Companies (Jersey) Amendment No. 2 Law 202- Contents

Jersey

COMPANIES (JERSEY) AMENDMENT No. 2 LAW 202-

Contents
Article
PART 1 2
COMPANIES (JERSEY) LAW 1991 AMENDED
1 Companies (Jersey) Law 1991 amended ........cccueeiveeiiieecieeecieeecee et 2
2 Article 1 (interpretation) amended ..........coeeciie e e 2
3 Part 13 (administration) amended ..........ccueecveeiiieiiie e 2
4 Article 108 (delivery of accounts to registrar) amended ..........cccceeeciieeicciiececieee e, 2
5 Article 125 (power of company to compromise with creditors and members)

=] 0= o 1Yo USRS 3
6 Part 20B (administration) iNSErTed........cooveeiiiiiiiiieeeie ettt e e 3
7 Article 155 (power for court to wind up) amended...........cccooeeerieiicciie e 13
8 Article 157B (appointment of provisional liquidator) amended............cccceeeureeennnee. 14
9 Article 159 (commencement and effects of creditors’ winding up) amended............ 14
10 Article 165 (costs of creditors’ winding up) amended ..........ccccccveeeecieeecciee e, 14
11 Schedule Al (powers of administrator) inserted .........ccceeveeeciiieecciee e 14
12 Schedule 1 (punishment of offences) amended ...........ccoecveeiciieecciee e, 16
PART 2 17
CONSEQUENTIAL AMENDMENTS 17
13 Companies (General Provisions) (Jersey) Order 2002 amended .........ccccccvveeveeeveennee. 17
14 Interpretation (Jersey) Law 1954 amended ..........ccceeeeeciiieieiiiecicciiee e 20
15 Limited Liability Companies (Winding Up and Dissolution) (Jersey) Regulations 2022

F= ] 0= Vo 1Yo SRR 20
PART 3 20
CITATION AND COMMENCEMENT 20
16 Citation and COMMENCEMENT ......cuviiiiiiee ettt e e e rrae e e e rae e e e eabae e e eaees 20

Page 1



Companies (Jersey) Amendment No. 2 Law 202- Article 1

Jersey

COMPANIES (JERSEY) AMENDMENT No. 2 LAW 202-

A LAW to further amend the Companies (Jersey) Law 1991.

Adopted by the States 27 March 2026
Sanctioned by Order of His Majesty in Council [date to be inserted]
Registered by the Royal Court [date to be inserted]
Coming into force [date to be inserted]

THE STATES, subject to the sanction of His Most Excellent Majesty in Council, have
adopted the following Law —

PART 1
COMPANIES (JERSEY) LAW 1991 AMENDED

1 Companies (Jersey) Law 1991 amended

This Part amends the Companies (Jersey) Law 1991.

2 Article 1 (interpretation) amended
In Article 1(1) —
(@  before the definition “allotment” there is inserted —
| “administrator” means an individual appointed under Article 143D(3)(a);

(b)  in the definition “officer”, after “director” there is inserted *“, administrator”.

3 Part 13 (administration) amended
In Part 13, in the heading, before “Administration” there is inserted “Operational”.

4 Article 108 (delivery of accounts to registrar) amended
In Article 108 —
(@ in paragraph (3), after subparagraph (a) there is inserted —
| (aa) is in administration under Part 20B;
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(b) after paragraph (3B) there is inserted —

| (3BA) In relation to a company falling within paragraph (3)(aa) —

(@)  the requirement in paragraph (1)(b) (auditor’s report) does not apply in
relation to that financial period or any subsequent financial period;

(b)  the requirement in paragraph 1(a) to deliver accounts for registration
does not apply in any financial period, but instead the administrator
must provide to the registrar for registration the account of the

administrator’s acts and dealings and of the conduct of the
administration prepared for the purposes of Article 1430(1).

(c) inparagraph (3E), after “(3)(a),” there is inserted “(aa),”.

5 Article 125 (power of company to compromise with creditors and members)
amended
In Article 125 —

(@ in paragraph (1), after “liquidator” there is inserted “or, in the case of a
company in administration, the administrator”;

(b) in paragraph (2), after “contributories of the company” there is inserted “or,
in the case of a company in administration, on the administrator and
contributories of the company”.

6 Part 20B (administration) inserted
After Article 143B there is inserted —

PART 20B
ADMINISTRATION

143C Interpretation
(1) Inthis Part —
“administration order” has the meaning given in Article 143D(1);
“just and equitable winding up” means a winding up under Article 155;

“registrar” includes, for a company that is not registered under Article 8, the
equivalent body for that company;

“security interest” means a “security interest” and a “continuing security
interest” within the meanings given in Article 1 of the Security Interests
(Jersey) Law 2012.

(2) Inthis Part, “company” includes an entity, not being a company, incorporated
by Act of the States with limited liability and the power to issue shares, but
does not include a protected cell company or a cell of a protected cell
company.
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| 143D Administration orders

‘ )
)

| ®

(4)

Q)

(6)

()

| ®

The court may make an order under this Article (an “administration order”) in
relation to a company if the court —

(@) s satisfied that a company is, or is likely to become, insolvent; and

(b)  considers that making an administration order is reasonably likely to
achieve 1 or both of the purposes set out in paragraph (2).

The purposes referred to in paragraph (1) are —

(@)  the rescuing of the company or the whole or any part of its undertaking,
as a going concern; or

(b)  amore advantageous realisation of the company’s assets than would be
achieved by a winding up.

If the court makes an administration order —
(@) it must appoint an administrator;
(b)  the order must specify the purpose it is made for;

(c) the date of commencement of the administration is the date the
administration order is made.

The court may appoint more than 1 individual as an administrator and may
provide whether any act to be done is to be done by all or by 1 or more of them
and, in the absence of that provision, any act must be done by 2 or more of
them.

During the period an administration order is in force, the administrator must
manage the affairs, business and property of the company.

The court may make an administration order even if —
(@  an order for the company’s winding up has been made by the court; or
(b)  the company has passed a resolution commencing a winding up.

If the court makes an administration order in accordance with paragraph (6),
on the terms and conditions the court thinks fit —

(@) the order for the company’s winding up is discharged; or
(b)  the resolution for the company’s winding up ceases to have effect.
An administration order must not be made if the company is en désastre.

143E Qualifications of administrator

(1)
(@)

(3)

The Minister may prescribe the qualifications required for any individual to
act as an administrator.

An appointment made in contravention of this Article or any Order made
under it is void and a person who acts as an administrator if not qualified to
do so commits an offence.

An administrator must vacate office if the administrator ceases to be an
individual qualified to act as an administrator, and must give notice of the
vacation of office, signed by the administrator, to the court.
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143F Application for administration order

(1)
)
| ®
| @)
(5)
G

An application for an administration order must be made in the form approved
by the court and must be accompanied by an affidavit verifying the content of
the form.

An application for an administration order may be made to the court by the
following, either together or separately —

(@ the company;

(b) acreditor of the company, with a liquidated claim against the company
for not less than the prescribed minimum liquidated sum specified in
Acrticle 9 of the Companies (General Provisions) (Jersey) Order 2002;

(c) the liquidator, if the court has made an order for a winding up or the
company has passed a resolution for a winding up and a liquidator has
been appointed, or if a liquidator has been appointed provisionally by
the court under Article 157B;

(d) acell of an incorporated cell company, in the case of an incorporated
cell company;

(e) an incorporated cell company, in the case of a cell of an incorporated
cell company; and

(f)  the Minister, if it is to safeguard the public interest.

A creditor must not make an application for an administration order —

(a)  tothe extent that the creditor has agreed not to make an application; or
(b) if their only claim is for repossession of goods.

The court, on hearing an application for an administration order, may, on the
terms and conditions it thinks fit —

(@) grant or dismiss the application;

(b)  adjourn the hearing, conditionally or unconditionally;
(c)  request further information; or

(d) convene other parties.

Notice of an application to the court in respect of a company must, unless the
court orders otherwise, be served on the following, who must each be given
an opportunity to make representations to the court before the order is made —

(@)  the company;

(b) eachcell of an incorporated cell company, in the case of an incorporated
cell company;

(c) the incorporated cell company, in the case of a cell of an incorporated
cell company;

(d)  the Viscount; and

(e)  other persons directed by the court including any creditor.
Paragraph (7) applies if —

(@) an administration order is made on the application of a creditor;

(b)  the company was not insolvent or likely to become insolvent at the date
the application was made; and

(c) the administration order is later discharged.
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(7)

(8)

If this paragraph applies, the company has a right of action against the
applicant to recover damages for or in respect of any loss sustained by the
company as a consequence of the order, unless the applicant, in making the
application, acted reasonably and in good faith.

The Minister may, by Order —
(@) amend the persons specified in paragraphs (2) and (5); and

(b)  prescribe how and when notice of an application for an administration
order must be given, and the form and content of the notice.

143G Effect of administration order

(1)
(@)

3)

If an administration order is made, the court must dismiss any pending
application for the company’s winding up.

During the period an administration order is in force —

(@  noresolution may be passed, or order made, for the company’s winding
up or order made that the property of the company be placed en
désastre; and

(b)  no action or legal proceeding may be commenced or continued against
the company except with the consent of the administrator or the leave
of the court and, if the court grants leave, subject to terms and
conditions as the court may impose.

Nothing in this Article prevents a person with security over the whole or any
part of the assets of the company (whether the security was taken before or
after the commencement of the Companies (Jersey) Amendment No. 2
Law 202-) from —

(@ enforcing that security;

(b) exercising contractual rights that the person with security has under the
agreement creating that security;

(c) making or continuing an application under Article 52 of the Security
Interests (Jersey) Law 2012; or

(d) commencing or continuing any action or legal proceeding to enforce
that security that is a hypothec over Jersey immovable property.

143H Notice of order to be given by administrator

(1)

Unless the court orders otherwise, within 14 days of the date on which the
administration order is made the administrator must —

(@) send a copy of the order to —
(i)  the registrar; and
(i)  the Viscount;
(b)  send notice of the order to the company;

(c) send notice of the order to every creditor of the company, as far as the
administrator is aware of their existence and addresses;

(d) inthe case of an incorporated cell company, send notice of the order to
its cells;
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(2)

(3)
(4)

(e) inthe case of a cell of an incorporated cell company, send notice of the
order to its incorporated cell company; and

() give notice of the administration order in the Jersey Gazette.

The administrator must send a copy of the order to other persons, and within
the time period, directed by the court.

The registrar must register the administration order.

If the administrator fails to comply with the requirements of this Article the
administrator commits an offence.

‘ 1431 Requirement for initial meeting of creditors

‘ )

(2)

3)

(4)

Q)
(6)

Each notice sent to creditors under Article 143H(1)(c) must be accompanied
by —
(@ aninvitation to an initial meeting of creditors; and

(b) an explanation of the purpose of, and the likely process of, the
administration.

If the court orders otherwise than for notices to be sent to all creditors of the
company under Article 143H(1)(c), the court may at the same time order that
the administrator must, as far as the administrator is aware of their existence
and addresses —

(@) call an initial meeting of all creditors by notice sent to them; and

(b) send the explanation of the purpose and likely process of the
administration to all creditors.

The date set for an initial meeting of creditors must be as soon as reasonably
practicable after the administration order is made, and within 10 weeks after
the date of the administration order, or other date as the court directs.

The court may order that an initial meeting of creditors does not need to be
called or may be called within a time period that it directs.

An administrator who fails to comply with this Article commits an offence.

The Minister may by Order amend this Article to make further or different
provision about the requirements relating to the initial meeting of creditors.

143) Statement of affairs to be submitted to administrator

(1)

(2)

3)

If an administration order is made, the administrator may require persons
mentioned in paragraph (3) to make out and submit to the administrator a
statement about the affairs of the company (“statement of affairs”) in a form
reasonably required by the administrator.

The statement of affairs must be verified by affidavit of the persons required
to submit it (or in another manner required by the administrator).

The persons referred to in paragraph (1) are —
(a) aperson who is or has been an officer or secretary of the company;

(b) a person who has taken part in the company’s formation at any time
within the period of 1 year that ends with the date of the administration
order (“the preceding year”);
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(4)
Q)

(6)

)
(8)
©)

(10)

(c) a person who is in the company’s employment or has been in its
employment within the preceding year and is, in the administrator’s
opinion, capable of giving the information required,

(d) a person who is or has within the preceding year been an officer or
secretary of, or in the employment of, a company that is, or within the
preceding year was, an officer or secretary of the company;

(e)  with the leave of the court, any other person.

In paragraph (3), “employment” includes employment under a contract for
services.

A person required by this Article to submit a statement of affairs and affidavit
to the administrator must do so within a period of 21 days after the day written
notice of the requirement is given to them by the administrator.

The administrator may —

(a) atany time release a person from an obligation imposed on them under
paragraph (1) or (2); or

(b) either when giving notice under paragraph (5) or subsequently, extend
the period mentioned in that paragraph.

If an administrator has refused to exercise a power conferred by paragraph (6),
the court may, if it thinks fit, exercise it.

A person who, without reasonable excuse, fails to comply with an obligation
imposed under this Article, commits an offence.

If a person fails to comply with any obligation imposed under this Article, the
administrator may (without limiting any other remedy or sanction in respect
of the failure to comply) apply to the court, and on that application the court
may make an order on terms and conditions and subject to a penalty it thinks
fit, including, without limitation, an order that the person concerned must —

(@ make out and submit a statement of affairs in accordance with this
Acrticle; and

(b)  comply with any other obligation imposed under this Article.

A requirement imposed by an administrator under this Article has effect,
despite any obligation about confidentiality or other restriction on the
disclosure of information imposed by statute, contract or otherwise, and the
obligation or restriction is not contravened by the making of a disclosure
following a requirement imposed by an administrator.

‘ 143K Details of administration to appear in company's correspondence

(1)

(@)

All correspondence of a company subject to an administration order must
contain the administrator’s name and a statement that the affairs, business and
property of the company are being managed by the administrator, unless this
is readily ascertainable —

(@) from the context of the correspondence; or

(b)  from a course of dealing between the company and the person to whom
the correspondence is addressed.

If a company subject to an administration order has a website, the
administrator’s name and a statement that the affairs, business and property of
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3)

the company are being managed by the administrator must appear on that
website.

A company that fails to comply with this Article commits an offence.

143L General powers of administrator

(1)
@)

(3)

(4)
Q)

(6)

The administrator may do all things that are necessary for the management of
the affairs, business and property of the company.

Without limiting the effect of paragraph (1), and unless the court orders
otherwise, the administrator has the powers specified in Schedule Al in
relation to the company.

The administrator may apply to the court for directions in relation to —
(@) the extent or performance of any function; and
(b) any matter arising in the course of the administration.

If an application is made in accordance with paragraph (3), the court may
make an order, on terms and conditions, as it thinks fit.

In performing their functions, the administrator is taken to act as the
company’s agent but will not incur personal liability except to the extent that
the administrator is fraudulent, reckless, negligent or acts in bad faith.

A person dealing with the administrator in good faith does not need to enquire
whether the administrator is acting within their powers.

143M Distribution to creditors

1)

(2)

| @3)

The administrator may make a distribution to a creditor of the company if the
administrator thinks it likely to assist the achievement of a purpose of the
administration order.

But the administrator must not, without leave of the court, make a distribution
to a creditor who is not —

(@) acreditor with a secured interest, including a security interest; or

(b) a creditor with a debt referred to in Article 32(1)(b) or (c) of the
Désastre Law.

For the avoidance of doubt, a distribution under this Article to a creditor is not
a distribution for any other purpose.

143N Co-operation with and by administrator

(1)

| )

Any function conferred on any of the following, whether by this Law or by
the memorandum or articles or otherwise, that could be performed in a way
that interferes with the performance by the administrator of their functions
may not be performed except with the consent of the administrator, which may
be given either generally or in relation to particular matters —

(@) the company or its officers;
(b) anincorporated cell company or its officers.

The administrator of an incorporated cell company must co-operate, in the
management of the affairs, business and property of the cells of the
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(3)

| @)

incorporated cell company, to the extent that co-operation does not interfere
with the performance of the administrator’s functions as administrator, with —

(@ those cells; and
(b)  their directors and officers.

The administrator of a cell of an incorporated cell company must co-operate,
in the management of the affairs, business and property of the incorporated
cell company, to the extent that co-operation does not interfere with the
performance of the administrator’s functions as administrator, with —

(@) theincorporated cell company; and
(b) its directors and officers.

A person who, without reasonable excuse, fails to comply with an obligation
imposed under this Article, commits an offence.

‘ 1430 Administrations continuing for more than 12 months

| o

| @

If an administration continues for more than 12 months —

(@)  the administrator must call a general meeting of the company and a
meeting of the creditors —

(i)  to be held at the first convenient date within 3 months after the
end of the first 12 months from the commencement of the
administration (or longer period as the court allows); and

(if)  to be held at the first convenient date within 3 months after the
end of each succeeding period of 12 months from the
commencement of the administration (or longer period as the
court allows); and

(b) the administrator must lay before the meeting an account of the
administrator’s acts and dealings and of the conduct of the
administration relating to —

(i) the first 12 months after the commencement of the
administration, in the case of a meeting under sub-paragraph
(@)(i); and

(if)  the relevant succeeding period of 12 months, in the case of a
meeting under sub-paragraph (a)(ii).

An administrator who fails to comply with this Article commits an offence.

143P Discharge or variation of administration order

(1)
(2)

3)

The administrator may at any time apply to the court for the administration
order to be discharged or varied.

The administrator must apply to the court for the administration order to be
discharged or varied if it appears to the administrator that the purpose or each
of the purposes specified in the order has been achieved or is incapable of
being achieved.

The court, on hearing an application under this Article for the discharge or
variation of an administration order, may, on terms and conditions it thinks
fit—

(@) grant or dismiss the application;
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(4)

Q)

(6)

| )

(b) adjourn the hearing, conditionally or unconditionally; or

(c) make an interim order or any other order it thinks fit, including an order
for the winding up of the company (despite Article 143G(2)(a)).

If an administration order is discharged or varied under this Article the
administrator must send a copy of the order effecting the discharge or
variation —

(a)  tothe registrar for registration within 7 days after the date of the order;
(b) tothe Viscount within 7 days after the date of the order;

(c) to all creditors of the company, as far as the administrator is aware of
their existence and addresses, within 7 days after the date of the order,
unless the court orders otherwise; and

(d) to persons, and within the time period, directed by the court.

If an administration order is discharged under this Article, and it appears to
the court that the company has no assets that might permit a distribution to its
creditors, the court may, on terms and conditions it thinks fit, order that the
company be dissolved on a specified date.

If an order is made under paragraph (5), the administrator must send a copy of
the order that the company be dissolved to —

(@) the registrar for registration within 7 days after the date of the order;
(b) to the Viscount within 7 days after the date of the order;

(c) to all creditors of the company, as far as the administrator is aware of
their existence and addresses, within 7 days after the date of the order,
unless the court orders otherwise; and

(d) to persons, and within the time period, directed by the court.

An administrator who fails to comply with a requirement under paragraph (4)
or (6) commits an offence.

143Q Protection of interests of creditors and members

1)

)

At any time when an administration order is in force, a director, creditor or
member of the company or any other person appearing to the court to be
interested may apply to the court for an order under this Article on the
ground —

(@) thatthe company’s affairs, business and property are being or have been
managed by the administrator in a manner that is unfairly prejudicial to
the interests of its creditors or members generally, or of some part of its
creditors or members (including the applicant);

(b) that any actual or proposed act or omission of the administrator is or
would be unfairly prejudicial; or

(c) thatit would otherwise be desirable or necessary for an order under this
Article to be made.

The court hearing an application for an order under this Article may, on terms
and conditions it thinks fit —

(@) dismiss the application, or make an order it thinks fit for giving relief
in respect of the matters complained of;

(b)  adjourn the hearing, conditionally or unconditionally; or

Page 11



Companies (Jersey) Amendment No. 2 Law 202- Article 6

3)

(4)

©)

(c) make an interim order or any other order it thinks fit.
An order under this Article may, in particular —

(@) regulate the future management by the administrator of the company’s
affairs, business and property;

(b)  require the administrator to —

(i)  refrain from doing or continuing an act complained of by the
applicant;

(i)  doan act that the applicant has complained the administrator has
omitted to do;

(iii)  do, or refrain from doing or continuing, any other act;

(c) require the summoning of a meeting of members or creditors for the
purpose of considering matters that the court directs;

(d) discharge the administration order and make consequential provision
that the court thinks fit.

If the administration order is discharged the administrator must —

(@) send a copy of the order effecting the discharge to the registrar for
registration within 7 days after the date of the discharge; and

(b)  send acopy of that order to persons, and within the time period, that the
court directs.

An administrator who fails to comply with paragraph (4) commits an offence.

‘ 143R Remuneration of administrator

(1)

(@)
3)

The administrator’s remuneration, and any costs, charges and expenses
properly incurred in the administration, are payable from the company’s assets
in priority to all other unsecured claims.

The administrator’s remuneration, and any costs, charges and expenses
properly incurred in the administration may be paid by a third party.

The administrator is entitled to be paid fees in the amount fixed by the court.

‘ 143s Vacation of office

(1)

)

The administrator —

(@) may, at any time, be removed from office by order of the court;

(b)  may resign the office by giving notice of resignation to the court; and
(c)  must vacate office if the administration order is discharged.

If there is a vacancy in the office of administrator the court may appoint a
replacement of its own volition or on the application of 1 of the following —

(@ the company;

(b)  acreditor,;

(c) the Viscount;

(d)  the Minister; or

(e) any person appearing to the court to be interested.
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A company does not cease to be in administration if there is a vacancy in the
office of administrator.

143T Release of administrator

| 3)
‘ &)
2)
3)
(4)

A person who has ceased to be the administrator of a company is released with
effect from —

(@) inthe case of a person who has died, the time notice is given to the court
that the administrator has ceased to hold office;

(b) inany other case, the time determined by the court.

If a person is released under this Article, that person is, with effect from the
time of release, discharged from all liability in respect of their acts and
omissions in the administration and otherwise in relation to their conduct as
administrator, except to the extent that they have incurred personal liability by
virtue of Article 143L(5).

A release under paragraph (1)(b) may be granted subject to terms, conditions,
restrictions and limitations, and may make provision in respect of incidental,
supplementary and ancillary matters as the court thinks fit.

Without limiting any other powers of the court, an order of the court granting
a release under paragraph (1)(b) may be revoked on proof that it was obtained
by or by means of —

(@ fraud;

(b) the omission, suppression, concealment or misrepresentation of any
material fact; or

(c) any submission, statement, pleading or document made or presented to
the court that was false, deceptive or misleading in a material particular.

143U Application of Articles 172, 176 to 176B, 179 and 183 to 185 to
administration
Unless the court orders otherwise, Articles 172, 176 to 176B, 179 and 183 to 185

apply in relation to an administrator in an administration as they do in relation to a
liquidator in a creditors’ winding up.

143V Power of States to amend Part 20B
| The States may amend this Part by Regulations.

7 Article 155 (power for court to wind up) amended
In Article 155 —

©)
| )

for paragraph (2) there is substituted —

An application to the court under this Article on the ground mentioned in
paragraph (1)(a) may be made by —

(@ the company;
(b) adirector or a member of the company;
(c) the Minister;
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10

11

(d) the Minister for Treasury and Resources following receipt of an
Acrticle 9(5) report;

(e) the Commission; or

(f)  a supervisory body within the meaning of the Proceeds of Crime
(Supervisory Bodies) (Jersey) Law 2008.

(b)  for paragraph (3) there is substituted —
(3) An application to the court under this Article on the ground mentioned in
paragraph (1)(b) may be made by —
(@  the Minister;
(b) the Minister for Treasury and Resources following receipt of an
Article 9(5) report; or
(c) the Commission.
(c)  for paragraph (7) there is substituted —
(7)  Inthis Article —

“Article 9(5) report” means a report from the Comptroller of Taxes under
Article 9(5) of the Taxation (Companies — Economic Substance) (Jersey)
Law 2019 that a company has not met the economic substance test within the
meaning of that Law; and

“company” includes an entity, not being a company, incorporated by Act of
the States with limited liability and the power to issue shares.

Article 157B (appointment of provisional liquidator) amended
In paragraph (6), after subparagraph (a) there is inserted —

(aa) exercising contractual rights that the person with security has under the
agreement creating that security;

Article 159 (commencement and effects of creditors’ winding up) amended
In Article 159(6) after subparagraph (a) there is inserted —

(aa) exercising contractual rights that the person with security has under the
agreement creating that security;

Article 165 (costs of creditors’ winding up) amended
In Article 165(1), after “other” there is inserted “unsecured”.

Schedule Al (powers of administrator) inserted
Before Schedule 1 there is inserted —
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1

SCHEDULE A1

(Article 143L)

POWERS OF ADMINISTRATOR

Powers of administrator

The powers of an administrator are to —

(@)

(b)
(©
(d)
(€)

()
(9)

(h)
(i)

)
(k)

V)
(m)

(n)

(©)
(P)

(a)

()
(s)

take possession of, collect and get in the property of the company and,
for that purpose, to take proceedings that the administrator thinks
necessary;

sell or otherwise dispose of the property of the company by public
auction or private contract;

raise or borrow money and grant security for that purpose over the
property of the company;

appoint an advocate or accountant or other professionally qualified
person to assist the administrator in the performance of their functions;

bring or defend any action or other legal proceedings in the name and
on behalf of the company;

refer to arbitration any question affecting the company;

effect and maintain insurance in respect of the business and property of
the company;

use the company’s seal or electronic seal, if it has a seal,

do all acts and to execute any receipt or other document in the name and
on behalf of the company;

draw, accept, make and endorse any bill of exchange or promissory note
in the name and on behalf of the company;

appoint any agent to do any business that the administrator is unable to
do themselves or that can more conveniently be done by an agent;

employ and dismiss employees;

do all things (including the carrying out of works) necessary for the
realisation of the property of the company;

make any payment necessary or incidental to the performance of the
administrator’s functions;

carry on the business of the company;

remove any director of the company and to appoint any person to be a
director of it, whether to fill a vacancy or otherwise;

call a meeting —

(i)  of members or creditors of the company;

(if)  to seek a decision on a matter from the company’s creditors;
establish subsidiaries of the company;

transfer to subsidiaries of the company the whole or any part of the
business and property of the company;
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(t)

(u)
(v)
(w)

(x)
)
(2)

grant or accept a surrender of a lease or tenancy of any of the property
of the company, and to take a lease or tenancy of any property required
or convenient for the business of the company;

make any arrangement or compromise on behalf of the company;
call up any uncalled capital of the company;

rank and claim in the bankruptcy, insolvency, liquidation of any person
indebted to the company, or in désastre proceedings in relation to any
such person, and to receive dividends, and to accede to trust instruments
for the creditors of any such person;

present or defend an application for the winding up of the company;
change the address of the company’s registered office;

do all other things incidental to the exercise of the powers in sub-
paragraphs (a) to (y).

12 Schedule 1 (punishment of offences) amended

In Schedule 1, in the table, the following rows are inserted in their numerical position —

Article of Law
creating offence

General nature of Punishment Daily default fine (if
offence applicable)

143E(2)

Person acting as an 2 years or a fine; or
administrator when both
not qualified to do so

143H(4)

Administrator failing |Level 3 Level 2
to send notice of
administration

1431(5)

Administrator failing |Level 3
to comply with
requirements about
initial meeting of
creditors

143)(8)

Person failing to A fine
submit statement of
affairs to
administrator

143K(3)

Company failing to A fine
include details of
administration on
correspondence

143N(4)

Failure to co-operate |6 months or a fine; or
both

1430(2)

Administrator failing |Level 3
to call a meeting if the
administration
continues beyond

12 months

143P(7)

Administrator failing |Level 2 Level 1
to send copy of the
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Article of Law
creating offence

General nature of
offence

Punishment

Daily default fine (if
applicable)

discharge, variation or
dissolution order

143Q(5)

Administrator failing
to send copy of
discharge order

A fine

PART 2

CONSEQUENTIAL AMENDMENTS

13 Companies (General Provisions) (Jersey) Order 2002 amended

(1) This Article amends the Companies (General Provisions) (Jersey) Order 2002.
(2) InPart5, in the heading, after “winding up” there is inserted “and administration”.
(3) For Article 7 (qualifications of liquidator) there is substituted —

7 Qualifications of liquidator and administrator

| o

(@)

(3)

This Article applies to —

(@)
(b)

(©

(@)
(b)

a public company;

a company that is in administration in accordance with the provisions
of Part 20B of the Law; and

a company that is being wound up in accordance with the provisions of
Chapter 4 of Part 21 of the Law.

A person is only eligible for appointment as a liquidator or administrator of a
company to which this Article applies if the person is registered as an
approved liquidator and administrator and entered on the Register of
Approved Liquidators and Administrators under paragraph (8).

A person is not qualified to be registered as an approved liquidator and
administrator and entered on the Register of Approved Liquidators and
Administrators under paragraph (8) unless the person —

is ordinarily resident in Jersey;

is an individual who has the level of experience determined by the
Viscount in writing and —

(i) is licensed in the United Kingdom to act as an insolvency
practitioner by 1 of the recognised professional bodies as defined
under section 391(8) of the Insolvency Act 1986 of the United

Kingdom; or

(i)  is a member of —
(A) the Association of Chartered Certified Accountants;
(B) the Chartered Accountants of Ireland,;
(C) the Institute of Chartered Accountants in England and

Wales; or
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(4)

Q)

(6)

(7)

(8)

©)

(10)

| (D) the Institute of Chartered Accountants in Scotland; and

(c) hasin place a general bond of £750,000 plus a specific bond of between
£5,000 and £5,000,000 for each appointment.

An increase in the amount of general bond under paragraph (3)(c) that comes
into force during an individual’s current period of registration —

(@) applies to the individual from the end of that period; and

(b)  does not disqualify the individual from meeting the requirements under
paragraph (3) during that period.

In paragraph (4), “current period of registration” means the period of 1 year
beginning with the registration or re-registration of the individual as an
approved liquidator and administrator.

An individual who is not ordinarily resident in Jersey but is otherwise
qualified in accordance with paragraph (3)(b) and (c) (a “non-Jersey liquidator
and administrator”) may, together with an individual who is registered as an
approved liquidator and administrator and who is ordinarily resident in Jersey
and entered in the Register of Approved Liquidators and Administrators under
paragraph (8), be appointed as a liquidator or administrator of a company, and
the Viscount may, in accordance with this Article, register the individual as a
non-Jersey liquidator and administrator in the Register of Approved
Liquidators and Administrators.

An individual who is qualified under paragraph (3) to be registered as an
approved liquidator and administrator or as a non-Jersey liquidator and
administrator under paragraph (6) may apply to the Viscount, in the form
approved by the Viscount, to be registered or re-registered as an approved
liquidator and administrator or a non-Jersey liquidator and administrator, as
the case may be, and entered in the Register of Approved Liquidators and
Administrators.

The Viscount must keep and maintain a Register of Approved Liquidators and
Administrators and may register the individual as an approved liquidator and
administrator or non-Jersey liquidator and administrator and enter the name
of the individual in the Register of Approved Liquidators and Administrators
if the individual —

(@) isqualified to be registered as an approved liquidator and administrator
under paragraph (3) or as a non-Jersey liquidator and administrator
under paragraph (6);

(b) applies under paragraph (7) to be registered; and
(c) pays to the Viscount the registration or re-registration fee of £800.

The registration of an individual as an approved liquidator and administrator
or a non-Jersey liquidator and administrator under this Article expires after
1 year and an individual may apply to the Viscount under paragraph (7) to re-
register.

A person registered as an approved liquidator and administrator or a non-
Jersey liquidator and administrator under this Article must within 21 days of
any change of circumstances that disqualifies the person from being registered
notify the Viscount of the change and the Viscount must cancel the person’s
registration as an approved liquidator and administrator or non-Jersey
liquidator and administrator and remove the name of the person from the
Register of Approved Liquidators and Administrators.
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(4)

(11)

(12)

(13)

(14)

The Viscount must publish the Register of Approved Liquidators and
Administrators online and make the register available for inspection by the
public.

The Viscount is qualified for appointment as a liquidator or administrator of a
company to which this Article applies.

A person is disqualified for appointment as a liquidator or administrator of a
company to which this Article applies if the person is —

(@) a secretary or an officer or servant of the company, or a partner or
employee of any of those persons; or

(b)  aperson against whom an order under Article 78 of the Law is in force
or who is disqualified under Article 78A.

A person is disqualified for appointment as a liquidator or administrator of a
company to which this Article applies if —

(@) the person would be disqualified under paragraph (13) for appointment
as a liquidator or administrator of any other body corporate that either
is that company’s subsidiary or holding company or is a subsidiary of
that company’s holding company; or

(b) the person would be disqualified under paragraph (13) if that body
corporate were a company.

In Article 8 (investigation into conduct of liquidators) —

(@)
(b)
1)

(@)

in the heading, after “liquidators” there is inserted “and administrators”;
for paragraphs (1) and (2) there is substituted —
The Viscount may investigate the conduct of a liquidator or administrator if —

(@) the Viscount receives representations (including, but not limited to,
complaints) about the exercise of powers, or a failure to exercise
powers, by a liquidator or administrator and the Viscount is of the
opinion that the matter relating to the representations has not been
satisfactorily dealt with by the liquidator or administrator within a
reasonable timeframe; or

(b) it otherwise appears to the Viscount that there are circumstances
justifying investigation, including circumstances that —

(i) give rise to concerns on the part of the Viscount about the
conduct of the liquidator or administrator (including, but not
limited to, the level of fees charged or proposed to be charged by
a liquidator or administrator);

(if)  suggest that a liquidator or administrator has failed to comply
with an order made or directions given by the court; or

(iii)  otherwise constitute good reason, in the view of the Viscount, to
seek further information about a liquidator’s or administrator’s
discharge of their functions.

The Viscount may by notice in writing —

(@ unless the Viscount finds that there is good reason not to do so, inform
the liquidator or administrator of the representations made under
paragraph (1), if any; and
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(b)  require the liquidator or administrator to provide the following in
relation to the exercise of their functions, in a manner and place and
within a time that may be specified —

(i)  the information (including accounts) or documents that may be
specified or that are of a description that may be specified; and

(ii)  the reports that the Viscount may require.
(c) inparagraph (8), after “liquidator’s” there is inserted “or administrator’s”;
(d) in paragraph (10), after “liquidator” there is inserted “or administrator”;
(e) in paragraph (11)(a), after “liquidator” there is inserted “or administrator”;

(f)  in paragraph (12), after “liquidator”, in both places it occurs, there is inserted
“or administrator”;

(@) in paragraph (13), after “liquidator”, in both places it occurs, there is inserted
“or administrator”;

(h)  in paragraph (15), after “liquidator” there is inserted “or administrator™;
(i)  in paragraph (16), after “liquidator” there is inserted “or administrator”.

14 Interpretation (Jersey) Law 1954 amended

In Article 8 (meaning of bankruptcy) of the Interpretation (Jersey) Law 1954, after sub-
paragraph (e) there is inserted —

(ea) in the case of a company, the making of an administration order under
Part 20B of the Companies (Jersey) Law 1991;

15 Limited Liability Companies (Winding Up and Dissolution) (Jersey) Regulations
2022 amended

In Regulation 45 (qualifications of liquidator) of the Limited Liability Companies
(Winding Up and Dissolution) (Jersey) Regulations 2022 —

(@ inparagraph (3A)(c)(i), for “7(2A)(c)” there is substituted “7(3)(c)”;
(b) in paragraph (3D), for “7(2D)(b)” there is substituted “7(8)(c)”.

PART 3
CITATION AND COMMENCEMENT

16 Citation and commencement

This Law may be cited as the Companies (Jersey) Amendment No. 2 Law 202- and comes
into force on the later of —

(@ 1 June 2026; and
(b) 7 days after it is registered.
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