STATESOF JERSEY

=

>

DRAFT COMPANIES (AMENDMENT
No. 5) (JERSEY) REGULATIONS 201-

L odged au Greffe on 29th December 2010
by the Minister for Economic Development

STATESGREFFE

2010 Price code: D P.197






DRAFT COMPANIES (AMENDMENT No. 5)
(JERSEY) REGULATIONS 201-

REPORT

At present, it is only possible to directly mergdesisey company with another Jersey
company. However, the Companies (Amendment No. (IBrsey) Law 2009
introduced an enabling provision into the Companfdsrsey) Law 1991 {he
Companies Law”) allowing the States to make Regulations to pethe cross-border
merger of Jersey companies with companies and dibéies incorporated outside
Jersey and also with bodies that are incorporatedersey but which are not
companies.

In an increasingly globalised world, more and mbrssiness is conducted across
national borders and there is a growing demandléosey companies to be able to
merge directly with a wider range of bodies, intigatar with foreign companies —
something which is already permitted by other giggons.

Although it is possible to merge a Jersey compaitly & foreign company indirectly
by first bringing them into the same jurisdictioeitfer by continuing the Jersey
company into the foreign jurisdiction or by coniimy the foreign company into
Jersey under Part 18C of the Companies Law) and ierging them (either under
Part 18B of the Companies Law or the relevant fprdaw), this procedure is more
cumbersome than the direct merger process perniittether jurisdictions and is also
more costly.

In order to ensure that Jersey’s company law resnaiarket leading, it is intended to
amend Part 18B of the Companies Law so as to pemiicross-border merger of
Jersey companies (subject to appropriate safeguaitlts any other body corporate,
wherever incorporated. This will include foreignngganies, foreign incorporated
bodies and also bodies that are incorporated seydiut are not companies, such as
foundations (once corresponding amendments have beale to the foundations
legislation).

It is considered that the proposed amendmentsem@seary in order to strengthen the
competitiveness of the Jersey company, one of #et&ols used by the finance
industry in the Island, which will help to maintalersey’s position as one of the most
progressive jurisdictions in the world.

Financial and manpower implications

There are no financial or manpower considerationtfe States of Jersey.
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Draft Companies (Amendment No. 5) (Jersey) Regulations 201-
(“the draft Regulations”)

The draft Regulations provide for certain compame®rporated in Jersey to merge
with other such companies, other bodies incorpdraidersey, or bodies incorporated
outside Jersey (subject to certain restrictiong)e Tesulting merged body will be

either a survivor body (one of the existing merdmuglies, which absorbs the others)
or a new body created by the merger.

All merging bodies that are companies must obtppraval from their members and
give notice to their creditors, and both membeid eeditors may object by applying
to the court if their interests would be unfairkejudiced.

A merger involving only Jersey companies can beeaziout through the registrar of
companies. Any other merger requires the consenheflersey Financial Services
Commission (the Commission”), which must consider the interests of members,
creditors and the public, and the reputation cfeler

In considering an application to merge, the Comimismust consider all the relevant
circumstances, including the interests of credigord must also have particular regard
to Jersey’s best economic interests and its comateand financial reputation and
integrity, to countering financial crime in Jersagd overseas, and to risks to the
public from any financial services involved.

The Commission can reject an application, or imposeditions, on any grounds
including unfair prejudice to creditors, undesitiypiof the merger and procedural
failures. An applicant can appeal to the Royal €against a rejection or a condition
on the ground that the decision was unreasonable.

The draft Regulations will enable a merger to tpleee where, although the merged
body will be solvent, one or more of the mergingnpanies will not meet the test for
a solvency statement before the merger. This neturfe will ensure that asset rich
companies that are temporarily experiencing castv fllifficulties are not unduly
excluded from being able to merge if such a mevgauld be in the interests of all
concerned. As a safeguard, such mergers will @akg place if the company without
the solvency statement applies to the court, aaddrt decides to permit the merger
on the basis that it will not be prejudicial to argditor of any of the merging bodies.
The company must send a copy of the applicatioarty creditors of any of the
merging bodies who are owed over £5,000 (or onastyu

Further controls are in place so that an oversedg bannot obtain permission from
the Commission for a merger with a Jersey compamgss the Commission is
satisfied by evidence that such a merger is pezdhitinder the overseas laws
governing that body. Further, the Minister is ajpeen the power to designate classes
of overseas bodies that are excluded from mergitigdersey companies.
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Explanatory Note

These Regulations amend the provisions on mergeRait 18B of the Companies
(Jersey) Law 1991. They also take the opporturatgdrrect two points related to
recent amendments to Part 16.

The Regulations provide for certain companies ipoated in Jersey to merge, in any
combination, with other such companies, other bodieorporated in Jersey, or
bodies incorporated outside Jersey (subject taicerestrictions). The result of a
merger is either that one of the merging bodi€s\favivor body”) absorbs the others
or that they are all merged into a “new body” whishcreated by the merger and
shares certain characteristics with at least onth@fmerging bodies. All merging
bodies that are companies must obtain approval th@in members and give notice to
their creditors, and both members and creditors wigjgct to the court if their
interests would be unfairly prejudiced. A mergeralving only Jersey companies can
be carried out through the registrar of companfgsy other merger requires the
consent of the Jersey Financial Services Commissidrich must consider the
interests of members, creditors and the public,thaedeputation of Jersey.

Regulation 1defines the “principal Law” as the Companies @grdaw 1991.

Regulation Zremoves a redundant definition of “merged compangin Article 1 of
the principal Law (relevant terms are all to beired at the start of Part 18B instead).

Regulation 3amends Article 9 of the principal Law, on compamgistration, to
remove a redundant reference to mergers (the exmhession between “survivor
body” and “new body” cases means the incorporatfamew companies from mergers
can be dealt with like any other incorporation @oanpany).

Regulation 4s an unrelated amendment to correct an error ih1aof the principal
Law, replacing the obsolete term “eligible auditawith the current “recognized
auditor”.

Regulation 5replaces Articles 127A to 127G of the principal Lawvith 21 new
Articles, divided into 6 Chapters, as follows.

New Chapter 1 contains general preliminary provisio

New Article 127A of the principal Law defines termsed in the merger provisions,
including “survivor body” and “new body” (see ab@vA “relevant Jersey company”
is one that can engage in and result from mergensd other Jersey companies can
engage in certain subsidiary mergers — see newel&dR7FA). It is defined as a
company (registered in Jersey — see Article 1(Ihefprincipal Law) that is not a cell
company or a cell within a cell company (see Aescl27YD(1)(b) and 127YD(3) of
the principal Law) or a company with unlimited sk&ror guarantor members.
Paragraph (2) allows more than one person to bigisame certificate under this Part,
and more than one certificate to be contained ensdme document. Paragraph (3)
clarifies that, in the merger provisions, a bodyyniee regarded as incorporated
(whether in Jersey or elsewhere) even if it does meet the restrictions on the
definition of “body corporate” in Article 1(2)(b)ot (d) of the principal Law.
Paragraph (4) clarifies that a takeover can betired as a merger.
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New Article 127B sets limits to the types of bodist may engage in mergers
(currently Jersey companies may only merge betwleamselves). At least one of the
bodies must be a relevant Jersey company. Thesothay be other relevant Jersey
companies, bodies incorporated in Jersey other tbampanies, bodies incorporated
outside Jersey, or any combination of those bogied in any number). However,

Jersey bodies other than companies (such as faangpwill not be able to merge

with companies under these provisions until theéslagon governing those other

bodies is amended to permit it (and to specifyrémaining elements of the procedure
for those bodies). Equally an overseas body camhddin permission from the

Commission for a merger with a Jersey company artles Commission is satisfied
by evidence that such a merger is permitted uruerotverseas laws governing that
body (see also new Article 127FF(7) and (8)). Thaister is also given the power to
designate classes of overseas bodies that aredexclitom merging with Jersey

companies.

New Article 127C sets out the rule that the resgltmerged body will be either a
survivor body (one of the existing merging bodigkjch absorbs the others) or a new
body created by the merger. A new body must belevaet Jersey company, or
another Jersey body of the same type as one ohénging Jersey bodies that is not a
company, or an overseas body incorporated in thee garisdiction as one of the
merging overseas bodies. In the case of an overseaged body, the law of the
overseas jurisdiction will set any rules as topkemissible forms which the resulting
body may take, and the Commission will be ablesfage consent if not satisfied with
the proposal.

New Chapter 2 contains provisions on the involvenoémembers in a merger.

New Article 127D expands on the current provisifmsmerger agreements, entered
into by merging bodies, to detail the proposed seuof the merger. It adds a
requirement to include details of any proposed maysito members or directors and
it allows agreements to provide for their own teration.

New Article 127E requires directors of each mergamgnpany to pass a resolution
stating their belief that the merger is in the hewrests of the company and that they
are satisfied on reasonable grounds that it willai® solvent until the merger, or that
otherwise they will be able to obtain the courgsrission for the merger on the basis
that no creditor will be prejudiced (in which cakey must notify the other merging
bodies). Those who voted in favour must sign afaate to the same effect (see new
Article 127G for offences relating to certificate$he proposed directors or managers
of the merged body must also sign a similar cegté as to the expected solvency of
the merged body, from the merger until 12 montheragigning. If none of the
existing directors of the merging Jersey compaisde be a director or manager of
the merged body, then all those who sign the esatd as to solvency up to the
merger must also sign the certificate as to solyetfier the merger.

New Article 127F (adapted from the current Artitl&7B of the principal Law) covers
approval of the agreement by members. It expandsheninformation that must
accompany a notice to members, to include the neectdrs’ certificates, any
information already received about certificatesrfrother merging companies that do
not have a solvency statement, and any other ird#oom that a member would
reasonably require to decide on the merger. It ali®ys the time limit for objections
from 30 days to 28 (as part of simplifying provissoon time throughout the Part), and
removes provisions on voting (so that the normigsfor special resolutions apply).

Page - 6 S%ates%
P.197/2010 of Jersey



New Article 127FA (adapted from the current Artidl27C of the principal Law)
gives simplified provisions for approval of mergefwithout a formal merger
agreement) between wholly-owned subsidiaries of dame holding company or
between a holding company and one or more of itsliydlowned subsidiaries. The
provisions are adapted to align them with the ofghe new scheme. The scope is
extended to Jersey companies with unlimited shargsiarantor members (as well as
“relevant” Jersey companies), but cells and celhganies are excluded. It also covers
mergers between Jersey subsidiary companies ettegirifholding body is overseas.

New Article 127FB is adapted from the current Agi@27E of the principal Law,
providing for objecting members to apply to count felief against unfair prejudice to
their interests (it is moved to this point to sitmthe other provisions on members).

New Chapter 3 contains provisions for protectiogrefitors in a merger.

New Article 127FC is adapted from the current Aeit27D(1)—(2) of the principal
Law, providing for notice to creditors. The changeélect other changes, allow
creditors to request a free copy of the mergereageat and allow the court, instead of
restraining the merger, to modify it (any party ntagn terminate the agreement). It
also reflects the new provision for mergers withoait solvency statement
(Article 127FD). The notice must inform creditor$ their right to object to the
merger, or to be notified if another creditor olbjedn a case where one of the
merging companies may not be solvent (see new |Arti27FD below) the notice
must instead give creditors details of the apgbeato court that must be made by that
company. Notice must still be sent to creditorsinao be owed over £5,000 (and the
Minister can still vary that figure by Order), atlte company must also publish the
notice, but may now do so in a manner approvechbyr¢gistrar, as an alternative to
publication in a newspaper.

New Article 127FD is a new provision, enabling argex to take place where,

although the merged body will be solvent, one oravaf the merging companies will

not meet the test for a solvency statement befeerterger (in a merger involving an
insolvent merging body other than a company, thegagebody would still have to be

solvent and the Commission, before deciding whetthegive consent, would consider
the interests of creditors of all of the mergingdies — see Article 127FI(2)(b)

and (3)(a) below). The merger can only take pldcéhe company without the

solvency statement applies to the court, and tliet ciecides to permit the merger on
the basis that it will not be prejudicial to anyeditor of any of the merging bodies.
The company must send a copy of the applicatiomary creditors of any of the

merging bodies who are known (on reasonable engtdaripe owed over £5,000, and
to any other creditors on request (the notice ghblil under Article 127FC will have
given contact details).

New Article 127FE separates out the procedure liggations by creditors to mergers
where every merging company is solvent (adaptedm frdhe current
Article 127D(3)—(5) of the principal Law). A credit of a merging company may
object and apply to the court, which may restraim merger (or modify the merger
agreement, allowing a subsequent opportunity tarteeging bodies to terminate it in
response) if it would unfairly prejudice any credibf that company (see Chapter 4
below for creditors of merging bodies other thampanies).

New Chapter 4 deals with the new requirement forseat from the Jersey Financial
Services Commission for any merger involving a bother than a Jersey company.
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New Article 127FF requires consent unless all of therging bodies are Jersey
companies (in which case they would proceed urfiemew Article 127FJ to apply
direct to the registrar). It requires the applicatito include copies of the merger
agreement, the directors’ certificates and othivest information authenticated as
required by the Commission, including informatiolnoat the effectiveness of the
merger under the law of any overseas jurisdictirolived. The application may be
made before time has expired for objections, bat #pplicants must keep the
Commission informed as to the progress of any oiojes, and the Commission can
suspend or refuse the application otherwise.

New Article 127FG allows the Commission to set flsapplications for its consent,
to charge applicants for its expenses in excesheofee, and to require security for
those expenses. The Commission can suspend oe teigpplication if the fee is not
paid or the security is not given.

New Article 127FH allows the Commission to requagplicants to supply further
information, which can include information as tolvemcy and creditors of the
merging bodies that are not companies. The Comomssan require the information
to be authenticated, and can suspend or refusapblecation if the information is not
supplied.

New Article 127F| deals with decisions and appeaisapplications. It allows the
Commission to attach conditions to its conseneduires the Commission to consider
all the relevant circumstances, including the idés of creditors. The Commission
must also always, under Article 7 of the Finan@&arvices Commission (Jersey)
Law 1998, have particular regard to Jersey's beagin@mic interests and its
commercial and financial reputation and integrity,countering financial crime in
Jersey and overseas, and to risks to the publio finy financial services involved.
The Commission can reject an application, or imposeditions, on any grounds
(giving written reasons and information as to appigats) including unfair prejudice
to creditors, undesirability of the merger (for wigdional or other reasons mentioned
above), procedural failures, and other grounds bitlwcompany registration could
be refused (if the merged body is to be a new cogjpan applicant can appeal to
the Royal Court against a rejection or a conditarthe ground that the decision was
unreasonable having regard to all the circumstanfdhe case, and the court can
confirm, reverse or vary the Commission’s decision.

New Chapter 5 provides for 3 ways in which the atéht types of merger are
completed and registered (replacing the currenicled 127F and 127G of the
principal Law): in Article 127FJ where only Jersegmpanies are involved in the
merger (without needing Commission consent); inchatl27FK where the merged
body is not to be a company (so the merger is ceteglunder the other legislation
governing that body); and in Article 127FL where tihherged body is a company but
at least one of the merging bodies is not. Artid@FM then provides for the
registration of notices and completion of the merge

New Article 127FJ is an adapted version of theeanirArticle 127F of the principal
Law. It requires the documents submitted to theisteay to include the new
documents required by earlier Articles (and adjusts time-scale accordingly)
together with a further directors’ certificate obngpliance, indicating no unfair
prejudice to creditors.

New Article 127FK requires the merging bodies, rafeceipt of the Commission’s
consent, to take steps to complete the merger uhéetegislation relevant to the

Page - 8 S%ates%
P.197/2010 of Jersey



merged body, and to give the Commission evidencehanfing done so. If the
Commission is satisfied it instructs the registmaregister the merger, and passes on
copies of the relevant documents from the conggpitcation.

New Article 127FL applies where the merged bodipibe a Jersey company, but the
Commission’s consent was needed. So it merely regjtihe Commission, after giving
consent, to instruct the registrar to registerrttaeger (and the Commission passes on
copies of the relevant documents from the conggplication).

New Article 127FM contains procedures for registrat requiring appropriate notices
to be entered on the register for each merging eom@nd any survivor company
(and information to be sent to any relevant oveygeaisdictions). If the merged
company is new then it is registered under the abmnocedure for incorporation,
with appropriate entries noting the merger. Theienimust give the completion date.
If the merged body is not a Jersey company, theptetion date is the date which the
Commission is satisfied was the date on which tle¥ger was completed under
whatever law governs the merged body. Otherwigethie date the last entry is made
on the register.

New Chapter 6 provides for the effects of a merged for offences relating to
mergers (and will include the existing Article 12X@hich gives the power used to
amend this Part, but is not itself amended).

New Article 127FN sets out the effects of a mergemely that on completion the
merging bodies form one merged body as providednféhe merger agreement. The
merging company or companies cease to exist as(euchpt the one, if any, that is a
survivor company). Where the merged body is incaeal in Jersey, any property,
liabilities and legal actions are transferred fralinthe merging bodies to the merged
body. Where the merged body is overseas, the Caroniswill have had to be
satisfied under new Article 127FF(8) that the ral@vurisdiction’s laws will provide
for an equivalent result. The entries can be retiedas conclusive proof that the
merger was carried out properly, and the completiba merger does not in itself
amount to a breach of contract or other civil wrong

New Article 127G creates a new offence of providifadse information to the
Commission or the registrar, and another of sigréngertificate under this Part
without reasonable grounds.

Regulation 6s an unrelated amendment to correct a crossematarg error following
recent amendments to Part 16 of the principal LUhwpdates a cross-reference in
Article 127YG(1) to the current re-numbered Arti¢l@5 on accounts (the equivalent
of which was previously numbered as Article 104).

Regulation 7amends a reference in Article 143 of the principalv, so that the
procedure for members’ objections to mergers lissstailable.

Regulation 8mends Schedule 1 to the principal Law to provicleeach of the 2 new
offences in relation to mergers, a penalty of Zye@mprisonment, an unlimited fine,
or both.

Regulation 9makes transitional provision for the existing negrgcheme to continue
to apply to a merger which has started but nosiied before these Regulations come
into force.
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Regulation 10provides for the short title of the Regulationadarings them into
force 7 days after they are made.
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Draft Companies (Amendment No. 5) (Jersey) ReguiatP01- Arrangement

DRAFT COMPANIES (AMENDMENT No. 5)
(JERSEY) REGULATIONS 201-
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Draft Companies (Amendment No. 5) (Jersey) ReguiatP01- Regulation 1

DRAFT COMPANIES (AMENDMENT No. 5)
(JERSEY) REGULATIONS 201-

Made [date to be inserted]

Coming into force [date to be inserted]

THE STATES, in pursuance of Articles 2B, 113H, 127GA, 127YiN&20 of
the Companies (Jersey) Law 199iave made the following Regulations —

1 Interpretation

In these Regulations, “principal Law” means the @amies (Jersey)
Law 199%.

2 Article 1 amended

In Article 1(1) of the principal Law, the definitio“merged company” shall be
deleted.

3 Article 9 amended

For Article 9(1) of the principal Law there shak Isubstituted the following
paragraph —

“(1) On the registration of a company’s memorandhmregistrar shall
issue a certificate that the company is incorpakate

4 Article 110 amended

In Article 110(5) of the principal Law for the wardan eligible auditor” there
shall be substituted the words “a recognized atdito

5 Articles 127A to 127G substituted

For Articles 127A to 127G of the principal Law theshall be substituted the
following chapter headings and Articles —
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Regulation 5

Draft Companies (Amendment No. 5)s@gr Regulations 201

“Chapter 1 — General

127A Interpretation

(1)

)

®3)

(4)

In this Part, unless the context otherwise iregu-

‘merged body’ means the body resulting from a mengeder
Article 127C (and ‘merged company’ is to be reacbadingly);

‘merger agreement’ means an agreement under AfltI®;

‘merging body’ means a body that is seeking to mevgh another
body under this Part (and ‘merging company’ is t® tead
accordingly);

‘new body’ means a merged body that is new withia teaning
of Article 127C(2) (and ‘new company’ is to be resatordingly);

‘overseas body’ means a body incorporated in asdigiion
outside Jersey;

‘relevant Jersey company’ means a company thatotsancell
company or a cell and does not have unlimited sharguarantor
members;

‘survivor body’ means a merging body that becomeseaged
body as provided for in Article 127C(1)(a) (and r@uor
company’ is to be read accordingly).

Nothing in this Part is to be read as preventin

(@) more than one person from signing the saméficate
under this Part; or

(b) more than one certificate signed under thig ffam being
included in the same document,

and references to a certificate are to be constnedrdingly.

For the avoidance of doubt, it is declared ttedierences in this
Part to a body as being incorporated (whether ioutside Jersey)
are to be construed without reference to sub-papdgr(b) to (d)
of Article 1(2).

Nothing in Part 18 or Part 18A is to be constras preventing the
acquisition or takeover of one merging body by hapoby way of
merger under this Part.

127B Bodieseligibleto merge

(1)

)

®3)

A relevant Jersey company may merge, subjettted@equirements
of this Part, with one or more bodies falling witleiny one or more
of paragraphs (2) to (4).

A body falls within this paragraph if it is aher relevant Jersey
company.

A body falls within this paragraph if —
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Draft Companies (Amendment No. 5) (Jersey) ReguiatP01- Regulation 5

(@) itis not a company; and
(b) itisincorporated —
() inJersey, and

(i) under an enactment under which it is permitted
merge with a company.

| (4) A body falls within this paragraph if it is awverseas body that —
(@) is not an excluded body under paragraph (%); an

(b) to the reasonable satisfaction of the Commigsie not
prohibited, under the law of the jurisdiction in ialhn it is
incorporated, from merging with a company.

(5) The Minister may designate, as classes of eedwodies for the
purpose of paragraph (4), one or more classes aerfsess bodies,
not being classes of bodies designated by the tdiniander
Regulation 2 of the Foundations (Mergers) (Jerdegyulations
2009.

(6) A designation under paragraph (5) shall bedtjca published in a
manner that will bring the notice to the attentmfrthose who, in
the opinion of the Minister, are likely to be affed by it.

‘ 127C Bodieseligibleto be merged bodies

(1) The result of a merger under this Part is that merging bodies
continue as a single merged body, and that bodighisr —

(@) one of the merging bodies; or
(b) anew body that —
() is arelevant Jersey company,

(i) is incorporated in Jersey under the same enet
(other than this Law) as one of the merging bodies,

(i) is an overseas body that is incorporated uride law
of the same jurisdiction as one of the merging ésdi
and is not an excluded body under Article 127B(5).

(2) For the purpose of this Part, a merged bodyeis if it is created
by the merger from which it results.

Chapter 2 — Members

‘ 127D Merger agreement

(1) Each company proposing to merge shall, in otdedo so, enter
into an agreement in writing with each body withiethit proposes
to merge.

(2) The merger agreement shall state the termsraahs of effecting
the merger and, in particular, the following infation —

| (@) details of the proposed merged body, including
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Regulation 5 Draft Companies (Amendment No. 5)s@gr Regulations 201

()  whether it is to be a survivor body or a hevdo

(i)  whether it is to be a company, an overseasyhuod
some other body, and

(i) the names and addresses of the persons who ar
proposed —

(A) to be its directors, or

(B) to manage it, if it is to be a body that doe$ n
have directors;

(b) details of any arrangements necessary to cdenptiee
merger and to provide for the management of thegetkr
body;

(c) details of any payment, other than of a kindodibed in
paragraph (3), proposed to be made to a membedremtar
of a merging company or to a person having a simila
relationship to a merging body that is not a conypand

(d) in relation to any securities of a merging camgp the
information specified in paragraph (3).

(3) The information referred to in paragraph (2)&d

(@) if the securities are to be converted into gdea of the
merged body, the manner in which that conversiaio ise
done; or

(b) otherwise, what the holders are to receiveeadstand the
manner in which and the time at which they areet®ive it.

shall also set out —

(@) the proposed memorandum and articles of thegeder
company; and

(b) a draft of any other document or informatioattivould be
required by Part2 to be delivered to the regisifathe
merged company were being incorporated under this L
otherwise than by merger.

‘ (4) If the merged body is to be a new company ntleeger agreement

(5) If the merged body is to be a survivor compathe merger
agreement shall also state —

(@) whether any amendments to the memorandum #ickbarof
the company are proposed to take effect on the enength
details of those amendments; and

(b) whether it is proposed that, on the merger, penson will
become, or cease to be a director of the compaitly, the
name and address of each such person.

(6) If shares of a merging company are held byrobehalf of another
merging company and the merged body is to be a anynp

(@) the merger agreement shall provide for the eéaton of
those shares, without any repayment of capital, wite
merger is completed; and
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Draft Companies (Amendment No. 5) (Jersey) ReguiatP01- Regulation 5

(b) no provision may be made in the merger agreéfioerthe
conversion of those shares into securities of therged
company.

(7) A merger agreement may provide that, at anye tinefore the
completion of the merger, the agreement may beiteted by —

(&) any one or more of the merging companies, nostanding
that it has been approved by the members of atngr of
those companies; or

(b) any of the merging bodies that are not companie

(8) If an agreement is terminated under a provigictuded in it under
paragraph (7), nothing in this Part requires orhates any
further steps to be taken to complete the merger.

‘ 127E Resolutionsand certificates

(1) Before notice is given of a meeting of a meggicompany to
approve a merger agreement under Article 127Fp approve a
merger under Article 127FA, the directors of thampany shall
pass a resolution that, in the opinion of the doescvoting for the
resolution, the merger is in the best interesth®ftompany.

(2) For the purposes of this Article a solvencyestent is a statement
that, having made full inquiry into the affairs thle company, the
person making the statement reasonably believéshibaompany
is, and will remain until the merger is completalle to discharge
its liabilities as they fall due.

(3) If the directors voting for the resolution a&isfied on reasonable
grounds that they can properly make a solvencyerstant in
respect of the company, the resolution shall initenid state that
they are so satisfied.

(4) If paragraph (3) does not apply —

(@) the resolution shall instead state that thectlirs voting for
it are satisfied on reasonable grounds that therea i
reasonable prospect of obtaining the permissiahefourt
under Article 127FD; and

(b) the company shall, as soon as is practicabée tfe passing
of the resolution, inform the other merging bodidst
paragraph (3) does not apply.

(5) After a resolution is passed under paragraphbit before notice
is given as mentioned in that paragraph, eachtdiregho voted in
favour of it shall sign a certificate —

| (@) containing —
(i) if paragraph (3) applies, a solvency statement,

(i) if paragraph (3) does not apply, a statemdnatt the
director is satisfied on reasonable grounds thexetis
a reasonable prospect of obtaining the permissfon o
the court under Article 127FD; and
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(6)

|

(b) setting out the grounds for that statement.

Before notice is given as mentioned in paradgi@y), each person
falling within paragraph (7) shall sign a certifiesstating —

(@) that, in his or her opinion, the merged bodil e able to
continue to carry on business and discharge itdlitias as

they fall due —
() on and immediately after the completion of the
merger, and

(i) if later, until 12 months after the signing dhe
certificate; and

(b) the grounds for that opinion, having particukgard to —
()  the prospects of the merged body,

(i)  the proposals in the merger agreement witipeesto
the management of the merged body’'s business, or
any proposals in the special resolutions passedrund
Article 127FA with respect to that matter, and

(i) the amount and character of the financialowgses
that will, in the view of the person signing, be
available to the merged body.

The persons falling within this paragraph are —

(@) the persons proposed in the merger agreemenin @
special resolution passed under Article 127FA —

() to be directors of the merged body, or

(i) to manage the merged body, if it is to be @ythat
does not have directors; and

(b) if none of the directors of the merging compeans a person
referred to in sub-paragraph (a), each person wingt Bign
a certificate under paragraph (5).

‘ 127F Approval of merger agreement

(1)

)

The directors of each merging company shallhsulbhe merger
agreement for approval by a special resolutionhaft tompany
and, where there is more than one class of memfwerapproval
by a special resolution of a separate meeting df ekss.

Notice of each meeting —
(@) shall be accompanied by —
(i) acopy or summary of the merger agreement,

(i) copies of the proposed constitutional docursefur
the merged body, or a summary of the principal
provisions of those documents,

(i) if a summary is supplied under clause (i) 61,
information as to how a copy of the document
summarized may be inspected by members,
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®3)

(4)

(iv) a copy of the certificates signed under Agi@R7E(5)
and (6) in respect of that company, and a copyngf a
information that may have been provided, by the dat
of the notice, to that company by any other merging
company under Article 127E(4)(b),

(v) a statement of the material interests in thegeeof
the directors of each merging body, and of theqresrs
managing any merging body that does not have
directors, and

(vi) such further information as a member would
reasonably require to reach an informed decision on
the merger; and

(b)  shall contain sufficient information to alerembers to their
right to apply to the court under Article 127FB.

A merger is approved under this Article whehddlthe special
resolutions referred to in paragraph (1) have lpeesed in respect
of all of the merging bodies that are companies.

A merger may not be completed unless it is eygal under this
Article, or under Article 127FA.

127FA  Simplified approval of mergersinvolving subsidiaries

(1)

(2)

®3)

A holding company merger or an inter-subsidiargrger may be
approved by a special resolution of each mergimgpamy under
this Article, without approval of a merger agreetmen

For the purpose of this Article, a holding canp merger is a
merger in which —
(@) the merging bodies are —

() acompany that is a holding company, and

(i) one or more other companies that are its wholl
owned subsidiaries; and

(b) the merged body is the holding company, commipas a
survivor company.
For a holding company merger —

(@) each special resolution of a merging subsidiaafl provide
that its shares are to be cancelled without angym@ent of
capital; and

(b) the special resolution of the holding compamgiis—

() provide that the capital accounts of each mmmeggi
subsidiary are to be added to the capital accooints
the holding company,

(i) provide that no securities are to be issued @
assets distributed by it in connection with the geer
(whether before, on or after the merger),

(iif) specify any changes to its memorandum andtlag

that are to take effect on the merger, and
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(iv) state the names and addresses of the perdonsre
proposed to be the directors after the merger.

(4) For the purpose of this Article, an inter-sulesly merger is a
merger in which —

(@) the merging bodies are all companies that d@lyowned
subsidiaries of the same holding body (whether tioéding
body is incorporated in Jersey or elsewhere); and

(b) the merged body is one of the merging companies
continuing as a survivor company.

(5) For an inter-subsidiary merger —

(@) each special resolution of a merging compatherahan the
survivor company, shall provide that —

() its shares are to be cancelled without any yey@ant
of capital, and

(i) its capital accounts are to be added to thpitah
accounts of the survivor company; and

| (b) the special resolution of the survivor compahgll —

() provide that the capital accounts of each other
merging company are to be added to the capital
accounts of the survivor company,

(i) specify any changes to the memorandum andlesti
of the survivor company that are to take effecthon
merger, and

(iii) state the names and addresses of the pemsbaosare
proposed to be the directors of the survivor corngpan
after the merger.

(6) A merger is approved under this Article whehaddilthe merging
companies have passed the special resolutionsreeqby this
Article.

(7) In relation to a merger approved under thischetthe provisions
of this Part (other than this Article) apply to thetent that they
apply to a merger between companies of which orsesarvivor,
but Articles 127B, 127D and 127F do not apply.

(8) In this Article, ‘company’ means any companyh@ther or not
having unlimited shares or guarantor members)ithadt a cell or
a cell company.

‘ 127FB  Objection by member

(1) A member of a merging company may apply to ¢bert for an
order under Article 143 on the ground that the raergiould
unfairly prejudice the interests of the member.

(2)  An application may not be made —

(@) more than 28 days after the merger is approweder
Article 127F(3) or 127FA(6), or
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(b) by a member who voted in favour of the mergetar either
of those Atrticles.

Chapter 3 — Creditors

127FC Noticeto creditors

(1) No later than 28 days after a merger is apmrownder
Article 127F(3) or 127FA(6), each merging compaimalk send
written notice to each of its creditors who, afterdirectors have
made reasonable enquiries, is known to the dirediorhave a
claim against the company exceeding £5,000.

(2) The notice shall state —

(@) that the company intends to merge, in accordavith this
Part, with one or more bodies specified in theasgtand

(b) that the merger agreement, or the company’scigpe
resolution passed under Article 127FA, is availalite
creditors from the company, free of charge, on esgu

(3) If Article 127FD applies to the merger, the ioet shall in
addition —

(a) state that a merging company has applied drapply for
the permission of the court under that Article;

(b) state that any creditor of any of the mergirgglibs may
request the company making the application to sendpy
of the application to the creditor; and

(c) setoutinformation as to —

() a means by which a creditor may contact the pamy
making the application, or a person representing it
that application, and

(i) the effect of Article 127FD(4), including theate of
the application if known at the time of the notice.

(4) If Article 127FD does not apply to the mergée notice shall state
(in addition to the matters in paragraph (2)) tdoay creditor of the
company may —

(@) object to the merger under Article 127FE(2)¢a);

(b) require the company to notify the creditor ifiyaother
creditor of the company applies to the court under
Article 127FE(2)(b).

‘ (5) The company shall, within the time limit sett @ paragraph (6),
publish the contents of the notice —
‘ (@) once in a newspaper circulating in Jersey; or
(b) in any other manner —
() approved by the registrar, and
(i)  published by the Commission.
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(6)

‘ @)

The time limit is whichever is the sooner of —

(@) no later than 28 days after the merger is ajgataunder
Article 127F(3) or 127FA(6); or

(b) as soon as practicable after the company stre$ast of
any notices under paragraph (1).

The Minister may by Order alter the amount #jet in
paragraph (1).

‘ 127FD Company to apply to court if solvency statement not made

(1)

)

®3)

‘ (4)

This Article applies to a merger if any cedifie signed by a
director of any of the merging companies under ddatil27E(5)
does not contain a solvency statement for the merpaf that
Article.

The merger may not be completed unless an Atheocourt has
been obtained permitting the merger on the grobatthe merger
would not be unfairly prejudicial to the interesfsany creditor of
any of the merging bodies.

A merging company to which a certificate men&d in
paragraph (1) relates, or all such companies jpiiftithere are
more than one, shall as soon as is practicable thiftemerger is
approved under Article 127F(3) or 127FA(6) —

(@) apply to the court for an Act permitting the rgexr under
paragraph (2); and
(b) send a copy of that application —

() to any creditor who, after the directors havada
reasonable enquiries, is known to the directofsatge

the amount specified in Article 127FC(1),

(i)  to any other creditor of any of the mergingdies who
requests a copy from that company, and

(iif) to the registrar.

The court shall not hear the application foleaist 28 days after it
is made to the court.

‘ 127FE  Objection by creditor if all solvency statements made

(1)

(2)

This Article applies to a merger to which AlRid27FD does not
apply.
A creditor of a merging company who objectsh® merger —

(@) may, within 28 days of the date of the publaatof the
notice under Article 127FC(5), give notice of theditor's
objection to the company; and

(b)  may, within 28 days of the date of the notit®lgjection, if
the creditor's claim against the company has natnbe
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discharged, apply to the court for an order resingi the
merger or modifying the merger agreement.

(3) If a creditor makes an application under paapbr(2)(b), the
company shall, within a reasonable time after mecgia copy of
the application, send a copy of it to each otheditor —

(@) towhom a notice was sent under Article 127FC(1

(b)  who has required notification under Article EZ{3)(b);

(c) who has given notice of objection under paralgr)(a); or
(d) to whom the court orders that a copy shoulddy.

(4) If on an application under paragraph (2)(b) toart is satisfied
that the merger would unfairly prejudice the instse of the
applicant, or of any other creditor of the compattng court may
make such order as it thinks fit in relation to therger, including,
but not limited to, an order —

(@) restraining the merger; or

(b) modifying the merger agreement in such mansemay be
specified in the order.

(5) Paragraph (6) applies if a court is consideningking an order
under paragraph (4)(b) to modify a merger agreertettdoes not
contain a provision in accordance with Article 1Z7Pallowing
each of the merging bodies to terminate the mefigkrwing the
modification.

(6) The court shall not make the order unless —
(@) the order also inserts such a provision iretireement; and

(b) the court is satisfied that each merging body kave an
adequate opportunity to reconsider whether to mwagith
the merger following the modification.

(7) If a merger is approved under Article 127FAferences in this
Article to the merger agreement are to be readfesences to the
special resolutions passed under Article 127FA.

Chapter 4 — Commission

127FF Consent of Commission required for mergersinvolving bodies
other than companies

(1) If any of the merging bodies is not a company —

(@) the merging bodies shall apply jointly, in fhéblished form
and manner (if any), to the Commission for congenthe
merger; and

(b) the merger may not be completed unless the Gssion
gives consent and any conditions attached to theertd are
complied with.
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(2) The application for consent shall not be maakd after the date of
the last publication of a notice under Article 1Z(5b).

(3) The application shall be accompanied by —
(@) a copy of the merger agreement and the spexsalutions
passed under Article 127F;
(b) acopy, in respect of each merging company, of

(i) the resolution passed under Article 127E(1petber
with, if that information is not contained in the
resolution, a list identifying the directors whaoted in
favour of that resolution, and

(i) the certificates signed under Article 127E&sd (6);

(c) acopy, in respect of each merging companshefotice to
creditors under Article 127FC, with the date of its
publication under Article 127FC(5); and

(d) information, as at the time of the applicationder this
Article, as to —

() any application made by a member to the condew
Article 127FB, or

(i)  if no such application has been made to thertgdhe
date on which the time for doing so has elapsed or
will elapse.

(4) If Article 127FD applies to the merger —

(@) the application under this Article shall in #moh be
accompanied by information, as at the time of that
application, as to the application made, or to laelen to the
court under Article 127FD; and

(b) the applicants shall —

()  keep the Commission informed of the progresshef
application under that Article, and

(i) provide, when available, a copy of the Acttbé court
permitting the merger.
(5) If Article 127FD does not apply to the mergée application shall
in addition be accompanied by —

(@) information, as at the time of the applicationder this
Article, as to —

() any notice of objection given by a creditor end
Article 127FE(2)(a), or

(i)  if no such notice has been given, the datevbich the
time for doing so has elapsed or will elapse; and

(b) evidence satisfactory to the Commission tha therger
would not be unfairly prejudicial to the interesi§ any
creditor of any of the merging bodies.

| (6) If the merged body is to be a company —
| (@) the application shall in addition be accompauug —
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() the consents of its proposed directors to acsuach,
and

(i) a copy of its proposed memorandum and artjcles
unless it is to be a survivor company without any
amendment to its memorandum or articles; and

(b) the Commission shall inform the registrar ok thame
proposed for the merged company in the merger agree
and the registrar shall then inform the Commissitrether
that name is in his or her opinion in any way nadieg or
otherwise undesirable.

(7) If one or more of the merging bodies is an egas body, the
application shall in addition be accompanied by demice
satisfactory to the Commission, in respect of eadrseas body,
that —

(@) the laws of the jurisdiction in which the owms body is
incorporated do not prohibit either or both of —

() the proposed merger, or

(i) if the merged body is to be a new body incogted
in that jurisdiction, the incorporation of that lyods
the result of that merger;

(b) if those laws or the constitution of the ovais&ody require
that an authorization be given for the applicatwrfor the
merger, the authorization has been given; and

(c) if the overseas body is not to be a survivodyhothe
overseas body will, in due course after completdrthe
merger, cease to be a body incorporated undeathef the
jurisdiction in which it is presently incorporated.

(8) If the merged body is to be an overseas bddyapplication shall
in addition be accompanied by evidence satisfactmrythe
Commission that the laws of the jurisdiction in ahithe merged
body is to be incorporated provide that upon thegere—

(a) the property and rights to which the merginglies were
entitted immediately before the merger will becothe
property and rights of the merged body;

(b) the merged body will become subject to any erahand
civil liabilities, and any contracts, debts and esth
obligations, to which the merging bodies were stibje
immediately before merger; and

(c) any actions and other legal proceedings tmamediately
before the merger, were pending by or against dnthe
merging bodies may be continued by or against tesged
body.

(9) Inparagraphs (10), (11) and (12) ‘objectiorgans —

(@) the making by a member of an application tocthert under
Article 127FB in respect of any merging companyd an

(b) the giving of notice of objection under Artidd@7FE(2)(a)
by a creditor of any merging company.
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(10) Paragraphs (11), (12) and (13) apply unlesghe time of the
application under this Article —

(@) there has been no objection to the merger; and
(b) the time for making any objection has elapsed.

| (11) The applicants shall —
(@ notify the Commission of any objection of whithey
become aware after the application;

(b) notify the Commission of the result once anyeotion,
whenever made, has been disposed of; and

(c) provide to the Commission any further inforroatior
document reasonably required by the Commission in
connection with any objection.

(12) Until the applicants have complied with paegdr(11), the
Commission —
(@) shall not make any decision on the applicatitrer than to
refuse consent on grounds unconnected to an aineetnd

(b)  may, in respect of the application, take arheotaction short
of making a decision, or take no further action.

(13) If a document or information required by then@nission under
paragraph (11)(c) is not provided within a reastmabme, the
Commission may give the applicants a warning nagteging that
the application will be refused unless the docuneenbformation
is provided within a period specified in the notioeing not less
than 14 days.

(14) Where any document, information or evidencsuismitted under
this Article —

(@) it shall be authenticated in the manner, if, gublished by
the Commission; or

(b) the Commission may require it to be authendéidan any
manner appearing reasonable to the Commissionhef t
Commission has not published any manner of auttegiun
in relation to that document, information or eviden

(15) If a document, information or evidence subedttunder this
Article is not in English or French, it shall becampanied by a
translation into English or French, certified, irmanner approved
by the Commission, to be a correct translation.

127FG  Fees, expenses and security

(1) Article 201 applies to the Commission’s funatiof considering
applications for consent under Article 127FF, asefierences in
Article 201 to the registrar were references toGoenmission.

(2) On receiving an application under Article 127fte Commission
may estimate the likely amount of its expenseseialidg with the
application.
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®3)

(4)

©®)

(6)

()

(8)

)

If that amount exceeds any fee charged unddicla201, as
applied by paragraph (1), for the consideratiorthef application,
the Commission may require the applicants to giveecurity for
that excess, to its satisfaction.

If the Commission, in the course of considerthg application,
subsequently forms the view that its expenses bwlof a higher
amount it may require the applicants to give itusiyg for the
difference, to its satisfaction.

If the Commission requires security under paapQ (3) or (4), the
Commission need take no further action in respefctthe
application until the security has been given.

If —

(@) a fee is charged under Article 201, as applieg
paragraph (1), or the Commission requires securitgler
paragraph (3) or (4); and

(b) that fee is not paid, or that security is noteg, within a
reasonable time from the making of the applicatorthe
requirement,

the Commission may give the applicants a warningcedtating
that the application will be refused unless the ige@aid, or the
security given, within a period specified in thdioe being not less
than 14 days.

If the Commission has required security unageagraph (3) —

(@) on determining the application the Commissiamalls
ascertain the actual amount of its expenses; and

(b) if the actual amount exceeds any fee paid uAdicle 201,
as applied by paragraph (1), the Commission maydbige
in writing, require the applicants to pay the esces

An excess notified under paragraph (7)(b) sballa debt due and
payable jointly and severally by the applicantth® Commission.

Without prejudice to any other mode of recoyeéhg Commission
may recover that excess by realising any secuiipgngif the
excess is not paid by the applicants on demand.

127FH Commission may requirefurther information

(1)

(2)

®3)

Following receipt of an application under AA27FF, the
Commission may by notice require the applicantsupply to the
Commission such other document or information a® th
Commission may reasonably require to determine hdneto
accept the application.

The documents and information may in particutaiude any that
are reasonably required to assess the solvencyntardsts of any
creditors, of any merging body that is not a comypan

Any such document or information shall be aotlated in any
manner reasonably required by the Commission.
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(4)

127FI
‘ 1)

| (2)

®3)

(4)

()

If the Commission gives a notice under paralgr@p —

(@) it need take no further action in respect & #pplication
until the document or information has been supped

(b) if the document or information is not suppligdthin a
reasonable time after the notice, it may give thgliaants a
warning notice stating that the application will efused
unless the document or information is supplied with
period specified in the notice being not less thamlays.

Decisonsand appeals

After considering an application under Artidi27FF the
Commission shall —

(@) give its consent without conditions;
(b) give its consent subject to conditions; or
(c) refuse its consent.

In deciding an application the Commission shall
(@) consider all the relevant circumstances; and

(b) have particular regard to the interests of itoesl of the
merging bodies, in addition to the matters to whitchust
have particular regard under Article 7 of the Fiiah
Services Commission (Jersey) Law 1998

The Commission may refuse its consent, or irapmnditions on
its consent, on any grounds, including any one orenof the
following grounds —

(a) that the merger would unfairly prejudice théerasts of a
creditor of a merging body;

(b) that the merger would be undesirable with reég@ar any
other matter mentioned in paragraph (2);

(c) that the applicants have not complied with anivey notice
under Article 127FF(13), 127FG(6) or 127FH(4)(b)hin
the period specified in that notice;

(d) that any other requirement of or under thig Ras not been
met in respect of the merger.

Where the merged body is to be an overseas, blogl{Commission
shall, unless it is satisfied that it would be prable in the
circumstances not to do so, impose on any conseomaition that
the consent is subject to the merging bodies camgplyvith

Article 127FK(2) and the merged body complying with
Article 127FK(3).

Where the merged body is to be a new compdeyCommission
may, without prejudice to the generality of pargdrd3), refuse its
consent, as if the application was for incorporatioder Part 2, on
any ground on which the incorporation or registratiof that
company could be prevented under this Law (whetherthe
registrar, the Commission or the court).
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(6) On determining an application, the Commissiballsinform the

applicants in writing of —

(@) its decision;

(b) if consent is given subject to any conditidre terms of that
condition; and

(c) if consent is refused or is given subject tg eondition —
() the reasons for that refusal or condition, and
(i)  the right to appeal under paragraph (7).

(7)  If the Commission refuses consent, or givesenhsubject to any
condition, an applicant may, within one month afteeing
informed of the decision, appeal to the court andlound that the
decision was unreasonable having regard to alcitteimstances
of the case.

(8) On hearing an appeal under paragraph (7) the €o
(@) may confirm, reverse or vary the decision ofe th

Commission; and

(b) may make such order as to the costs of theahpgat thinks
fit.

Chapter 5 — Registration

127FJ  Pre-registration steps. where all merging bodies are companies

(1) This Article applies if all the merging bodiés a merger are
companies.

(2) The merging companies shall apply jointly, liee tpublished form
and manner (if any), to the registrar to complb&rerger.

(3) The application shall not be made until aftéiiclkever is the latest
of the following dates —

(@) if any application was made to the court under
Article 127FB, the last date on which such an aapion is
disposed of otherwise than by an order restrairtimg
merger;

(b) if Article 127FD applies to the merger, thealaf the Act of
court permitting the merger;

(c) if Article 127FD does not apply to the merger —

() 28 days after the last date on which a noticas w
published under Article 127FC(5), if by then no
creditor has given notice of objection under
Article 127FE(2)(a),

(i) 28 days after the last date on which the fastice of
objection by a creditor was given under
Article 127FE(2)(a), if by then no creditor has kgxb
to the court under Article 127FE(2)(b), or
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(i) if any application was made to the court unde
Article 127FE(2)(b), the last date on which such an
application is disposed of otherwise than by areord
restraining the merger.

(4) The application shall be accompanied by —

(@) a copy of the merger agreement, unless the anesgs
approved under Article 127FA;

(b) acopy of —
(i) if the merged company is to be a new compatyy, i
memorandum and articles, or

(i)  if the merged company is to be a survivor camy,
any amendment to its memorandum or articles
provided for under Article 127D(5)(a) or
127FA(3)(b)(iii);

| (c) acopy, in respect of each merging company, of

(i)  the resolution passed under Article 127E(1petber
with, if that information is not contained in the
resolution, a list identifying the directors whaoted in
favour of that resolution, and

(i) the certificates signed under Article 127E&sd (6);

(d) a further certificate, signed by each direatdro signed a
certificate under Article 127E(5), stating —
() that the director, and the merging company bfcl

he or she is a director, have complied with the
requirements of this Part in respect of the merged,

(i)  if Article 127FD does not apply to the mergérnat in
the director’s opinion the merger will not unfairly
prejudice any interests of any creditor of that givey
company;

| (e) acopy of any Act of the court under —

(i)  Article 143 on an application under Article 25,

(i)  Article 127FD, or

(i)  Article 127FE; and

() any other document or information required hg tegistrar
to establish that the requirements of paragraphd8g been
met.

(5) The registrar shall register notices as tortieger in accordance
with Article 127FM if he or she is satisfied —

(@) that the application complies with paragra@)sdnd (3),
and that the documents provided under paragraph (4)
comply with that paragraph and with the provisions
mentioned in it; and

(b) if the merger agreement provides for the meg@dpany to
be a new company, that he or she would have regiktbe
memorandum and articles of the company under Ar8cif
it had been incorporated otherwise than by merger.
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127FK  Pre-registration steps. where merged body is not a company
| (1) This Article applies if —

(@) the merged body provided for in the merger exgpent is not
to be a company;

(b) the Commission has given its consent to thegereunder
Article 127FI; and

(c) if any conditions were attached to that congetiter than a
condition under Article 127FI(4)), those conditiohsve
been met to the satisfaction of the Commission.

(2) When this Article applies, the merging bodibalstake whatever
steps are necessary to complete the merger indeouze with the
merger agreement under the laws governing the rddrgdy and
those merging bodies that are not companies.

(3) As soon as is reasonably practical after theging bodies have
completed the merger the merged body shall —

(@) inform the Commission that it has been complétecluding
the date of completion;

(b) provide any document or information that then@aission
may reasonably require to establish the fact and dfthe
completion; and

(c) authenticate any such document or informatianany
manner that the Commission may reasonably require.

(4) If satisfied that the merger has been completieel Commission
shall -

| (@) provide the registrar with copies of —
() the merger agreement,
(i) the certificates signed under Article 127E&5) (6),

(i) any Act of the court provided to the Commmsi
under Article 127FF or 127FH, and

(iv) the documents provided to the Commission tovpr
completion; and

| (b) instruct the registrar to register the merger.

(5) As soon as is practical after receipt of thecuoents and
instruction under paragraph (4), the registrar|stegjister notices
as to the merger in accordance with Article 127FM.

127FL  Pre-registration steps. other cases
| (1) This Article applies if —

(@) one or more of the merging bodies in a mergendt a
company;

(b) the merged body provided for in the merger agrent is to
be a company;

States% Page -3l
of Jersey P.197/2010



Regulation 5 Draft Companies (Amendment No. 5)s@gr Regulations 201

(c) the Commission has given its consent to thegareunder
Article 127FI; and

(d) if any conditions were attached to that consehbse
conditions have been met to the satisfaction of the
Commission.

| (2) The Commission shall —
| (@) provide the registrar with copies of —
() the merger agreement,
(i) the certificates signed under Article 127E&sd (6),

(iii) the memorandum and articles of the merged amy,
if they were provided to the Commission under
Article 127FF(6)(a)(ii), and

(iv) any Act of the court provided to the Commissio
under Article 127FF or 127FH; and

| (b) instruct the registrar to register the merger.

(3) As soon as is practical after receipt of thecuoents and
instruction under paragraph (2), the registrar|stegjister notices
as to the merger in accordance with Article 127FM.

127FM Registration of notices asto merger

(1) This Article applies where the registrar igegister notices as to a
merger under Article 127FJ, 127FK or 127FL.

(2) The completion date of a merger is —

(a) if the merged body is not a company, the datdied under
Article 127FK(3); or

(b) if the merged body is a company, the date disé éntry on
the register is made under this Article in relatimn the
merger.

(3) The registrar shall enter in the register,eapect of each merging
company that is not a survivor body, a notice that

(a) states that the company has ceased to be oreted as a
separate company because it has merged with a tody
bodies specified in the notice, so that they hagether
continued as a merged body; and

(b) specifies the name of the merged body and —
(i)  the enactment under which it is incorporatedensey,

or
(i) the jurisdiction outside Jersey in which it is
incorporated.

(4) If the merged body is a survivor company, tbgistrar shall enter
in the register, in respect of that company, acedtiat —

(a) states that the company has merged with a bodydies
specified in the notice, so that they have togetioetinued
as the merged survivor company; and
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(b) refers to any change in the company’s memonandnd
articles that takes effect on the merger.

(5) If the merged body is a new company, the regjisthall, if he or
she would have registered the company under the iEat had
been incorporated otherwise than as the resulnudrger —

(@) register the memorandum and articles of the ocemvpany
under Article 8, and issue a certificate of itsarporation
under Article9, as if the registrar had received a
application for the creation of the company undat R with
the memorandum and articles provided for in thegeer
agreement; and

(b) enter in the register, in respect of that nemgany, a notice
that states that the company is the result of apteted
merger between the former bodies specified in thigce,
which have together continued as the new company.

(6) Each entry under this Article —

(@) shall in addition include a note specifying tt@mpletion
date of the merger to which it relates; and

(b) may in addition include a note of any furthaeformation
that the registrar considers useful in relatioth®omerger.

(7)  When the registrar enters a notice on the tegigferring to an
overseas body, the registrar shall also immediaehd a copy of
the notice to the appropriate official or publicdyoin the
jurisdiction in which that body is or was incorptma.

(8) The registrar shall send the copy referredhtparagraph (7) —
(@) electronically;
(b) by some other means of instantaneous transmissi

(c) if no instantaneous transmission to the offi@a public
body is practicable, by such other means as thistraeg
believes likely to be acceptable to that official mublic
body.

Chapter 6 — Final

127FN  Effect of completion of merger

| (1) On the completion date of a merger —

(@) the merging bodies are merged and continusnasmerged
body as provided in the merger agreement or irspgezial
resolutions passed under Article 127FA;

(b) any merging company that is not a survivor canypceases
to be incorporated as a separate company; and

(c) any merging body falling within Article 127B(®)at is not a
survivor body ceases to be incorporated as a degaody.
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(2) When a merger is completed in which the mergedy is a
company or a body falling within Article 127B(3) —

(@) all property and rights to which each mergirapyp was
entitted immediately before the merger was comgdlete
become the property and rights of the merged body;

(b) the merged body becomes subject to all crimaval civil
liabilities, and all contracts, debts and otherigdilons, to
which each of the merging bodies was subject imatelji
before the merger was completed; and

(c) all actions and other legal proceedings whioimediately
before the merger was completed, were pending by or
against any of the merging bodies may be contiryedr
against the merged body.

(3) Entries made on the register under Article M7&re conclusive
evidence of the following matters to which theyeref

(@) that on the completion date specified in thdryenhe
merging bodies merged and continued as the mergéeg b
and

(b) that the requirements of this Law have beendigth with
in respect of —

()  the merger of the merging bodies under this Lamd
(i)  all matters precedent to and incidental totierger.

| (4) The operation of this Article shall not be reted —

(@) as a breach of contract or confidence or otiseras a civil
wrong;

(b) as a breach of any contractual provision pritihip
restricting or regulating the assignment or transferights
or liabilities; or

(c) as giving rise to any remedy by a party to ati@xt or other
instrument, as an event of default under any contnaother
instrument or as causing or permitting the ternnomadf any
contract or other instrument, or of any obligatian
relationship.

127G Offencesrelating to merger

(1) A person commits an offence if, on or in cortitet with an
application under this Part, he or she knowinglyrecklessly
provides to the Commission or to the registrar —

(@) any information which is false, misleading ecdptive in a
material particular; or
(b) any document containing any such information.
(2) A person commits an offence if he or she sigreertificate under
Article 127E or 127FJ(4)(d) without having reasdeajrounds for

the opinion expressed in the certificate or forgteement made in
the certificate.”.
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6 Article 127Y G amended

In Article 127YG(1) of the principal Law for the was “Article 104" there
shall be substituted the words “Article 105",

7 Article 143 amended

In Article 143(1) of the principal Law, for the was “Article 127E" there are
substituted the words “Article 127FB”.

8 Schedule 1 amended

In Schedule 1 to the principal Law, after the estrielating to Article 127(4)
there are inserted the following entries in Colurhn2 and 3 respectively —

“127G(1) Person providing false, misleading ar2 years or a fine; or
deceptive information or document inboth

connection with application under
Part 18B

127G(2) Person signing certificate without | 2 years or a fine; or
reasonable grounds for doing so both”

9 Transitional provision

(1) The principal Law applies to a merger fallinghin paragraph (2) as if
these Regulations had not come into force.

(2) A merger falls within this paragraph if, immatily before the
commencement of these Regulations —

(@) the merger has been approved under Article 1&7827C of the
principal Law; and

(b) the registrar has not complied with Article G{3).

10 Citation and commencement

These Regulations may be cited as the Companiesri@ment No. 5) (Jersey)
Regulations 201- and come into force 7 days dfiey eire made.
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