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Introduction

The Isle of Man Company Law principally comprises the Companies Acts 1931 to 2004. 

In addition the Companies Act 2006 has recently come into force  which creates a new 

type of limited company. Details of this new type of company are provided on page 8. 

Legal forms of companies under Isle of Man law

-	 Companies Limited by Shares which is subdivided into:

        Public Companies; and

        Private Companies

-	 Companies Limited by Guarantee

-	 Companies Limited by Guarantee and having a Share Capital (commonly known as hybrid 

companies).

-	 The Limited Liability Companies Act 1996 provided for the establishment of Limited Liability 

Companies (“LLCs”) in the Isle of Man based on the Wyoming model. A LLC is not a true 

company but is more accurately described as an association with limited liability.

-	 Finally, section 312 of the Companies Act 1931 provides for the registration in the Isle 

of Man of foreign companies carrying on business in the Isle of Man.

Procedure for establishing a company in the Isle of Man under the Acts 1931 to 2004

A company is formed by one or more subscribers who sign the Memorandum and Articles 

of Association and, in the case of a company limited by shares, the Memorandum of 

Association must record the number of shares which each subscriber is subscribing for. 

In addition a form detailing the first directors and secretary and the first registered office 

of the company must be submitted at the same time. The registered office must be in the 

Isle of Man.
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Public companies are not permitted to commence business after incorporation until they 

have filed a prospectus or statement in lieu of prospectus with the Financial Supervision 

Commission.

There is no restriction on the domicile of the subscribers or shareholders of an Isle of 

Man company.

Upon incorporation the Financial Supervision Commission issues a Certificate of Incorporation.

The Memorandum of Association must state:

1.	 the name of the company, with the word “Limited” or “Ltd” if the members of the 

company have limited liability; if the company is a public company it must state “Public 

Limited Company” or “PLC”;

2.	 whether the company is a public or private company;

3.	 that all the requirements of the Companies Acts relating to the registration procedures 

have been complied with;

4.	 that, in respect of a company limited by shares or by guarantee, the members have 

limited liability;

5.	 that, in the case of a company limited by guarantee, each member undertakes to 

contribute a prescribed sum to the company in the event of it being insolvent upon 

liquidation;

6.	 in the case of a company having a share capital, the amount and division of such share 

capital;

7.	 any restriction on the powers and privileges of the company.

Unless the company is to be registered as a charity it is not permitted to state its objects 

(as a company can do anything that an individual legally can do unless specifically restricted). 

Accordingly restrictions on proposed activities can be provided.

The Articles of Association provide the internal regulations of the company. The Companies 

(Memorandum and Articles of Association) Regulations 1988 provide specimens of
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memorandum and articles appropriate for different types of companies which can be 

adopted or adapted as required.

Companies Limited by Shares

As previously stated a company having a share capital must state in its Memorandum of 

Association the amount and division of its share capital. This is defined as its authorised 

share capital, which can be increased or reorganised by resolution of the company in 

general meeting.

A company may have different classes of shares with different rights attaching thereto.

A private company must have a minimum of one registered shareholder (or member) and 

a minimum of one share in issue. A public company must have a minimum of two shareholders.

Further shares can be issued up to the amount of the authorised capital.

It is possible to obtain anonymity of ownership either through fiduciary agreements (i.e. by 

provision of nominee shareholders holding the share under declaration of trust to the 

beneficial owner). Upon the issue of shares a Return of Allotments must be filed with the 

Financial Supervision Commission showing the names and addresses of the registered 

shareholders together with the number of shares allotted.

Companies Limited by Guarantee

A company limited by guarantee has no share capital and therefore no shareholders. It is 

essentially a mutual company normally used for charitable, non-profit or social purposes.

Members are elected and are required to undertake to guarantee to pay a prescribed

amount to the company in the event of it being insolvent upon liquidation.
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Membership may not be transferred but a member may resign in which case his guarantee 

continues for a further twelve months.

Members of a guarantee company own the company in common and enjoy economic rights

in common and no individual member has any property right or interest.

Companies Limited by Guarantee and having a Share Capital (“Hybrid Companies”)

The current use to which Hybrid Companies are put are the Manx equivalent of a Foundation, 

an alternative to the establishment of a Discretionary Trust.

Typically there are two classes of membership where the shareholder members who 

contribute capital are the owners of the company and effectively act as trustees and where 

the non-shareholder members are the beneficiary members.

Protectors can also be appointed to oversee the actions of the directors.

The major advantage of a Hybrid Company is that it has an indefinite life whereas Trusts 

in the Isle of Man have a maximum duration of 150 years.

Directors and Officers

Every company must have at least two directors although it is not necessary for directors 

to hold qualification shares unless so provided in the company’s Articles of Association. 

Corporate directors are not permitted.

Alternate directors may be appointed.

In general a director has no liability in respect of the debts of the company but each director 

has the responsibility to manage the company in accordance with the provisions of the 

Articles of Association.

Each director also owes a fiduciary duty to the company.
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The directors are required by law to present financial statements to the members in general 

meeting each year, consisting of:

-	 Profit and Loss Account

-	 Balance Sheet

-	 Auditor’s Report (unless the company is exempted from audit)

-	 Director’s Report

In addition every company must maintain the following records:

-	 Register of Members

-	 Register of Directors

-	 Register of Secretaries

-	 Register of Charges

-	 Minutes of Meetings of Members and Directors

Each year an Annual Return must be submitted to the Financial Supervision Commission 

showing:

-	 Details of the authorised and issued share capital

-	 Names and addresses of shareholders and changes in shareholdings from the previous 

year (for share issuing companies only)

-	 Names and addresses of directors and secretary at the date of the return

-	 The location or changes in location of registered office.

Other returns are required to be submitted to report the location or change in location of 

the registered office, appointment or resignation of directors or secretaries, the allotment 

or issue of shares, the creation of classes of shares or the reorganisation thereof, the change 

of name of the company, the granting of debentures, mortgages or charges and the 

liquidation or winding up of the company.

Every company must have a Secretary.
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Companies Act 2006

This Act provides for a new Manx corporate vehicle (the “NMV”) to co-exist with companies 

incorporated under the Companies Acts 1931 to 2004 and those formed under the Limited 

Liability Companies Act 1996.

The following are some of the key features which apply to the NMV:

Types of Companies

The Act specifically allows for five different types of corporate vehicles:

-	 Companies limited by shares;

-	 Companies limited by guarantee;

-	 Companies limited by share and by guarantee;

-	 Unlimited companies authorised to issue shares; and

-	 Unlimited companies without shares.

A company limited by shares may be formed as or converted into a protected cell company.

Share Capital

The Act dispenses with the concept of authorised share capital. Accordingly shares may 

be issued with or without par value.

Dividends, Redemptions and Buy-backs of Shares

Subject to compliance with its Memorandum and Articles of Association, the Act allows an 

NMV to declare and pay a dividend and to purchase, redeem or otherwise acquire its own 

shares subject only to meeting a statutory solvency test.

Capacity and Powers

A company incorporated under the Act has separate legal personality and perpetual 

existence. In addition, notwithstanding any provision to the contrary contained in its
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Memorandum or Articles of Association and an NMV has unlimited capacity to carry  on 

or undertake any business or activity. The Act specifically states that no corporate act is 

beyond an NMV’s capacity by reason only of the fact that the relevant NMV has purported 

to restrict its capacity in any way in its Memorandum or Articles or otherwise. A person 

who deals in good faith with an NMV is entitled to assume that the directors of the NMV 

are acting without limitation.

Charges

The Act provides that charges may be registered at the Companies Registry of the Isle of 

Man Financial Supervision Commission (“Companies Registry”) within one month of the 

date of the creation of the charge.

It is not mandatory to register charges with Companies Registry but failure to do so may 

affect the priority of the charges created by the NMV and, in addition, failure to register 

shall render the charge void against the liquidator and any creditor of the NMV. If a charge 

is not registered at Companies Registry within one month of the date of the creation of the 

charge, an application to register the charge may be made to Companies Registry at any 

time prior to the commencement of the winding up of the NMV.

Other Points

In addition to the foregoing, the following other points should be noted in relation to NMV’s:

-	 No financial assistance prohibitions

-	 Corporate directors permissible within certain limits

-	 Single members permissible

-	 Requirement for a registered agent appropriately licensed in the Isle of Man

-	 No differentiation between public and private companies

-	 Simplified offering document requirements

-	 Ability to adopt pre-incorporation contracts

-	 Reduced compulsory registry filings

-	 No annual general meeting requirement

-	 Accounting requirements less prescriptive
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-	 Relatively simple transfer of domicile procedure

-	 Relatively simple merger and consolidation procedures

Listings

Over the past few years, there has been an unprecedented growth in Isle of Man companies 

listing on AIM and other key capital markets (including the Main Market of the London Stock 

Exchange).

The benefits of using an Isle of Man corporate vehicle

The reasons why the Isle of Man has become one of the favourite offshore jurisdictions from 

which to list on the world’s major capital markets include:

-	 The island’s first-class reputation as a well regulated international finance center (reinforced 

by Moody’s and Standard & Poor’s “AAA” accreditation).

-	 The ability to list an Isle of Man company without the need for prior regulatory approval.

-	 The island’s company law is derived from English company law; as such, investment 

banks, institutional investors and their advisers are comfortable dealing with Isle of Man 

companies.

-	 In the instances where the island’s company law differs from English Company Law, it is 

usually possible to tailor a company’s Articles of Association to give the company a more 

“English” feel and, thus, meet the expectations of institutional investors.

-	 An Isle of Man company can be formed within 5 working days and there is no requirement 

to specify a company’s objects in its Memorandum of Association.

-	 Most Isle of Man companies are able to take advantage of prospectus exemptions which 

facilitate the preparation and despatch of the admission document or listing particulars.

-	 Shares in Isle of Man companies are capable of being held in dematerialised form through 

CREST without the need to put in place complex depositary arrangements.

-	 An Isle of Man company can have shares denominated, and can prepare accounts, in 

any currency.
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Tax

-	 The Isle of Man offers a tax neutral base to facilitate efficient international tax planning.

-	 The island introduced a general zero percent tax rate for companies with effect from 

6 April 2006 (with the exception of certain banking income and income from Isle of Man 

land and property which is taxed at 10 percent).

-	 There is no Capital Gains Tax, Inheritance Tax, Stamp Duty or SDRT.

Tax incentives and other advantages in registering a company in Isle of Man

The current rate of corporate income tax is zero percent (save for licensed banks and 

companies whose income is derived from land and property in the Isle of Man where the 

rate of tax is 10 percent) although every company in the Isle of Man pays an annual corporate 

charge which currently is set at £250.

Certain companies will fall within the scope of the Distributable Profits Charge (“DPC”).

The DPC is only applicable to companies classified as non-distributing companies, who will

be required to account for the charge in respect of resident members only.

Accordingly companies owned by non-residents will not only not be liable to any taxation 

on its profits but will also not suffer withholding tax on any distributions to their shareholders.

The Isle of Man has a Value Added Tax regime which is essentially identical to and interlinked 

with that of the UK. Accordingly the Isle of Man is regarded as part of the European Single 

Market and transactions involving the Isle of Man are treated by member states as if they 

involved the UK.

The foregoing renders the Isle of Man an ideal location not only to register companies 

seeking to trade within the EU but also to register companies to a ct as investment holding 

companies.
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Foreign employees working and living in Isle of Man are liable to Income Tax from 10% to

18% on their worldwide income less generous personal allowances and reliefs.

Foreign employees living and working abroad paid through a bank account in Isle of Man, 

do not pay any tax.

There is no capital gains tax, stamp duty or inheritance tax in the Isle of Man.

The Isle of Man has signed only one double taxation treaty – with the U.K.

Foreign Entities

The Law

A foreign company must be registered in Isle of Man under section 312 of the Companies

Act, 1931 if it establishes a place of business within the Isle of Man.

Requirements

Within one month of the establishment of a place of business the foreign company must

lodge the following documents with the Financial Supervision Commission:

-	 A certified copy of its charter, statutes or memorandum and articles of association.

-	 A list of the directors and secretaries of the company together with their residential 

address.

-	 The name and address of the person resident in the Isle of Man authorised on behalf of 

the company to accept service of process and any other documents required to be served 

on the company.
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Frequently Asked Questions

The following are some typical enquiries one may reasonably make on the subject of 

incorporation in Isle of Man.

Are ready-made companies available?

Yes.

Time required to obtain name approval from government for custom-made company?

3 working days.

Time required to incorporate custom-made company after receipt of name approval?

3-4 days.

Time required to receive documentation after incorporation by the government?

Immediately, by collection from the Registrar’s office or by post or courier.

Are consents required prior to incorporation?

None, except name approval.

Are licenses required?

No.

Is there disclosure of beneficial owner to the regulatory authorities?

No, if nominee shareholders are used.

Confidentiality. What is the jurisdiction’s reputation?

Excellent.

Restrictions on name?

-	 Any word that the Registrar considers undesirable.
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-	 Any name that is identical or similar to an existing company.

-	 Any name that implies illegal activity or implies royal or government patronage.

Names requiring consent or a license:

-	 Licensable activities such as Investment, Securities, Bank, Trust, Assurance

-	 Matters of special interest such as College, University, Pharmaceutical, Timeshare

-	 Status words such as International, Continental

-	 Matters of national concern, such as Royal, Monarch, Isle of Man

Permitted suffix:

Limited, Ltd, LLC and PLC.

Company seal required?

No mandatory requirement but is permitted and generally used.

Domiciliation and Administration:

Resident agent required?

None.

Registered Office

Yes, it must be in Isle of Man.

Documents maintained at registered office:

Registers, Minutes, Company Seal, Certificate of Incorporation.

Public inspection of documents

The company’s documents are available for public inspection at the office of the Companies 

Registry.

Companies Registry

It is possible to obtain absolute secrecy of the identity of the shareholders, either through

trust fiduciary agreements or through nominees or through other companies.

Also nominee directors can be appointed by the beneficial owners.
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Can the company trade within the jurisdiction of incorporation (Isle of Man)?

Yes.

Transfer of domicile allowed?

Yes.

Subscribers/Incorporators?

Can be provided.

Number of Shareholders?

(a)	 Minimum number of shareholders: one

(b)	 Maximum number of shareholders: for private companies the maximum is fifty.

Location of general meetings of shareholders/members?

Anywhere in the world.

Can proxies be appointed?

For shareholders, yes.

Classes of shares permitted:

-	 Registered shares of par value

-	 Preference shares

-	 Redeemable preference shares

-	 Non-voting shares

a) Permitted currency of shares capital

Isle of Man Pound for all types of companies or any other currency.

b) Usual currency of share capital:

Not applicable.

Maximum authorised share capital for minimum duty?

Not applicable.
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Capital duties paid on incorporation?

Capital duty of £75 is payable on the nominal capital up to £5.000, graduating to £125 for 

an authorised capital of £10.000 and for nominal capital which exceeds £10.000, £125 for 

the first £10.000 plus 30 cents for each additional amount of £100.

Minimum share capital?

Recommended £1000.

Minimum number of directors required?

One.

Minimum number of officers?

One Director and one Company Secretary. Where there is only one Director, the Company 

Secretary must be another individual or corporate entity unless the same person is also the 

shareholder of the company.

Transfer of registered shares?

By presentation of a written instrument of transfer signed by the transferor and transferee 

and subsequent procedures with the Registrar of Companies of registering the transfer with

them if the shares are to be transferred to a new registered shareholder.

(a) Transfer of bearer shares?

Not applicable.

(b) Meeting of shareholders?

An annual general meeting of the shareholders must be held each calendar year anywhere 

in the world.

Maximum number of directors permitted?

No restrictions. Regulated by the Articles of Association. Alternate directors are permitted.
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Appointment of first directors: When?

Upon incorporation by the subscribers to the Memorandum and Article of Association.

Any residential, nationality requirements or professional qualifications required for 

directors?

No statutory requirements regarding nationality or residence.

Can the company act through a power of attorney?

Yes. With resolution by the board of directors duly signed and signatures certified bearing 

also the seal of the company.

Are corporate directors permitted?

No.

Where must the board of directors’ meeting be held?

Anywhere in the world. However in order for the company to be tax resident in Isle of Man, 

board meetings should be held in Isle of Man for establishing management and control in 

Isle of Man.

Notice of consent to act as director?

Yes, by notification to the board of directors, company secretary or shareholders.

Company Secretary:

(a) Company secretary required?

Yes, one. Also assistant secretary can be appointed if needed.

(b) Any special requirements regarding the company secretary?

The secretary of the company is always connected with its Registered Office. It is advisable 

to be resident in Isle of Man. Anyone can act as a secretary.

Corporate secretary allowed?

Yes.
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Any specific qualifications required for the company secretary?

None.

Requirements for annual audited accounts?

Yes.

Residential & professional qualification for auditor?

Accounts audited by qualified accountants practising in Isle of Man.

Annual audited accounts to be filed at public registry or only with tax authorities?

Audited financial statements have to be submitted to the Assessor of Taxes.

Annual corporate charge and corporate income tax: When is it payable?

1st January in each year.

Powers of attorney?

Yes, permitted.

Names of major banks operating in the jurisdiction:

Subsidiaries of Barclays Bank, Royal Bank of Scotland, Lloyds TSB, HSBC, HBOS.
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Who to contact at OCRA Isle of Man

Colin Forster

Colin Forster is the Managing Director of OCRA (Isle of Man) Limited 

and a Group Director. He is a member of the International Tax Planning 

Association. He gained senior management experience in the UK and 

overseas with The Chase Manhattan Bank N.A. with whom he served 

for twelve years. He joined the Group in 1988. In addition to managing 

OCRA (Isle of Man) Limited, Colin is responsible for a portfolio of clients 

which includes end-users, accountancy practices and legal firms.

Tel:	 + 44 (1624) 811002

Fax:	 + 44 (1624) 811022

Mobile:	 + 44 (7624) 494800

Email:	 forster@ocra.com

Stephen Porter

Stephen Porter is Group Director, a Director of OCRA (Isle of Man) 

Limited and a Client Service Team Leader in the Isle of Man. He joined 

the Group in 1989. He specialises in working with European and 

international entrepreneurs and professional firms in the Isle of Man.

Tel:	 + 44 (1624) 811008

Fax:	 + 44 (1624) 811088

Mobile:	 + 44 (7624) 481234

Email:	 porter@ocra.com
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CAUTION: The information in this booklet does not create a precedent. It is intended only 

as a general Guide and is not to be relied upon as the basis for any decision or outcome 

on the subject matter. Professional advice and consultation by Lawyers as applicable to 

the specific matter in question and in accordance to the laws and regulations in force at 

that time, must be obtained.


