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INTERNATIONAL BUSINESS COMPANIES
(AMENDMENT) BILL, 2025

A BILL FOR AN ACT TO AMEND THE INTERNATIONAL BUSINESS
COMPANIES ACT (CH. 309)

Enacted by the Parliament of The Bahamas

1. Short title and commencement.

(1) This Act, which amends the International Business Companies  Act (Ch.
309), shall  be  cited  as  the  International  Business  Companies
(Amendment) Act, 2025.

(2) This  Act  shall  come  into  operation  on  such  date  as  the  Minister  may
appoint by notice published in the Gazette.

2. Amendment of section 29A of the principal Act. 

The principal Act is amended by the insertion of the following new section 29A
immediately after section 29 as follows — 

“29A.  Nominee notification. 

(1) Where  a  subscriber  or  shareholder  holds  shares  for  another  as  
nominee it shall be so specified in the Memorandum and on the  
Register. 

(2) The  nominee  must  complete  a  declaration  of  trust,  naming  the  
beneficiaries for whom he holds the shares and a record of such  
declaration must be maintained at the company's registered office. 

(3) Notwithstanding  the  requirements  of  subsection  (2),  a  nominee  
shareholder shall —

(a) disclose the identity and relevant particulars of the person on 
whose behalf the shares are held in accordance with section 
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29  of  this  Act  and  sections  8  and  9  of  the  Register  of  
Beneficial Ownership Act, 2018 (No. 38 of 2018); and

(b) provide the required particulars for the legal entity and its  
registered agent in compliance with sections 8 and 9 of the 
Register  of  Beneficial  Ownership  Act,  2018  (No.  38  of  
2018).

(4) The provisions of sections 11, 14, 15, 16 and 17A of the Register of
Beneficial Ownership Act, 2018 (No. 38 of 2018) shall apply under
this section.

(5) For the purposes of this section —

(a) “nominee” means a person who holds shares in their name 
on behalf of another person under any express or implied  
agreement or arrangement; 

(b)  a  “beneficiary”  means  a  natural  person  who  ultimately  
directly or indirectly owns or controls a company. 

3. Insertion of new section 41A into principal Act.

The principal Act is amended by the insertion of a new section 41A immediately
after section 41 —

“41A. Prohibition of Nominee Directors.

(1) Notwithstanding any other provision of this Act, memorandum or 
articles, a person shall not be appointed or serve as a director of a 
company  if  that  person  is  acting  pursuant  to  any  agreement,  
arrangement, or understanding, whether express or implied, to act
in  accordance  with  the  instructions,  directions,  or  wishes  of  
another person in relation to the exercise of their duties or powers 
as a director.

(2) A person who acts or continues to act as a director in contravention 
of  subsection  (1),  and  any person  who  causes  or  permits  such  
appointment,  commits  an  offence  and  is  liable  on  summary  
conviction  to  a  fine  not  exceeding  fifty thousand dollars  or  to  
imprisonment for a term not exceeding twelve months, or to both.

(3) For the purposes of this section, a “nominee director” means a  
person who is appointed as a director on behalf of another person 
under any form of control, instruction, or influence, whether formal 
or informal,  direct  or indirect,  other than the exercise of proper  
corporate governance or fiduciary duty.

(4) A company shall take reasonable steps to ensure that no person is 
appointed  or  continues  to  serve  as  a  nominee  director  in  
contravention of this section.
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(5) A company that knowingly retains a nominee director in breach of 
this section is liable to a civil penalty of one thousand dollars per 
day for each day during which the breach continues.”.

4.  Transitional arrangements for nominee directors.

(1) Any person acting as a nominee director in contravention of section 41A
at the commencement of this Act shall —

(a) cease to act as a nominee director within six months from the date
of commencement; and

(b) provide a declaration to the company and the Registrar confirming
that  they are  no  longer  acting  under  the  direction  or  control  of
another  person  within  seven  days  of  ceasing  to  act  as  nominee
director.

(2) Where a person fails to comply with subsection (1), the Registrar shall
issue a notice of disqualification and the nominee director shall be deemed
disqualified from holding office in any company incorporated under this
Act.

(3) A company that retains a nominee director in breach of this section shall
be liable to a civil penalty of  three  thousand dollars per day for each day
during which the breach continues.

(4) For the purposes of this section, a “nominee director” means a person
who is appointed as a director on behalf of another person under any form
of control, instruction, or influence, whether formal or informal, direct or
indirect,  other  than  the  exercise  of  proper  corporate  governance  or
fiduciary duty.”.

OBJECTS AND REASONS

The proposed amendments to the International Business Companies Act (Ch. 309) aim
to bring the legislation into compliance with the Financial Action Task Force’s (FATF)
updated Recommendation 24, which addresses the misuse of nominee arrangements
for  money laundering or  terrorist  financing,  and to  ensure consistency with related
changes to the Register of Beneficial Ownership Act, 2018. 

Clause 1 of the Bill sets out the short title and commencement. 

Clause 2 of the Bill seeks to insert the requirement for nominee shareholder disclosure
under the Act as well the the Register of Beneficial Ownership Act, 2018. 

Clause 3 of the Bill seeks to insert a new section into the Act which prohibits the use of
nominee directors as directors of legal entities. 

Clause 4 of the Bill provides for transitional arrangements for companies with existing
nominee directors  who now  have six months  to  cease acting in  the  capacity as  a
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nominee director.  Where a person has ceased to act as a nominee director they are
required to notify the Registrar by filing a declaration.  Continuing to act a nominee
director outside of the six month transitional phase is an offence.

Page - 5


	1. Short title and commencement.
	2. Amendment of section 29A of the principal Act.
	3. Insertion of new section 41A into principal Act.
	4. Transitional arrangements for nominee directors.

