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Consultation on Limited Liability Companies (Jersey) Law 201-

Summary:

The Chief Minister’'s Department is exploring the proposal to enact a law enabling the creation
of limited liability companies (“LLCs”). The aim of this consultation is to invite comments on
a draft of the proposed new Limited Liability Companies (Jersey) Law 201-.

Date published: Closing date:

20 November 2017 12 January 2018

Supporting documents attached:
Limited Liability Companies (Jersey) Law 201- (the “Draft Law”)

How we will use your information

The information you provide will be processed for the purpose of consultation. The
Department of the Chief Minister will use your information in accordance with the Data
Protection (Jersey) Law 2005 and the Freedom of Information Jersey) Law 2011.

Please note that we may quote or publish responses to this consultation but we will not
publish the names and addresses of individuals. If you do not want any of your response to
be published, you should clearly mark it as confidential. Confidential responses will be
included in any summary of statistical information received and views expressed.

QOutline of consultation

The US LLC (noting variations between US states) is an entity historically based on mainland-
European equivalents (GmbH and S.a r.l). Since the first US LLC legislation was passed in
1977 (and the subsequent confirmation of treatment by the US Internal Revenue Service) it
has grown into a predominant business form, now accounting for over two-thirds of new
formation choices for transparent vehicles in the US each year.

The appeal of the US LLC is largely due to its flexibility, with it being used for a variety of
purposes, from simple businesses undertaken by one or more persons to being used as the

Page |1



. o=
Consultation States &

Chief Minister's Department ofJersey

ultimate holding vehicle of Fortune 500 companies. It is also popular as a special purpose
vehicle in finance and fund structures. Since its introduction, Isle of Man, Bermuda and
Cayman Islands have also introduced versions of the LLC into their domestic legislation, with
reports suggesting the latter (both introduced in 2016) are proving popular in financial and
investment transactions.

The Draft Law is therefore intended to permit and govern the creation and use of LLCs in
Jersey. It is envisaged the introduction of a US-familiar vehicle would contribute to Jersey
being an increasingly attractive jurisdiction for US (and equivalent European) business, as
well as catering to our growing US market generally (North American assets and funds
administered in Jersey in 2016 totalled approximately £169bn). The addition of LLCs to
Jersey (which would innovatively combine various features of Jersey limited companies and
statutory partnerships) would also provide a new corporate tool for the finance industry, an
objective consistent with the general principles of Government’s published Jersey Financial
Services Policy Framework.

Respondents should note that, in preparing the Draft Law (and as outlined in the Notes
throughout this consultation), specific regard has been had to LLC laws in other jurisdictions
and the features of existing Jersey entities with a view to ensuring that Jersey LLCs would fit
within our existing statutory and regulatory frameworks and in order to be consistent with our
status as a leading and regulatory compliant international finance centre. Responses (and
the final form of the Draft Law) will be considered on the same basis.

Summary of the Jersey LLC

The proposed Jersey LLC would combine elements of both Jersey limited companies and
statutory partnerships, resulting in it having a separate legal personality without being a “body
corporate” (a distinction explained in more detail at Note 2 below). It would also be a
transparent entity for tax purposes (i.e. the profits would be allocated to the members of the
LLC, who would be required to pay income tax in the jurisdiction(s) in which they are tax
resident) although it would have the ability to elect to be treated as a company instead (please
note this election is not addressed within the Draft Law and is instead envisaged to be a “tick-
box” election made in a registration document to be filed with the Jersey Taxes Office).

We would suggest the closest jurisdictional equivalent in Jersey, where the vehicles available
have been historically closer to those in the UK, is (depending on election and the drafting of
the LLC agreement) most likely to be the limited liability partnership (“LLP”). However, as the
Jersey LLP was designed more strictly in line with partnership (and UK) law, it can be
considered a more prescriptive vehicle than the LLC. Furthermore, US law has also evolved
so that some LLCs may create “series” in a similar manner to which a Jersey protected cell
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company (“PCC”) may create cells (although this feature is not available in all LLC
jurisdictions).

In terms of basic structure, an LLC consists of one or more members (which sound similar to
shareholders in a company, but in substance are more akin to partners in an LLP) and, if
appointed, one or more managers (which sound similar to managing or general partners of
a partnership, but in substance are more akin to directors in a company) who may or may
not also be members (similar to a Jersey company).

The structure of the proposed Jersey LLC is described more fully in this consultation paper,
however, its characteristics (and how they would compare to a Jersey company limited by
shares (“LTD”) and a Jersey LLP) can be summarised as follows:

(a) it would have separate legal personality but not be a body corporate (akin to a Jersey
LLP) and therefore has the ability to hold assets and enter into contracts in its own
name (akin to both an LTD and an LLP);

(b)  where the Draft Law does not require otherwise, it would be governed by the terms of
a private "LLC agreement” (akin to a partnership agreement in an LLP), which would
be binding on the LLC, each member and each manager (if applicable) regardless of
whether they are party to it (akin to articles of association of an LTD);

(c) subjecttothe LLC agreement, all management powers would vest in its members (akin
to partners in an LLP) unless managers are appointed, who may but need not be
members (akin to directors in an LTD);

(d) managers are under a duty to act in good faith in the performance of their management
duties (akin to directors in an LTD) although the LLC agreement may expand or restrict
that duty and, subject to the law and the LLC agreement (akin to an LLP), a manager
would not owe any other fiduciary duties to the LLC, any member or any other person;

(e) subject to the LLC agreement, a member would not owe any fiduciary duties to the
LLC or any other member in exercising its rights or in performing any of its obligations
(akin to shareholders in an LTD);

()] subject to the LLC agreement, members (and managers) may be divided into classes
for the purposes of voting and entitlement to distributions/payments and may hold
meetings (or prove written consent) on LLC matters (akin to shareholders (and
directors) in an LTD) with each member (and/or manager) having the authority to bind
the LLC (akin to partners in an LLP/directors in an LTD depending on the drafting of
the LLC agreement);

(g) it would be formed by the filing of a declaration (akin to an LLP) and may be formed
for any lawful purpose (akin to an LTD) by one or more members (akin to an LTD) who,
subject to the LLC agreement (optionality being an innovate feature), may be required
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to contribute cash, property or services (or promise of the same) to the LLC with capital
accounts credited for such contributions (akin to partners in an LLP);

(h)  subject to the LLC agreement (optionality being an innovative feature) each member
would have an "LLC interest" in the profits (and losses) of the LLC and a right to receive
distributions of LLC property (akin to an LLP) but the assets (and liabilities) of the LLC
would belong to the LLC (akin to both an LLP and an LTD);

0] it would have the ability to create series (akin to cells in a PCC and therefore an
innovate feature in an LLP-like context) with each having its own legal identity separate
from that of the LLC and therefore the ability to contract and hold assets in its own
name; and

0] it could elect to be treated for tax purposes as a company rather than a partnership
(election being an innovative feature; although please note this is not directly
addressed in the Draft Law and is instead envisaged to be a “tick-box” election made
in a registration document to be filed with the Jersey Taxes Office).

As briefly explained above, Jersey has to date (and in following the UK) sought to rely on the
LLP as the jurisdictional equivalent to an LLC (i.e. a transparent entity with limited liability).
This is predominantly because the LLP is believed to be more likely (following recent reforms)
to be recognised by the English courts and HMRC as a transparent entity for tax purposes
(there have been recent developments to suggest that LLCs may be treated as transparent
for tax purposes on a case-by-case basis in the UK, but HMRC has stated that its starting
position is to treat an LLC as a company). For that reason, it is envisaged that the Jersey
LLC would not be an entity that would (currently) be recommended for use in a structure that
sees it directly involved with the UK, where we expect the use of LLPs to prevail. Instead, the
introduction of LLCs to Jersey is predominantly aimed at catering to our growing US market
by providing a familiar vehicle for US funds into Jersey and recommended only for direct
onward use when dealing with a jurisdiction where the use and treatment of LLCs as a
transparent tax entity is both recognised and familiar (including the US itself).

Regulation

In November 2016, Jersey published a Beneficial Ownership of Jersey Corporate and Legal
Entities and a Register of Directors Policy Document (available via the gov.je website).
Respondents should note that Jersey’s disclosure requirements in respect of ultimate
beneficial owners and controllers would equally apply to the proposed model of LLCs. In
addition, and for the avoidance of doubt, as the LLC would require registration at the
Companies Registry, the Sound Business Practice Policy (published November 2014 and
available on the JFSC website) would apply.
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Whilst the COBO policy is in place, it is anticipated that LLCs would require COBO consents
in a similar manner to LLPs and that the Control of Borrowing (Jersey) Order 1958 would
require amendments accordingly, most likely by the insertion of an equivalent to Article 11
(Limited liability partnerships) therein.

Itis also envisaged that LLCs would be required to engage a local financial services provider
and therefore Jersey’s AML/CFT regime would apply, with the provision by way of business
in or from within Jersey in respect of formation services (or arranging for someone to do the
same), manager services (or arranging for someone to do the same), registered office or
business address services, hominee services in respect of LLC interests and the provision
of accommodation, correspondence or administrative address for an LLC each falling under
trust company business for the purposes of the Financial Services (Jersey) Law 1998. That
law will therefore need to be amended to reflect the policy position and it would be
Government intention that there be no legislative gap, with regulations passed concurrently
with the Draft Law.

As to an LLC conducting any form of regulated financial services business itself, this question
is still under review and will be subject to further policy and development questions but it is
anticipated that LLCs would likely follow the same course as LLPs. For example (in the first
instance at least) it is anticipated that LLCs would not be permitted to be authorised as
Collective Investment Funds with the JFSC licensing policy needing to be amended with
respect to including LLCs as, for example, fund services business.

Respondents are, of course, welcome to provide comments in respect of all prospective
regulation.
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Ways to respond
Respondents are invited to comment generally on the draft law as follows:

Write to: Kristin Holmes
Financial Services Unit, Chief Minster's Department
7" Floor, Cyril Le Marquand House
The Parade, St Helier,
Jersey JE4 8UL
Telephone: +44 (0) 1534 440 427
Email: k.holmes@qgov.je

Responses from the finance industry may be sent to Jersey Finance at the address below:

Write to: Helen De La Cour
Jersey Finance Limited
4th Floor, Sir Walter Raleigh House
48-50 Esplanade

St Helier
Jersey JE2 30QB
Telephone: +44 (0) 1534 836 010
Email: helen.delacour@jerseyfinance.je

Please note that responses sent to Jersey Finance will be shared with Government unless
the respondent indicates that they wish to remain anonymous. Please indicate clearly on your
response if this is the case.

Feedback on this consultation
We value your feedback on how well we consult or seek evidence. If you have any comments

on the process of this consultation (as opposed to the issues raised) please contact
Communications.Unit@gov.je
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Consultation on the Draft Law

Introduction

1. The Chief Minister invites responses on the text of the Draft Law, a copy of which is
attached to this consultation paper.

2. With regard to the source material for the Draft Law, respondents should note that each
US state has authorised the formation of LLCs in its jurisdiction. As one might expect,
their laws are not uniform. They do, however, share many of the same basic principles
and, whilst attempts have been made at creating a uniform LLC law, the most popular
legislative source for LLCs (certainly in large value private equity circles) appears to be
the Limited Liability Company Act (Title 6 — Commerce and Trade, Subtitle Il Other Laws
Relating to Commerce and Trade, Chapter 18) of Delaware. Indeed, Bermuda and the
Cayman Islands both appear to have used it as their basis for their own versions. There
are various reasons for this popularity, not least the apparent business expertise of its
courts, case law and swiftness to amend legislation to reflect decisions, but also its policy
to give maximum effect to the principle of freedom of contract and enforceability of the
LLC agreement. As the perceived business standard, we have therefore used that
legislation as the starting point for the Draft Law and refer to it in this consultation for
convenience as the “US Law”. However (as outlined in the summary above and in the
Notes throughout this paper), other sources have been considered with a view to
ensuring that Jersey LLCs fit within our existing Jersey law framework and compliance
with international regulation standards (for example, with regard to the
formation/registration process and the discussions around series and solvency
requirements). We therefore ask that such standards are equally borne in mind when
responding.

3. The Draft Law does, of course, reflect Jersey as the relevant jurisdiction of formation with
regards to terminology but, for consistency with the objective outlined above (i.e. to
ensure familiarity to the US market), the language of US LLCs (including its name) has
been retained wherever possible. Respondents should therefore be aware that there is
a clear intention here to mirror the language of the US LLC in both terminology and effect
unless Jersey-specific amendments are considered absolutely necessary.

Part 1 - Preliminary

Part 1 comprises Article 1, which sets out definitions of the terms used in the Draft Law.
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Note 1:

The definitions take their lead from their US Law equivalents with Jersey-specific
definitions added as applicable. We have not listed them here in full as their use is
primarily discussed in context below the appropriate Article, but respondents should note
for comparison with the US Law that:

(&) the definition of a “certificate of formation” (with formation taking effect upon filing)
in the US Law has been replaced with the filing of a “declaration” and the issuance
of a “certificate of formation” by the registrar (with formation to take effect upon
registration) as discussed in Note 4 below;

(b) the definition of “contribution” reflects the US Law version with the addition of “does
not include any moneys lent or agreed to be lent to an LLC”, for the purposes of
distinguishing contributions from loans made by a member (a concept permitted by
Article 2 and an amendment also made by the Cayman Islands);

(c) the definition of an LLC in the US Law refers to a “domestic limited liability
company” for the purposes of distinguishing it from a “foreign limited liability
company” (with provisions regarding registration), concepts which are not
(currently) included in this Draft Law (if desirable future Regulations may provide);

(d) the definition of “LLC agreement” is restricted to the description and form elements
of the definition in the US Law (the other provisions in that US Law definition are
addressed instead by Article 3) with the addition of “and any amendments or
additions thereto” to ensure such are covered (an amendment also made by the
Cayman Islands);

(e) the definition of “LLC interest” reflects the US Law (which refers to a member’s
share of the profits and losses of the LLC and right to receive distributions) with the
addition of “any other rights, benefits and obligations to which the member is
entitled or subject pursuant to the LLC agreement or the Draft Law” to ensure such
are covered (an amendment also made by the Cayman Islands);

) the definition of “manager” reflects the US Law with the addition of “a member in
whom the management of a limited liability company is vested”, to cover the
scenario of a member engaged in the management of the LLC throughout (a
drafting approach also taken by Bermuda and the Cayman Islands); and
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(g) the definition (and concept) of a “registered agent” in the US Law has not been
included for the reasons given in Note 5.

Part 2 — Formation, registration etc. of limited liability company

Part 2 comprises Articles 2 to 10 and set out the essential elements of an LLC.

Article 2 — Limited liability company

4. This Article outlines the legal status of the LLC (having legal personality separate from
its members) and that: it may be formed for any lawful purpose (whether or not for profit);
shall be dissolved and have its affairs wound up only pursuant to the LLC agreement or
the Draft Law; subject to the LLC agreement, it has unlimited capacity; it must consist of
one or more members and may appoint one or more managers (with body corporates
permitted as both and managers and members); and it may contract with its members
and managers (and indemnify them).

Note 2:

This Article predominantly take its influence from sections 18-106 to 18-108, 18-201 of
the US Law. By comparison, respondents will note that LLPs, for example, require two or
more persons carrying on a business with a view to a profit, which is intended to satisfy
Jersey customary law and the English law criteria for a partnership so that transparency
for tax purposes can be achieved. The Draft Law has no such requirement (although
practitioners have the freedom to draft the LLC agreement otherwise) as the LLC is to
simply have the ability to elect for transparency or company-like tax status. This means
that an LLC could be formed to directly or indirectly acquire, hold or dispose of property
in any jurisdiction (including Jersey), engage in commercial trading or be formed for
charitable and non-charitable purposes or social, educational and recreational activities
which are not run in order to create profits for the individual members.

Respondents should note that the US does not share our exact concept of a “body
corporate” or “separate legal personality”. Instead, a “legal entity” (which can include
partnerships as well as corporates). Therefore, for the purposes of our jurisdiction, the
Draft Law follows the approach taken by our suggested closest equivalent, the Jersey
LLP, which provides for separate legal personality without being a body corporate. Whilst
the LLC is not an entity (currently) aimed at the UK, this is also considered to be a sensible
position for anticipating potential future use in that jurisdiction (by comparison the English
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LLP is designated by statute as a body corporate but this circumvents English partnership
law in a manner that is unavailable to foreign jurisdictions) as well as maintaining
consistency with LLPs (we anticipate future legislation and regulation for LLCs will also
follow this approach). By way of further comparison, the Cayman LLC is specifically
designed as a body corporate (as is the Guernsey LLP) whereas Bermuda mirrors the US
Law approach of simply designating as a legal entity with status governed by its laws.

For similar reasons, an LLC is not stated as having perpetual succession. Instead the
Draft Law provides that an LLC shall be dissolved and have its affairs wound up only
pursuant to the LLC agreement (which can provide that an LLC is intended to have
perpetual succession or cease upon the happening of certain events) or the Draft Law.

Question 1:

€) Do you agree that there is market for LLCs in Jersey for the purposes of targeting
US (and EU equivalent) business notwithstanding that certain jurisdictions (e.g.
England and Wales) may not recognise them as transparent entities for the
purposes of taxation and they are therefore unlikely to be used (at least directly) in
transactions involving such jurisdictions? If so, what do you envisage a Jersey LLC
being used for (e.g. within an investment fund structure)? Please be as specific as
possible.

(b) Do you agree that Jersey should have an LLC law in place in order to market to
the UK if the English law (and HMRC) position changes so as to readily recognise
LLCs as transparent entities (if so elected)?

(c) Based on current drafting, do you believe that a Jersey LLC would give rise to any
actual or potential risks to Jersey? If so, please explain such risks.

(d) Do you agree with the approach that a Jersey LLC should be designated as an
entity with separate legal personality rather than a body corporate? If not, please
explain your reasoning.

(e) Do you agree that an LLC should have the right to elect to be treated for tax
purposes as either a company or as a partnership? If so, do you believe there
should be a default position under law (and if so, do you agree that the default
position should be to be treated as a partnership i.e. transparent as per the US
Law)?
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() Do you agree with an LLC agreement being able to provide for perpetual
succession? Please explain the reasons for your response.

(9) Do you agree that it is not necessary for the Draft Law to require that an LLC must
“carry on a business” with “a view to a profit” (noting that the LLC agreement may
provide otherwise)?

Article 3— LLC agreement generally

5. This Article outlines the requirement for and general content of the LLC agreement
including that: the timing of entry into the LLC agreement may be before, upon or after
the filing of the declaration for registration and formation; the LLC agreement will take
effect either upon the issue of the certificate of formation or at such other date specified
in the LLC agreement; its governing law shall be Jersey; its binding nature on the LLC,
the members and managers (and assignees) without any need for them to be a party; it
may give rights to a third party (who may enforce without being a party); its method of
amendment (i.e. as specified therein or with unanimous member consent); and it may
specify remedies, sanctions, penalties and consequences, which shall not be
unenforceable solely on the basis they are in nature a penalty or forfeiture.

Note 3:

This Article takes its influence from the definition of LLC agreement in and sections 18-
201, 18-302, 18-306, 18-405, 18-502, 18-901 and 18-1101 of the US Law. Respondents
will note that the LLC agreement is akin to an LLP agreement in the sense that it is private
(i.e. it does not need to be filed with the registrar along with the declaration) but akin to
articles of association in that it does not require the LLC, members and managers to be a
party to it in order to be bound by its terms. Respondents should further note that the Draft
Law provides for default positions should there be no LLC agreement provisions made (or
in force).

Question 2:

(&)  Should the time at which the LLC agreement is deemed effective be: (a) as drafted
i.e. as at the date of the certificate of formation or at another date specified in the
LLC agreement (which reflects the US Law); or (b) simply “upon formation” being
the time that the registrar issues a certificate of formation which therefore removes
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the option to specify another date in the LLC agreement? It should be noted that
Bermuda has adopted the former whilst Cayman Islands state LLC agreements
entered into before filing only take effect upon registration (both permitting entry
“before, after or at the time of filing”).

(b) Do you envisage any issues with the concept that the LLC agreement may give
rights to a third party (noting contractual concepts of privity)?

(c) Do you believe there are any areas in the Draft Law where a default position should
be but is not specified (i.e. in cases where an LLC agreement is either silent or for
any reason not in force)? If so, please confirm which areas and what position you
believe should be made the default and why.

Article 4 — Registration of limited liability company

6. This Article outlines the process for forming an LLC in Jersey, being in summary by the
filing of a declaration (the form of which is to be agreed with the registrar in due course)
confirming: the intended name of the LLC (which can be reserved in advance as for other
Jersey entities); its intended registered office in Jersey; the name and address of each
member (although it is not intended that this information be public); confirmation that the
person signing is authorised to do so by all such members; and such other particulars as
may be prescribed. If the declaration is complete and the registrar is satisfied, the
registrar will register the LLC and issue a certificate of formation. Formation (and
registration) is stated to take effect upon the issue of that certificate of formation, which
shall specify the date on which it is issued and provide a registration number (we also
expect an LLC to be issued with a COBO consent upon formation, the standard form of
which is to be determined in due course together with all other regulatory requirements).

Article 5= Amendment of declaration

7. This Article outlines the requirement and process for amending the declaration (other
than a change of registered office) whether due to an error or change in details; being in
summary the filing of an amendment statement within 21 days of the change or
members/managers becoming aware of the error.

Article 6 — Cancellation of registration
8. This Article provides for the cancellation of the registration of an LLC by the registrar

where a winding up or en désastre has been completed (with subordinate regulations
pertaining thereto to be made separately, rather than included as part of this Draft Law
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together with (it is anticipated) amendments to Article 36 of the Bankruptcy (Désastre)
Jersey Law 1990).

Note 4:

Respondents should note that the Draft Law mirrors much of the process for registering
an LLP and that, in this respect, the Jersey LLC is specifically intended to differ from the
US Law. The US Law permits an LLC to be formed simply upon the filing of a certificate
of formation whereas the Draft Law refers to that document instead as a declaration with
the registrar issuing a certificate of formation if satisfied that the requirements of the Draft
Law are met. Therefore, under the Draft Law, the LLC is formed at the time the certificate
of formation is issued and not beforehand. The certificate of formation is therefore
intended as conclusive evidence that a declaration has been delivered to the registrar,
the LLC is formed and the requirements of registration have been complied with, which is
in keeping with the processes for other Jersey entities. Respondents should also note that
the Draft Law mirrors the registrar’'s actions in terms of a Jersey company, being that it
shall maintain both a register of declarations and a register of LLCs.

The Chief Minister's Department considers that the above approach is appropriate,
bringing it in line with the registration processes for other Jersey entities. It provides the
registrar with the usual discretions to refuse, whilst not causing any significant delays. It
also give certainty as to the date an LLC comes into existence. By comparison, it should
be noted that Bermuda and Cayman Islands have adopted the US Law approach.

Whilst cancellation of an LLC is also addressed in this Article, the intention is that (as for
LLPs) provisions regarding the dissolution and winding-up (and other related processes)
are to be legislated separately (and the Draft Law provides for regulation making powers
to address this point; we anticipate that Article 36 of the Bankruptcy (Désastre) Jersey
Law 1990 will also need amending). However, as drafted, it should be noted that, as for
Jersey LLPs, a “certificate of cancellation” is to be deemed as conclusive evidence of the
cancellation of an LLC.

Question 3:

€) Do you agree with the approach taken above to align the registration process with
that of other entities in Jersey or believe it should follow the US Law instead?

(b) Do you agree that provisions regarding the dissolution and winding-up (and any
other related processes) should be legislated separately?
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(c) Do you envisage any issues with the classification of LLCs with regards to any
insolvency or similar processes? If so, please provide your reasoning.

Article 7 — Name of limited liability company

9. This Article outlines, amongst other requirements: the naming requirements (must end
with “Limited Liability Company”, “L.L.C.” or “LLC”); the process for reserving names and
the registrar’'s discretion to reject (or require the LLC to change) such name if felt
misleading or undesirable; that a change of name takes effect upon an amended
certificate of formation being issued by the registrar; and a requirement that the LLC
clearly state on its documentation its name, number and status as an LLC (with failure to
comply being an offence).

Article 8 — Registered office

10. This Article outlines the requirement of a registered office in Jersey; the ability to change
the registered office by giving notice to the registrar (made effective upon such notice
being registered by the registrar but with service valid on the previous address for 14
days), the discretion of the registrar to refuse to register a change of registered office if
for any reason the registrar believes the occupier of the premises has not authorised
such use; a requirement that the LLC keep (and keep up to date) at its registered office
certain records relating to the LLC and its members and managers including registers
thereof (in alphabetical order); the LLC formation documents, the LLC agreement (and
each amendment thereto); all contributions (including agreements to contribute) and LLC
interests; with a provision that those records are to be treated as prima facie evidence of
the information therein and available for inspection by all members and managers and
(upon request) the registrar (within 14 days and failure to comply being an offence).

Article 9 — Service of documents on limited liability company

11. This Article simply provides that service may be effected by post or delivery to the
registered office of the LLC.

Note 5:

As for registration, the naming, registered office and service provisions above are
intended to follow established Jersey practices here rather than the US Law. As
mentioned in Note 1, respondents should note that the US Law has a definition (and
concept) of a “registered agent”, which has not been included in the Draft Law. The role
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is not the same as a company secretary or administrator (the requirements to maintain,
for example, the registers of managers and members, falls on the LLC itself, not the
registered agent); rather it is the method by which the US Law seeks to ensure a genuine
registered office and presence in the jurisdiction (by requiring a regulated person/entity to
provide a registered office and be responsible for service of process on the LLC and
communications between the managers and members).

By comparison: Bermuda requires a Bermuda resident for service of process (and
maintaining financial statements) if the registered office of the LLC is not that of a licensed
corporate service provider; and the Cayman Islands require that a person providing a
registered office to an LLC must consent and hold an appropriate license. With regards
to other Jersey vehicles: LLPs (under the new 2017 legislation) must appoint a secretary,
who must be an LLP partner with a registered office in Jersey or a person licensed to act;
Jersey limited companies must appoint a company secretary; and Jersey incorporated
limited partnerships ("ILPs") have no requirement for such a registered agent or secretary,
however each is required under their respective Jersey statute to have a registered office
in Jersey. For the moment, the position adopted in the Draft Law therefore mirrors that of
Jersey ILPs (a requirement for a Jersey registered office with no separate
secretary/registered agent) with service of process to simply be effected by delivery to
that registered office.

Respondents should note it is intended that the requirement for an LLC to use a licensed
Jersey financial services business (including with regards to the provision of registered
office and other services) will not be addressed through this consultation and that there
are ongoing discussions with the Jersey Financial Services Commission concerning
appropriate amendments to the Financial Services (Jersey) Law 1998.

Question 4:

€) Do you agree with the omission of the requirement for a US-style registered agent
in favour of mirroring established Jersey practices?

(b) Do you have any comments with regards to the Draft Law (or proposed future
regulations/orders) providing for a regulated entity to be appointed to provide a
registered office or any other services (for example, as a manager)?

(c) Do you agree that the records of the LLC should be open to all members and
managers of an LLC or do you believe this (for example) should be subject to the
LLC agreement?
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Article 10 — Series of members, managers, LLC interests or assets

12. This Article allows for the establishment of one or more designated “series” of members,
managers, LLC interests or assets which may have separate legal personality, rights,
powers or duties with respect to specified property or liabilities of the LLC, or profits and
losses associated with specified property or liabilities, and that any such series may have
a separate business purpose or investment objective and hold property in its own name
(i.e. the creation of a series is essentially a ring-fencing exercise performed by the LLC
which benefits from the protections of these provisions if done correctly).

13. This Article is also currently drafted without the need for the separate, distinct registration
of a series. However, respondents should note this is not to be mistaken for Government
position: the current drafting is simply intended to demonstrate the US Law position as a
starting point for consultation on a potential registration process for a Jersey series (if
series are desired at all); and that, despite such questions concerning registration, the
Government’s Policy on beneficial ownership of corporate entities and legal entities
would apply to any series of an LLC as it would to the LLC itself.

Note 6:

These provisions are some of the most innovative (and therefore still developing) features
of LLCs. Indeed, whilst they are based on section 18-215 of the US law (specific Jersey
additions have been made regarding status, name and registered office), we note that
they are subject to much commentary in the US. Respondents should also note that
Bermuda and Cayman Islands chose not to include series in their respective LLC laws.

The advantages of the ability to create series mirror those for creating cells in Jersey cell
companies: an LLC is able to ring-fence groups of assets and liabilities from each other
without needing to create a completely separate LLC to achieve the same result (and
therefore avoid the cost and time associated). However, the US Law provisions (and as
explained above, the current version of the Draft Law) permit the LLC to create and
administer series without needing to individually register them. As outlined above, as a
matter of Jersey policy (and in light of international regulatory standards), we have
specifically raised the question of registration below and welcome responses accordingly.

Respondents will also note that the questions below focus more on the creation of series
rather than its governance provisions. This is because the latter largely mirror those for
the LLC itself (and are therefore covered elsewhere in this consultation) but respondents
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are welcome to comment. Respondents should also note a series is stated as having its
own separate legal personality without being specified as a body corporate for the same
reasons as for the LLC itself in Note 2.

Question 5:

(@ Do you agree with the concept that LLCs should be permitted to create series?
Please explain your reasoning.

(b) Do you agree that LLCs should not be permitted to create series without being
required to individually register them (and obtain a separate certificate of formation
/ appropriate regulatory consents)? If so, do you have any views / preferences on
that registration process (for example, should it mirror that of the LLC itself / Jersey
cell companies)?

(c) Do you agree that, as for the LLC, a series should be stated as having separate
legal personality without being a body corporate?

(d) Do you believe the naming provisions to provide sufficient notice to third parties
(including creditors) that they are dealing with a ring-fenced element of the LLC? If
not, what would you suggest instead or in addition to those provisions?

(e) What (if any) market purposes do you believe the ability to create series would
benefit and therefore should be considered when legislating for them (for example,
do you believe the ability to create separate series for separate funds would be
desirable and therefore the legislation take into account any specific fund law
related requirements)?

Part 3 — Members

Part 3 comprises Articles 11 to 18 and deals with matters relating to members.

Article 11 — Admission of members and LLC interests

14. This Article provides that initial members shall be admitted upon the later of the issuance
of the certificate of formation and the time provided in the LLC agreement (or if no time
is provided, when the admission is reflected in the records of the LLC); and thereafter
that members shall be admitted in the manner specified in the LLC agreement (or, if that
is not specified, with the consent of all members and at the time the records of the LLC
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are updated to reflect), with admitted members bound by the LLC agreement without any
need to execute it.

15. This Article further provides that a member: may be admitted as a member and receive
an LLC interest (or be granted other rights) without making a contribution (or being liable
to do so0); be admitted as a member without acquiring an LLC interest; may be admitted
as a sole member without making a contribution (or being liable to do so) or acquiring an
LLC interest; shall, subject to the LLC agreement, not have any pre-emptive right to
subscribe for any issue of LLC interests; and may have their LLC interests evidenced by
a certificate, which shall be proof of that LLC interest but such certificate shall not be a
bearer certificate capable of transferring title (and any attempt to do shall be void). LLC
interests are also confirmed as movable property with each member having no interest
in any specific LLC property.

Note 7:

These provisions take their influence from sections 18-301, 18-302, 18-701 and 18-702
of the US Law. By comparison, respondents will note that it is a key requirement for LLPs
that the partners contribute “something of value”, which is intended to satisfy Jersey
customary law and the English law criteria for a partnership so that transparency can be
achieved. As per Note 2, this approach is not taken with LLCs, members of which may
therefore have the status of a member without contributing or indeed having an LLC
interest (although practitioners are free to draft the LLC agreement to require otherwise).

Question 6:

Other than the issues already identified with respect to satisfying transparency criteria in
certain jurisdictions, do you envisage any issues with the concept that members may be
admitted without either a requirement to contribute or receiving an LLC interest (noting
contractual concepts of consideration)?

Article 12 - Classes of members

16. This Article permits the LLC agreement to provide for classes or groups of members and
for them to have such relative rights, powers and duties as it may provide; and to make
provision for the future creation of such (including rights, powers and duties senior to
existing classes and groups of members).
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Article 13 — Meetings of members

17. This Article permits an LLC agreement to determine the notice, timing, place and purpose
of any meeting at which any matter is to be voted on by any members, waiver of any
such notice, action by consent without a meeting, the establishment of a record date,
quorum requirements, voting in person or by proxy, or any other matter with respect to
the exercise of any such right to vote.

Article 14 — Voting of members

18. This Article permits an LLC agreement to provide for the taking of an action, including
the amendment of the LLC agreement, without the vote or approval of any member or
class of LLC interest or group of members; provide any member or class or group of
members to have no voting rights; grant to all or certain identified members or a specified
class of LLC interest or group of members the right to vote separately or with all or any
class of LLC interest or group of members or managers, on any matter; and for voting to
be on a per capita, number, financial interest, class, group or any other basis.

19. This Article further provides that, subject to an LLC agreement or except as otherwise
provided in the Law, any vote of members shall be passed if passed by a simple majority
in number of the members entitled to vote on the matter in proportion to the then current
percentage or other interest of members in the profit of the limited liability company
owned by all of the members, but where that results in no members with a right to vote
or provide consent, the members may vote or consent by a simple majority. Written
resolutions are also, subject to the LLC agreement, permitted and may be passed by the
same majority, as are proxies and electronic transmission of consent.

Note 8:

These provisions take their influence from section 18-302 of the US Law. By comparison,
respondents will note that: the Jersey LLP law has no equivalent provision with regards
to a default voting position; companies pass resolutions by a simple majority and special
resolutions by a two-thirds majority basis (unless the articles of association specify
otherwise); and that Cayman Islands provide for votes of LLC members to be passed by
a simple majority of their number.
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Question 7:

Do you agree that the default voting position for members should be in proportion to their
interest in the profits of the LLC as per the US Law (and for written resolutions to be
passed by that same majority) rather than by other method (and noting that the LLC
agreement may provide otherwise)?

Article 15 — Ceasing to be a member on insolvency or death

20. This Article provides for a member, subject to the LLC agreement or with the consent of
all members, to cease be a member on insolvency; and (in case of death or
incompetence or a company) a personal representative to be able to exercise that
member’s rights.

Article 16 — Liability to third parties

21. This Article provides that, except as otherwise provided by the Draft Law, the debts and
other liabilities of an LLC, whether arising in contract, tort or otherwise, shall be solely
the debts and other liabilities of the LLC, and neither a member nor a manager of an LLC
shall be personally liable for any such debt or other liability of the LLC solely by reason
of being a member or acting as a manager of the limited liability company; although
notwithstanding, a member or manager may, in accordance with the LLC agreement or
otherwise, agree to be liable personally.

Article 17 — Member may bind limited liability company

22. This Article provides that, subject to the LLC agreement, a member shall have the
authority to bind the LLC.

Article 18 — Resignation of member

23. This Article permits a member to resign from and cease to be a member only at the time
or upon the happening of events specified in an LLC agreement and in accordance with
the LLC agreement, as otherwise provided in the Draft Law or with the consent of all of
the other members.
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Note 9:

These provisions take their influence from sections 18-303, 18-304 and 18-603 of the US
Law with the addition of, if the LLC agreement is silent, the consent of all other members
(an approach also taken by the Cayman Islands). Articles 16 and 17 each reflect a key
feature of the LLC: that the LLC is a separate entity distinct from its members (with
separate legal personality) but that (subject to the LLC agreement) each of its members
may bind the LLC (akin to partners)

Question 8:

Do you agree (or envisage any issues with the drafting) that subject to the LLC agreement:
€) insolvency should trigger the cessation of membership; and

(b) each member should have the authority to bind the LLC (noting below that the
management of the LLC may vest in managers (where appointed) or with a
specified group of members if so specified in the LLC agreement)?

Part 4 — Managers

Part 4 comprises Articles 19 to 26 and makes provision for matters relating to the
management of LLCs.

Article 19 — Management of limited liability company

24. This Article provides that the LLC agreement may permit for the management of the LLC
to be by a manager (or managers); that if a manager is appointed, the management of
the LLC shall vest in that manager to the extent provided (and otherwise in its members);
that, subject to the LLC agreement, each manager appointed shall have the authority to
bind the LLC; and that, subject to the Draft Law, a manager ceases to be a manager only
as provided in the LLC agreement.

Question 9:

Given that the definition of “manager” includes “a member in whom the management of a
limited liability company is vested”, are there any activities that you believe should be
specifically excluded as “management business” so as to avoid a member being classified
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as a manager simply by partaking in such tasks? If so, do you believe the Draft Law to be
the proper place for such activities are do you believe that should be housed in activity
specific regulation?

No such exclusions exist in the US Law but, for example, we note section 6A of The
Legislative Reform (Limited Partnerships) Order 2015 of England and Wales provides that
a limited partner in a private fund limited partnership is not to be regarded as taking part
in the management of the partnership business merely because the limited partner does
anything that is under subsection (2) therein a permitted activity, which in turn includes
taking part in decisions about the variation of the partnership agreement and certain
investment decisions.

Article 20 — Contributions by manager

25. This Article provides that a manager may also participate in the LLC as a member.

Note 10:

These provisions take their influence from sections 18-401, 18-402 and 18-403 of the US
Law. Respondents will note they provide for an LLC to decide whether it is managed by
its members (each potentially having LLC interests and therefore akin to
partners/shareholders) or manager(s) (being more akin to directors), with a person
(including a corporate entity) permitted to be both.

Article 21 — Classes of managers

26. This Article permits the LLC agreement to provide for classes or groups of managers and
for them to have such relative rights, powers and duties as it may provide; and to make
provision for the future creation of such (including rights, powers and duties senior to
existing classes and groups of managers).

Article 22 — Meetings of managers

27. This Article permits an LLC agreement to determine the naotice, timing, place and purpose
of any meeting at which any matter is to be voted on by any managers, waiver of any
such notice, action by consent without a meeting, the establishment of a record date,
quorum requirements, voting in person or by proxy, or any other matter with respect to
the exercise of any such right to vote.
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Article 23 — Voting of managers

28. This Article permits an LLC agreement to provide for the taking of an action, including
the amendment of the LLC agreement, without the vote or approval of any manager or
class or group of managers; grant to all or certain identified managers or a specified class
or group of managers the right to vote separately or with all or any class or group of
members or managers, on any matter; and for voting to be on a per capita, number,
financial interest, class, group or any other basis.

29. This Article further provides that, subject to an LLC agreement or except as otherwise
provided in the Law, any vote of members shall be passed if passed by a simple majority
in number of the members entitled to vote on the matter in proportion to the then current
percentage or other interest of members in the profit of the limited liability company
owned by all of the members, but where that results in no members with a right to vote
or provide consent, the members may vote or consent by a simple majority. Written
resolutions are also, subject to the LLC agreement, permitted and may be passed by the
same majority, as are proxies and electronic transmission of consent.

Note 11:

These provisions take their influence from sections 18-404 and 18-405 of the US Law with
the addition that, if the LLC agreement is silent on the issue, votes shall be decided on a
simple majority of votes (an addition also adopted by Bermuda). Respondents will note
these mirror the equivalent provisions for members (and in turn those for those of
managers of series).

Article 24 — Reliance on information, reports etc. by member, manager or liquidator

30. This Article provides for a member, manager or liquidator to be protected in relying in
good faith upon the records of the LLC and upon information, opinions, reports or
statements presented by another manager, member or liquidator, an officer or employee
of the limited liability company, or committees of the limited liability company, members
or managers, or by any other person as to matters the member, manager or liquidator
reasonably believes are within such other person's professional or expert competence.

Page |23



. o=
Consultation States &

Chief Minister's Department ofJersey

Article 25 — Delegation of rights and powers to manage

31. This Article provides that, subject to the LLC agreement, a member or a manager has
the power to delegate their rights and powers to manage and control the business and
affairs of the LLC.

Article 26 — Resignation of manager

32. This Article provides: for the resignation of a manager of an LLC at the time or upon the
happening of events specified in the LLC agreement and in accordance with the LLC
agreement; that an LLC agreement may provide that a manager shall not have the right
to resign as a manager; that, notwithstanding any such prohibition, a manager may still
resign at any time by giving written notice to the members and other managers but (in
addition to any remedies otherwise available under applicable law) an LLC may recover
damages for breach of the LLC agreement and offset those against the amount that may
otherwise be distributable to the resigning manager (if any).

Note 12:

These provisions take their influence from sections 18-406, 18-407 and 18-601 of the US
Law. Respondents will note that the Draft Law ensures that the LLC agreement may be
drafted with significant flexibility.

Part 5 - Finance

Part 5 comprises Articles 27 to 30 and makes provisions for financial matters.

Article 27 — Form of contribution

33. This Article permits the contribution of a member to an LLC to be in the form of cash,
property or services rendered, or a promissory note or other obligation to contribute cash
or property or to perform services.

Article 28 — Liability for contribution

34. This Article provides that: subject to the LLC agreement, a member is liable to the LLC
to perform any promise to contribute cash or property or to perform services, even if

unable because of death, disability or any other reason; that the LLC may require cash
equal to the agreed value of the property or services that have not been provided; and
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that such obligation to contribute may only be comprised by the consent of all members
(subject to the LLC agreement) but that, notwithstanding any such compromise, a
creditor of the LLC who extends credit before that compromise may enforce the original
obligation to the extent that the creditor can be said to have reasonably relied on that
member being obligated to contribute. A conditional obligation to contribute is also stated
as not being enforceable until the relevant conditions have been met.

Note 13:

These provisions reflect sections 18-501 and 18-502 of the US Law. Respondents will
note that, in addition to contributions not being an absolute requirement (again, the LLC
agreement can provide differently), where a contribution is required from a member it is
permitted to take the form of cash, property or services (or the promise to provide the
same) with LLPs by comparison requiring “skill and effort” as an alternative to capital. It
should also be noted that, whilst Bermuda reflects the US Law provision regarding
creditors being permitted to enforce original obligations where they have extended credit
on the basis of those obligations, whereas Cayman Islands has chosen not to include
equivalent wording in their LLC legislation.

Question 10:

(&) Other than the issues already identified with respect to satisfying transparency
criteria in certain jurisdictions, do you envisage any difficulties in the terminology
used with respect to contributions? If so, please explain.

(b) Do you believe the Draft Law should include the ability of creditors to enforce
original obligations (or that it should be subject to any specific limitations)? If not,
please provide your reasoning.

Article 29 — Allocation of profit and losses

35. This Article provides for the profits and losses of an LLC to be allocated among the
members and among classes or groups of members in the manner provided by the LLC
agreement or, if the LLC agreement does not provide, on the basis of the agreed value
(as stated in the records of the LLC) of the contributions made by each member to the
extent received and not returned by the LLC.
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Article 30 — Allocation of distributions

36. This Article provides for the allocation of distributions of cash or other assets of an LLC
among the members and among classes or groups of members in the manner provided
by the LLC agreement or, if the LLC agreement does not provide, on the basis of the
agreed value (as stated in the records of the LLC) of the contributions made by each
member to the extent received and not returned by the LLC.

Note 14:

These provisions reflect sections 18-503 and 18-504 of the US Law with profits and losses
and distributions to be divided as per the LLC agreement or otherwise in proportion to
contributions. Respondents will note that the LLP law similarly provides for profits to be
divided but does not give a default position (and does not have a separate provision
regarding distributions).

Part 6 — Distributions
Part 6 comprises Articles 31 to 35 and makes provisions for distributions.
Article 31 - Payment of distributions

37. This Article allows for the LLC agreement to provide for payment of distributions in such
manner, time and form, including distributions in cash and in kind and for the
establishment of a record date with respect to distributions by an LLC.

Article 32 — Distributions upon resignation

38. This Article entitles a member upon resignation to receive any distribution to which such
member is entitled pursuant to the LLC agreement and, subject to the LLC agreement
(and within a reasonable time after resignation), the fair value of such member's LLC
interest as of the date of resignation based on their right to share in distributions.

Article 33 = Distribution in kind

39. This Article provides that, subject to the LLC agreement: a member, regardless of the
nature of their contribution, has no right to demand and receive any distribution from an
LLC in any form other than cash; and that a member may not be compelled to accept a
distribution of any asset in kind from an LLC to the extent that the percentage of the asset
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distributed exceeds (although they may be compelled to the extent that the percentage
of the asset distributed is equal) a percentage of that asset which is equal to the
percentage in which the member shares in distributions from the LLC.

Article 34 — Right to distribution

40. This Article provides for a member to have (subject to the Draft Law and the LLC
agreement) the status of, and be entitled to all remedies available to, a creditor of an LLC
with respect to the distribution at the time a member becomes entitled to receive a
distribution.

Article 35 — Limitation on distribution

41. This Article prohibits an LLC from making a distribution to a member if, at the time when
and immediately after payment is made, the LLC is insolvent, with a member receiving
such a distribution and having actual knowledge of it being in contravention of this
provision being liable for it.

Note 15:

These provisions reflect sections 18-604 to 18-607 of the US Law. Respondents will note,
in particular, Article 35, which requires that LLCs simply be solvent at the time a
distribution is made for it to be permissible. By comparison, ILPs have a similar wording
but LLPs require partners to sign a formal solvency statement on a 12-month-look-forward
basis (to be later filed with the registrar). Companies also have a similar process to LLPs
under article 115 of the Companies (Jersey) Law 1991. Furthermore, in order for an LLC
member to be liable to return a distribution where the LLC is in fact insolvent, “actual”
knowledge is a pre-requisite of such liability; whereas for partners in an LLP, the liability
to return a distribution arises where a specified solvency statement was not made or
where one was made without reasonable grounds for giving it.

Question 11:

Do you envisage any issues with adopting the US Law position with regards to
distributions as drafted i.e. that the LLC is simply required to be solvent at the time of the
distribution and for members to be liable to return distributions only where those members
had actual knowledge that the LLC was insolvent at the time?
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Part 7 Assignment of LLC interest

Part 7 comprises Articles 36 to 43 and makes provision for the assignment of an LLC interest.
Article 36 — Assignment of LLC interest

42. This Article provides for an LLC interest to be assignable in whole or in part, subject to

the LLC agreement (which may provide that an LLC interest may not be assigned at all
prior to the dissolution and winding up of the LLC).

Note 16:

These provisions reflect sections 18-603 and 18-702 of the US Law. Respondents will
note by comparison that partners of an LLP may not assign, transfer or otherwise dispose
of the whole or part of their interests other than in accordance with the LLP agreement.

Article 37 — Assignee right to participate in management of a limited liability company

43. This Article provides that the assignee of an LLC interest not admitted as a member shall
have no right to participate in the management of the LLC except as provided by the LLC
agreement or otherwise by the consent of all members.

Article 38 — Assignee right to exercise rights and powers of a member

44, This Article provides that subject to the LLC agreement an assignment of an LLC interest
does not entitle the assignee to become or to exercise any rights or powers of a member
but does entitle the assignee to share in such profits and losses, receive such distribution
or distributions, and receive such allocation of income, gain, loss, deduction, or credit or
similar item to which the assignor was entitled, to the extent assigned.

Article 39 — No liability solely as a result of the assignment
45. This Article provides that, subject to the LLC agreement and except to the extent

assumed by agreement, until an assignee of an LLC interest becomes a member, the
assignee has no liability as a member solely as a result of the assignment.

Page |28



. o=
Consultation States &

Chief Minister's Department ofJersey

Article 40 — Ceasing of rights of member on assignment

46. This Article provides that (subject to the LLC agreement) a member ceases to be a
member (and ceases to have any rights or powers as such) upon the assignment of their
entire LLC interest. However: the granting of security in respect of an LLC interest does
not qualify as such an assignment; and, whether or not an assignee becomes a member,
the assignor is not released from their liability to the LLC for their contribution or for their
liability to return a distribution received with knowledge that the LLC was insolvent.

Article 41 — Right of assignee to become member

47. This Article gives an assignee the right to become a member in respect of the assigned
LLC interest if permitted in the LLC agreement and in accordance with the terms of the
LLC agreement or otherwise with the approval of all members of the LLC.

Article 42 — Rights, powers and liabilities of assignee upon becoming a member

48. This Article provides that an assignee who has become a member has, to the extent
assigned and transferred, the rights, powers, restrictions and liabilities of a member
contained in the LLC agreement, the Draft Law and any other enactment.
Notwithstanding, unless the LLC agreement specifies otherwise, such an assignee is to
be liable for the obligations of the assignor to make contributions (unless they were
unknown to the assignee at the time and could not be ascertained from the LLC
agreement) but is not liable for any other obligations of the assignor with regard to
distributions.

Article 43 — Acquisition by limited liability company of interest of member of manager

49. This Article provides (subject to the LLC agreement) for the acquisition by an LLC of an
LLC interest by purchase, redemption or otherwise, if immediately following the
acquisition, the LLC would be able to pay its debts as they fall due; and that any such
LLC interest would be deemed cancelled upon acquisition.

Note 17:

These provisions reflect sections 18-702 (and 18-607), 18-704 and 18-705 of the US Law.
With regards to the acquisition of LLC interests by the LLC, respondents will note by
comparison that LLPs have no equivalent provision though limited companies may
purchase their own shares under Part 11 of the Companies (Jersey) Law 1991 (generally
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permitted and authorised by special resolution). Respondents should also note that the
US law has no requirement for the LLC to be able to pay its debts as they fall due, rather
it is a condition that was inserted by both Bermuda and Cayman Islands in their respective
laws and (when drafting) felt appropriate from a policy perspective to include here,
particularly given the solvency requirement for distributions.

Question 12;

Do you agree that the requirement of the LLC to be solvent at the time it intends to acquire
an LLC interest should be included or do you believe the Draft Law should instead reflect
the US Law (which has no such requirement)?

Part 8 — Miscellaneous and final provisions

Part 8 comprises Articles 44 to 61 which deal with customary law, duties and miscellaneous
provisions relevant to the Draft Law.

Article 44 - Rules of customary law

50. This Article provides for the rules of customary law applicable to partnerships to apply to
LLCs except insofar as they are inconsistent with the express provisions of the Draft Law
or the nature of an LLC including that the liability of its members is limited to their
contributions and that it is managed by it may be managed by one or managers who may
or may not be members.

Note 18:

Whilst it may appear counter-intuitive to apply the customary law of partnerships to an
entity referred to as a limited liability company, this is in fact consistent with the approach
taken to follow the closest jurisdictional equivalent of the LLP elsewhere in the Draft Law
(for example, by providing the LLC with separate legal personality without it being a body
corporate). As explained in Note 2, this “quirk” results from the US not sharing our
meaning of “company”, which can be thought of as more of a term (like “business”) that
can in certain circumstances equally apply to incorporations (what we would generally
think of as companies), partnerships and LLCs (which are considered as hybrids) alike.
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This Article therefore seeks to echo the approach of the customary law provision of the
LLP law i.e. to confirm the intention that LLCs are to be treated as partnerships except as
expressly provided by the Draft Law. By comparison, the Cayman Islands (which as stated
in Note 2, takes the approach of designating the LLC as a body corporate) has an
equivalent provision of applying its common and equity law as applicable to companies to
LLCs except insofar as inconsistent with the express provisions of their LLC law.

Question 13:

Do you believe there are any material issues with LLCs being said to be treated as a
partnerships except as prescribed in the Draft Law (or related legislation) notwithstanding
their name refers to them as companies? If so, please provide details.

Article 45 - Fiduciary and other duties not owed

51. This Article provides that, subject to the LLC agreement, a manager shall not owe any
duty (fiduciary or otherwise) to the LLC or any member of the LLC (or any other person)
in respect of the LLC other than a duty to act in good faith in respect of the rights,
authorities or obligations which are exercised or performed or to which such manager is
subject in connection with the management of the LLC provided that such duty of good
faith may be expanded or restricted by the express provisions of the LLC agreement.

52. This Article further provides that, subject to the LLC agreement (and this Article) a
member shall not owe any duty (fiduciary or otherwise) to the LLC or any member in
exercising any of its rights or authorities in respect of the LLC or in performing any of its
obligations pursuant to the LLC agreement to the LLC or any member, and where such
member is exercising any vote, consent or approval right in respect of its LLC interest it
may exercise such vote, consent or approval in its own best interests as it sees fit even
though it may not be in the best interest of the LLC.

Note 19:

These provisions reflect 18-1101 of the US Law. Whilst care needs to be taken when
comparing the US application of good faith and fiduciary duties with our own, the US Law
clearly specifies that the intention is to give maximum effect to the principle of freedom of
contract and to the enforceability of LLC agreements.
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Question 14:

€) Do you believe it agreeable that the LLC agreement should have the freedom to
determine all duties (fiduciary or otherwise) of managers (which includes managing
members) other than a general duty to act in good faith (which may be restricted
or expanded); or (for example) should duties be mandatorily included via legislation
(for example, aligning to the position for directors in Articles 74-76 of the
Companies Law and customary law)? If the latter, which duties do you believe
should be included?

(b) Do you believe it otherwise agreeable that members (when not engaging in
management) may similarly owe no duties and may vote contrary to the interests
of the LLC, subject to the LLC agreement?

Note 20:

The following provisions have been drafted for (amongst other objectives): the
appointment of the registrar and role of the Commission; the collection of annual fees (to
be confirmed but for comparison, the US Law specifies USD300 p.a.); the prescription of
forms of documents to be provided or kept in accordance with the Draft Law; for
subordinate legislation to be passed (including for the winding up of an LLC); offences;
penalties; and commencement. We have not raised specific questions in respect of them
as they should be self-evident Jersey provisions but none-the-less outline their content
here and welcome any comments respondents may have generally.

Article 46 — Appointment and functions of registrar

53. This Article confirms that the registrar of companies appointed pursuant to Article 196 of
the Companies (Jersey) Law 1991 is the registrar of LLCs; requires the registrar to
maintain a register of LLCs and record in it any declaration, return, statement or copy
delivered to the registrar and the issue of any certificate by the registrar pursuant to the
Law; that any certificate issued by the registrar under the Law must be signed by the
registrar and sealed with the registrar’s seal (if any); permits the Commission to direct a
seal or seals to be prepared for the authentication of documents required for or in
connection with the registration of LLCs; that any functions of the registrar under the Draft
Law may, to the extent authorised by the registrar, be exercised by an officer on the staff
of the Commission; that the registrar has the power to remove from the register material
of a description specified in the Regulations that derives from anything invalid or
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ineffective or that was done without the authority of the LLC or is inaccurate, or is derived
from something that is inaccurate or forged; and that before exercising its power to
remove material from the register, the registrar must publish its policy as to who may
make an application and what is to be included in the application, any notice to be given
and any period allowed for the making of objections, how an application may be
determined and the appeal process that will apply where a person is aggrieved by the
registrar’s decision to remove material.

Article 47 — Annual administration fee

54. This Article gives the Commission the power to require the paymentto it by an LLC of an
annual administration fee; that the annual administration fee is payable if it has been
published and is in effect in accordance with Article 15 of the Financial Services
Commission (Jersey) Law 1998. The States is also empowered by Regulations to
provide that, in addition to the annual administration fee, an LLC must pay to the
Commission annually such amount as the States determines in the Regulations.

Article 48 — Fees, charges and forms

55. This Article provides that the Commission may require the payment to it of fees in respect
of the performance by the registrar of his or her functions under the Draft Law or a charge
for the provision by the registrar of any service, advice, or assistance, or a document or
information; that a fee is payable if it has been published and is in effect in accordance
with Article 15 of the Financial Services Commission (Jersey) Law 1998; that where a
fee is payable in respect of the performance of a function by the registrar, the registrar
does not need take any action until the fee is paid; that where the fee is payable on the
receipt by the registrar of a document required to be delivered to the registrar, the
registrar would be taken not to have received the document until the fee is paid; and that
the Commission may publish forms and other documents to be used for any of the
purposes of the Law, together with details of the manner in which any such document to
be delivered to the registrar is to be delivered or authenticated.

Article 49 — Form of documents to be delivered to registrar

56. This Article makes provision for the form and manner in which documents are to be
delivered to registrar.

Article 50 — Inspection and production of documents kept by registrar

57. This Article provides for the inspection and production of documents kept by registrar
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Article 51 — Destruction of old records

58. This Article provides for the destruction by the registrar of records of an LLC that has
been dissolved, at any time after 10 years from the date of the dissolution; and that after
10 years from the dissolution of an LLC no responsibility rests on a member, manager or
a person to whom custody of the records has been committed, by reason of any record
not being forthcoming to a person claiming to be interested in it.

Article 52 — Form of LLC’s records

59. This Article makes provision for the form in which records of the LLC may be kept; that
an LLC is required to take reasonable precautions to prevent loss or destruction of, to
prevent falsification of entries in and to facilitate detection and correction of inaccuracies
in, the records required to be kept; and that an LLC that fails to comply with any the
requirements is guilty of an offence and liable to a fine of level 4 on the standard scale.

Article 53 — Registration in the Public Registry

60. This Article requires the Judicial Greffier to register in the Public Registry all Acts and
orders affecting immovable property made under the Law.

Article 54 — Offences of giving false or misleading etc. information

61. This Article creates an offence for giving false or misleading information.

Article 55 — Criminal liability of partners, directors and other offices

62. This Article makes provision for the criminal liability of partners, directors and other
officers of partnerships with separate legal personality and bodies corporate.

Article 56 — Limitation of liability

63. This Article provides for the limitation of liability of the States; the Minister or any person
who is, or is acting as, an officer, employee or agent in an administration of the States
for which the Minister is assigned responsibility; the Commission, any Commissioner or
any person who is, or is acting as, an officer, employee or agent of the Commission; and

the registrar, the deputy registrar, an assistant registrar or any person who is, or is acting
as, an officer, employee or agent of the registrar, and that the limitation of liability does
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not apply so as to prevent an award of damages made in respect of an act on the ground
that the act was unlawful as a result of Article 7(1) of the Human Rights (Jersey) Law
2000.

Article 57 — Penalties

64. This Article provides general penalties for certain offences under the Law (with the
penalties under the Criminal Justice (Standard Scale of Fines) (Jersey) Law 1993 being
level 1 £200, level 2 £1000 and level 3 £10,000).

Article 58 — Regulations

65. This Article gives the States the power by Regulations to make such provision as the
States thinks fit for the purposes of carrying the Law into effect; and that the Regulations
may provide for various matters including the creation of offences, mergers of LLCs and
the winding up and dissolution of solvent and insolvent LLCs or a series established
under Article 10.

Article 59 — Orders

66. This Article gives the Chief Minister the power by Order make provision prescribing any
matter that is to be prescribed under the Draft Law; and that an Order may contain such
incidental provisions as the Minister may consider to be necessary or expedient and the
Minister must consult the Commission before making any Order.

Article 60 — Rules of Court

67. This Article provides that the power to make Rules of Court under the Royal Court
(Jersey) Law 1948 includes a power to make Rules for the purposes of the Law.

Article 61 — Citation and commencement
68. This Article provides for the Draft Law to be cited as the “Limited Liability Companies

(Jersey) Law 201-“ and provides for it to come into force on such day or days as the
States may by Act appoint.
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Questions

In summary, the questions raised on the Draft Law are as follows:

Question 1:

€) Do you agree that there is market for LLCs in Jersey for the purposes of targeting
US (and EU equivalent) business notwithstanding that certain jurisdictions (e.g.
England and Wales) may not recognise them as transparent entities for the
purposes of taxation and they are therefore unlikely to be used (at least directly) in
transactions involving such jurisdictions? If so, what do you envisage a Jersey LLC
being used for (e.g. within an investment fund structure)? Please be as specific as
possible.

(b) Do you agree that Jersey should have an LLC law in place in order to market to
the UK if the English law (and HMRC) position changes so as to readily recognise
LLCs as transparent entities (if so elected)?

(c) Based on current drafting, do you believe that a Jersey LLC would give rise to any
actual or potential risks to Jersey? If so, please explain such risks.

(d) Do you agree with the approach that a Jersey LLC should be designated as an
entity with separate legal personality rather than a body corporate? If not, please
explain your reasoning.

(e) Do you agree that an LLC should have the right to elect to be treated for tax
purposes as either a company or as a partnership? If so, do you believe there
should be a default position under law (and if so, do you agree that the default
position should be to be treated as a partnership i.e. transparent as per the US
Law)?

() Do you agree with an LLC agreement being able to provide for perpetual
succession? Please explain the reasons for your response.

(9) Do you agree that it is not necessary for the Draft Law to require that an LLC must
“carry on a business” with “a view to a profit” (noting that the LLC agreement may
provide otherwise)?
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Question 2:

(@) Should the time at which the LLC agreement is deemed effective be: (a) as drafted
i.e. as at the date of the certificate of formation or at another date specified in the
LLC agreement (which reflects the US Law); or (b) simply “upon formation” being
the time that the registrar issues a certificate of formation which therefore removes
the option to specify another date in the LLC agreement? It should be noted that
Bermuda has adopted the former whilst Cayman Islands state LLC agreements
entered into before filing only take effect upon registration (both permitting entry
“before, after or at the time of filing”).

(b) Do you envisage any issues with the concept that the LLC agreement may give
rights to a third party (noting contractual concepts of privity)?

(©) Do you believe there are any areas in the Draft Law where a default position should
be but is not specified (i.e. in cases where an LLC agreement is either silent or for
any reason not in force)? If so, please confirm which areas and what position you
believe should be made the default and why.

Question 3:

€) Do you agree with the approach taken above to align the registration process with
that of other entities in Jersey or believe it should follow the US Law instead?

(b) Do you agree that provisions regarding the dissolution and winding-up (and any
other related processes) should be legislated separately?

(c) Do you envisage any issues with the classification of LLCs with regards to any
insolvency or similar processes? If so, please provide your reasoning.

Question 4:

€) Do you agree with the omission of the requirement for a US-style registered agent
in favour of mirroring established Jersey practices?

(b) Do you have any comments with regards to the Draft Law (or proposed future
regulations/orders) providing for a regulated entity to be appointed to provide a
registered office or any other services (for example, as a manager)?
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(c) Do you agree that the records of the LLC should be open to all members and
managers of an LLC or do you believe this (for example) should be subject to the
LLC agreement?

Question 5:

(&8 Do you agree with the concept that LLCs should be permitted to create series?
Please explain your reasoning.

(b) Do you agree that LLCs should not be permitted to create series without being
required to individually register them (and obtain a separate certificate of formation
[ appropriate regulatory consents)? If so, do you have any views / preferences on
that registration process (for example, should it mirror that of the LLC itself / Jersey
cell companies)?

(c) Do you agree that, as for the LLC, a series should be stated as having separate
legal personality without being a body corporate?

(d) Do you believe the naming provisions to provide sufficient notice to third parties
(including creditors) that they are dealing with a ring-fenced element of the LLC? If
not, what would you suggest instead or in addition to those provisions?

(e) What (if any) market purposes do you believe the ability to create series would
benefit and therefore should be considered when legislating for them (for example,
do you believe the ability to create separate series for separate funds would be
desirable and therefore the legislation take into account any specific fund law
related requirements)?

Question 6:

Other than the issues already identified with respect to satisfying transparency criteria in
certain jurisdictions, do you envisage any issues with the concept that members may be
admitted without either a requirement to contribute or receiving an LLC interest (noting
contractual concepts of consideration)?
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Question 7:

Do you agree that the default voting position for members should be in proportion to their
interest in the profits of the LLC as per the US Law (and for written resolutions to be
passed by that same majority) rather than by other method (and noting that the LLC
agreement may provide otherwise)?

Question 8:

Do you agree (or envisage any issues with the drafting) that subject to the LLC agreement:
€) insolvency should trigger the cessation of membership; and

(b) each member should have the authority to bind the LLC (noting below that the
management of the LLC may vest in managers (where appointed) or with a
specified group of members if so specified in the LLC agreement)?

Question 9:

Given that the definition of “manager” includes “a member in whom the management of a
limited liability company is vested”, are there any activities that you believe should be
specifically excluded as “management business” so as to avoid a member being classified
as a manager simply by partaking in such tasks? If so, do you believe the Draft Law to be
the proper place for such activities are do you believe that should be housed in activity
specific regulation?

No such exclusions exist in the US Law but, for example, we note section 6A of The
Legislative Reform (Limited Partnerships) Order 2015 of England and Wales provides that
a limited partner in a private fund limited partnership is not to be regarded as taking part
in the management of the partnership business merely because the limited partner does
anything that is under subsection (2) therein a permitted activity, which in turn includes
taking part in decisions about the variation of the partnership agreement and certain
investment decisions.
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Question 10:

(@ Other than the issues already identified with respect to satisfying transparency
criteria in certain jurisdictions, do you envisage any difficulties in the terminology
used with respect to contributions? If so, please explain.

(b) Do you believe the Draft Law should include the ability of creditors to enforce
original obligations (or that it should be subject to any specific limitations)? If not,
please provide your reasoning.

Question 11:

Do you envisage any issues with adopting the US Law position with regards to
distributions as drafted i.e. that the LLC is simply required to be solvent at the time of the
distribution and for members to be liable to return distributions only where those members
had actual knowledge that the LLC was insolvent at the time?

Question 12:

Do you agree that the requirement of the LLC to be solvent at the time it intends to acquire
an LLC interest should be included or do you believe the Draft Law should instead reflect
the US Law (which has no such requirement)?

Question 13:

Do you believe there are any material issues with LLCs being said to be treated as a
partnerships except as prescribed in the Draft Law (or related legislation) notwithstanding
their name refers to them as companies? If so, please provide details.

Question 14:

€) Do you believe it agreeable that the LLC agreement should have the freedom to
determine all duties (fiduciary or otherwise) of managers (which includes managing
members) other than a general duty to act in good faith (which may be restricted
or expanded); or (for example) should duties be mandatorily included via legislation
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(for example, aligning to the position for directors in Articles 74-76 of the
Companies Law and customary law)? If the latter, which duties do you believe
should be included?

(b) Do you believe it otherwise agreeable that members (when not engaging in
management) may similarly owe no duties and may vote contrary to the interests
of the LLC, subject to the LLC agreement?

General comments

We invite any comments respondents may have on the Draft Law generally, including in
respect of the regulation points identified in the outline of this consultation.
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LIMITED LIABILITY COMPANIES (JERSEY)
LAW 201-

Report

DISCUSSION DRAFT ONLY AND READY NOT FOR LODGING

Explanatory Note

This Law provides for the establishment and reguiadf limited liability companies
(as defined irArticle 1).

Part 1 of the Law comprisésticle 1, which sets out definitions of the terms used in
the Law.

Part 2 of the Law comprisésticles 2 to 10 which set out the essential elements of a
limited liability company.

Article2 provides that a limited liability company may berrhed for any lawful
business, purpose or activity, whether or not fofip A limited liability company has
legal personality that is separate from that omembers and shall be dissolved and
have its affairs wound up only pursuant to the Llageeement (as defined Article 1)

or by the Law or another enactment. A limited lidpicompany has unlimited capacity
and possesses and may exercise all powers andegesi granted by the LLC
agreement, this Law or other enactment togethdr any powers incidental thereto,
including such powers and privileges as are necgsgsaconvenient to the conduct,
promotion or attainment of the business, purposexctivities of the limited liability
company.

UnderArticle 2, a limited liability company must consist of onemore persons who
are members and if appointed, one or more pershasve managers. A body corporate
may be a member or manager of a limited liabiliynpany and a person may be a
member and a manager at the same time in the diigeility company. Subject to the
LLC agreement, a limited liability company may ingd@fy and hold harmless any
member or manager or other person from and agamysand all claims and demands.

UnderArticle 3, an LLC agreement must be entered into (or otherexssting) before,
after or at the time of delivery of a declaratianthe Registrar and may be made
effective as of the date of the certificate of fation or such other date as specified in
the LLC agreement. A limited liability company i®tnrequired to execute its LLC
agreement and is bound by its terms whether ait egécutes it. A member or manager
or an assignee of an LLC interest of a limitedilisbcompany is bound by the LLC
agreement (which shall be enforceable) whetheobthe member manager or assignee
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executes the LLC agreement. An LLC agreement mayige rights to a third party
and such third party shall be entitled to enfongehsrights notwithstanding that they
are not a party to the LLC agreement. If an LLCeagnent provides for the manner in
which it may be amended, it may be amended onltha manner or as otherwise
permitted by this Law and if the LLC agreemenilisrg as to the manner of amendment
it may be amended with the unanimous approval bir@mbers or as otherwise
permitted by Law.Article 3 also makes provision for remedies, sanctions and
consequences for breach of an LLC agreement.

Article 4 provides for the registration of a limited liabjicompany and for a certificate
of formation to be issued on registration. Thetediliability company is formed on the
date of issue of the certificate of formation. Titegistration of a limited liability
company has effect from the date of issue of ittifimate of formation and ceases to
have effect upon the cancellation of registratibrth@ limited liability company in
accordance witlrticle 6.

Article5 makes provision for amendments of a declaratiorthsd if during the
continuance of limited liability company, a mangger if there is no manager, any
member becomes aware that any statement in a diatawas false when, or that any
change (other than a change in the registereckaffitmited liability company) is made
or occurs in respect of any of the particulardefdeclaration delivered to the registrar,
an amendment statement signed by an authorizedmsepgcifying the nature of the
change shall, within 21 days of (as applicable)hsom@anager or member becoming
aware of the false statement or of the date otlamnge be delivered to the registrar.
Upon delivery of an amendment statement if thesteayi is satisfied that the change
complies with the requirements of this Law, theiseggr shall register the amendment
statement and issue to the limited liability compan amended certificate of formation
giving effect to the change and in accordance wWitticle 46(3) the certificate of
formation shall be signed by the registrar andeskalith the registrar’'s seal (if any). A
limited liability company that fails to send the emdment statement specifying the
change would be guilty of an offence.

Article6 makes provision for the cancellation of registmatiof a limited liability
company.

Article 7 provides for the name of a limited liability conmyato end with the words
“Limited Liability Company” in full or any of thelabreviations “LLC” or “L.L.C.".

Article 7 also makes provision for the reservation of themeaf a limited liability
company and for a change of name of a limitedlitgliompany. A change of name of
a limited liability company would not affect anyghits or liabilities of the limited
liability company or render defective any legal ggedings by or against it and any
legal proceedings that might have been continuedmmenced against it by its former
name may be continued or commenced against itshyeitv name. A limited liability
company must have clearly stated on all its busitetiers, statements of account,
invoices, order forms, notices and other officialblications, and on negotiable
instruments and any letters of credit signed oralfedf the limited liability company
its name, any number or other identifying codegassi to it by the registrar and the
words “registered as a limited liability companyJiersey”.

Article 8 requires that a limited liability company must bavregistered office in Jersey
at which certain records relating to the limiteabllity company and its members and
managers must be kept.

Article 9 provides for the service of a document on a lichifability company to be
effected by sending it by post or delivering itttee registered office of the limited
liability company.
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Article 10 allows for the establishment of one or more deslignh series of members,
managers, LLC interests or assets, each of whigh'tslve a legal personality separate
from that of its members, the limited liability cpany and any other series thereof.
Each series may also have separate rights, powefsties with respect to specified
property or liabilities of the limited liability gopany, or profits and losses associated
with specified property or liabilities, and any bBuseries may have a separate business
purpose or investment objective.

Part 3 of the Law comprisearticles11 to 17 which deal with matters relating to
members.

Article 11 provides for the admission of members and LLCragts.

Article 12 permits an LLC agreement to provide for classegroups of members

having such relative rights, powers and dutiehad t C agreement may provide, and
to make provision for the future creation in thenmer provided in the LLC agreement
of additional classes or groups of members havuah selative rights, powers and
duties as may from time to time be establisheduding rights, powers and duties
senior to existing classes and groups of members.

Article 13 permits an LLC agreement to set provisions regatonotice of the time,
place or purpose of any meeting at which any méter be voted on by any members,
waiver of any such notice, action by consent witr@meeting, the establishment of a
record date, quorum requirements, voting in pei@ohy proxy, or any other matter
with respect to the exercise of any such rightdtey

Article 14 provides that an LLC agreement may provide fortdieng of an action,
including the amendment of the LLC agreement, withtbe vote or approval of any
member or class of LLC interest or group of membArsLLC agreement may also
provide any member or class or group of member$ Is&aze no voting rights and may
grant to all or certain identified members or ac#jed class of LLC interest or group
of members the right to vote separately or wittoakny class of LLC interest or group
of members or managers, on any matter and votingéambers may be on a per capita,
number, financial interest, class, group or angobasis. Subject to an LLC agreement
or except as otherwise provided in the Law, ang\waftmembers shall be passed if
passed by a simple majority in number of the membatitled to vote on the matter in
proportion to the then current percentage or aifterest of members in the profit of
the limited liability company owned by all of theembers, but where that results in no
members with a right to vote or provide conserd,rttembers may vote or consent by
a simple majority.

Article 14 also provides that subject to an LLC agreement —

(a) any matter that is to be voted on, consenteat @pproved by members
may be dealt with without a meeting, without pnmmtice and without a
vote by consent in writing, signed by the membengrg not less than the
minimum number of votes that would be necessargutiorize or take
such action at a meeting at which all membersledtio vote thereon were
present and voted,;

(b) if a person (whether or not then a member)seating as a member to any
matter provides that such consent will be effectatea future time
(including a time determined upon the happenin@mfevent), such a
person shall be deemed to have consented as a matdoeh future time
so long as such a person is then a member;

(c) onany matter that is to be voted on by memlibesmembers may vote in
person or by proxy, and such proxy may be gramtesriting, by means
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of electronic communication or as otherwise peeditty the LLC
agreement; and

(d) a consent transmitted by electronic commurically a member or by a
person or persons authorized to act for a memkbadl s deemed to be
written and signed for purposesAsticle 14.

Article 15 makes provision for a member to cease be a mearbéne insolvency or
death of the member and gives the personal regegsenof a diseased or incompetent
member the power to exercise all of the membeglstsifor the purpose of settling the
member’s estate or administering the member’s ptpgacluding any power under an
LLC agreement of an assignee to become a membem#dmber is a body corporate,
trust or other entity and is dissolved or termidatbe powers of that member may be
exercised by its personal representative.

Article 16 makes provision for the debts and other liabgitef a limited liability
company, whether arising in contract, tort or oflise, to be solely the debts and other
liabilities of the limited liability company, andeither a member nor manager of a
limited liability company is would be liable persdly for any such debt or other
liability of the limited liability company solelyybreason of being a member or acting
as a manager of the limited liability company. Amieer or manager may, in accordance
with the LLC agreement or otherwise, agree to &eldi personally for any or all of the
debts and other liabilities of the limited liabjlitompany.

UnderArticle 17, subject to the LLC agreement, each member isgive authority to
bind the limited liability company.

Article 18 permits a member to resign from and cease to tmeraber of a limited
liability company only at the time or upon the haping of events specified in an LLC
agreement and in accordance with the LLC agreenasnbtherwise provided in this
Law or with the consent of all of the other members

Part 4 of the Law comprisésticles 19 to 26 which make provision for matters relating
to managers.

Article 19 provides for the management of a limited liabiitympany so that an LLC
agreement may provide for the management of addniability company by a manager
and provide for the appointment of a person asraagex of a limited liability company.
A limited liability company may have more than ananager and, subject to the LLC
agreement, each manager the authority to bindrtiieet liability company.

Article 20 entitles a manager to may make contributionsedithited liability company
and to share in the profits and losses of, anddimiloutions from, the limited liability
company as a member. A person who is both a marsegea member has the rights
and powers, and is subject to the restrictionslahbdlities, of a manager and, subject
to the LLC agreement, also has the rights and pavesrd is subject to the restrictions
and liabilities, of a member to the extent of thenaiger's participation in the limited
liability company as a member.

UnderArticle 21, an LLC agreement may provide for classes or grafipsanagers
having such relative rights, powers and dutiehiad t C agreement may provide, and
may make provision for the future creation in thenmer provided in the LLC
agreement of additional classes or groups of masdggving such relative rights,
powers and duties as may from time to time be &skhadal, including rights, powers and
duties senior to existing classes and groups ofuyens.

Article 22 makes provision for the procedures for meetingnahagers.
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Article 23 provides for the taking of an action, without thates or approval of any
manager or class or group of managers and forigh¢ of managers to vote on any
matter. Voting by managers may be on a per capitmber, financial interest, class,
group or any other basis. Subject to the LLC age#pany matter to be decided by a
vote of the managers or class or group of managedgcided on a simple majority of
votes.

Article 24 makes provision for a member manager or liquidetdre fully protected in
relying in good faith upon the records of the lmitliability company and upon
information, opinions, reports or statements preskeby another manager, member or
liquidator, an officer or employee of the limitedHility company, or committees of the
limited liability company, members or managersbgprany other person as to matters
the member, manager or liquidator reasonably betiere within such other person’s
professional or expert competence.

Article 25 gives a member or a manager the power to deldggter her rights and
powers to manage and control the business andsaffihe limited liability company.

Article 26 provides for the resignation of a manager of d@dichliability company at the
time or upon the happening of events specifieténl i C agreement and in accordance
with the LLC agreement. An LLC agreement may prewitht a manager shall not have
the right to resign as a manager of a limited ligbtompany. Notwithstanding that an
LLC agreement provides that a manager does notthaveght to resign as a manager
of a limited liability company, a manager may resas a manager of a limited liability
company at any time by giving written notice to thembers and other managers. If
the resignation of a manager contravenes the LLxeemgent, in addition to any
remedies otherwise available under applicable mwmited liability company may
recover from the resigning manager damages forchre& the LLC agreement and
offset the damages against the amount otherwitsébdisble to the resigning manager.

Part 5 of the Law comprisearticles 27 to 30 which makes provisions for financial
matters.

Article 27 provides that the contribution of a member tovated liability company may
be in cash, property or services rendered, or migsmry note or other obligation to
contribute cash or property or to perform services.

Under Article 28, subject to the LLC agreement, a member is lidbl¢he limited
liability company to perform any promise to contrié& cash or property or to perform
services, even if the member is unable to perfoecabse of death, disability or any
other reason.

Article 29 provides for the profits and losses of a limitaedility company among the
members and among classes or groups of members.

Article 30 provides for the allocation of distributions osbaor other assets of a limited
liability company among the members and among etaes groups of members.

Part 6 of the Law comprisearticles 31 to 35 which provide for distributions and
assignments by a limited liability company.

Article 31, allows for the LLC agreement to provide for paytnef distributions in such
manner, time and form, including distributions iash and in kind and for the
establishment of a record date with respect toridigtons by a limited liability

company.

Article 32 entitles a member upon resignation to receivedastyibution to which such
member is entitled pursuant to the LLC agreemedt smbject to the LLC agreement,
the member is entitled to receive, within a reabméme after resignation, the fair
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value of such member’s LLC interest as of the ddteesignation based upon such
member’s right to share in distributions from thmeited liability company.

UnderArticle 33, subject to the LLC agreement, a member, regardiee nature of
the member’s contribution, has no right to demamdl r@ceive any distribution from a
limited liability company in any form other thansta Subject to the LLC agreement, a
member may not be compelled to accept a distribti@ny asset in kind from a limited
liability company to the extent that the percentaf¢he asset distributed exceeds a
percentage of that asset which is equal to theeptage in which the member shares in
distributions from the limited liability company. dwever, subject to the LLC
agreement a member may be compelled to acceptréodi®n of any asset in kind
from a limited liability company to the extent thiae percentage of the asset distributed
is equal to a percentage of that asset which isleiguthe percentage in which the
member shares in distributions from the limitedility company.

Article 34 provides for a member to have the status of, litleshto, all remedies
available to a creditor of a limited liability compy with respect to the distribution at
the time a member becomes entitled to receivetalilison, subject tdrticle 35, the
Regulations made undarticle 58(2)(e) and the LLC agreement.

Article 35 imposes a limitation on a distribution so thatnaited liability company is
prohibited from making a distribution to a memideati the time when and immediately
after payment is made, the limited liability compas insolvent.

Part 7 of the Law comprisésticles 36 to 43 which makes provision for the assignment
of LLC interest.

Article 36 provides for the LLC interest to be assignable iole or in part, subject to
the LLC agreement. An LLC agreement may provide #mal L C interest may not be
assigned prior to the dissolution and winding ugheflimited liability company.

UnderArticle 37, the assignee of an LLC interest not admittedrasmber has no right
to participate in the management of the businesk aifairs of a limited liability
company, subject to the LLC agreement, upon the @otonsent of all of the members
of the limited liability company.

Article 38 provides that subject to the LLC agreement argassent of an limited LLC
interest does not entitle the assignee to beconw exercise any rights or powers of a
member and an assignment of an LLC interest estitie assignee to share in such
profits and losses, to receive such distributiordistributions, and to receive such
allocation of income, gain, loss, deduction, orddrer similar item to which the
assignor was entitled, to the extent assigned.

UnderArticle 39, subject to the LLC agreement and except to theneassumed by
agreement, until an assignee of an LLC interestimes a member, the assignee has no
liability as a member solely as a result of thegisaent.

Article 40 provides (subject to the LLC agreement) for thasasy of rights of member
on assignment upon assignment of all of the mershdrC interest but the pledge of,
or granting of a security interest, lien or othec@mbrance in or against, any or all of
the LLC interest of a member would not cause thenbes to cease to be a member or
to have the power to exercise any rights or powés member. Whether or not an
assignee becomes a member, the assignor is nasedlérom liability to the limited
liability company undeArticles 26(1) and 36(3).

Article 41 gives an assignee the right to become a memb&spect of the assigned
LLC interest if permitted in the LLC agreement améccordance with the terms of the
LLC agreement or subject to the LLC agreement, wlith approval of all of the
members of the limited liability company.
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Article42 makes provision for the rights, powers and lialb# of assignee upon
becoming a member to be in accordance with thestefrthe LLC agreement, the law
and any other applicable enactment.

Article 43 provides for the acquisition by the limited liabilicompany of any LLC
interest or other interest of member or managgulrghase, redemption or otherwise,
if immediately following the acquisition, the LLCowld be able to pay its debts as they
fall due and any such interest so acquired by ithagdd liability company would be
deemed cancelled. The right of acquisition is stthijgthe LLC agreement.

Part 8 of the Law comprisdsticles 44 to 61 which are miscellaneous provisions.

Article 44 provides for the rules of customary Law applicablg@artnerships to apply
to limited liability companies except in so farthgy are inconsistent with the express
provisions of the Law or the nature of a limiteabiiity company.

Article 45 provides thatsubject to any express provisions of an LLC agregrethe
contrary, a manager shall not owe any duty (fidyciar otherwise) to the limited
liability company or any member or any other pergsorespect of the limited liability
company other than a duty to act in good faithespect of the rights, authorities or
obligations which are exercised or performed owloch such manager is subject in
connection with the management of the limited ligbcompany provided that such
duty of good faith may be expanded or restrictednayexpress provision of the LLC
agreement.

Article 45 also provides that, subject to any express prawisf the LLC agreement to
the contrary, the members of a limited liabilityngmany would not owe any duty
(fiduciary or otherwise) to the limited liabilityosmpany or any member of the limited
liability company in exercising any of its rights authorities in respect of the limited
liability company or in performing any of its obéiions pursuant to the LLC agreement
to the limited liability company or any member, amdere such member is exercising
any vote, consent or approval right in respectf LC interest it may exercise such
vote, consent or approval in its own best interastg sees fit even though it may not
be in the best interest of the limited liabilitynspany.

Article 46 confirms that the registrar of companies appoipi@duant to Article 196 of
the Companies (Jersey) Law 1991 is the registratinoited liability companies.
Article 47(2) requires the registrar to maintain a registeiiroitéd liability companies
and record in it any declaration, return, statenoeropy delivered to the registrar and
the issue of any certificate by the registrar pansduo the Law. Any certificate issued
by the registrar under the Law must be signed leyrdgistrar and sealed with the
registrar’s seal (if any) aritticle 47(4) permits the Commission to direct a seal or seals
to be prepared for the authentication of documssdsired for or in connection with
the registration of limited liability companies. YAfunctions of the registrar under the
Law may, to the extent authorized by the registoargexercised by an officer on the
staff of the Commission. The registrar has the potweremove from the register
material of a description specified in the Regolagithat derives from anything invalid
or ineffective or that was done without the auttyooif the limited liability company or
is inaccurate, or is derived from something thatinaccurate or forged. Before
exercising power to remove material from the regjsthe registrar must publish its
policy as to who may make an application and wh&t be included in the application,
any notice to be given and any period allowed ffer taking of objections, how an
application may be determined and the appeal psdbas will apply where a person is
aggrieved by the registrar's decision to removeenat

Article 47 gives the Commission the power to require the matnto it by a limited
liability company of an annual administration f8ée annual administration fee is
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payable if it has been published and is in effacaécordance with Article 15 of the

Financial Services Commission (Jersey) Law 199& States is also empowered by
Regulations to provide that, in addition to the wainadministration fee, a limited

liability company must pay to the Commission anhualich amount as the States
determines in the Regulations.

By Article 48, the Commission may require the payment to it efm respect of the
performance by the registrar of his or her funciander this Law or a charge for the
provision by the registrar of any service, advioe,assistance, or a document or
information. A fee is payable if it has been putdid and is in effect in accordance with
Article 15 of the Financial Services Commissionr¢dg) Law 1998. Where a fee is
payable in respect of the performance of a fundipthe registrar, the registrar does
not need take any action until the fee is paid. Wltlee fee is payable on the receipt by
the registrar of a document required to be deltvéoethe registrar, the registrar would
be taken not to have received the document umiféh is paid. The Commission may
publish forms and other documents to be used fgradirthe purposes of the Law,
together with details of the manner in which anghsdocument to be delivered to the
registrar is to be delivered or authenticated.

Article 49 makes provision for the form and manner in whicktuients are to be
delivered to registrar.

Article 50 provides for the inspection and production of doents kept by registrar

Article 51 provides for the destruction by the registraraxfards of a limited liability
company that has been dissolved, at any time afteyears from the date of the
dissolution After 10 years from the dissolution @flimited liability company no
responsibility rests on a member, manager or apdswhom custody of the records
has been committed, by reason of any record noglferthcoming to a person claiming
to be interested in it.

Article 52 makes provision for the form in which records théimited liability company

is required by this Law to keep may be kept. Atediliability company is required to
take reasonable precautions to prevent loss orudéisin of, to prevent falsification of
entries in; and to facilitate detection and coiectof inaccuracies in, the records
required to be kept and a limited liability compahst fails to comply with any the
requirements is guilty of an offence and liablatiine of level 4 on the standard scale.

Article 53 requires the Judicial Greffier to register in theblt Registry all Acts and
orders affecting immovable property made undeiLténe.

Article 54 creates an offence for giving false or misleadivigrmation.

Article 55 makes provision for the criminal liability of padrs, directors and other
officers of partnerships with separate legal peainand bodies corporate.

Article 56 provides for the limitation of liability of the &tes; the Minister or any person
who is, or is acting as, an officer, employee @radgn an administration of the States
for which the Minister is assigned responsibilitye Commission, any Commissioner
or any person who is, or is acting as, an offieatployee or agent of the Commission;
and the registrar, the deputy registrar, an asgistgistrar or any person who is, or is
acting as, an officer, employee or agent of thésteay. The limitation of liability does
not apply so as to prevent an award of damages madspect of an act on the ground
that the act was unlawful as a result of Articlg)7¢f the Human Rights (Jersey)
Law 2000.

Article 57 provides general penalties for certain offenceteuthe Law.

Article 58 gives the States the power by Regulations to maké provision as the
States thinks fit for the purposes of carrying lth& into effect. The Regulations may
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provide for various matters including the creatmioffences, mergers of limited
liability companies and the winding up and dissolubf solvent and insolvent limited
liability companies or a series established uidécle 10.

Article 59 gives the Chief Minister the power by Order makavjsion prescribing any
matter that is to be prescribed under this Law.Gxder may contain such incidental
provisions as the Minister may consider to be reargsor expedient and the Minister
must consult the Commission before making any Order

Article 60 provides that the power to make Rules of Courtearitie Royal Court
(Jersey) Law 1948 includes a power to make Rulethiopurposes of the Law.

Article 61 provides for the law to be cited as the Limitedhility Companies (Jersey)
Law 201- and provides for it to come into forcesuth day or days as the States may
by Act appoint.

Under the Criminal Justice (Standard Scale of Fi(@essey) Law 1993, level 1 is £200,
level 2 is £1000 and level 3 is £10,000.
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Limited Liability Companies (Jersey) Law 201- Article 1

o5

Jersey

LIMITED LIABILITY COMPANIES (JERSEY)
LAW 201-

A LAW to provide for the establishment and regulationimited liability
companies, and for connected purposes.

Adopted by the Sates [date to be inserted]
Sanctioned by Order of Her Majesty in Council [date to be inserted]
Registered by the Royal Court [date to be inserted]

THE STATES, subject to the sanction of Her Most Excellent &4ay in
Council, have adopted the following Law —

PART 1
PRELIMINARY

1 Interpretation
(1) Inthis Law unless the context otherwise regiir

“authorized person” means a person who is authiiizevriting by every
person who is a member of the limited liability quany;

“certificate of formation” means the certificatsugd under Article 4(5);

“Commission” means the Jersey Financial Servicesmm@ission
established under the Financial Services CommigSiensey) Law 1998;

“contribution” means any cash, property, other ssservices rendered or
other obligation to contribute cash, property, otassets or to perform
service, which a person contributes to a limitedbility company in the
person’s capacity as a member, but does to incingemoney’s lent or
agreed to be lent to a limited liability company;

“declaration” means the declaration delivered te tregistrar under
Article 3 (including all amendments made to thelaetion);

“distribution” shall be construed in accordancehwAtrticle 31(1);

“electronic communication” has the meaning givenAlsticle 1(1) of the
Electronic Communications (Jersey) Law 2000;
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Article 2

Limited Liability Companies (Jersey) Law 201-

(2)

“limited liability company” shall be construed inc@rdance with
Article 2;

“LLC agreement”, means any agreement, written, oraimplied, of a

member or the members as to the affairs of a ldritility company and
the conduct of its business and any amendmentdditians made to the
LLC agreement;

“LLC interest” means a member’s share of the psoéihd losses of a
limited liability company, a member’s right to réoe distributions the
limited liability company’s assets, and any othaghts, benefits and
obligations conferred by the LLC agreement or taw;

“Minister” means the Chief Minister;

“manager’” means a person appointed as such, omberan whom the
management of a limited liability company is vestender Article 18;

“member” means a person who is admitted as menilzelimited liability
company under Article 11;

“prescribed” means prescribed in an Order maddéyinister;
“register” means the register to be maintained uadtcle 46(2);
“registrar” shall be construed in accordance witticte 46;
“registered office” shall be construed in accordanith Article 8.
The Minister may by Order amend this Article.

PART 2

FORMATION, REGISTRATION ETC. OF LIMITED LIABILITY

COMPANY

2 Limited liability company

(1)

(2)

©)

(4)

()

Subject to the provisions of this Law, a limitiability company may be
formed for any for any lawful business, purposaddivity, whether or not
for profit.

A limited liability company has legal persomgalihat is separate from that
of its members.

A limited liability company shall be dissolvesd have its affairs wound
up only pursuant to the LLC agreement or by thisvLar another
enactment.

A limited liability company has unlimited capigcand shall possess and
may exercise all powers and privileges grantechby.t C agreement, this
Law or other enactment together with any powersderdal thereto,
including such powers and privileges as are nepgssaonvenient to the
conduct, promotion or attainment of the busineasp@ses or activities of
the limited liability company.

A limited liability company shall consist of —
(@) one or more persons who are members; and
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Limited Liability Companies (Jersey) Law 201- Article 3

(6)

(7)

(8)

(9)

(b) if appointed, one or more persons who are mensag

A body corporate may be a member or managea bimited liability
company.

A person may be a member and a manager aathe 8me in the limited
liability company.

Subject to the LLC agreement, a member or mamagy —

(@) lend money to;

(b)  borrow money from;

(c) actas surety, grantor or endorser for; or

(d) guarantee or assume one or more obligationgrofjde collateral
for, and transact other business with,

a limited liability company and, subject to othgaphicable law has the
same rights and obligations with respect to anyrsuatter as a person
who is not a member or manager.

Subject to the LLC agreement, a limited liapitompany may indemnify
and hold harmless any member or manager or othsompdrom and
against and all claims and demands.

3 LLC agreement generally

(1)

(2)

®3)

(4)

©)

(6)

()

An LLC agreement shall be entered into (or otlee existing) before,
after or at the time of delivery of a declaratiortiie Registrar and may be
made effective as of the date of the certificattoohation or at such other
date as specified in the LLC agreement.

Notwithstanding anything in the LLC agreementtte contrary, a limited
liability company registered and formed under ttasv shall be governed
by the law of Jersey.

A limited liability company is not required txecute its LLC agreement
and is bound by its terms whether or not it exexiite

A member or manager or an assignee of an LlUErdést of a limited
liability company is bound by the LLC agreement igth shall be
enforceable) whether or not the member managessigraee executes the
LLC agreement.

An LLC agreement of a limited liability compahgving only one member
shall not be unenforceable by reason of there bemnhgone person who
is a party to the LLC agreement.

An LLC agreement may provide rights to a thgedty and such third party
shall be entitled to enforce such rights notwithdtag that they are not a
party to the LLC agreement.

If an LLC agreement provides for the mannewitich it may be amended,
it may be amended only in that manner or as otlserpermitted by this
Law and if the LLC agreement is silent as to thexmes of amendment it
may be amended with the unanimous approval of a@inbers or as
otherwise permitted by this Law.
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Article 4

Limited Liability Companies (Jersey) Law 201-

(8)

9)

(10)

An LLC agreement may provide that a member wraaager who fails to
perform in accordance with, or to comply with teemis and conditions of,
the LLC agreement shall be subject to remedies;tisams, penalties or
consequences specified in the LLC agreement.

An LLC agreement may provide that upon the leajpmy of an event
specified in the LLC agreement, a member or mansigalt be subject to
remedies, sanctions, penalties or consequencesfispeinn the LLC
agreement.

Any remedies, sanctions, penalties or consempse referred to in
paragraphs (9) and (10) shall not be unenforcesidédy on the basis that
they are in the nature of a penalty or forfeiture.

4 Registration of limited liability company

(1) An application for registration of a limite@bhility company shall be in the
form of a declaration, made and signed by an aizbdmperson and shall
be delivered to the registrar by such method @uch form as may be
required by the registrar.

(2) A declaration shall state the following partars —

(@) the name of the limited liability company;

(b) the address of the registered office of thétdichliability company;

(c) the name and address of each member;

(d) that the person making the declaration is aigbd to do so by
every person intending to be a member on the peapegistration
date; and

(e) such other particulars as may be prescribed.

(3) A declaration shall be accompanied by such oherus as may be
prescribed.

(4) The registrar shall maintain a register ofdaitlarations.

(5) If the registrar is satisfied that —

(@) an application made under paragraph (1) cospli@ith
paragraphs (2) and (3); and

(b) the proposed name of the limited liability cdimp with Article 7
and that the requirement for a registered officdenrArticle 8 is
complied with,

the registrar shall register the limited liabiligppmpany and issue a

certificate of formation to the limited liabilityoenpany.

(6) The certificate of formation shall specify —

(a) the date on which the certificate of formatisissued; and

(b) any number or other identifying code allocatgdhe registrar to the
limited liability company; and

in accordance with Article 47(3) shall be signedhwyregistrar and sealed

with the registrar’s seal (if any).

(7) A certificate of formation is conclusive evidenthat —
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Limited Liability Companies (Jersey) Law 201- Article 5

(8)

(a) adeclaration has been delivered to the regjstr
(b) the limited liability company is incorporatedder this Law;
(c) the requirements of this law have been compliigldl in respect of —
(i) registration,
(i)  all matters precedent to registration, and
(i) all matters incidental to registration,
in respect of the limited liability company.

The registration of a limited liability compasyall have effect from the
date of issue of its certificate of formation arls cease to have effect
upon the cancellation of registration of the lirditéability company in
accordance with Article 6.

5 Amendment of declaration

(1)

)

®3)

(1)

)

If during the continuance of limited liabilityompany, a manager or, if
there is no manager, any member becomes awararthatatement in a
declaration was false when made, or that any chétber than a change
of the registered office of limited liability compg) is made or occurs in
respect of any of the particulars of the declaratielivered to the registrar,
an amendment statement signed by an authorizedrpspecifying the
nature of the change shall, within 21 days of fasieable) such a manager
or member becoming aware of the false statemeof tne date of the
change, be delivered to the registrar.

Subject to Article 7, upon delivery of an amewat statement under
paragraph (1), if the registrar is satisfied that¢hange complies with the
requirements of this Law, the registrar shall resgighe amendment
statement and issue to the limited liability compan amended certificate
of formation giving effect to the change and in@dance with Article
46(3) the certificate of formation shall be sigitgdhe registrar and sealed
with the registrar’s seal (if any).

A limited liability company that fails to sertie amendment statement
referred to in paragraph (1) in accordance witht geragraph shall be
guilty of an offence.

Cancellation of registration

The registrar shall cancel the entry in thasteg relating to the limited
liability company and issue a certificate of catat@n of registration
where —

(&) the registrar has been notified of the compietf the winding up
of the affairs of the limited liability company mwant to
Regulations made under Article 58(2)(e); or

(b)  the registrar has been notified under Artid¥é23 of the Bankruptcy
(Désastre) (Jersey) Law 1990.

On cancelling a limited liability company’s istgation under
paragraph (1) the registrar shall publish a naticat fact.
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Article 7

Limited Liability Companies (Jersey) Law 201-

®3)

(4)

©®)

(6)

()

A certificate of cancellation of a limited lidiby company’s registration
issued by the registrar under paragraph (1) islusive evidence as to the
cancellation of the registration of the limiteddlility company.

Despite paragraph (3), where the registratfanlionited liability company
has been cancelled under this Article, on an agiptic made by —

(&) apersonwho was a member immediately befereahcellation; or
(b) any other person appearing to the Court toterésted,

the Court may at any time within 10 years of theed# the cancellation
make an order, on such terms as the Court thirtksdéclaring the
cancellation of registration void.

In making an order under paragraph (4), therGuoay give such directions
and make such provisions as seem to the Court tjudie including
directions and provisions —

(@) with the aim of placing the limited liabilityompany and all other
persons in the same position as nearly as mayibthagegistration
of the limited liability company had not been cdtesk and

(b)  requiring the registrar to publish a noticéhed Court’s decision and
the effect of that decision on the cancellationegfistration.

The person on whose application the order updeagraph (4) was made
shall within 14 days after the making of the or@l@rsuch further time as

the Court may allow), deliver the relevant Act afutt to the registrar for

registration.

A person who fails to comply with paragraphi@Gyuilty of an offence.

7 Name of limited liability company

(1)

(2)

®3)

(4)

()

(6)

The name of a limited liability company shaildewith the words “Limited
Liability Company” in full or any of the abbreviatis “LLC” or “L.L.C.".

An application to reserve the name of a limiiadility company may be
made by an authorized person and delivered to dggstrar in the
prescribed form stating the proposed name of thiedd liability company
and the registrar may reserve that name for théusixe use of the
applicant.

The registrar may refuse to register a dedtamaan amendment statement
or reserve the name of a limited liability compamlyere the name to be
registered is in the registrar’s opinion in any waigleading or otherwise
undesirable.

If, in the opinion of the registrar, the name Which a limited liability
company has been registered is misleading or otberwndesirable, the
registrar may direct the limited liability compatyychange it.

Subject to paragraph (6), the limited liabilitympany shall comply with a
direction under paragraph (4) within 3 months frohe date of the
direction or such longer period as the registray aikow.

The limited liability company may, within 21y from the date of a
direction under paragraph (4), apply to the Cauddt it aside and, if such
application is made, the Court may set the directiside or confirm it.
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Limited Liability Companies (Jersey) Law 201- Article 8

(7)

(8)

(9)

(10)

(11)

(12)

(13)

If the Court confirms the direction, the Court

(@) shall specify a period, not being less thanl&g from the date the
Court confirmed it, within which the limited lially company shall
comply with the direction; and

(b)  may order the registrar to pay the limitedilislbhcompany such sum
(if any) as it thinks fit in respect of the expense be incurred by
the limited liability company in complying with ttdirection where
the Court is of the opinion that the registrar aeted negligently or
in bad faith in respect of the name that was reggsk prior to the
making of the direction.

A change of name of a limited liability compastyall take effect upon an
amended certificate of formation in respect of éing issued by the
registrar under Article 5(2).

A change of name of a limited liability compaahyes not affect any rights
or liabilities of the limited liability company aender defective any legal
proceedings by or against it and any legal procegsdihat might have been
continued or commenced against it by its former eamay be continued
or commenced against it by its new name.

Where a limited liability company which has itame inscribed in the
Public Registry as being the holder of, or havingréerest in, immovable
property changes its name, the limited liabilityngmany shall deliver to
the Judicial Greffier a copy of the certificateusd by the registrar
pursuant to Article 5(2) within 14 days after iigsued.

Upon delivery of the copy referred to in paegd (10), the Judicial
Greffier shall cause the new name to be registeréte Public Registry.

A limited liability company shall have clearygated on all its business

letters, statements of account, invoices, ordem$prnotices and other

official publications, and on negotiable instrunseand any letters of credit

signed on behalf of the limited liability company —

(@) its name;

(b) any number or other identifying code assigreeid by the registrar;
and

(c) the words “registered as a limited liabilityngpany in Jersey”.

A limited liability company that fails to corypwith paragraph (5), (10) or
(12) shall be guilty of an offence.

8 Registered office

(1)
)

©)

A limited liability company shall have a registd office in Jersey.

A limited liability company does not comply Wwiparagraph (1) unless the
occupier of the premises that are the registerédeofuthorizes for the
time being that the premises may be used as thstesg office of the
limited liability company.

Subject to paragraphs (4) and (5), a limitability company may change
the address of its registered office from timenwetby giving notice to the
registrar.
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(4)

®)

(6)

()

(8)

9)

(10)

A change of the address of the registered ef6i€ a limited liability

company shall take effect on notice given underagaph (3) being
registered by the registrar, but until the end fed period of 14 days
beginning on the date on which it is registeregeson may validly serve
any document on the limited liability company & jitrevious registered
office.

The registrar may refuse to register a notigergunder paragraph (3), if
he or she is not satisfied that the occupier optleenises that are to be the
registered office of the limited liability compaaythorizes the use of the
premises as the registered office of the limitadility company.

A limited liability company shall keep at itsgistered office the following
records —

(@) a document containing a list of the name amttemses of each
member and manager of the limited liability comgany

(b) a copy of the declaration;

(c) a copy of any other statement delivered tordugstrar under this
Law;

(d) acopy of the certificate of formation and atlyer certificate issued
by the registrar under this Law;

(e) acopy of the LLC agreement and each amendmade to it;

(f)  astatement of the amount of any contributiageed to be made by
each member and the time at which, or events ohdpeening of
which, the contributions are to be made;

(g) a statement of the amount of money and natndevalue of any
other property or services contributed by each negrabd the dates
that the contributions were made;

(h) a statement of the amount of contributionsrretd to members the
dates that the contributions were made; and

(i)  such other particulars as may be prescribed.

The list of names referred to in paragraphalg)phust be placed in
alphabetical order.

The documents kept under paragraph (6) shall be

(a) primafacie evidence of the information which is by that pasguip
directed to be contained in them; and

(b) available for inspection and copying withoutude at the limited
liability company’s registered office, during thedmary business
hours of the limited liability company, at the regtiof a member or
manager.

The limited liability company shall amend thestl kept under
paragraph (6)(a) within 28 days after any changethia particulars
contained in it.

A limited liability company shall send to thegistrar copies of any of the
documents kept under paragraph (6) within 14 dafyshe registrar
requesting any such documents.
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(11) A limited liability company that fails to corypwith the requirements of

paragraph (6), (7), (8)(b), (9) or (10) shall bdtgwf an offence.

Service of documents on limited liability company

The service of a document on a limited liabilityngmany may be effected by
sending it by post or delivering it to the registtioffice of the limited liability
company.

Series of members, managers, LLC interests or seds.

(1)

)

®3)

(4)

®)

(6)

An LLC agreement may establish or provide fa éstablishment of one
or more designated series of members, managersjntkf@sts or assets,
each of which shall have legal personality sepafeden that of its
members, the limited liability company and any otheries thereof.

The name of a series shall be the name ofithieed liability company
followed by “Series”, in turn followed by a namemurmber, or both, that
clearly distinguishes that series from any othéhefsame limited liability
company.

The registered office of the series shall be tbgistered office of the
limited liability company and service of a document a series may be
effected by sending it by post or delivering ithat registered office.

A series established under paragraph (1) mag baparate rights, powers
or duties with respect to specified property obiliies of the limited
liability company or profits and losses associatdth specified property
or liabilities, and any such series may have ars¢pdusiness purpose or
investment objective.

In the event that an LLC agreement establishregprovides for the
establishment of one or more series, and if therdscmaintained for any
such series account for the assets associatedsudth series separately
from the other assets of the limited liability cceng, or any other series
of the limited liability company, then subject teetLLC agreement and
paragraph (6) —

(&) the debts, liabilities and expenses incurreshtracted for or
otherwise existing with respect to a particulariesershall be
enforceable against the assets of such seriesamdyjot against the
assets of the limited liability company generaliyany other series
of the limited liability company; and

(b)  none of the debts, liabilities and expensegrired, contracted for or
otherwise existing with respect to the limited lidyp company
generally or any other series of the limited lipicompany shall
be enforceable against the assets of such series.

Paragraph (5) or any other provision pursuariat paragraph in an LLC
agreement shall not —

(@) restrict a series or limited liability compaaog behalf of a series
from agreeing in the LLC agreement or otherwisé dmgy or all of
the debts, liabilities, and expenses incurred, racteéd for or
otherwise existing with respect to the limited lid§p company
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(7)

(8)

9)

(10)

(11)

(12)

(13)

generally or any other series thereof shall beresfible against the
assets of such series;

(b) restrict a limited liability company from agieg in the LLC
agreement or otherwise that any or all of the ddlakilities and
expenses incurred, contracted for or otherwisdiagisvith respect
to a series shall be enforceable against the as$dtse limited
liability company generally; or

(c) prevent a member or manager agreeing in the ag@ement, or
otherwise, to be liable personally for any or &lihe debts and other
liabilities of one or more series.

Assets associated with a series may be hetdttiror indirectly, including
in the name of such series, in the name of theduiiability company,
through a nominee or otherwise.

Records maintained for a series that reasonaddytify its assets,
including by specific listing, category, type, qtign computational or
allocational formula or procedure (including a merage or share of any
asset or assets) or by any other method whereé&mitly of such assets is
objectively determinable, will be deemed to accofmt the assets
associated with such series separately from ther @$sets of the limited
liability company, or any other series thereof.

For the purposes of this Article, a referermagsets of a series includes
assets associated with a series and a refererassdéts associated with a
series includes assets of a series.

A series may carry on any lawful businessppse or activity, whether or
not for profit.

Subject to an LLC agreement, a series shal llae power and capacity
to, in its own name, contract, hold title to asgetsluding real, personal
and intangible property), grant liens and secuntgrests, and sue and be
sued.

An LLC agreement may provide for classes aupgs of members or
managers associated with a series having suclveetaghts, powers and
duties as the LLC agreement may provide, and ma&gmeovision for the

future creation in the manner provided in the LigEe@ment of additional
classes or groups of members or managers assodidiedhe series

having such relative rights, powers and duties ag fmom time to time be
established, including rights, powers and dutiesosdo existing classes
and groups of members or managers associatedhgitberies.

An LLC agreement may —

(a) provide for the taking of an action, includithg amendment of the
LLC agreement, without the vote or approval of angmber or
manager or class or group of members or manageisiding an
action to create, pursuant to the LLC agreemecigss or group of
the series of LLC interests that was not previowositstanding;

(b) provide that any member or class or group ofmbers associated
with a series shall have no voting rights;

(c) grantto all or certain identified members @magers or a specified
class or group of the members or managers assoeidtie a series
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(14)

(15)

(16)
(17)

(18)

(19)

(20)

(21)

(22)

(23)

the right to vote separately or with all or anysslar group of the
members or managers associated with the seriegs)yomatter,

and voting by members or managers associated vegghties may be on a
per capita, number, financial interest, class, grauany other basis.

Subject to the LLC agreement, the managenfestseries shall be vested
in the members associated with such series in ptiopdo the then current
percentage or other interest of members in thatprof the series owned
by all of the members associated with such settesdecision of members
owning more than 50 percent of the said percertagéher interest in the
profits controlling), except that if the LLC agreemt provides for the
management of the series, in whole or in part, bynanager, the
management of the series, to the extent so proyvitedl be vested in the
manager who shall be chosen in the manner providethe LLC
agreement.

The manager of a series shall hold the offisekhave the responsibilities
accorded to the manager as set out in the LLC agree

A series may have more than one manager.

Subject to Article 26, a manager shall ceadeeta manager with respect
to a series as provided in an LLC agreement.

Subject to the LLC agreement, any event sigeciinder this Law or in an
LLC agreement that causes a manager to cease &onanager with
respect to a series shall not, in itself, causé st@nager to cease to be a
manager of the limited liability company or wittspect to any other series
thereof.

Notwithstanding Article 34, but subject to theC agreement, at the time
a member associated with a series that has beslisiseéd in accordance
with paragraph (5) becomes entitled to receivesaidution with respect
to such series, the member has the status of satitled to all remedies
available to, a creditor of the series, with respecthe distribution.

An LLC agreement may provide for the estalptisht of a record date with
respect to allocations and distributions with respe a series.

Notwithstanding Article 35, a limited liabilitcompany may make a
distribution with respect to a series that has kestablished in accordance
with paragraph (5).

Subject to paragraph (23), a limited liabildgmpany shall not make a
distribution with respect to a series that has kestablished in accordance
with paragraph (5) to a member to the extent thatha time of the
distribution, after giving effect to the distriboiti, all liabilities of such
series, other than liabilities to members on acto@itheir LLC interests
with respect to such series and liabilities foratttihe recourse of creditors
is limited to specified property of such series;eed the fair value of the
assets associated with such series, except thigithalue of property of
the series that is subject to a liability for whitle recourse of creditors is
limited shall be included in the assets associwai#itl such series only to
the extent that the fair value of that propertyemds that liability.

For the purposes of paragraph (22), “distidnit shall not include
amounts constituting reasonable compensation &sgmt or past services
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(24)

(25)

(26)

(27)

(28)

(29)

or reasonable payments made in the ordinary cairsasiness pursuant
to a bona fide retirement plan or other benefitgypam.

A member who receives a distribution in covndrgtion of paragraph (22),
and who knew at the time of the distribution thhe tdistribution
contravened this Article, shall be liable to theesfor the amount of the
distribution.

A member who receives a distribution in covdrgion of paragraph 22,
and who did not know at the time of the distribatibat the distribution
contravened paragraph (22), shall not be liabletfier amount of the
distribution.

Subject to Article 35, which shall apply toyadistribution made with
respect to a series under this Article, this Aetishall not affect any
obligation or liability of a member under an agresinor other applicable
law for the amount of a distribution.

Subject to the LLC agreement, a member skake to be associated with
a series and to have the power to exercise antsriglpowers of a member
with respect to such series upon the assignmeait afthe member's LLC
interest with respect to such series.

Subject to the LLC agreement, any event uridisr Law or the LLC
agreement that causes a member to cease to beasmsgauith a series
shall not, in itself, cause such member to ceasmtassociated with any
other series or terminate the continued membershigp member in the
limited liability company or cause the terminatigiithe series, regardless
of whether such member was the last remaining meexsociated with
such series.

The termination of a series established iroetance with paragraph (5)
shall not affect the limitation on liabilities ofush series provided by
paragraph (5).

PART 3
MEMBERS AND LLC INTERESTS

11  Admission of members and LLC interests

(1)

(2)

In connection with the formation of a limitedMility company, a person
is admitted as an initial member of the limitedlidy company upon the
later to occur of —

(a) the issuance of the certificate of formationtlad limited liability
company; or

(b) the time provided in and upon compliance with LLC agreement
or, if the LLC agreement does not so provide, wttenperson’s
admission is reflected in the records of the lighitability company.

After the formation of a limited liability consmy, a person may be
admitted as a member of the limited liability compan the following
circumstances —
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®3)

(4)

()

(6)

()

(8)

9)

(@) in the case of a person acquiring an LLC irgiefeom, or being
issued with an LLC interest by, the limited lialyilcompany, at the
time provided in and upon compliance with the LLgZesement, or
if the LLC agreement does not so provide, upon —

(i) the consent of all members, and

(i) the person’s admission being reflected in theords of the
limited liability company;

(b) in the case of a assignee of an LLC interesspravided in Article
41 and at the time provided in and upon compliamite the terms
of the LLC agreement or, if the LLC agreement duoatsso provide,
when any such person’s permitted admission is gtk in the
records of the limited liability company;

(c) in all other cases, at the time provided in apdn compliance with
the LLC agreement, or if the LLC agreement doessooprovide,
upon —

()  the consent of all members, and

(i) the person’s admission being reflected in tbeords of the
limited liability company.

If the requirements for or conditions to an @&#ion contained in the LLC
agreement have been complied with in respect efsop (or, to the extent
permitted by the LLC agreement, waived), any suefsgn, howsoever
admitted, shall without the requirement for anyther actions or
formalities, be deemed to have become a memberadhdred to and
agreed to be bound by the terms and conditiortsedflt C agreement from
that date as if that person and all existing mesiaad any other parties to
the LLC agreement had together duly executed afideded the LLC
agreement whether as a deed or otherwise.

Subject to an LLC agreement, a person may Imeittadi to a limited
liability company as a member of the limited ligtlpilcompany and may
receive an LLC interest in or be granted othertggh respect of the
limited liability company without making a contrition or being liable to
make a contribution to the limited liability compan

Subject to an LLC agreement, a person may beitedl to a limited
liability company as a member of the limited liglyilcompany without
acquiring an LLC interest in the limited liabiligpmpany.

Subject to an LLC agreement, a person may beitedl as the sole
member of a limited liability company without magi@a contribution or
being liable to make a contribution to the limitéability company or
without acquiring an LLC interest in the limitedliility company.

Subject to an LLC agreement or any agreemetit thie limited liability
company, a member shall have no pre-emptive rmglsubscribe for any
issue of LLC interests or any other interest iimatéd liability company.

Subject to an LLC agreement, a member’s LLErgdt may (but need not)
be evidenced by a certificate of LLC interest iskhg the limited liability
company.

A certificate of LLC interest issued by or oehalf of a limited liability
company specifying that a person is a member df lthdted liability
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12

13

14

company (and specifying such additional informatibany, as the limited
liability company may determine) and purportediyrsid (including by an
electronically affixed signature) with the expressmplied authority of

the limited liability company is admissible in egitte as proof of that
person’s membership of the limited liability comgand as proof of that
additional information in respect of that membdtlsC interest as may
have been included in the certificate by the lichiiability company.

(10) An LLC interest of a member in a limited libyi company is movable
property.

(11) A member has no interest in any specific prigpef the limited liability
company.

(12) Notwithstanding any other provision of thisw,aa limited liability
company shall not issue bearer LLC interests, beamntificates or bearer
coupons and any issue or purported issue of swahkshvoid.

(13) In paragraph (12), “bearer” means a documdetravtitle to the document
or to what the document represents is transferreguoported to be
transferred solely by delivery of such document.

Classes of members

An LLC agreement may provide for classes or graafpmembers having such
relative rights, powers and duties as the LLC agerd may provide, and may
make provision for the future creation in the manpeovided in the LLC
agreement of additional classes or groups of mesrtisaring such relative rights,
powers and duties as may from time to time be &shadul, including rights,
powers and duties senior to existing classes amapgrof members.

Meetings of members

(1) An LLC agreement may make provisions relationgttice of the time,
place or purpose of any meeting at which any madtey be voted on by
any members, waiver of any such notice, action dysent without a
meeting, the establishment of a record date, quaaguirements, voting
in person or by proxy, or any other matter withpexs to the exercise of
any such right to vote.

(2) Unless otherwise provided in the LLC agreemanteeting of members
may be held by means of conference telephone er cttmmunications
equipment by means of which all persons partianggith the meeting can
hear each other, and participation in a meetingyant to this paragraph
shall constitute presence in person at the meeting.

Voting of members

(1) AnLLC agreement may —

(@) provide for the taking of an action, includithg amendment of the
LLC agreement, without the vote or approval of ammber or class
of LLC interest or group of members;
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(2)

®3)

(4)

()

(6)

(b)  provide that any member or class or group ahbers shall have no
voting rights;

(c) grantto all or certain identified members @pacified class of LLC
interest or group of members the right to vote ssply or with all
or any class of LLC interest or group of membersnanagers, on
any matter,

and voting by members may be on a per capita, nyrfibancial interest,
class, group or any other basis.

Subject to an LLC agreement or except as otiserprovided by this Law,
any vote of members shall be passed if passed dinple majority in
number of the members entitled to vote on the maitproportion to the
then current percentage or other interest of mesivethe profit of the
limited liability company owned by all of the membgebut where that
results in no members with a right to vote or pdevionsent, the members
may vote or consent by a simple majority.

Subject to an LLC agreement, on any matter ibaio be voted on,
consented to or approved by members, the matter leagealt with

without a meeting, without prior notice and with@utvote by consent in
writing, signed by the members having not less tharminimum number
of votes that would be necessary to authorize ke tuch action at a
meeting at which all members entitled to vote tbherevere present and
voted.

Subject to the LLC agreement, if a person (Wweebr not then a member),
consenting as a member to any matter providesstiwt consent will be
effective at a future time (including a time detered upon the happening
of an event), such a person shall be deemed todumsented as a member
at such future time so long as such a person isahmember.

Subject to an LLC agreement, on any matter ithab be voted on by
members, the members may vote in person or by paxy such proxy
may be granted in writing, by means of electrommmunication or as
otherwise permitted by the applicable law.

Subject to an LLC agreement, a consent tramtsthiby electronic
communication by a member or by a person or peraati®orized to act
for a member shall be deemed to be written ancesifor purposes of this
Article.

Ceasing to be a member on insolvency or death

(1)

A person ceases to be a member of a limitdalit,a company upon the
happening of any of the following events —

(&) subject to an LLC agreement, or with the coneéall members, a
member —

(i)  makes an assignment for the benefit of credjtor

(i) is insolvent or becomes bankrupt or has ewtexgainst the
member an order for relief, in any bankruptcy @oimency
proceeding,
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(2)

®3)

(i) files a petition or answer seeking for the mmmer any
reorganization, arrangement, composition, readjestm
liquidation, dissolution or similar relief underyaenactment,

(iv) files an answer or other pleading admitting failing to
contest the material allegations of a petitiondfilgainst the
member in any proceeding of this nature, or

(v) seeks, consents to or acquiesces in the amppentof a
trustee, receiver or liquidator of the member oalbor any
substantial part of the member’s properties; or

(b)  subject to an LLC agreement, or with the cohsdérall members,
120 days after the commencement of any proceediagnst the
member seeking reorganization, arrangement, comEposi
readjustment, liquidation, dissolution or similalief under any
enactment if the proceeding has not been dismissed, within
90 days after the appointment without the membeossent or
acquiescence of a trustee, receiver or liquiddttitemember or of
all or any substantial part of the member's prapsyt the
appointment is not vacated or stayed, or withird@gs after the
expiration of any such stay, the appointment isvacated.

If a member who is an individual dies or a ¢amfrcompetent jurisdiction
adjudges the member to be incompetent to managaeheber’s person
or property, then the member’s personal represeatédr equivalent, as
applicable) may exercise all of that member’s dgfur the purpose of
settling the member’s estate or administering tremiyer's property,
including —

(@) any power under an LLC agreement of an assigmémcome a

member;

(b) exercising any rights of transfer in respectatifor part of the
member’s LLC interest.

If a member is a body corporate, trust or ottty and is dissolved or
terminated, the powers of that member may be esextdby its personal
representative.

16 Liability to third parties

(1)

)

Except as otherwise provided by this Law, tbbtd and other liabilities of
a limited liability company, whether arising in ¢oact, tort or otherwise,
shall be solely the debts and other liabilitiestiog limited liability
company, and neither a member nor a manager ofiged liability
company shall be personally liable for any sucht delother liability of
the limited liability company solely by reason @ity a member or acting
as a manager of the limited liability company.

Notwithstanding paragraph (1), a member or rgananay, in accordance
with the LLC agreement or otherwise, agree to digléi personally for any
or all of the debts and other liabilities of theilied liability company.
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18

19

20

Member may bind limited liability company

Subject to the LLC agreement, a member shall hageatithority to bind the
limited liability company.

Resignation of member

A member may resign from and cease to be a membarlimited liability
company only at the time or upon the happeningvehts specified in an LLC
agreement and in accordance with the LLC agreeoreas$ otherwise provided
in this Law or with the consent of all of the otmeembers.

PART 4
MANAGERS

Management of limited liability company

(1) AnLLC agreement may —

(a) provide for the management of a limited liapilcompany by a
manager; and

(b)  provide for the appointment of a person as aagar of a limited
liability company.

(2) If an LLC agreement provides for the managenuéra limited liability
company by a manager and for the appointment efsop as a manager
of a limited liability company in accordance wittarpgraph (1), the
management of the LLC shall vest in that managéndaxtent provided.

(3) A manager shall hold the offices and have #sponsibilities accorded to
the manager by or in the manner provided in the Bgézement.

(4) Where the LLC agreement does not provide fer mienagement of a
limited liability company by a manager, the managetof the limited
liability company shall be vested in its members.

(5) A limited liability company may have more thane manager.

(6) Subject to the LLC agreement, each managet Bhaé the authority to
bind the limited liability company.

(7)  Subjectto this Law, a manager shall cease #rbanager only as provided
in the LLC agreement.

Contributions by manager

(1) A manager of a limited liability company may keacontributions to the
limited liability company and share in the profaad losses of, and in
distributions from, the limited liability companyg @ member.

(2) A person who is both a manager and a membethkeasghts and powers,
and is subject to the restrictions and liabilitieka manager and, subject
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to the LLC agreement, also has the rights and pavesd is subject to the
restrictions and liabilities, of a member to thdeex of the manager's
participation in the limited liability company asr@mber.

21  Classes of managers

An LLC agreement may provide for classes or grafp®anagers having such
relative rights, powers and duties as the LLC agerd may provide, and may
make provision for the future creation in the manpeovided in the LLC
agreement of additional classes or groups of maedgering such relative rights,
powers and duties as may from time to time be &shadul, including rights,
powers and duties senior to existing classes amapgrof managers.

22  Meetings of managers

(1) An LLC agreement may make provision relatingntiice of the time,
place or purpose of any meeting at which any métes be voted on by
any manager or class or group of managers, wailvany such notice,
action by consent without a meeting, the establ@itnof a record date,
quorum requirements, voting in person or by praxyany other matter
with respect to the exercise of any such rightdeyv

(2) Unless otherwise provided in the LLC agreemanteeting of managers
may be held by means of conference telephone er cttimmunications
equipment by means of which all persons partiaiggith the meeting can
hear each other, and participation in a meetingyant to this paragraph
shall constitute presence in person at the meeting.

23  Voting of managers

(1) AnLLC agreement may —

(@) provide for the taking of an action, includithg amendment of the
LLC agreement, without the vote or approval of angnager or
class or group of managers, including an actiocréate under the
provisions of the LLC agreement a class or groupld® interests
that was not previously outstanding;

(b) grant to all or certain identified managersaospecified class or
group of the managers the right to vote, separatelyith all or any
class or group of managers or members, on any matte

and voting by managers may be on a per capita, egrfibancial interest,
class, group or any other basis.

(2) Subject to the LLC agreement and except asnotbe provided in this
Law, any matter may be decided by a vote of theapers or class or
group of managers shall be decided on a simpleritya@d votes.

(3) Unless otherwise provided in the LLC agreementany matter that is to
be voted on, consented to or approved by managersjanagers may take
such action without a meeting, without prior notared without a vote if
consented to, in writing, by electronic communicatior by any other
means permitted by law, by managers having notthess the minimum
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number of votes that would be necessary to authanzake such action
at a meeting at which all managers entitled to WoéEeon were present
and voted.

(4) Subject to the LLC agreement, if a person (Wwaebr not then a manager)
consenting as a manager to any matter providestitéit consent will be
effective at a future time (including a time detered upon the happening
of an event), then such person shall be deemedwte tonsented as a
manager at such future time so long as such pé&gsben a manager.

(5) Subject to the LLC agreement, on any mattet ithao be voted on by
managers, the managers may vote in person or by paad such proxy
may be granted in writing, by means of an electr@aommunication or as
otherwise permitted by applicable law.

(6) Subject to the LLC agreement, a consent trattesthiby means of an
electronic communication by a manager or by a perso persons
authorized to act for a manager shall be deembe wwritten and signed
for purposes of this Article.

Reliance on information, reports etc. by membemanager or liquidator

A member, manager or liquidator of a limited ligtgilcompany shall be fully
protected in relying in good faith upon the recarfihe limited liability company
and upon information, opinions, reports or stateamgresented by another
manager, member or liquidator, an officer or empwf the limited liability
company, or committees of the limited liability cpamy, members or managers,
or by any other person as to matters the membenages or liquidator
reasonably believes are within such other persgmtsfessional or expert
competence including —

(a) information, opinions, reports or statementtas

() the value and amount of the assets, liabilifpesfits or losses of the
limited liability company, or

(i)  the value and amount of assets or reservepoiracts, agreements
or other undertakings that would be sufficient &y glaims and
liabilities of the limited liability company or tmnake reasonable
provision to pay such claims and liabilities; or

(b) any other facts pertinent to the existenceandunt of assets from which
distributions to members or creditors might propée paid.

Delegation of rights and powers to manage

(1) Subject to the LLC agreement, a member or mamnaiga limited liability
company has the power and authority to delegatn&or more other
persons their rights and powers to manage andaiahie business and
affairs of the limited liability company, including delegate to agents,
officers and employees of a member or manager eotithited liability
company, and to delegate by a management agreeameanother
agreement with, or otherwise to, other persons.

(2) Subject to the LLC agreement delegation by anbrex or manager under
paragraph (1) —
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(a) shall be irrevocable if it states that it igirocable; and

(b)  shall not cause the member or manager to ¢eds®a member or
manager, as the case may be, of the limited lighsiompany or
cause the person to whom any such rights and pdueass been
delegated to be a member or manager, as the casbanaf the
limited liability company.

26  Resignation of manager

(1)

)

®3)

(4)

A manager may resign as a manager of a lintigddlity company at the
time or upon the happening of events specifiethénlil C agreement and
in accordance with the LLC agreement.

An LLC agreement may provide that a managelt sbahave the right to
resign as a manager of a limited liability company.

Notwithstanding that an LLC agreement provitteg a manager does not
have the right to resign as a manager of a limiidaility company, a
manager may resign as a manager of a limited ikgliibmpany at any
time by giving written notice to the members angeotmanagers.

If the resignation of a manager contravene$ Lii@agreement, in addition
to any remedies otherwise available under applcdblv, a limited
liability company may recover from the resigningmager damages for
breach of the LLC agreement and offset the damagamst the amount
otherwise distributable to the resigning manager.

PART 5
FINANCE

27 Form of contribution

The contribution of a member to a limited liabilitpmpany may be in cash,
property or services rendered, or a promissory motether obligation to
contribute cash or property or to perform services.

28  Liability for contribution

(1)

(2)

®3)

Subject to the LLC agreement, a member isdidbl a limited liability
company to perform any promise to contribute casliproperty or to
perform services, even if the member is unableedopm because of
death, disability or any other reason.

If a member does not make the required cortichuof property or
services, the member is liable at the option ofithged liability company
to contribute cash equal to that portion of theeagrvalue (as stated in the
records of the limited liability company) of thentdbution that has not
been made.

The option to contribute cash under paragrapisitall be in addition to,
and not in lieu of, any other rights, including thight to specific
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(4)

©®)

(6)

()

performance, that the limited liability company mlagve against such
member pursuant to the LLC agreement or applidale

Subject to the LLC agreement, the obligationaofmember to make a
contribution or return money or other property paid distributed in
contravention of this Article may be compromisedydrsy consent of all
the members.

Notwithstanding any such compromise under paggty(4), a creditor of
a limited liability company who extends credit,afthe entering into of an
LLC agreement or an amendment thereto which, ireeitase, reflects the
obligation, and before the amendment thereof tieecethe compromise,
may enforce the original obligation to the extdwtf in extending credit,
the creditor reasonably relied on the obligatioraahember to make a
contribution or return.

A conditional obligation of a member to makeantribution or return
money or other property to a limited liability coary may not be enforced
unless the conditions of the obligation have begisfeed or waived as to
or by such member.

In this Article “conditional obligation” inclues a contribution payable
upon a discretionary call of a limited liability mpany prior to the time
the call occurs.

Allocation of profit and losses

The profits and losses of a limited liability comga-

(@

(b)

shall be allocated among the members, and amlasges or groups of
members, in the manner provided in the LLC agreénoen

if the LLC agreement does not provide for thdocation as in

paragraph (a), profits and losses, shall be akatcain the basis of the
agreed value (as stated in the records of thedaiability company) of

the contributions made by each member to the exteyt have been
received by the limited liability company and hangt been returned.

Allocation of distributions

Distributions of cash or other assets of a limitadility company —

@

(b)

shall be allocated among the members, and amlasges or groups of
members, in the manner provided in the LLC agreénoen

if the LLC agreement does not provide for thkocation as in
paragraph (a), distributions, shall be made orb#sss of the agreed value
(as stated in the records of the limited liabilitpmpany) of the
contributions made by each member to the extegttinge been received
by the limited liability company and have not beeturned.
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PART 6
DISTRIBUTIONS

Payment of distributions

(1) An LLC agreement may provide for the distrilbatiof the assets of the
limited liability company in such manner, time afatm as provided
therein, including distributions in cash and incin

(2) AnLLC agreement may provide for the establishtrof a record date with
respect to distributions by a limited liability cpamy.

Distributions upon resignation

Except as otherwise provided in this Part, upoignagion any resigning member
is entitled to receive any distribution to whiclckumember is entitled pursuant
to the LLC agreement and, if not otherwise provittethe LLC agreement, such
member is entitled to receive, within a reasonébie after resignation, the fair
value of such member’s LLC interest as of the adteesignation based upon
such member’s right to share in distributions fribwva limited liability company.

Distribution in kind

(1) Subject to the LLC agreement, a member, regasddf the nature of the
member’s contribution, has no right to demand &cedive any distribution
from a limited liability company in any form othéran cash.

(2) Subject to the LLC agreement, a member mayaatompelled to accept
a distribution of any asset in kind from a limitigbility company to the
extent that the percentage of the asset distribeededs a percentage of
that asset which is equal to the percentage inlwthie member shares in
distributions from the limited liability company.

(3) Subject to the LLC agreement, a member mayodoepelled to accept a
distribution of any asset in kind from a limitedbility company to the
extent that the percentage of the asset distribatequal to a percentage
of that asset which is equal to the percentagehieiwthe member shares
in distributions from the limited liability company

Right to distribution

Subject to Article 35, the Regulations made undeicke 58(2)(e) and the LLC
agreement, at the time a member becomes entitlest&ive a distribution, the
member has the status of, and is entitled toealledies available to a creditor of
a limited liability company with respect to the tdisution.

Limitation on distribution

(1) Subject to paragraph (2), a limited liabilitpnepany shall not make a
distribution to a member if, at the time when andmediately after
payment is made, the limited liability companynsalvent.
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(2) Forthe purposes of paragraph (1), “distritmitishall not include amounts
constituting reasonable compensation for presenpast services or
reasonable payments made in the ordinary courbasifiess pursuant to
a bona fide retirement plan or other benefits paogne.

(3) A member who receives a distribution or is putedly released from an
obligation in contravention of paragraph (1), andowhad actual
knowledge at the time of the distribution or putpdrrelease that the
distribution or release contravened paragraphgiia)l be liable to the
limited liability company for the amount of the tlibution or for
performance of the obligation purportedly released.

(4) Subject to any express provision of the LLCeagnent to the contrary, a
member who receives a distribution or is releasedh fan obligation in
contravention of paragraph (1) and who did not hesteal knowledge at
the time of the distribution or release that thetriution or release
contravened paragraph (1) shall, notwithstandingagraph (1), not be
liable for the amount of the distribution or for rfmemance of the
obligation released.

PART 7
ASSIGNMENT OF LLC INTEREST

Assignment of LLC interest

(1) Subject to the LLC agreement, an LLC intergstssignable in whole or in
part.

(2) Notwithstanding anything to the contrary undeplicable law, an LLC
agreement may provide that an LLC interest maybecdssigned prior to
the dissolution and winding up of the limited lidlyi company.

Assignee right to participate in management ofrhited liability company

The assignee of an LLC interest not admitted agmlmer shall have no right to
participate in the management of the business #atsaof a limited liability
company except as provided in the LLC agreemeath@rwise upon the vote or
consent of all of the members of the limited lispitompany.

Assignee right to exercise rights and powers afmember
Subject to the LLC agreement —

(@) an assignment of an LLC interest does notleritie assignee to become
or to exercise any rights or powers of a member;

(b) an assignment of an LLC interest entitles theigmee to share in such
profits and losses, to receive such distributiondistributions, and to
receive such allocation of income, gain, loss, d&dn, or credit or similar
item to which the assignor was entitled, to theeeassigned.
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No liability solely as a result of the assignmeén

Subject to the LLC agreement and except to thenexesumed by agreement,
until an assignee of an LLC interest becomes a regntlhe assignee shall have
no liability as a member solely as a result of@dbsignment.

Ceasing of rights of member on assignment

(1) Subject to the LLC agreement, a member ceasbs i member and to
have the power to exercise any rights or powersa ahember upon
assignment of all of the member's LLC interest th# pledge of, or
granting of a security interest, lien or other enbtance in or against, any
or all of the LLC interest of a member shall naisathe member to cease
to be a member or to have the power to exerciseighis or powers of a
member.

(2) Whether or not an assignee of an LLC interestones a member, the
assignor is not released from liability to the bieai liability company under
Articles 28(1) and 35(3).

Right of assignee to become a member

An assignee of all or part of an LLC interest magdime a member in respect of
the assigned LLC interest —

(a) if permitted in the LLC agreement, in accordamgth the terms of the
LLC agreement; or

(b) subject to the LLC agreement ,with the apprafall of the members of
the limited liability company.

Rights, powers and liabilities of assignee updrecoming a member

(1) An assignee who has become a member has, texteat assigned and
transferred, the rights and powers, and is sultgethe restrictions and
liabilities, of a member contained in the LLC agneat, this Law and any
other applicable enactment.

(2) Notwithstanding paragraph (1), unless otherwpsevided in an LLC
agreement, an assignee that becomes a membepéattres all or part of
an LLC interest —

(a) s liable for the obligations of the assignmntake contributions as
provided for in Article 28 in respect of the LLCtémest (or part
thereof) so transferred unless they were unknovihd@ssignee at
the time the assignee became a member and coube mstertained
from the LLC agreement; and

(b) is not liable for any other obligations of thgsignor with regard to
distributions.

Acquisition by limited liability company of interest of member or manager

Subject to the LLC agreement, a limited liabilitgngpany may acquire, by
purchase, redemption or otherwise, any LLC intemsbther interest of a

Page - 38 Draft 4 — 28th September 2017 <>



Limited Liability Companies (Jersey) Law 201- Article 44

member or manager in the limited liability compafiynmediately following the
acquisition, the LLC shall be able to pay its dedsghey fall due and any such
interest so acquired by the limited liability comgahall be deemed cancelled.

PART 8
MISCELLANEOUS AND FINAL PROVISIONS

44  Rules of customary Law

The rules of customary Law applicable to parth@stshall apply to limited
liability companies except in so far as they areoirsistent with the express
provisions of this Law or the nature of a limitebility company including that —

(a) the liability of its members is limited to theobntributions pursuant to this
Law; and

(b) itis managed by its members or by one or mmeagers that may or may
not be members, in accordance with this Law.

45  Fiduciary and other duties not owed

(1) Subject to any express provisions of an LLGeagrent to the contrary, a
manager shall not owe any duty (fiduciary or othsey to the limited
liability company or any member or any other persomespect of the
limited liability company other than a duty to @atgood faith in respect
of the rights, authorities or obligations which aseercised or performed
or to which such manager is subject in connectiith the management of
the limited liability company, provided that suchtyl of good faith may
be expanded or restricted by the express provisibtie LLC agreement.

(2) Subject to any express provisions of an LLCeagrent to the contrary, a
member shall not owe any duty (fiduciary or othemyito the limited
liability company or any other member —

(@) in exercising any of its rights or authoritivgespect of the limited
liability company; or

(b) in performing any of its obligations pursuamthe LLC agreement
or any member,

and where such member is exercising any vote, abmsepproval right
in respect of its LLC interest it may exercise suate, consent or approval
in its own best interests as it sees fit even thdugay not be in the best
interest of the limited liability company or anyhet member.

46  Appointment and functions of registrar

(1) The registrar of companies appointed underchrtl 96 of the Companies
(Jersey) Law 1991 shall be the registrar of limitability companies.

(2) The registrar shall maintain a register of tediliability companies which
shall contain any declaration, return or statementgopy of any such
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®3)

(4)

®)

()

declaration, return or statement, delivered torédggstrar and the issue of
any certificate by the registrar pursuant to thasvlL

Any certificate issued by the registrar undés tLaw shall be signed by
the registrar and sealed with the registrar's §eahy).

The Commission may direct a seal to be prepfaneithe authentication of
documents required for or in connection with thgiseation of limited
liability companies.

Any functions of the registrar under this Lawymto the extent authorized
by the registrar, be exercised by an officer on #taff of the
Commission.(6) The registrar, on application orhi$ or her own
motion, if the registrar is satisfied that it icessary to do so, may remove
from the register material that —

(a) derives from anything invalid or ineffectivetbat was done without
the authority of the limited liability company; or

(b) is inaccurate, or is derived from somethingt tisainaccurate or
forged.

Before exercising the power in paragraph (@ registrar must publish his
or her policy as to applications made under thiw liacluding —

(a) who may make an application;

(b) the information to be included in and documedataccompany an
application;

(c) the notice to be given of an application andbutcome;
(d) aperiod in which objections to an applicatimay be made;
(e) how an application is to be determined; or

(f) the appeal process that will apply in a caseengha person is
aggrieved by the registrar’s decision to removentiagerial.

47  Annual administration fee

(1)

)

®3)

(4)

()

The Commission may require the payment to itabyimited liability
company of a published annual administration fee.

The annual administration fee is payable fifas been published and is in
effect in accordance with Article 15 of the Finai&ervices Commission
(Jersey) Law 1998.

The States may by Regulations provide thataddition to the annual
administration fee, a limited liability company iy to the Commission
annually such amount as the States determineg iRélgulations.

The annual administration fee and the annuditiadal amount (if any)
are payable by a limited liability company to then@nission before the
end of February in each year following the yeaminich the limited

liability company is established.

An annual administration fee and an annualtaadil amount (if any) are
debts due by a limited liability company to the Quission, and are
recoverable accordingly in a court of competerisgiction.
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(6) The Commission shall pay to the Treasurer ef Sttates the additional
amounts that are paid to the Commission under Régns made under
paragraph (2).

Fees, charges and forms

(1) Subject to paragraph (2), the Commission mguire the payment to it of
fees in respect of the performance by the registir&is or her functions
under this Law or a charge for the provision byrégstrar of any service,
advice, or assistance.

(2) A mentioned in paragraph (1) fee is payabietiis been published and is
in effect in accordance with Article 15 of the Fic&al Services
Commission (Jersey) Law 1998.

(3) Where a fee mentioned in paragraph (1) is payab respect of the
performance of a function by the registrar, thdstegr does not need to
take any action until the fee is paid.

(4) Where the fee mentioned in paragraph (1) ispkeyon the receipt by the
registrar of a document required to be deliveredht® registrar, the
registrar shall be taken not to have received tieughent until the fee is
paid.

(5) The Commission may publish forms and other dwenis to be used for
any of the purposes of this Law, together with itletaf the manner in
which any such document to be delivered to thestemgiis to be delivered
or authenticated.

Form of documents to be delivered to registrar

Where any Article of this Law requires a documeriie delivered to the registrar,
but the form of the document has not been publiskitedhall be sufficient
compliance with that requirement if —

(@) the document is delivered in a form and mairimgr are acceptable to the
registrar; or

(b) any information to which the requirement redaite delivered in material,
other than a document, that is acceptable to tyistrar,

and the document or material, as the case maysbacdompanied by the
published fee, if any.

Inspection and production of documents kept byegistrar

(1) Subject to the provisions of this Article, agm may —

(a) inspect a document delivered to the registndeuthis Law and kept
by the registrar or, if the registrar thinks fitcapy thereof;

(b) require a certificate of the registration ofdeclaration or copy,
certified or otherwise, of any other document ort & any other
document referred to in sub-paragraph (a),
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and a certificate given under sub-paragraph (b)l &feasigned by the
registrar and sealed with the registrar’s seal.

(2) A copy of or extract from a record kept by thgistrar, certified in writing
by the registrar (whose official position it is woessary to prove) to be an
accurate copy of such record delivered to the tegiander this Law, shall
in all legal proceedings be admissible in evideaef equal validity with
the original record and as evidence of any fatédtdnerein of which direct
oral evidence would be admissible.

51 Destruction of old records

(1) Where alimited liability company has been digsd, the registrar may, at
any time after 10 years from the date of the digsmh, destroy any records
relating to that limited liability company in thegistrar's possession or
under the registrar’s control.

(2) After 10 years from the dissolution of an irparated limited liability
company no responsibility rests on a member, manage person to
whom custody of the records has been committededson of any record
not being forthcoming to a person claiming to kernested in it.

52 Form of limited liability company’s records

(1) Therecords that a limited liability companyeésgjuired by this Law to keep
may be kept in the form of a bound or loose-leadky@r photographic
film, or may be entered or recorded by a systemeaxthanical or electronic
data processing or any other information storaggcdehat is capable of
reproducing any required information in intelligéblvritten form within a
reasonable time.

(2) Alimited liability company shall take reasot@bprecautions —
(@) to prevent loss or destruction of;
(b) to prevent falsification of entries in; and
(c) to facilitate detection and correction of inaGacies in,
the records required by this Law to be kept.

(3) A limited liability company that fails to complwith paragraph (2), is
guilty of an offence and liable to a fine of ledebn the standard scale.

53  Registration in the Public Registry

The Judicial Greffier shall register in the PubiRegistry all Acts and orders
affecting immovable property made under this Law.

54  Offences of giving false or misleading etc. infimation

(1) A person who makes a statement in any documestterial, evidence or
information which is required to be kept under &ldi8(6) or to delivered
to the registrar under this Law that, at the time & the light of the
circumstances under which it is made, is false isteading with respect
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(2)

®3)

(4)

to any material fact, or that omits to state anyemal fact the omission of
which makes the statement false or misleading,| dielguilty of an
offence.

A person shall not be guilty of an offence unpleragraph (1) if the person
did not know that the statement was false or miktepand with the
exercise of reasonable diligence could not havevknihat the statement
was false or misleading.

A person who carries on a business under a martide which includes
the words “limited liability company” or any conttion of those words
when the person is not registered as a limitedlitypicompany under this
Law or otherwise established as a limited liabikitympany in another
jurisdiction, shall be guilty of an offence.

A person who wilfully takes or uses any nariike,taddition or description
implying that the person is a member or managea Imited liability
company when the person is not, or implying thpéson is a member or
manager in a body which is not a limited liabilitympany when the body
is a limited liability company, shall be guilty ah offence.

55  Criminal liability of partners, directors and other officers

(1)

)

Where an offence under this Law committed byinaited liability
partnership, a separate limited partnership, ahgropartnership having
separate legal personality or a body corporaterosen to have been
committed with the consent or connivance of —

(&) a person who is a partner of the partnershiglirector, manager,
secretary, or other similar officer of the bodypmmate; or

(b) any person purporting to act in any such capaci

the person is also guilty of the offence and liabline same manner as the
partnership or body corporate to the penalty preditbr that offence.

Where the affairs of a body corporate are madalgy its members,
paragraph (1) applies in relation to acts and difaof a member in
connection with the member’s functions of managenasnif he or she
were a director of the body corporate.

56  Limitation of liability

(1)

(2)

No person or body to whom this Article appkbsll be liable in damages
for anything done or omitted in the discharge appued discharge of any
functions under this Law or any enactment madeyusportedly made,

under this Law unless it is shown that the actroission was in bad faith.

This Article applies to —
(a) the States;

(b) the Minister or any person who is, or is actiag, an officer,
employee or agent in an administration of the Stéde which the
Minister is assigned responsibility;

(c) the Commission, any Commissioner or any pessho is, or is
acting as, an officer, servant or agent of the Casion; and
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(d) the registrar, the deputy registrar, an agsiseistrar or any person
who is, or is acting as, an officer, employee ard@f the registrar.
(3) The limitation of liability under this Articldoes not apply so as to prevent

an award of damages made in respect of an acteogrtiund that the act
was unlawful as a result of Article 7(1) of the HuamRights (Jersey)
Law 2000.

57 Penalties

(1)

(2)

The penalty for an offence under Articles 5@)3), 7(11) or 9(7) shall
be a fine not exceeding level 3 on the standang sca

The penalty for an offence under Articles 55(B) or (4) shall be a fine
and 2 years imprisonment.

58 Regulations

(1)

)

The States may by Regulations make such ofteetigion as the States
think fit for the purposes of carrying this Laworgffect.

Without prejudice to the generality of paradrdp), Regulations made
under this Article may —

(a) create offences, and specify penalties for soffences not
exceeding imprisonment for 2 years and a fine;

(b)  provide for mergers of limited liability compas;

(c) provide for mergers of limited liability compas with bodies that
are incorporated in Jersey but are not limitedlitglcompanies;

(d) provide for mergers of limited liability compas with bodies
incorporated outside Jersey;

(e) provide for the winding up and dissolution ofvent and insolvent
limited liability companies or a series establiseder Article 10;

(f)  provide for the disqualification of persons faffice as members of
limited liability companies;
(g) provide for the accounts and audit of limitedbility companies;

(h)  provide for and apply in respect of limiteddility companies, with
or without modifications —

() any provisions in or made under the Compani#srsgy)
Law 1991, or

(i) any provisions in or made under the Foundaigdersey)
Law 2009,

that apply, in respect of a company or a foundatioder either of
those Laws, to a matter to which paragraph (1ysefe

()  make such consequential, incidental, suppleargrend transitional
provision as may appear to be necessary or exgedmtuding
provision making amendments to any other enactaem@ippear to
the States to be expedient —

() for the general purposes, or any particularppse, of this
Law,
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59

60

61

(i)  in consequence of any provision made by oraurttis Law.

Orders

(1) The Minister may by Order make provisions prigeg any matter which
is to be prescribed under this Law.

(2) An Order made under this Law may contain sacidiental provisions as
the Minister may consider to be necessary or expedi

(3) The Minister shall consult the Commission beforaking any Order under
this Law.

Rules of Court

The power to make Rules of Court under the RoyaltGdersey) Law 1948 shall
include a power to make Rules for the purposehisfLiaw.

Citation and commencement

This Law may be cited as the Limited Liability Coamges (Jersey) Law 201- and
shall come into force on such day or days as taeSmay by Act appoint.
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