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Title and commencement.

1. 
This Ordinance may be cited as the Protected Cell Companies Ordinance 2001 and comes into operation on the day appointed by the Minister by notice in the Gazette.

Interpretation.

2.(1) 
In this Ordinance, unless the context requires otherwise –

“administration order” means an order of the Court under section 24 in relation to a protected cell company or a cell thereof;

“administrator” means the person appointed as such by an administration order;

“cell” means a cell created by a protected cell company for the purpose of segregating and protecting cellular assets in the manner provided by this Ordinance;

“cell shares” means shares created and issued by a protected cell company in respect of one of its cells pursuant to the provisions of section 8, the proceeds of the issue of which (the “cell share capital”) shall be comprised in the cellular assets attributable to that cell;

“cell share capital” means the proceeds of issue of cell shares;

“cell transfer order” means an order of the Court under section 18(3) sanctioning the transfer of the cellular assets attributable to any cell of a protected cell company to another person;

“cellular assets” of a protected cell company means the assets of the company attributable to the company's cells pursuant to section 5(4);

“cellular dividend” means a dividend payable by a protected cell company in respect of cell shares pursuant to the provisions of section 8(3);

“Commissioner” means the Commissioner appointed under the Financial Services Commission Ordinance 1989;

“Minister” means the Minister with responsibility for Trade, Industry and Telecommunications;

“non-cellular assets” of a protected cell company comprise the assets of the company which are not cellular assets;

“prescribed” means prescribed by regulations;

“protected cell company” means a company incorporated as, or converted into, a protected cell company in accordance with the provisions of this Ordinance;

“receiver” means a person appointed as such by a receivership order;

“receivership order” means an order of the Court under section 19 in relation to a cell of a protected cell company;

“Registrar” means the Registrar of Companies;

“transaction” means anything (including, without limitation, any agreement, arrangement, dealing, disposition, circumstance, event or relationship) whereby any liability arises or is imposed; and 

cognate expressions shall be construed accordingly.

(2) 
Expressions used in this Ordinance shall (unless the context requires otherwise) have the same meanings as in the Companies Ordinance.

PART I

FORMATION & ATTRIBUTES

Protected cell companies.

3.(1) 
Subject to the provisions of this Ordinance, a company may be –

(a) incorporated as a protected cell company;

(b) converted, if so authorised by its articles, into a protected cell company.

(2) 
For the avoidance of doubt, and notwithstanding that a protected cell company may have created one or more cells under this Ordinance –

(a) a protected cell company is a single legal person; and

(b) the creation by a protected cell company of a cell does not create, in respect of that cell, a legal person separate from the company.

(3) 
The provisions of the Companies Ordinance shall, subject to the provisions of this Ordinance, and unless the context requires otherwise, apply in relation to a protected cell company.

Creation of cells.

4. 
A protected cell company may create one or more cells for the purpose of segregating and protecting cellular assets in the manner provided by this Ordinance.

Cellular and non-cellular assets.

5.(1) 
The assets of a protected cell company shall be either cellular assets or non-cellular assets.

(2) 
It shall be the duty of the directors of a protected cell company –

(a) to keep cellular assets separate and separately identifiable from non-cellular assets; and

(b) to keep cellular assets attributable to each cell separate and separately identifiable from cellular assets attributable to other cells.

(3) The cellular assets of a protected cell company comprise the assets of the company attributable to the cells of the company.

(4) The assets attributable to a cell of a protected cell company comprise –

(a) assets represented by the proceeds of cell share capital and reserves attributable to the cell;

(b) all other assets attributable to the cell.

(5) For the purposes of subsection (4), the expression “reserves” includes retained earnings, capital reserves and share premiums.

(6) The non-cellular assets of a protected cell company comprise the assets of the company which are not cellular assets.
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