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LEGAL NOTICE 243 of 2010.

1. The title of these regulations is the Companies &¢Il Citation.
Companies Carrying on Business of Insurance) Reiguis.

2. (1) In these regulations, unless the context othsgwinterpretation.
requires -

"the Act" means the Companies Act; Cap. 386.

"approved auditor" and "auditor" shall have the sameaning
assigned to them by article 21(10) of the InsuraBasiness Act;  Cap. 403.

"business of insurance" has the same meaning assigned to it
in article 2(1) of the Insurance Business Act, afll include Cap. 403.
business of affiliated insurance pursuant to regola2 of the
Insurance Business (Companies Carrying on Businégdfiliated S.L.403.11.
Insurance) Regulations, the business of insuranaeager, as well
as the business of insurance broking under the lasoe Cap. 487.
Intermediaries Act;

"cell" means a cell created by a cell company for purpose of
segregating and protecting the cellular asseth@ftompany in the
manner provided by these regulations and includesference to
segregated accounts, compartments or units withterapany
having multiple accounts, compartments or units,whatever
name designated, and the word "cellular" shalliterpreted and
applied accordingly;

"cell company" is a company formed or constitutedsach or
converted into a cell company and creating withself one or
more cells for the purposes of segregating and quiohg the
cellular assets of the company in accordance vhighprovisions of
these regulations, and in relation to the businefsmsurance
manager, as well as the business of insurance gokeference to
"company" shall include reference to a partnerghpcommandite
or a similar or equivalent body corporate, whictshts capital
divided into shares;

"cell shares" means shares created and issuedckill aompany
in respect of one of its cells pursuant to the pgimns of regulation
10, the proceeds of the issue of which (the "cblre capital”)
shall be comprised in the cellular assets attribl&o that cell;

"cell share capital" means the proceeds of issusetifshares;

"cell transfer approval” means an approval of tlenpetent
authority under regulation 15 approving the transfethe cellular
assets attributable to any cell of a cell companwgnother person;

"cellular assets” of a cell company means the assétthe
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company attributable to any cell of the company quant to
regulation 9(4);

"cellular dividend" means a dividend payable byedl company
in respect of cell shares pursuant to the provisiohregulation
10(3);

"competent authority" means the body appointed uradtcle 3
Cap. 403. of the Insurance Business Act;

"insurance rule" has the same meaning as is asditmé by
Cap. 403. article 2 of the Insurance Business Act;

"non-cellular assets" of a cell company comprisedksets of the
company which are not cellular assets.

(2) Words and expressions which are also used in Abe
shall, in these regulations, have the same meardads the Act.

Cell companies. 3. (1) Subject to the provisions of these regulations:

(a) a company may be formed or constituted as a cell
company to carry on business of insurance; or

(b) a company carrying on business of insurance may be
converted, if so authorised by its memorandum and
articles of association, into a cell company.

(2) Notwithstanding that a cell company may haveated one
or more cells:

(a) a cell company is a single legal person; and

(b) the creation by a cell company of a cell does not
create, in respect of that cell, a legal persorasse
from the company:

Provided that, in so far as the provisions of thet Are

Cap. 403. inconsistent with the provisions of the Insuranaeiess Act and
the Insurance Intermediaries Act, as the case maythe
Cap. 487. provisions of the Insurance Business Act and theuhance

Intermediaries Act shall prevail and the provisiaighe Act shall,
to the extent of the inconsistency, not apply el company.

Name and 4. (1) The name of a cell company shall, without prégedo
&?Irggﬁ”ggm of  the provisions of the Act, include the expressi®dtected Cell
pany Company" or "PCC".

(2) The memorandum and articles of association ofed
company shall state that it is a cell company.

(3) A company shall not be deemed to be a cell compatil
it has complied with the provisions of this regidat

(4) Each cell of a cell company shall have its owistidct
name or designation.

(5) In addition to, and without prejudice to artideof the Act,
a cell company shall also indicate in a suitablennex in all its
business letters and forms that it is a cell conypan
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5. (1) A company may not be formed or constituted azk
company, and an existing company may not be coeddrtto a cell
company, except in accordance with the terms amdiitions of the
written approval of the competent authority whidiaH only be
granted in the case of a company which will, whennfed or
constituted, be authorised or, when converted, ompany
authorised in terms of article 7 of the InsuranaesBess Act to
carry on business of insurance or a company endoitethe
Managers’ List or Brokers’ List in terms of the lmsance
Intermediaries Act.

(2) A company authorised to carry on business ofhserance
or affiliated insurance may be formed or constitltes a cell
company or may be converted into a cell compantgims of these
regulations.

(3) For the purposes of these regulations, the coempe
authority may, by an insurance rule, from time itod, specify or
restrict the classes of insurance a cell company caary on, and
the class or classes of persons, for, or in refatmwhom, a cell
may be created by a cell company.

(4) The competent authority may, from time to tinme such a
manner as it deems appropriate:

(a)

vary or revoke any term or condition subject toievh

an approval under sub-regulation (1) was granted; a
impose any new term or condition in relation toyan

(b)

such approval.

6. An application for the approval of the competenthauity
for the formation or constitution of a company asedl company,
for the conversion of an existing company into § cempany or
for the creation of a new cell shall be made to tlhenpetent
authority in such form and manner, and shall beoagzanied by
such documents and information verified in such mamas the
competent authority may, from time to time, detarei

7. A person wishing to form or constitute a companyaa=ll
company, or convert an existing company into a cethpany shall
deliver to the Registrar for registration of thengpany’s
memorandum and articles, or a copy of the resatutimending the
company’s memorandum or articles, as the case may b

8. Subject to the prior written approval of the congt
authority, a cell company may create one or morksci®r the
purposes of segregating and protecting cellulaetazsi® the manner
provided by these regulations.

9. (1) The assets of a cell company shall be eithelulzel
assets or non-cellular assets.

Approval of the
competent
authority required
for cell company.

Cap. 403.

Cap. 487.

Application for
approval of the
competent
authority.

Formation,
constitution or
conversion of a
company as a cell
company.

Creation of cells.

Cellular and non-
cellular assets.

(2) It shall be the duty of the directors of a ceimpany to
keep:
(a) cellular assets separate and separately identgfiab
from non-cellular assets;
(b) cellular assets attributable to each cell sepaeaté

separately identifiable from cellular assets atitéble
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Cell shares and
share capital.

to other cells; and

(c) separate records, accounts, statements and other
documents as may be necessary to evidence thesasset
and liabilities of each cell as distinct and separfaom
the assets and liabilities of other cells in thensa
company.

(3) The cellular assets of a cell company comprmseassets of
the company attributable to the cells of the conypan

(4) The assets attributable to a cell of a cell ceampcomprise:

(a) assets represented by the proceeds of cell stzgui¢at
and reserves attributable to the cell; and

(b) all other assets attributable to the cell.

(5) For the purposes of sub-regulation (4), the egpion
"reserves” includes retained earnings, capital mese and share
premiums.

(6) The non-cellular assets of a cell company cosgrihe
assets of the company which are not cellular assets

(7) Notwithstanding the provisions of sub-regulati@®), the
directors of a cell company may cause or permituted assets and
non-cellular assets to be held by a company, tlaeeshand capital
interests of which may be cellular assets or ndhitar assets, or a
combination of both.

(8) The duty imposed by sub-regulation (2) is natdmhed by
reason only that the directors of a cell companyseaor permit
cellular assets or non-cellular assets, or a coation of both, to
be collectively invested or collectively manageddyy investment
manager, provided that the assets in question nermeparately
identifiable in accordance with sub-regulation (2).

10. (1) A cell company may, in respect of any of itslsgl
create and issue shares ("cell shares") the precekthe issue of
which ("cell share capital") shall be comprisedhie cellular assets
attributable to the cell in respect of which thdlchares were
issued.

(2) The proceeds of the issue of shares, other tiedinshares
created and issued by a cell company, shall be cimag in the
non-cellular assets of the company.

(3) A cell company may pay a dividend (a "cellulavidend")
in respect of cell shares.

(4) Cellular dividends may be paid in respect ofl cblares by
reference only to the cellular assets and lialdktior the profits
attributable to the cell in respect of which thdlcshares were
issued; and accordingly, in determining whethenot profits are
available for the purposes of paying a cellularidiénd, no account
shall be taken of -

(a) the profits and losses, or the assets and liddsljt
attributable to any other cell of the company; or

(b) non-cellular profits and losses, or non-cellulasets
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and liabilities.

(5) Unless the context otherwise requires, refersrtoeshares
in the Act include references to cell shares.

11. (1) A cell company shall: Company to
. . - . . inform persons that
(&) inform, in writing, any person with whom it trarcga they are dealing

business of insurance that it is a cell companyt an  with cell company.

(b) for the purposes of that transaction, identifyspecify
the cell in respect of which that person is tratisag
unless that transaction is not a transaction ipeesof
a particular cell.

12. (1) A creditor of a cell company shall not have aights Position of
other than the rights referred to in this regulatand in regulations creditors.
13 and 14.

(2) In every transaction entered into by a cell camy there
shall be implied, the following terms, namely that

(a) no party shall seek, whether in any proceedingbyor
any other means whatsoever, to make or attemps$é¢o u
any cellular assets attributable to any cell of the
company to satisfy a liability not attributable tioat
cell; and

(b) if any party succeeds by any means whatsoever in
using any cellular assets attributable to any oélihe
company to satisfy a liability not attributable tioat
cell, that party shall be liable to the companypty a
sum equal to the value of the benefit thereby oizdi
by him.

(3) Any asset or sum recovered by a cell companyeuride
implied term set out in sub-regulation B)(r by any other means
whatsoever in the events referred to in that paphrshall, after
the deduction or payment of any costs of recovbeyapplied by
the company so as to compensate the cell affected.

(4) In the event of an executive warrant being islsum
enforced on any cellular assets attributable tceH of a cell
company in respect of a liability not attributaldtethat cell, and in
so far as such assets or compensation in respecéaf cannot
otherwise be restored to the cell affected, the gamy shall -

(a) cause or procure its auditor, acting as expertraotcas
arbitrator, to certify the value of the assets lbgtthe
cell affected; and

(b) transfer or pay to the cell affected, from thelalalr or
non-cellular assets to which the liability was
attributable, assets or sums sufficient to restoréhe
cell affected the value of the assets lost.

(5) Where under sub-regulation (B)(a cell company is
obliged to make a transfer or payment from celludsisets
attributable to a cell of the company, and thoseeds are
insufficient, the company shall so far as possitniake up the
deficiency from its non-cellular assets.
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Recourse to
cellular assets by
creditors.

Liability of cellular
assets.

Liability of cells
carrying on
exclusively
business of
affiliated insurance
or business of
reinsurance.

(6) This regulation shall apply to cellular and noelular
assets of a cell company wherever such assetstaetes.

13. Without prejudice to regulations 12 and 14, celtidasets
attributable to a cell of a cell company shall -

(a)

(b)

14. (1)

only be available to the creditors of the comparho
are creditors in respect of that cell and who aereby
entitled, in conformity with these regulations, have
recourse to the cellular assets attributable to ¢bd;

be absolutely protected from the creditors of the
company who are not creditors in respect of thdlt ce
and who accordingly are not entitled to have reseur
to the cellular assets attributable to that cell.

Subject to the provisions of regulation 15, wdhamny

liability arises which is attributable to a partlau cell of a cell

company -

(a)
(b)

(c)

the cellular assets attributable to that cell bhzd
primarily used to satisfy the liability;

the company’s non-cellular assets shall be secdlyda
used to satisfy the liability, provided that thdlakar
assets attributable to the relevant cell have been
exhausted; and

any cellular assets not attributable to the refdweell
shall not be used to satisfy the liability.

(2) Any liability not attributable to a particularelt of a cell
company shall be the liability solely of the compgannon-cellular

assets.

(3) Notwithstanding the above provisions of thisukgion -

(a)

(b)

the liabilities under sub-regulation (&)( of the
cellular assets attributable to a particular célacell
company shall abate rateably until the value of the
aggregate liabilities equals the value of thoseetsss
except that the provisions of this paragraph sball
disregarded in assessing the existence and exfeent o
any secondary liability under sub-regulation ()(

the liabilities of the company’s non-cellular atse
shall abate rateably until the value of the aggtega
liabilities equals the value of those assets.

(4) This regulation shall apply to the cellular oomcellular
assets of the company wherever such assets asdegitu

15. (1)

Notwithstanding the provisions of regulation 14,

where a cell exclusively carries on business oiliated insurance
or business of reinsurance and provided that dpsecifically
permitted by the memorandum and articles of asgomieof the
cell company, the company may, by specific writegreement to
that effect, provide that only the cellular assgftshat cell may be
utilised to satisfy the cellular liability of suatell:

Provided that, where the business of the cell iesgion
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relates to compulsory insurance, the cell compdratl e obliged
to establish to the satisfaction of the competeartharity sufficient
guarantees for the protection of insureds, polidgibos, creditors
or other interested parties.

(2) For the purposes of this regulation:

"business of affiliated insurance"” means the bussnef a cell
which carries on business of insurance or reinsteaestricted to
risks originating from:

(a) an undertaking being the sole holder of the ckérss
of the particular cell; or

(b) undertakings in which the undertaking referrediro
sub-paragraph (i) holds a participating interest; o

(c) an undertaking being the sole user of the paraicul
cell; or

(d) undertakings which are the sole users of the paldr
cell and in which the undertaking referred to irbsu
paragraph (iii) holds a participating interest;

"business of reinsurance" means the business @flantich
carries on an activity consisting in accepting ssleded by an
insurance undertaking or by another reinsurancesrtalling; and

"compulsory insurance"” means any insurance whigergon is
required by law to have in effect.

(3) Specific written agreements entered into in terof sub-
regulation (1) shall be operative as between thdresting parties,
and shall not be of prejudice or advantage to tpadies.

16. (1) It shall be lawful, subject to the provisions sfib- Transfer of cellular
regulation (3), for the cellular assets attributabd any cell of a 23%2:3’““ cell
cell company, but not the non-cellular assets otk company, to '
be transferred to another person, wherever residieimcorporated,
and whether or not a cell company.

(2) A transfer, pursuant to sub-regulation (1), eflalar assets
attributable to a cell of a cell company shall mdtitself entitle
creditors of that company to have recourse to themassets of the
person to whom the cellular assets were transferred

(3) No transfer of the cellular assets attributatolea cell of a
cell company may be made except with the specifrétten
approval of the competent authority (a "cell trarsdpproval”).

(4) The competent authority shall not issue a cedinsfer
approval in relation to a cell of a cell companyass the company
proves to the satisfaction of the competent auttyothat the
creditors of the cell company entitled to have nerse to the
cellular assets attributable to the cell, conserthe transfer.

(5) The company shall deliver to the Registrar aycop the
cell transfer approval for registration within feeen days from the
date of issue of the cell transfer approval.

(6) The competent authority may subject a cell tfans
approval to such conditions as it may from timditoe deem fit to
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Liquidation of
cells.

Exemption from
contributions to the
Protection and
Compensation
Fund.

Cap. 403.

S.L. 403.13.

Appeals.

impose, including conditions as to the dischargaigclaims of
creditors entitled to have recourse to the cellalssets attributable
to the cell in relation to which the order is sotigh

(7) The competent authority may issue a cell tranafgproval
in relation to a cell of a cell company notwithsthng that a
liquidator has been appointed to act in respedhefcompany or
the company has passed a resolution for voluntangiwg up:

Provided that, the company proves to the satisfactif the
competent authority that the transfer would notairy prejudice
creditors or other third parties.

(8) Notwithstanding the provisions of this regulatjoa cell
company may make payments or transfers from thkileglassets
attributable to any cell of the company to a persatitled to have
recourse to those cellular assets.

(9) A cell company shall not require a cell transég@proval to
invest, and change investment of, cellular assatgtherwise to
make payments or transfers from cellular assetthénordinary
course of the company’s business.

17. (1) In the event of the liquidation of a cell, theiqy
consent of the competent authority, given in wrgtirshall be
required.

(2) For the purpose of this regulation, the competarthority
may, by an insurance rule, determine the procetiufge adopted
for the liquidation of a cell.

18. (1) In relation to cells carrying on business ofileéfed
insurance, a cell company shall not be requiredntake a
contribution to the Protection and Compensationd-astablished
under article 49 of the Insurance Business Acteimmis of 7(2) of
the Protection and Compensation Fund Regulationd =am
payment of claims shall be made out of the Funcklation to such
business.

(2) For the purposes of this regulation, "businetsftliated
insurance" has the same meaning as is assignédyoregulation
15.

19. (1) Any person who is aggrieved by a decision of the
competent authority -

(a) to refuse to issue an approval for a company to be
constituted or formed as a cell company under

regulation 5; or

(b) for an existing company to be converted into al cel
company under regulation 5; or

(c) to refuse to issue an approval to a cell company t
create one or more cells under regulation 8; or

(d) to refuse to issue a cell transfer approval under

regulation 15,
may appeal against the decision to the FinancialiSes Tribunal.
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(2) The provisions of article 21 of the Malta Fin&alcServices cap. 330.
Authority Act and article 57 of the Insurance Bus$sis Act and Cap. 403.
article 50 of the Insurance Intermediaries Act slaglply mutatis cap. 487.
mutandis, as if the appeal has been made in terms of therémce
Business Act.

19. Cell companies and their cells shall comply witltesh Compliance by cell
regulations and any agreement incompatible witts¢heegulations companies and
. Lt . their cells with the
shall, to the extent of such incompatibility, bdlrand void. regulations.

20. Every authorisation, approval or order taken @avings.
commenced under the Companies Act (Cell Compani@sythg L.N. 218 of 2004.
on Business of Insurance) Regulations, 20Ghall continue to be
valid and in force, as if such authorisation, ap@loor order were
taken or commenced under these regulations.

*Revoked by these regulations.



