of this Article, to have been nominated as

aforesaid by th company.

(3) The person nominated by the creditors, or if no person is hominated by

the creditors, the person nominated, or deemed to have been nominated,

by the company is appointed liquidator with effect from the conclusion of

the creditorsé meeting.
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(4) In the case of different persons being nominated, a director, member or
creditor of the company may, within 7 days after the date on which the
nomination was made by the creditors, apply to the court for an order
eitheri
(@ directing that the persorominated as liquidator by the company

shall be liquidator instead of or jointly with the person nominated
by the creditors; or

(b) appointing some other person to be liquidator instead of the person
nominated by the creditors.

(5) A liquidator appointed uter this Article shall within 14 days after the
' iquidator6s appointment give notice
the registrar and to the creditors.

(6) A liquidator who fails to comply with paragragh) is guilty of an
offence.

(7) Article 83 appiies to a liquidator appointed under this Article as it applies
to a director.

162 Appointment of liquidation committee

1) A creditorsd6 mnmadquidatog commiyee @mpsigting of
not more than 5 persons to exercise the functions conferred on it by or
under this Law.

(2) If a committee is appointed, the company may, in general meeting,
appoint such number of persons not exceeding 5 as timkyfitto act as
members of the committee.

(3) The creditors may resolve that all or any of the persons so appointed by
the company ought not to be members of the committee; and if the
creditors so resolvie

(@ the persons mentioned in the resolution ao¢ then, unless the
court otherwise directs, qualified to act as members of the
committee; and

(b) on an application to the court under this provision the court may
appoint other persons to act as such members in place of the
persons mentioned in the odgtion.

163 Remuner ation of l iquidator, cesser of d
office of liquidator

1) A liquidator in a cntitledd to tregeives duchwi ndi r
remuneration as is agreed between the liquidator and the liquidation
committee or, if there is no committee, between the liquidator and the
creditors or, failing any such agreement, as is fixed by the court.

(2) On the appointmentfo a | i qui dat or in a credit
powers of the directors cease, except so far as the liquidation committee
(or, if there is no committee, the creditors) sanction their continuance.

(3) The creditors may at any time remove a liquidator.
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(4)

If a vacancy occurs, by death, resignation or otherwise, in the office of a
liquidator (other than a liquidator appointed by the court) the creditors
may fill the vacancy.

164 No liquidator appointed

1)

(2)

®3)

This Article applies where a creditorso

liquidator has been appointed.

During the period before the appointment of a liquidator, the power
the directors shall not be exercised exéept

(@ with the sanction of the court;
(b) to secure compliance with Articl60; or

(0 to protect the companyds assets.

If the directors, without reasonable excuse, fail to comply with this
Article, they are guilty of an offence.

165 Costs of creditorsdé winding up

Al

cost s, charges and expenses properly
includingther e muner ati on of the | iquidator,
assets in priority to all other claims.

166 Application of the law relating to désastre

1)

(2)

Subject to this Article and Articlé 6 5 , in a c¢creditorsb©o

same rules prevail with regard to the respective rights of secured and
unsecured creditors, to debts provable, to the time and manner of proving
debts, to the admission and rejentiof proofs of debts, to the order of
payment of debts and to setting off debts as are in force for the time being
with respect to persons against whom a declaration has been made under
the Désastre Law with the substitution of references to the wingirfigru
references to thdésastreand references to the liquidator for references

to the Viscount?

Any surplus remaining after payment of the debts proved in the winding
up, before being applied for any other psppshall be applied in paying
interest on those debts which bore interest prior to the commencement of
the winding up in respect of the period during which they have been
outstanding since the commencement of the winding up and at the rate of
interest aplicable apart from the winding up.

167 Arrangement when binding on creditors

(1) An arrangement entered into between a company immediately preceding
the® mmencement of , or in the cour se
creditors is (subject to the right of appeal under this Article) binding
(@ onthe company, if sanctioned by a special resolution; and
(b) on the creditors, if acceded to by theopsaters in number and

value of them.
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(2) A creditor or contributory may, within 3 weeks from the completion of
the arrangement, appeal to the court against it; and the court may
thereupon, as it thinks just, amend, vary or confirm the arrangement.

168 Meetings of company and creditors

@ 1 f a creditorsd winding up <continue
liquidator shall call a general meeting of the company ammeeting of
the creditors to be held at the first convenient date within 3 months after
the end of the first 12 months from the commencement of the winding up,
and of each succeeding 12 months, or such longer period as the
Commission may allow, and shédy before the meetings an account of
the | iguidatorés acts and dealings &
during the preceding 12 montfs.

(2) If the liquidator fails to comply with this Article, the liquidatar guilty
of an offence.

169 Final meeting and dissolution

(1) As soon as the affairs of a company
wound up, the ligwator shall make up an account of the winding up,
showing how it has been conducted an
disposed of, and thereupon shall call a general meeting of the company
and a meeting of the creditors for the purpose of laying theuatco
before the meetings and giving an explanation of it.

(2) Each such meeting shall be called by
post, accompanied by a copy of the |

(3) Within 7 days after the date of the meetings (or, if theyrat held on
the same date, after the date of the later one) the liquidator shall make a
return to the registrar of the holding of the meetings and of their dates and
in the case of a public company a copy of the account.

(4) If the copy is not deliveredr the return is not made in accordance with
paragraph{3), the liquidator is guilty of an offence.

(5) If a quorum is not present at either such meeting, the liquidator shall, in
lieu of the return required by paragraf@), deliver a return that the
meding was duly called and that no quorum was present; and when that
return is made the provisions of that paragraph as to the making of the
return are, in respect of that meeting, deemed complied with.

(6) The registrar on receiving the account and, in eespf each such
meeting, either of the returns mentioned above, shall forthwith register
them, and at the end of 3 months from the registration of the return the
company is deemed to be dissolved; but the court may, on the application
of the liquidator orof another person who appears to the court to be
interested, make an order deferring the date at which the dissolution of
the company is to take effect for such time as the court thinks fit.

(7) The person on whose application an order of the court under this Article
is made shall, within 14 days after the making of the order, deliver to the
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registrar the relevant Act of the court for registration; and if that person
fails to do so the person isigy of an offence.

(8) If the liquidator fails to call a general meeting of the company or a
meeting of the creditors as required by this Article the liquidator is guilty
of an offence.

169APr ocedur e aeetngff edi t or so

(1) Except as otherwise provided by this Article, a creditor who has been
given notice of a creditorso6 meeting is el
(either in persor by proxy) and any adjournment of it.

2) The value of a creditords vote shall be <cal
of the creditorés debt at the date of the ¢

(3) A debt for an unliquidated amount or a debt the value d€lhwhas not
been ascertained does not give a creditor
meetings but the chairman of the meeting may put upon the debt an
estimated minimum value that entitles the creditor to vote.

(4) For aresolution to pass at a credit@dr meet i ng it mu st be suppo
creditors the values of whose votes are at least half the value of the votes
of the creditors who vote on the resolution.

B) A creditors6é meeting is not competent t o
3 creditors (or their proxies) or, if there are less thane8litors, all of the
creditors (or their proxies), being in either case creditors entitled to vote.

170 Powers and duties of liquidator

1) The liquidator in a creditorsd winding up
court or the liquidation committee (or, if there is no such committee, a
meeting of the creditor$)

(@ pay a class of creditors in ful
(b) compromise any claim by or against the company.

(2) The liquidator may, without sanction, exercise any other power of the
company as may be required for its beneficial winding up.

(3) The liquidator may

(@) settle a list of contributories (and thist of contributories iprima
facieevidence of the persons named in it to be contributories);

(b) make calls; and

(c) summon general meetings of the company for the purpose of
obtaining its sanction by special resolution or for any other purpose
the liquidator may think fit.

4 The liquidator shall pay the companyds debi
contributories among themselves.

(5) The appointment or nhomination of more than one person as liquidator
shall declare whether any act to be done is tddme by all or any one or
more of them, and in default, any such act may be done by 2 or more of
them.
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171 Power to disclaim onerous property??
(1) For the purpose of thisiArticle Aone:]
(& movable property;
(b) acontract lease;
(c) other immoveable property if it is situated outside Jersey,

that is unsaleable or not readily saleable or is sughit may give rise to
a liability to pay money or perform any other onerous act, and includes an
unprofitable contract.

2) The liquidator in a creditorsod6 windi
commencement of the winding up, by the giving of notsigned by him
or her and referring to this Article and Articd€3, to each person who is
interested in or under any liability in respect of the property disclaimed,
disclaim on behalf of the company any onerous property of the company.

(3) Adisclaimer under this Article shdll

(&) operate so as to determine, as from the date of the disclaimer, the
rights, interests and liabilities of the company in or in respect of the
property disclaimed; and

(b) discharge the company from all liability respect of the property
as of the date of the commencement

but shall not, except so far as is necessary for the purpose of releasing the
company from liability, affect the rights or liabilities of any other person.

(4) A person sustaining loss or damage in consequence of the operation of a
disclaimer under this Article shall be deemed to be a creditor of the
company to the extent of the loss or damage and accordingly may prove
for the loss or damage in the winding up.

172 Disclaimer of contract lease%®

(1) The disclaimer of a contract lease does not take effect unless a copy of its
disdaimer has been served (so far as the liquidator is aware of their
addresses) on every person claiming under the company as a hypothecary
creditor or under lessee and either

(& no application under Articlé73 is made with respect to the
contract leasdefore the end of the period of dldys beginning
with the day on which the last notice under this paragraph was
served; or

(b) where such an application has been made, the court directs that the
disclaimer is to have effect.

(2) Where the court gives ardction under paragragf)(b) it may also,
instead of or in addition to any order it makes under Arfigld, make
such orders with respect to fixture
matters arising out of the lease as it thinks fit.
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173 Powers of court in respect of disclaimed propert#

(1)

()

@)

(4)

(5)

This Article applies where the liquidator of a company has disclaimed
property under Articlel71.

An application may be made to the court under this Articlé by

(@ any person who claims an interest in the disclaimed property
(which term shall be taken to include, in the case of the disclaimer
of a contract lease, a persofaiming under the company as a
hypothecary creditor or an under lessee); or

(b) any person who is under any liability in respect of the disclaimed
property (which term shall be taken to include a guarantor), not
being a liability discharged by the disictesr.

Subject to paragrapld), the court may, on an application under this
Article, make an order on such terms as it thinks fit for the vesting of the
disclaimed property in, or for its deliveryito

(@) aperson entitled to it or a trustee for sagherson; or

(b) a person subject to a liability mentioned in paragi@tb) or a
trustee for such a person.

The court shall not make an order by virtue of parag(ajb) except
where it appears to the court that it would be just to do so forutp®ge

of compensating the person subject to the liability in respect of the
disclaimer.

The effect of an order under this Article shall be taken into account in
assessing for the purpose of Artidlé1(4) the extent of loss or damage
sustained by a pson in consequence of the disclaimer.

174 Unenforceability of liens on record$®

(1)

)

Subject to paragrapl2),ina cr editorsd winding up a

retain possession of a record of a company shall be unenforceable to the

extent that its enforcement would deny possession of the record to the
liquidator.

Paragraplfl) does not apply to a lien on aadmnent that gives a title to
property and is held as such.

175 Appointment or removal of liquidator by the court*®

1)

(2)

The court may appoint a liquidator if for any reason there is no liquidator
acting in a creditors6é winding up

The court may, on reason being given,

winding up and may appoint another.

176 Transactions at an undervalué®”

(1) If a company has at a relevant time entered into a transaction with a
person at an undervalue thaidomay, on the application of the liquidator
in a creditorsd winding up, mak e
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restoring the position to what it would have been if the company had not
entered into the transaction.

(2) The court shall not make amder under paragrah) if it is satisfiedi

(& that the company entered into the transaction in good faith for the
purpose of carrying on its business; and

(b) that, at the time it entered into the transaction, there were
reasonable grounds for beliagi that the transaction would be of
benefit to the company.

(3) Without prejudice to the generality of paragrgfph but subject to
paragraph5), an order made under paragrdphmay do all or any of the
following things, namely

(&) require property ansferred as part of the transaction to be vested
in the company;

(b) require property to be so vested i
the application either of the proceeds of sale of property so
transferred or of money so transferred;

(c) release orischarge (in whole or in part) security given by the
company;

(d) require a person to pay in respect of a benefit received by him or
her from the company such sum to the company as the court
directs;

(e) provide for a surety or guarantor whose obligatimma person was
released or discharged (in whole or in part) under the transaction to
be under such new or revived obligation to that person as the court
thinks appropriate;

()  providei
(i)  for security to be provided for the discharge of an obligation

imposed by or arising under the order,
(i)  for the obligation to be secured on any property, and

(i)  for the security to have the same priority as the security
released or discharged (in whole or in part) under the
transaction;

(g) provide for the extarto which a person
()  whose property is vested in the company by the order, or
(i)  on whom an obligation is imposed by the order,

is to be able to prove in the winding up of the company for debts or other
liabilities that arose from, or were releaswddischarged (in whole or in
part) under or by, the transaction.

(4) Except to the extent provided by paragré&ph an order made under
paragrapl{l) may affect the property of or impose an obligation on any
person, whether or not he or she is the pergitih whom the company
entered into the transaction.

(5) An order made under paragrafi) i
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(6)

()

(8)

9)

(10)

(& shall not prejudice an interest in property that was acquired from a
person other than the company and was acquired in good faith and
for value, or prejudicery interest deriving from such an interest;
and

(b) shall not require a person who in good faith and for value received
a benefit from the transaction to pay a sum to the company, except
where the person was a party to the transaction.

In considering ér the purposes of this Article whether a person has acted
in good faith, the court may take into consideration

(@ whether the person was awére

(i) that the company had entered into a transaction at an
undervalue, and

(i)  that the conpany was insolvent or would as a likely result of
entering into the transaction become insolvent; and

(b) whether the person was an associate of or was connected with
either the company or the person with whom the company had
entered into the transaction.

For the purposes of this Article, a company enters into a transaction with
a person at an undervalusd if

(& it makes a gift to that person;
(b) it enters into a transaction with that pergon
()  onterms for which there is r@ause or

(i) foracauset he value of which, in money ofr
is significantly |l ess than the wvalu
worth, of thecauseprovided by the company.

Subject to paragrapltf®) and (10), the time at which a company entered
into a transaction at amndervalue is a relevant time for the purpose of
paragraph{l) if the transaction was entered into during the period of
5 years immediately preceding the date of commencement of the winding
up.

The time to which paragraB) refers is not a relevaritrte unless

(@ the company was insolvent when it entered into the transaction; or

(b) the company became insolvent as a result of the transaction.

If the transaction at an undervalue was entered into with a person
connected with the company or witn associate of the company,
paragraph{9) does not apply and the time to which paragi(@phefers is

a relevant time unless it is proved that

(@ the company was not insolvent when it entered into the transaction;
and

(b) it did not become insolvensaa result of the transaction.

176A Giving of preferences®

(1) If a company has at a relevant time given a pegfeg to a person the
court may, on the application of the | iquic
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)

3

(4)

make such an order as the court thinks fit for restoring the position to
what it would have been if the preference had not been given.

Without prejudice tothe generality of paragragh) but subject to
paragraph{4), an order made under paragrdbhmay do all or any of the
following things, namely

(@)
(b)

(©)
(d)

()

(f)

(9)

require property transferred in connection with the giving of the
preference to be vested in the compan

require property to be vested in the company if it represents in any
persond6s hands the application
property so transferred or of money so transferred,;

release or discharge (in whole or in part) security giverthe
company;

require a person to pay in respect of a benefit received by him or
her from the company such sum to the company as the court
directs;

provide for a surety or guarantor whose obligation to a person was
released or discharged (in whade in part) by the giving of the
preference to be under such new or revived obligation to that
person as the court thinks appropriate;

providei

(i) for security to be provided for the discharge of any
obligation imposed by or arising under the order,

(i)  for such an obligation to be secured on any property, and

(i)  for the security to have the same priority as the security
released or discharged (in whole or in part) by the giving of
the preference;

provide for the extent to which a persion
()  whose property is vested by the order in the company, or
(i)  on whom obligations are imposed by the order,

is to be able to prove in the winding up of the company for debts or
other liabilities that arose from, or were released or discharged (in
wholeor in part) under or by the giving of the preference.

Except as provided by paragrafl), an order made under paragréph
may affect the property of, or impose an obligation on, any person
whether or not he or she is the person to whom the prefereas given.

An order made under paragrafd) shall not

(@)

(b)

prejudice an interest in property that was acquired from a person
other than the company and was acquired in good faith and for
value, or prejudice any interest deriving from such anésteor

require a person who in good faith and for value received a benefit
from the preference to pay a sum to the company, except where the
payment is in respect of a preference given to that person at a time
when he or she was a creditor of the camp
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(®)

(6)

(7)

(8)

9)

(10)

(11)

In considering for the purpose of this Article whether a person has acted
in good faith, the court may take into consideration

(@ whether the person had notice

(i) of the circumstances that amounted to the giving of the
preference by the compy, and

(i) of the fact that the company was insolvent or would as a
likely result of giving the preference become insolvent; and

(b) whether the person was an associate of or was connected with
either the company or the person to whom the company gave t
preference.

For the purposes of this Article, a company gives a preference to a person

if

(@) the person is a creditor of the company or a surety or guarantor for
a debt or other liability of the company; and

(b) the company
(i)  does anything, o
(i)  suffers anything to be done,

that has the effect of putting the person into a position which, in the
event of the winding up of the company, will be better than the
position he or she would have been in if that thing had not been
done.

The courtshall not make an order under this Article in respect of a
preference given to a person unless the company, when giving the
preference, was influenced in deciding to give the preference by a desire
to put the person into a position which, in the everthefwinding up of

the company, would be better than the position in which the person would
be if the preference had not been given.

A company that gave a preference to a person who was, at the time the
preference was given, an associate of or connestdédthe company
(otherwise than by reason only of
be presumed, unless the contrary is shown, to have been influenced in
deciding to give the preference by the desire mentioned in para@japh

Subject to paragragfi{10) and (11), the time at which a company gives a
preference is a relevant time for the purpose of paraddgphi the
preference was given during the period of mi@nths immediately
preceding the commencement of the winding up.

The time to whiclparagrapl{9) refers is not a relevant time unléss
(@ the company was insolvent at the time the preference was given; or
(b) the company became insolvent as a result of giving the preference.

If the preference was given to a person connected téltampany or to
an associate of the company, paragrdfl) does not apply and the time
to which paragrap(®) refers is a relevant time unless it is proved ithat

(& the company was not insolvent at the time the preference was
given; and
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(b) it did not become insolvent as a result of the preference being
given.

176B Definitions relating to transactions at an undervalue ancreference$®

(1) For the purposes of Articlés’6 andL76A, a person is connected with a
company ifi

(@ he or she is a director of the company;
(b) he or she is an associate of a director of the company; or
() he or sheis an associatetioé company.
(2) For the purposes of Articlgds’6 andl76A and of this Articlé
(@) a person is an associate of an individual if that person is the

indi vidual 6s husband or wi f e, or
wife of a relative, of the individual ar f the individual 6
or wife;

(b) a person is an associate of any person with whom he or she is in
partnership, and of the husband or wife or a relative of any
individual with whom he or she is in partnership;

(c) a person is an associate of anyspa whom he or she employs or
by whom he or she is employed;

(d) aperson in his or her capacity as a trustee of a trust is an associate
of another person if

(i) the beneficiaries of the trust include that other person or an
associate of that other pers or

(i)  the terms of the trust confer a power that may be exercised
for the benefit of that other person or an associate of that
other person;

(e) acompany is an associate of another comjany

(i) if the same person has control of both companies, or a
person has control of one company and either persons who
are his or her associates, or he or she and persons who are
his or her associates, have control of the other company, or

(i) if each company is controlled by a group of 2 or more
persons and the gups either consist of the same persons or
could be regarded as consisting of the same persons by
treating (in one or more cases) a member of either group as
replaced by a person of whom he or she is an associate;

(H a company is an associate of anotherspn if that person has
control of the company or if that person and persons who are his or
her associates together have control of the company; and

(g) a provision that a person is an associate of another person shall be
taken to mean that they are asates of each other.

(3) For the purposes of this Article, a person is a relative of an individual if
he or she is that individual 6s brott
lineal ancestor or lineal descendant, for which purjjose
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(& any relationshipf the half blood shall be treated as a relationship
of the whole blood and the stepchild or adopted child of a person
as his or her child; and

(b) anillegitimate child shall be treated as the legitimate child of his or
her mother and reputed father.

(4) References in this Article to a husband or wife include a former husband
or wife and a reputed husband or wife.

(5) For the purposes of this Article, a director or other officer of a company
shall be treated as employed by the company.

(6) For the purposeof this Article, a person shall be taken as having control
of a company if

(@ the directors of the company or of another company that has
control of it (or any of them) are accustomed to act in accordance
with his or her directions or instructions; or

(b) he or she is entitled
(i) to exercise, or
(i)  to control the exercise of,

more than one third of the voting power at any general meeting of
the company or of another company which has control of it,

and where 2 or more persons together satisfy either of the above
conditions, they shall be taken as having control of the company.

(7) For t he purposes of t his Article icompan
incorporated outside Jersey.

177 Responsibility of persons for wrongful trading“

(1) Subject to paragraph3 ) , i f in the course of a credit
appears thatgragraph2) applies in relation to a person who is or has
been a director of the company, the court on the application of the
liquidator may, if it thinks it proper to do so, order that that person be
personally responsible, without any limitation of lidip, for all or any of
the debts or other liabilities of the company arising after the time referred
to in paragraplt2).

(2) This paragraph applies in relation to a person if at a time before the date
of commencement of t he compadyithabr s 6 wi ndi ng
person as a director of the compdny

(& knew that there was no reasonable prospect that the company
would avoid a creditorsd winding up or t
under the Désastre Law; or

(b) on the facts known to him or her was reskleas to whether the
company would avoid such a windiugp or the making of such a
declaration.

(3) The court shall not make an order under parag¢apkvith respect to a
person if it is satisfied that after either condition specified in
paragraph{2) wasfirst satisfied in relation to him or her the person took
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reasonable steps with a view to minimising the potential loss to the
companyb6s creditors.

(4) On the hearing of an application under this Article, the liquidator may
himself or herself give evideaor call witnesses.

178 Responsibility for fraudulent trading **

@ I f, in the cour s e itmppeass thatamy dusinessrofs 6 wii
the company has been carried on with intent to defraud creditors of the
company or creditors of another person, or for a fraudulent purpose, the
court may, on the application of the liquidator, order that persons who
were knowingly parties to the carrying on of the business in that manner
are to be I|liable to make such contri
court thinks proper.

(2) On the hearing of the application the liquidator may himself or herself
give evidence ocall witnesses.

(3) Where the court makes an order under this Article or Arli@lg, it may
give such further directions as it thinks proper for giving effect to the
order.

(4) Where the court makes an order under this Article or Arfi¢é in
relation b a person who is a creditor of the company, it may direct that
the whole or part of a debt owed by the company to that person and any
interest thereon shall rank in priority after all other debts owed by the
company and after any interest on those debts.

(5) This Article and Articlel77 have effect notwithstanding that the person
concerned may be criminally liable in respect of matters on the ground of
which the order under paragrafi) is to be made.

179 Extortionat e credit transactiong*?

(1) This Article applies in a creditorsé
has been, a party to a transaction for, or involvthg provision of credit
to the company.

(2) The court may, on the application of the liquidator, make an order with
respect to the transaction if the transaction

(@ is or was extortionate; and

(b) was entered into in the period of 3 years ending wlib
commencement of the creditors winding up.

(3) For the purposes of this Article, a transaction is extortionate if, having
regard to the risk accepted by the person providing the éredit

(& the terms of it are or were such as to require grossly dzatbi
payments to be made (whether unconditionally or in certain
contingencies) in respect of the provision of the credit; or

(b) it otherwise grossly contravened ordinary principles of fair dealing.
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(4) It shall be presumed, unless the contrary is proted,a transaction with
respect to which an application is made under this Article is or, as the
case may be, was extortionate.

(5) An order under this Article with respect to a transaction may contain one
or more of the following as the court thinksifit

(&) provision setting aside the whole or part of an obligation created by
the transaction;

(b) provision otherwise varying the terms of the transaction or varying
the terms on which a security for the purposes of the transaction is
held;

(c) provision rewiring a person who is or was a party to the
transaction to pay to the liquidator sums paid to that person, by
virtue of the transaction, by the company;

(d) provision requiring a person to surrender to the liquidator property
held by him or her as secuyitor the purposes of the transaction;

(e) provision directing accounts to be taken between any persons.

180 Delivery and seizure of property*

(1) Where a person has in his or her possession or control property or records
to which a company appears in a creditorso
court may require that person forthwith (or within a periodcivhihe
court may direct) to pay, deliver, convey, surrender or transfer the
property or records to the liquidator.

(2) Wherei

(@) the liguidator seizes or disposes of property that is not property of
the company; and

(b) at the time of seizure or dispogak liquidator believes, and has
reasonable grounds for believing, that he or she is entitled (whether
in pursuance of an order of the court or otherwise) to seize or
dispose of that property,

the liquidatori

(i) is not liable to any person in respectlo$s or damage resulting
from the seizure or disposal except in so far as the loss or damage
is caused by the negligence of the liquidator; and

(i)  has a lien on the property, or the proceeds of its sale, for expenses
incurred in connection with the seiz or disposal.

181 Liability in respect of purchase or redemption of share%*

(1) This Article applies where aompany (other than an opended
i nvest ment company) is being iwound up in a

(@ it has within 12months before the commencement of the winding
up made a payment under Arti@® or Article57 or under
Regulations made under At 59 in respect of the redemption or
purchase of its own shares;
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(b) the payment was not made lawfully; and

(0 the aggregate realisable wvalue of
amount paid by way of contribution to its assets (apart from this
Article) is ot sufficient for the payment of its liabilities and the
expenses of the winding ufs.

(2) In this Article, the amount of a payment that has not been made lawfully
for the purpose of the redemption or purchase isrnedeto as the
Airel evant® paymento.

(3) Subject to paragraplfS) and (6), the court on the application of the
liguidator may ordet

(& aperson from whom the shares were redeemed or purchased; or
(b) adirecta,

to contribute in accordance with thi
to enable the insufficiency to be met.

(4) A person from whom any shares were redeemed or purchased may be
ordered to contribute an amount not exceeding so much of the relevant
payment as was made in respect of his or her shares.

(5) A person from whom shares were redeemed or purchased shall not be
ordered to contribute under this Article unless the court is satisfied that,
when he or she received payment for his or her shares

(@ he or she knew; or

(b) he or she ought to have concluded from the facts known to him or
her,

that immediately after th relevant payment was made the company

would be unable to discharge its liabilities as they fell due, and that the
realisable value of the companyo6s as
of its liabilities.

(6) A director who has expressed an opiniordemArticle55(9) may be
ordered, jointly and severally with any other person who is liable to
contribute under this Article, to contribute an amount not exceeding the
relevant payment, unless the court is satisfied that the director had
grounds for the dpion expressed.

(7) Where a person has contributed an amount under this Article, the court
may direct any other person who is jointly and severally liable to
contribute under this Article to pay to him or her such amount as the
court thinks just and reasable.

(8) Article 192 does not apply in relation to liability accruing by virtue of
this Article.

(9) 447
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182 Resolutions passed at adjourned meetingf$

Any resolution passed at an adjourned meeting
be treated for all purposes as having been passed on the date on which it was in
fact passed, and nas having been passed on any earlier date.

183 Duty to co-operate with liquidator**

(1) I'n a cr edi teachesfdGhe persond memtmpned ip paragk@ph
shalli

(@) give the liquidator information concerning the company and its
promotion, formation, business, dealings, affairs or property which
the liquidator may at any time after the commencement of the
winding up reasonably require;

(b) attend on the liquidator at reasonable times and on reasonable
notice when requested to do so; and

(c) notify the liquidator in writing of any change of his or her address,
employment, or name.

(2) The persons referred to fraragrapl{1) arei

(& those who are, or have at any time been, officers of or the secretary
to the company;

(b) those who have taken part in the formation of the company at any
time within 12months before the commencement of the winding
up;
(c) those wio are in the employment of the company, or have been in
its employment within those l2ont hs, and are in the 1iqu
opinion capable of giving information which he or she requires;
and

(d) those who are, or within those r#bnths have been, officen$, or
in the employment of, a body corporate that is, or within those
12 months was, secretary to the company in question.

(3) For the purposes of paragrapl? ) fempl oyment d includes emp
under a contract forserviceso nt r at de Il)J)ouage dbéouvrage

(4) A person who, without reasonable excuse, fails to comply with an
obligation imposed by this Article, is guilty of an offence.

184 Liquidator to report possible misconduct*

(1) The liquidator in a creditorsodé winding up s
paragrapl{2) if it appears to the liquidator in the course lé tvinding
upt

(@ that the company has committed a criminal offence;
(b) that a person has committed a criminal offence in relation to the
company being wound up; or

(c) inthe case of a director, that for any reason (whether in relation to
the company &ing wound up, or to a holding company of the
company being wound up or to any subsidiary of such a holding
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185

)

@)

(4)

(5)

company) his or her conduct has been such that an order should be
sought against him or her under Artig18.

The liquidator shall
(@) forthwith report the matter to the Attorn€eneral; and

(b) furnish the AttorneyGeneral with information and give him or her
access to, and facilities for inspecting and taking copies of,
documents (being information or documents in the possession or
under thecontrol of the liquidator and relating to the matter in
guestion) as the Attorne@eneral requires.

Where a report is made to the Attorney General under para@@pphe
Attorney-General may refer the matter to the Minister or the Commission
for further enquiry.

The Minister or the Commissidn
(@ shall thereupon investigate the matter; and

(b) for the purpose of the investigation may exercise any of the powers
that are exercisable by inspectors appointed under Aftk8eto
investigateacompgné s af f ai r s.

If it appears to the courtiin the
(@) that the company has committed a criminal offence;

(b) that a person has committed a criminal offence in relation to the
company being wound up; or

(c) inthe case foa director, that for any reason (whether in relation to
the company being wound up, or to a holding company of the
company being wound up or of any subsidiary of such a holding
company) his or her conduct has been such as to raise a question
whether an aler should be sought against him or her under
Avrticle 78,

and that no report with respect to the matter has been made by the
liquidator to the AttorneyGeneral under paragrag®), the court may (on

the application of a person interested in the windingoumf its own
motion) direct the liquidator to make such a report.

Obligations arising under Article 184>

1)

)

@)

For the purpose of an investigation by the Minister or the Commission
under Article184(4), an obligation imposed on a person by a provision of
this Law to produce documents or give information to, or @ttser to
assist, inspectors appointed as mentioned in that paragraph is to be
regarded as an obligation similarly to assist the Minister in his or her, or
the Commission in its, investigation.

Article 130(4) shall apply in respect of an answer giveralperson to a
guestion put to him or her in exercise of the powers conferred by
Article 184(4).

Where criminal proceedings are instituted by the AttoiGeyeral
following a report or reference under Artid&4, the liquidator and every
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officer and agnt of the company past and present (other than the
defendant) shall give the Attorn€yeneral any assistance in connection
with the prosecution which he or she is reasonably able to give.

(4) In paragrapl{f 3) Afagent o includes oraoftheanker , advoce
company and a person employed by the company as auditor, whether or
not that person is an officer of the company.

(5) If a person fails to give assistance as required by paraéBaptine court
may, on the application of the Attorn&enerali

(@ direct the person to comply with that paragraph; and

(b) if the application is made with respect to a liquidator, direct that
the costs shall be borne by the liquidator personally unless it
appears that the failure to comply was due to the fact that the
liquidator did not have sufficient assets of the company in his or
her hands to enable him or her to do so.

185ATer mi nati on of c¢cf®editorsd winding up

(1) The liguidator of a company that is in the course of being wound up by a
creditorsd winding up may apply to the cour
winding up, and the members may, by special resolution, authiwgze
company to make such an application.

(2) The court shall refuse the application unless it is satisfied that the
company is then able to discharge its liabilities in full as they fall due.

(3) In considering the application the court shall have regard to the interests
of the creditors of the company.

(4) If the application for winding up the company was made by the
Commission under Articlé55(2) or (3) the court shall also have regard
to the vews of the Commission.

(5) If the court makes an order under this Article it may make such order as
to costs as it thinks fit.

6) Upon the termination of a cre®itorsd windin
any liquidator appointed for the purpose of thedlcret or s wi ndi ng up shal
cease to hold office.

(7) The termination of a creditlshalld wi nding up
not prejudice the validity of any thing duly done by any liquidator,
director or other person, or by operation of law, beforeeitsination.

185B Declaration under Désastre Lawf?
@ Ifi
@ a creditorsd winding umandof a company has

(b) a declaration is made in respect of the company under the Désastre
Law,

the winding up shall forthwith terminate.

(2) Upon the termination of the winding up pursuant to paragfipih
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(& any liquidator appointed for the purpose of the windipgshall
cease to hold office; and

(b) the company and all other persons shall be in the same position,
subject to paragrapl3), as if the winding up had not commenced.

(3) The termination of a winding up pursuant to paragr@ptshall not affect
the valdity of any thing duly done by any liquidator, director or other
person, or by operation of law, before the termination.

186 Di stribution of companyds property

(1) Subject tai
(& any enactment as to the order of payment of debts; and
(b) inrespect of protected cells companies, the provisions ofLBBxt

a companyo6és property shal/l on a wind
the companwydipasdui abi |l i ti es

(2) Unless thememorandum or articles otherwise provide any remaining
property of the company shall be distributed among the members
according to their rights and interests in the company.

(3) Despite paragraphd) and (2) and Articld66, if, in the course of a
credibr 6s winding up of a company, t
not yet been appointed, a directo
will be sufficient to ensure thét

(@ the costs, charges and expenses properly incurred in the winding
up maybe paid; and

(b) the claims of all creditors (including any interest owing on a debt)
may be satisfied in full,

he
r

)

the liquidator, or, with the sanction of the court under Artidd(2), the

director, may, before or after meeting some or all of those,ocdssges

and expenses and satisfying some or all of the claims of the creditors,
distribute to the members of the company, proportional to their rights or

i nterest s, or ot her wi se as provided
articles, so nseuasshtsas shalltndt be requiredgcanresgt 6
those costs, charges, expenses and cl&fms.

Chapter 5 Provisions of general application

186A References to the Couff®

(1) The following persons, nameily
(& the company, in a summary winding up;

(b) the liquidator or a contributory or creditor of the company, in a
creditorsd winding up,
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may apply to the court for the determination of a question arising in the
winding up, or for the court to exercise any of its powers in relation to the
winding up.

(2) The court, if satisfied that it will be just and beneficial to do so, may
accede wholly or partially to the application on such terms and conditions
as it thinks fit, or make such other order on the application as it thinks
just.

(3) The court may exercisall or any of the powers that would have been
exercisable by it or by the Viscount if a declaration had been made in
relation to the company under the Désastre Law and may make an order
terminating the winding up.

187 Enforcement of | iquidatoroés duty to make retul

(1) If, in a winding up, a director or a liquidator who has defaulted in
delivering a document or in giving any notice which the persday law
required to deliver or give fails to make good the default within 14 days
after the service on the person of a notice requiring the person to do so
the court has the following powers.

(2) On an application made by a creditor or contributory efagbmpany, or
by the registrar, the court may make an order directing the director or the
liquidator to make good the default within the time specified in the order.

3 The <courtobs order may provide that costs
application shall béorne, in whole or in part, by the director or the
liquidator personally.

(4) Nothing in paragrapfil) prejudices the operation of any enactment
imposing penalties on a director or a liquidator in respect of a default
mentioned therein.

188 Qualifications of liquidator
(1) A person who is not an individual is not qualified to act as a liquidator.

(2) The Minister may prescribe the qualifications requireddny person to
act as a liquidator.

(3) An appointment made in contravention of this Article or any Order made
under it is void; a person who acts as liquidator when not qualified to do
so is guilty of an offence.

(4) A liquidator shall vacate office ithe liquidator ceases to be a person
qualified to act as a liquidator.

189 Corrupt inducement affecting appointment as liquidator

A person who gives or ages or offers to give to a member or creditor of a
company any valuable benefit with a view to securing his or her own
appointment or nomination, or to securing or preventing the appointment or
nomination of some person other than himself or herselfhas t company 6 s
liquidator, is guilty of an offence.
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190 Notification by liquidator of resignation, etc.

(1) A liquidator who resigns, is removed or for aother reason vacates
office shall within 14 days after the resignation, removal or vacation of
office give notice thereof, signed by the liquidator, to the registrar and in
the case of a creditorsé winding up
to Article 163(3)) to the creditors.

(2) A liquidator who fails to comply with paragragh) is guilty of an
offence.

191 Notification that company is in liquidation

(1) When a company is being wound up, every invoice, order for goods or
services or business letter issued by or on behalf of the company, or a
liquidator of the company, being a document on or in which the name of
the company appears, shatintain a statement that the company is in
liquidation.

(2) Inthe event of failure to comply with this Article, the company and every
officer of it who is in default is guilty of an offence.

192 Liability as contributories of present and past membef¥

(1) Except as otherwise provided by this Article, where a company is wound
up, each present and past member of the company is liable to contribute
to its assets to an amount sufficient for payment of its liabilities, the
expenses of the winding up, and for dudjustment of the rights of the
contributories among themselves.

(2) A past member of a particular class is not, as a member of that class,
liable to contributé

(& unless it appears to the court that the present members of that class
are unable to safiy the contributions required to be made by them
as such members;

(b) if he or she ceased to be a member of that class foroh#hs or
more before the commencement of the winding up; or

(c) in respect of a liability of the company contracted after hehaer
ceased to be a member of that class.

(3) A past or present guarantor member is not liable in that capacity to
contribute unless it appears to the court that the past and present members
in their capacity as the holders of limited shares are unabkisfysthe
contributions required to be made by them as such members.

(4) A past or present member in his or her capacity as the holder of an
unlimited share is not liable to contribute unless it appears to the court
that the past and present members &irtbapacities as the holders of
limited shares or as guarantor members are unable to satisfy the
contributions required to be made by them as such members.

(5) A contribution shall not be required from a past or present member, as
such a member, exceeding
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(& any amount unpaid on any limited shares in respect of which he or
she is liable; or

(b) the amount undertaken to be contributed by him or her to the assets
of the company if it should be wound up.

(6) A sum due to a member of the company, in hisher capacity as a
member, by way of dividends, profits or otherwise is not in a case of
competition between himself or herself and any other creditor who is not
a member of the company, a liability of the company payable to that
member, but any such sum ynlae taken into account for the purpose of
the final adjustment of the rights of the contributors among themselves.

193 Bar against other proceedings in bankruptcy

The winding up of a company under this Law bars the right to take any other
proceedings in bankruptcy except the right of a creditor or the company to apply
for a declaration under the Désastre Law.

194 Disposal of records

(1) When a company has been wound up and is about to be dissolved, its
records and those of a liquidator may be disposed of as fallows

(@) inthe case of a summary winding up, in the Wt the company
by special resolution directs; and

() in the case of a creditorsd winding up
liquidation committee or, if there is no such committee, the
companybés creditors, may direct.

2) After 10 vyear s f r oiomndrhsponsibiitynrpstssoly 6 s di ssol ut
the company, a liquidator, or a person to whom the custody of the records
has been committed, by reason of any record not being forthcoming to a
person claiming to be interested in it.

(3) The Commission may direct that fanch period as it thinks proper (but
not exceeding 10 years from the companyds
company which has been wound up shall not be destféyed.

(4) A person who acts in contravention of a directinade for the purposes
of this Article, is guilty of an offence.

194A Power of States to amend Part 2%
The States may amend this Part byg®&ations.
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PART 22
EXTERNAL COMPANIES

195 Power to make Regulations as to registration and regulation of external
companies

(1) This Article applies to external companies.

(2) The States may by Regulations make provisions with respect to any of
the following matter$
(& the delivery to the registrar by an external compariy of

(i) notice that it has become or ceased to be an external
company,

(i)  particulars of its name, placand date of incorporation and
its registered number in that place,

(i) the address of its registered office or principal place of
business, and

(iv) an address in Jersey at which a document may be served on
it;
(b) requiring an external company to clganthe name under which it
carries on business in Jersey, or which it uses in connection with an
address in Jersey for the purposes of its business; and

(c) the manner in which a document may be served on an external
company.

(3) Regulations under this Adle may provide for the payment of annual and
other fees and for the imposition of fines and daily default fines for
breaches of the Regulations.

(4) A person who passes off or represents an external company as
incorporated in Jersey is guilty of an often

PART 23
REGISTRAR

196 Registrar and other officers

(1) For the purposes of the registration of companies under this Law, the
Commission shall appoint an officer known as the registrar of companies
and sich other officers as may be necessary to assist the registrar in the
exercise of the regis®rarods function:

(2) Any functions of the registrar under this Law may, to the extent
authorized by the registr, be exercised by any officer on the staff of the
Commissiorf°

(3) An officer appointed under this Article shall be an officer of the
Commissiorf®
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