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QUESTIONNAIRE FOR BVI COMPANY FORMATION

Instructing Party

	Name:


	

	Address:


	

	Contact:
	

	Tel. No
	

	Email:
	


Client 
(see Note 1)

	Name:


	

	Address:


	

	Contact:
	

	Tel. No
	

	Email:
	


Billing Party

Invoices should be addressed to the Instructing Party / Client* or to:

	Name:


	

	Address:


	

	Contact:
	

	Tel. No
	

	Email:
	


True
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(Before completing this part of the questionnaire it is essential to read Note 2).
1.
Name of company


(insert up to four names in order of preference - see Note 3)
	1.

	2.

	3.

	4.


2.
Type of company


see Note 4)
	Company limited by shares
	Yes / No*

	Company limited by guarantee 
	Yes / No*

	Company limited by guarantee authorised to issue shares
	Yes / No*

	Unlimited company
	Yes / No*

	Unlimited company authorised to issue shares
	Yes / No*

	Restricted purpose company
	Yes / No*

	Segregated portfolio company
	Yes / No*


3.
Capital structure

(see Note 5)
	Type of capital structure required
	Number of shares
	Class of shares required (if any)
	

	Standard capital company
	50,000
	
	Yes / No*

	Non standard capital company
	
	
	Yes / No*


4a.
Full names, addresses and nationalities of the subscriber(s) to the memorandum and articles and the number of shares subscribed for 

Cains Fiduciaries or its agents nominee(s) to act as the subscriber(s) for the purposes of incorporation or* 
	Name and permanent address
	Nationality
	Number and class of shares
	Subscription monies to be paid per share

	
	
	
	

	
	
	
	


4b.
Full names, addresses and nationalities of shareholder(s) and number and class of shares to be issued following incorporation
	Name and permanent address
	Nationality
	Number and class of shares
	Subscription monies to be paid per share

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	


	If shares are to be issued for consideration other than money then provide details:

	


5a.
Full names, addresses, nationalities and occupations of the first director(s)

(see Note 6)
Cains Fiduciaries or its agents appointee(s) to act as the first director(s) for the purposes of incorporation or* 

	Name and permanent address
	Nationality
	Occupation

	
	
	

	
	
	


5b.
Full names, addresses, nationalities and occupations of future director(s) (if different from above)

	Name and permanent address
	Nationality
	Occupation

	
	
	

	
	
	

	
	
	

	
	
	


6.
Full name and address of the registered agent

(see Note 7)
Cains Fiduciaries (BVI) Limited, Craigmuir Chambers, P.O. Box 71, Road Town, Tortola, British Virgin Islands, or*
	Name
	Address

	
	


7.
Registered office

(see Note 7)

Craigmuir Chambers, P.O. Box 71, Road Town, Tortola, British Virgin Islands, or*
	



8.
Proposed business undertaking

(see Note 8)

	


9.
Projected turnover


(see Note 9)

	


10.
Source of wealth

(see Note 10)
	


11.
Source of initial funds


(see Note 11)
	


12.
Names and addresses of proposed auditors, if applicable

(see Note 13)

	Name
	Address

	
	


13.
Accounting reference date / financial year end date if applicable
(see Note 14)
Default to 31st December*
	Day
	
	Month
	


14.
VAT registration
(see Note 15)

Will the Company have a liability to register for VAT?



Yes / No*

If VAT registration is required, to which VAT office will the application to register be made to?

Isle of Man Customs & Excise / UK HM Revenue & Customs / Other*
Which service provider will be facilitating the registration application for the Company?


Cains Fiduciaries or its agent / another service provider*

If another service provider then please provide name and address details: 

	Name
	Address

	
	


15.
Establishment of bank account(s)

(see Note 16)

Will the Company have a requirement for bank account(s) to be established?
Yes / No*

Will Cains Fiduciaries or its agent be requested to facilitate the opening of the

bank account(s)?







Yes/ No*
If yes, which is the preferred bank with which account(s) are to be established?
(Please include name, address and contact name at the bank if you have one)

	Name
	Address
	Contact name

	
	
	


16.
Full names, addresses, nationalities and occupations of the ultimate beneficial owner(s) and an explanation of how beneficially owned
(see Note 17) 
	Name and permanent address (including postcode)
	Nationality
	Occupation / Employer

	Tel. No:                         Email:
	
	

	Tel. No:                         Email:
	
	

	Tel. No:                         Email:
	
	

	Tel. No:                         Email:
	
	


	Explanation of beneficial ownership structure:

	


17.
Are any of the ultimate beneficial owner(s) a PEP?

(see Note 18)
	


The information detailed above is believed to be true and accurate as at the date of this Questionnaire.
	Prepared by:

                           _________________________

                                         Signature

	Name:

	Capacity:

	Date:


For internal use only.
Approved by: _____________________________________
Date: _____________________________


        Relationship Manager

Approved by: _____________________________________  Date:  ______________________________

        Managing Director

NOTES TO QUESTIONNAIRE FOR COMPANY FORMATION

1.
New client

Cains Fiduciaries requires to be satisfied as to the standing and integrity of the beneficial owner(s) and client before accepting new instructions for company formation, and, accordingly, will undertake rigorous “know your client” procedures in order to, inter alia, satisfy the relevant anti-money laundering laws and regulations. Cains Fiduciaries and its agent will not commence incorporation procedures until such time as all material “know your client” requirements have been completed to its satisfaction.
2.
BVI companies are governed by the BVI Business Companies Act, 2004, as amended (the 
“BVIBC Act”). The following are some of the key features which apply to the most commonly 
used type of company, this being a company limited by shares (the “BVIBC”):

	· The BVIBC Act provides for flexibility in choice in providing seven different types of company that can be incorporated


	· The company has its own legal personality and this personality is distinct from its shareholders


	· Subject to any relevant provisions in the memorandum and articles of association, a BVIBC has statutory power to engage in any lawful activity irrespective of corporate benefit. A BVIBC may be incorporated as a restricted purpose company.


	· The minimum number of shareholders is one which may be a corporate and non-resident


	· A BVIBC may issued to bearer shares but they must be delivered to or deposited with an authorised or recognised custodian


	· Special classes of shares with preferential rights may be issued 


	· There is no concept of authorised share capital or “par value”



	· There is no concept of financial assistance, a BVIBC may purchase its own shares subject to a solvency test



	· The company must have a registered office and a registered agent in the BVI, the registered agent must be a licensed service provider such as Cains Fiduciaries (BVI) Limited


	· The minimum number of directors is one which may be a corporate and non-resident


	· Meetings of the directors and shareholders may be held in the BVI or abroad


	· Simple accounting records permitted and there is no requirement for an auditor to be appointed


	· Capital can be repaid by means of distributions or dividends subject to a solvency test


	· Minimal Companies Registry filings including no annual returns, no public record as to the identify of shareholders or directors unless the company elects to do 



Provided that we have all of the necessary information, the incorporation of the BVIBC can usually be completed by our agent within 48 hours. 
3.
Name of company
The availability of a name is obviously dependent on the absence of an existing company name sufficiently similar as likely to cause confusion.  There are also limitations on the use of certain words which may imply a licensable activity, and other words may be subject to provision of further information. Names containing words such as King, Queen, Royal, Corporation etc. will not be accepted. The BVIBC Act makes no distinction between private and public companies and a name intended for future adoption may be reserved for 90 days.
Companies are required to use a corporate suffix which may be “Limited” or “Ltd”, “Corporation” or “Corp”, “Incorporated” or “Inc”, “Société Anonyme” or “S.A.” or “Sociedad Anónima” or “S.A.”. Restricted purpose companies must end with the suffix “(SPV) Limited” or “(SPV) Ltd”. A segregated portfolio company which is not also a restricted purpose company must include the designation “Segregated Portfolio Company” or “SPC”. immediately before one of the above suffixes.
4.
Type of company

The following types of company are available under the BVIBC Act:

	· Company limited by shares


	· Company limited by guarantee


	· Company limited by guarantee authorised to issue shares


	· Unlimited company



	· Unlimited company authorised to issue shares



	· Restricted purpose companies



	· Segregated portfolio companies


The most popular vehicle for carrying out business in and from the BVI is the company limited by shares. In these notes we shall deal exclusively with this type of company.  
5.
Capital structure
The maximum number of shares that the BVIBC is authorised to issue must be set out in the memorandum. There is concept of authorised share capital or “par value” although these concepts can be included if required. The memorandum must also set out the classes of shares which may be issued and, where relevant, the rights and privileges, restrictions and conditions applicable to each class of shares.
There is no minimum level that the issued and paid up capital of a BVIBC must be, however it is common to authorise the issue of up to 50,000 no par value registered shares of a single class in our standard memorandum of association. If more than 50,000 shares are required then an increased BVI government licence fee is incurred on filing of the incorporation documents and annually thereafter. 
6.
Directors

Unless requested otherwise, Cains Fiduciaries, or its agent, normally provides the initial subscriber in order to incorporate the BVIBC.  We would then carry out your instructions at an early meeting of the subscriber to appoint the first director(s), depending upon your instructions. The initial meeting of the director(s) can then transfer the subscriber share(s) and allot further shares as required.
A BVIBC only requires one director who can be a physical person or a corporate, although it is common for there to be a minimum of two. In addition, Cains Fiduciaries, or its agent, can assist with the appointment of BVI resident or non-resident director(s) as required.
Particular consideration should be taken in relation to the composition of the board of directors of the company, as it may be important, for tax purposes, to demonstrate that the company is managed and controlled from a particular jurisdiction.
Directors may not be under 18 years of age (if a physical person), an undischarged bankrupt or subject to a disqualification or bankruptcy undertaking or order under the BVI Insolvency Act.
7.
Registered agent and registered office

The BVIBC Act requires that every BVIBC must have a registered agent and a registered office address in the BVI. The registered office address may also be used as the business address of the company. Cains Fiduciaries can arrange to appoint one of its secretarial companies as the company secretary and can provide a registered address for the company also. 
8.
Proposed business undertaking
Every BVIBC must have a memorandum and articles of association. There is no requirement for a BVIBC to specify the activities in which the company may engage (known as the objects clauses) in its memorandum and articles unless it wishes to. The exception to the rule is the restricted purpose company which must state its purpose in its memorandum. 
Cains Fiduciaries will also need to be satisfied that the BVIBC will not undertake or become involved in any activities which are illegal or unlawful (either per se or in the absence of the licence, consent or permission of any governmental, regulatory or other authority) under the laws of the BVI or any other relevant country or territory.  References to illegal and unlawful in this context include seeking to evade tax or exchange control.
9.
Projected turnover

Cains Fiduciaries is required to understand the projected annual turnover for the BVIBC. “Turnover” means the amounts derived from the provision of goods and services falling within the company’s ordinary activities.

10.
Source of wealth

Cains Fiduciaries is required, under relevant anti money laundering regulations and rules, to enquire as to the source of wealth of the beneficial owner(s) and client. Generic descriptions such as “savings”, “investments”, “inheritance”, “business dealings” etc. are NOT acceptable without further information or checks being undertaken to establish the substance behind the generic description. 

11.
Source of initial funds

Cains Fiduciaries is required, under relevant anti-money laundering regulations and rules, to establish the source of a client’s funds. Generally this will be a bank account which can be related directly to the client. Where third party funding is involved, further enquiries regarding the relationship between the ultimate underlying principal of the funds and the account holder will be required.
12.
Tax system

A BVIBC is exempt from the provisions of the British Virgin Islands Income Tax Ordinance.
Please note that Cains Fiduciaries does not provide tax advice although we can arrange for tax advice to be provided by a suitable tax advisor if required.

13.
Accounts and auditors

There is no requirement under the BVIBC Act for a BVIBC to appoint auditors or for audited accounts to be prepared, although reliable accounting records must be kept to allow, inter alia, financial statements to be prepared if required.
14.
Accounting reference date / financial year end date

If accounts are to be prepared then please indicate the proposed accounting reference date / financial year end date to which the company’s annual financial statements will be prepared. Please note that if a financial year end date is not indicated in the Questionnaire and accounts will be prepared, then an automatic default date of the 31 December will be applied to the company. 
15.
VAT registration

If the BVIBC is in business and will be making taxable supplies you must consider whether you have a liability to register with the relevant VAT authorities. It is also important that you register at the correct time. 

If you are liable to, or you wish to, be registered for VAT then please contact Cains Fiduciaries and we will arrange for you to be properly advised in this respect. 
16.
Establishment of bank account(s)

Cains Fiduciaries, or its agent, can facilitate the opening of bank account(s), usually with banks located in the Isle of Man or elsewhere. A list of banks represented in the Isle of Man can be viewed at the Isle of Man Financial Supervision Commission website at www.gov.im/fsc/licence/search. 
Cains Fiduciaries, or its agent, will only proceed to facilitate the opening of bank account(s) when our standard anti-money laundering and due diligence documentation requirements have been completed in full. Cains Fiduciaries' usual policy is for Cains Fiduciaries, or its agents’, personnel to be responsible for the day to day operation and control of bank account(s), although the mandate to be provided to the particular bank will be agreed with the client as part of the account opening process.    
17.
Beneficial owner
“Beneficial owner” means the natural person who ultimately owns or controls the applicant for business or on whose behalf a transaction or activity is being conducted; and in relation to a legal person or legal arrangement, includes (but is not restricted to):-
(a) 
in the case of a legal person OTHER THAN a company whose securities are listed on a recognised stock exchange, a natural person who ultimately owns or controls (whether through direct or indirect ownership or control, including through bearer share holdings) more than 25% of the shares or voting rights in the legal person; or

(b)
in the case of any legal person, a natural person who otherwise exercises control over the management of the legal person;

(c)
in the case of a legal arrangement the trustees or other persons controlling the 


applicant.
18.
Politically Exposed Person (“PEP”)

A PEP is defined as any of the following resident in a country or territory outside the Isle of Man or the BVI:-

(a)
a natural person who is or has been entrusted with prominent public functions, including:-

(i)
a Head of State, a Head of Government, Minister or Deputy or Assistant Minister;

(ii)
a senior Government Official;

(iii)
a Member of Parliament;

(iv)
a senior Politician;

(v)
an important political party official;

(vi)
a senior judicial official;

(vii)
a member of a Court of Auditors or the board of a central bank;

(viii)
an Ambassador, Charge de Affairs or other high ranking officer in a diplomatic service;
(ix)
a high ranking officer in an armed force; 

(x)
a senior member of an administrative, management or supervisory body of a State owned enterprise; 
(xi)
a senior official of an international entity or organisation; and
(xii)
an honorary consul.
(b)
any of the following family members of a person mentioned in sub-paragraphs (a):-

(i)
a spouse;

(ii)
a partner considered by national law as equivalent to a spouse;

(iii)
a child or the spouse or partner of a child;

(iv)
a brother or sister (including a half-brother or half-sister);

(v)
a parent; 
(vi)
a parent-in-law;

(vii)
a grandparent; and

(viii)
a grandchild.

(c)
any close associate of a person mentioned in sub-paragraph (a), including:-

(i)
any natural person who is known to have joint beneficial ownership of a legal entity or legal arrangement, or any other close business relations, with such a person;
(ii)
any natural person who has sole beneficial ownership of a legal entity or legal arrangement which is known to have been set up for the benefit of such a person;
(iii)
any natural person who is known to be beneficiary of a legal arrangement of which such a person is a beneficial owner or beneficiary;
(iv)
any natural person who is known to be in a position to conduct substantial financial transactions on behalf of such a person.

The above notes constitute a brief guide dealing with certain issues relating to incorporating a BVIBC.  Specialist advice, especially in the area of taxation, should be taken before embarking on any offshore structure.
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IMPORTANT NOTE


This document does not constitute legal advice.  It is a summary in nature; reference should be made to the detailed provisions of the relevant law and legislation.  Professional advice should be sought in relation to specific circumstances and matters.





Quoted fee rates are effective from March 2011





For further information, please contact:





Oliver Webster		� HYPERLINK "mailto:oliver.webster@cains.com" ��oliver.webster@cains.com�





or





John Killip			� HYPERLINK "mailto:john.killip@cains.com" ��john.killip@cains.com�
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