
www.collascrill.com

BVI | Cayman | Guernsey | Jersey | London

This note is a summary of the subject and is provided for information only. It does not purport to give specific legal advice, and before acting, further advice should always
be sought. Whilst every care has been taken in producing this note neither the author nor Collas Crill shall be liable for any errors, misprint or misinterpretation of any of the
matters set out in it. All copyright in this material belongs to Collas Crill.

May 2023

The rules surrounding BVI company restorations were changed significantly by the introduction of the BVI Business Companies
(Amendment) Act 2022, which came into force on 1 January 2023 (the Amendment Act).

The Amendment Act changed the landscape of restoring companies to the Register of Companies (the Register) in the BVI and, to
ensure a smooth change, it contains a number of transitional provisions which will remain in place until 1 July 2023.

With this deadline fast approaching, we have addressed some frequently asked questions on the subject.

Under the previous rules (the BVI Business Companies Act 2004), if a company was struck off the Register for a continuous period of
seven years then it would automatically be dissolved. However, following the introduction of the Amendment Act, the seven year strike
off period has been abolished.

Under the Amendment Act, the position is now as follows:

a) a company may be given notice that, unless the company shows cause to the contrary, it will be struck off the Register. The Registrar
may give up to 90 days' notice of the intention to strike it off, to allow the company time to remedy any issues (such as failing to pay its
annual fees); and

b) if the notice is not complied with in this timeframe then the Registrar of Companies shall publish a notice in the BVI Gazette for the
company's strike off. The company would be dissolved on the date that the notice of the striking off is published.

These recent changes are subject to the transitional provisions discussed below.

Yes, the Amendment Act contains transitional provisions which apply to existing struck-off companies (i.e. those companies which were
already struck off, but not dissolved, as at 1 January 2023). These companies will be automatically dissolved on 1 July 2023.
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Yes, the Amendment Act contains transitional provisions which apply to existing struck-off companies (i.e. those companies which were
already struck off, but not dissolved, as at 1 January 2023). These companies will be automatically dissolved on 1 July 2023.

Pursuant to the transitional provisions, an application to administratively restore an existing struck off company may be made to the
Registrar under the previous, simplified procedure before the earlier of:

(a) 30 June 2023; or

(b) within the seven year strike-off period.

As you may expect, the Amendment Act also contains transitional provisions which apply to existing dissolved companies (i.e. those
companies which were already dissolved as at 1 January 2023).

Pursuant to the transitional provisions, existing dissolved companies have until the earlier deadline of

(a) five years from 1 January 2023, or

(b) its existing deadline under the previous restoration regime to be restored.

If a company was struck off and dissolved after the Amendment Act came into force on 1 January 2023 then an application for its
restoration may be made (either the Registrar or to the High Court, depending on the circumstances), within five years of its dissolution.
This is a significant reduction to the 10 year period within which dissolved companies could be restored under the previous restoration
regime.

It is unsurprising that the BVI's new restoration regime also sets out a process to further phase out bearer shares. As of 1 January
2023, it has not been possible to issue new bearer shares, and any existing bearer shares will be automatically converted to registered
shares on 1 July 2023.

This update is not intended to constitute legal advice and should not be relied upon as such. If you would like to discuss the restoration
of a BVI company then please contact a member of our Dispute Resolution team.
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