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PART | — PRELIMINARY PROVISIONS

Short title and commencement.
1.(1) This Act may be cited as the BVI Business CompmaAiet, 2004.

(2 The provisions of this Act come into operation ShJanuary 2005.

Interpretation.
2. In this Act, unless the context otherwise requires
“approved form” means a form approved by the Comimisin accordance with section 241;
“articles” means the original, amended or restaigidles of association of a company;
“asset” includes money, goods, things in actiomdland every description of property wherever
situated and obligations and every description ndérest, whether present or future or vested or

contingent, arising out of, or incidental to, prayge

“bearer share” means a share represented by ficzdetiwhich states that the bearer of the cedtifids
the owner of the share and includes a share waoddarer;

‘board”, in relation to a company, means

(a) the board of directors, committee of managementyncidb or other governing
authority of the company, or

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

“class”, in relation to shares, means a class a@fresh each of which has the rights, privileges,
limitations and conditions specified for that classhe memorandum;

“Commission” means the Financial Services Commissstablished under the Financial Services
Commission Act, 2001;

“company” has the meaning specified in section;3(1)

“company number” means the number allotted to tmagany by the Registrar

(a) on its incorporation under section 7(l),
(b) on its continuation under section 182, or
(c) on its re-registration under Schedule 2;

“continued” means continued under section 182;
“Court” means the High Court;
“custodian” has the meaning specified in section 67

“director’, in relation to a company, a foreign goamy and any other body corporate, includes a perso
occupying or acting in the position of director\eljatever name called;

“distribution” has the meaning specified in sectk#)

“document” means a document in any form and indude



(a) any writing or printing on any material,

(b) any record of information or data, however compiladd whether stored in paper,
electronic, magnetic or any non-paper based fordnaary storage medium or device,
including discs and tapes,

(c) books and drawings, and

(d) a photograph, film, tape, negative, facsimile dreotmedium in which one or more
visual images are embodied so as to be capablén (@t without the aid of

equipment) of being reproduced,

and without limiting the generality of the foregginincludes any court application, order and other
legal process and any notice;

“dollar” or “$” means the lawful currency for thirte being of the United States of America;

“file”, in relation to a document, means to fileetdocument with the Registrar;

“foreign company” has the meaning specified inisec8(2);

“former Act” means the Companies Act or the Inté¢ioraal Business Companies Act;

“former Act company” means a company incorporatexhtinued or registered under a former Act, but
excludes a company incorporated outside the Vilglands registered under Part IX of the Companies
Act;

“guarantee member” has the meaning specified iticsee8;

“Insolvency Act liquidator” means a liquidator appied under the Insolvency Act;

“limited company” means a company of a type spedifn section 5(a), (b) or (c);

“member”, in relation to a company, means a pergoa is

(a) a shareholder,
(b) a guarantee member, or
(c) a member of an unlimited company who is not a dt@der;

“memorandum” means the original, amended or restaemorandum of association of a company;
“Official Receiver” means the Official Receiver agipted under section 488 of the Insolvency Act;
“prescribed” means prescribed by the Regulations;

“register”, in relation to an act done by the Ré&gis means to register in the Register of Compnie
the Register of Foreign Companies or the Regist&harges, as appropriate;

“Register of Charges” means the Register of Changaisitained by the Registrar in accordance with
section 230(1)©;

“Register of Companies” means the Register of Carggamaintained by the Registrar in accordance
with section 230(1)(a);

“Register of Foreign Companies” means the RegisfefForeign Companies maintained by the
Registrar in accordance with section 230(1)(b);

“registered agent” means

(a) in relation to a company, the person who is the mamy’'s registered agent in



accordance with section 91(2), or

(b) in relation to a foreign company, the person whthéscompany’s registered agent in
accordance with section 189(1);

“registered office” has the meaning specified ictigm 90(2);

“Registrar” means the Registrar of Corporate Affaappointed under section 229, and “Deputy
Registrar” and “Assistant Registrar” shall be comstl accordingly;

“regulated person” has the meaning specified inrkelvency Act;

“Regulations” means the Companies Regulations rader section 240;

“resolution”,
(a) in relation to the members of a company, has thaning specified in section 81;
and
(b) in relation to the directors of a company, hasrteaning specified in section 129;

“restated articles” means a single document thairporates the articles together with all amendment
made to it;

“restated memorandum” means a single documeninbatporates the memorandum together with all
amendments made to it;

“restricted purposes company” means a company diniby shares that is registered on its
incorporation as having restricted purposes in @zotce with section 8(1);

“securities” means shares and debt obligationsrefyekind, and includes options, warrants and gght
to acquire shares or debt obligations;

“segregated portfolio company” means a companyrpm@ted or registered as a segregated portfolio
company under Part VII;

“series”, in relation to shares, means a divisiba olass of shares;
“shareholder” has the meaning specified in secti®n
“solvency test” has the meaning specified in sect6;

“treasury share” means a share of a company that pvaviously issued but was repurchased,
redeemed or otherwise acquired by the company anhdamcelled;

“unlimited company” means a company of a type dfmstin section 5(d) or (e); and

“voluntary liquidator” means a liquidator appointeshder section 199, but does not include an
Insolvency Act liquidator.

Meaning of “company” and “foreign company”.
3.(1) Unless this Act expressly provides otherwise ffipany” means
(a) a BVI business company incorporated under section 7
(b) a company continued as a BVI business company gesiion 182, or

(c) a former Act company re-registered as a BVI busmesnpany under Schedule 2,



but excludes a dissolved company and a companh#satontinued as a company incorporated unddate
of a jurisdiction outside the Virgin Islands in acdance with section 184.

(2 In this Act, “foreign company” means a body corgerancorporated, registered or formed outside the
Virgin Islands but excludes a company within theamag of subsection (1).

€)) The Regulations may prescribe types of bodies,césons and entities that, although not a body
corporate, are to be treated as a body corporatadqurposes of subsection (2).

Meaning of “subsidiary” and “holding company”.

4.(1) A company (the first company) is a subsidiaraoéther company (the second company), if

(@ the second company
0] holds a majority of the voting rights in the ficcimpany,
(i) is a member of the first company and has the figlgppoint or remove a

majority of its board, or

(iii) is a member of the first company and controls glarepursuant to an
agreement with other members, a majority of thengotights in the first
company; or

(b) the first company is a subsidiary of a company Wwhi itself a subsidiary of the

second company.

(2) A company is the holding company of another comgathat other company is its subsidiary.
3) For the purposes of subsections (1) and (2), “cawyipmcludes a foreign company and any other body
corporate

PART Il - INCORPORATION, CAPACITY AND POWERS

Division 1 — Incorporation

Types of company.

5. A company may be incorporated or continued underAht as
(a) a company limited by shares;
(b) a company limited by guarantee that is not autbdrie issue shares;
(c) a company limited by guarantee that is authoriseedsue shares;
(d) an unlimited company that is not authorised todsshares; or
(e) an unlimited company that is authorised to issw@resh

Application to incorporate a company.

6.(1) Subject to subsection (2), application may be madbe Registrar for the incorporation of a compan
by filing



3axon FBO o kommepueckux komnanusx, 2004

[lo Bonpocy NnpuobpeTeHns NOHOro TEKCTa
NAHHOIO 3aKOHOAATENbHOIO akTa obpallanTtecs B
biopo lNepeBonos GSL Translations
no Tenedony: +7 (499) 253 90 19

O6LWwum 06bEM HACTOSALWEro 3aKOHOAATEIbHOIO
aKkTa — 126 cTpaHuL.

CroumocTb: 3 000 pyeé.

GSL Translations 1 bropo Opuduyeckoeo lNepesoda



123022 Mocksa, KpacHaa lNpecHs, 28, kopn. 2

TenedoH(npamoii): +7 (499) 253 9019

TenedoH, Pakc: +7 (495) 234 3833

translations@gsl.ru @ GS I—

group of companies



	Page 1
	Page 1

