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Belize has for some time been a nascent developing financial services center, that seeks to
facilitate the global offering of financial products and services operating under a friendly
regulatory framework that meets, and in many instances, exceeds sound international norms.

The Belize Companies & Corporate Affairs Registry (“BCCAR”) established by the Financial
Services Commission (“FSC”) in 2022 introduced the Online Business Registry System
(“OBRS”) which requires all business registration to be done digitally via the OBRS. This is
a secure and innovative web-based platform that facilitates all functions of BCCAR including
registration and post registration services and maintenance of all forms of business entities, by
way of electronic means. This includes registration services for all types of corporate entities
under the Belize Companies Act No. 11 of 2022 (as amended), Limited Liability Companies
Act No. 13 of 2011 (as amended), Limited Liability Partnerships Act (Chapter 258) (as
amended), Foundation Act (Chapter 24.02) (as amended) are all done via the OBRS portal.
The OBRS has also received two global awards as a digital “champion” in the application of
ICT services to deliver E-business services by the World Summit on Information Society
Forum (WSIS) in March 2023 and July 2025.

This article aims to introduce, examine and take a ‘deep dive’ into the nature and benefit of one
of Belize's LLCs.

Legal Personality and Capacity

The company is a separate and distinct legal entity from its members with all powers
granted by the law to conduct and promote any lawful business or purpose including,
without limitation, the rendering of professional services by or through its members.

Real and personal property owned or purchased by the company shall be held, owned, and
conveyed only in the name of the company. A member shall have no interest in the property
of the company, and the property of the company shall not be available to satisfy a claim or
judgment against a member.

The company is solely liable for its own debts, obligations, and liabilities. The LLC
continues perpetually unless otherwise provided in its Articles of Organization, or until
dissolved and terminated according to law.

Formation

The company is formed by filing Articles of Organization in the prescribed form, the first
Certificate of Organization shall be valid for 12 months and shall be renewable thereafter
for further periods of 12 months from each anniversary date of filing upon payment of the
prescribed fee.



The members of the company may adopt an Operating Agreement, which may or may not
be filed in the Registry to govern the relations among and between members and the
managers and the company including their rights, duties, powers and obligations.

The company may be manager managed or alternatively, member managed.
Belize, the sole Jurisdiction

Any dispute between or among parties to the Company’s Operating Agreement or between
or among the members and managers of the company shall be resolved only by a court having
jurisdiction in Belize.

The company may operate and carry on its business outside or inside of Belize, it must have
a Registered Agent and Registered Office in Belize at all times and shall keep copies of
certain records at the office of its Registered Agent in Belize.

All civil proceedings involving the company in Belize shall be in camera and judicial
decisions may be sealed and or redacted as deem fit.

Capital Contributions and Distributions

An interest in the company may be issued in exchange for a capital contribution, an
enforceable promise to make a capital contribution in the future, for a promise to perform
services, or a combination thereof. The promise must be in writing in order to be
enforceable.

The company may make distributions of cash or other property to its members before
dissolution and winding up, provided that after giving effect to the distribution all liabilities of
the company would not exceed the fair value of the assets of the company.

Items of profits, losses, deductions and credits of the company shall be allocated among the
members in the manner provided in the Operating Agreement and, in the absence thereof,
profits and credits shall be allocated among members according to the manner in which they
share in distributions that exceed the repayment of their capital contributions, and losses and
deductions shall be allocated among members according to the relative capital contributions
that they have made or promised to make.

Merger, Consolidation and Transfer of Domicile

The company may consolidate or merge with one or more LLC or with another LLC or with
other entities into a new LLC formed for this purpose. Where one or more parties to the
merger or consolidation are other entities formed in a foreign jurisdiction, such entities may
be merged or consolidated with one or more LLC organized or registered under this Law if
such merger or consolidation is permitted by the laws of the jurisdiction under which each
such other entity is incorporated or formed.



Any foreign LLC may transfer its domicile to Belize and a Belize registered LLC may
transfer its domicile to a foreign jurisdiction if the Laws of such foreign jurisdiction so
provide.

Taxation and Exchange Control

Generally, the company shall be subject to all tax laws of Belize including any income tax,
business tax, withholding tax, asset tax, distribution tax, profit tax, custom duty, stamp duty
or any other like tax based upon or measured by assets on income or in connection with
matters of administration that may occur in Belize. If the company has no economic
substance in Belize and carries on business in a foreign country and has economic
substance in that foreign country and pays income tax in that foreign country it may be
eligible for a tax exemption certificate from the Belize Tax Service Department (“BTSD”),
and or its members may, nevertheless, be taxed in Belize on a pass-through basis, based on
the particular rate of business tax prescribed for the trade or business the company is
conducting (e.g. consultancy, technical, professional & management services etc. is at
6% gross monthly revenue, general merchandise trade in goods is at 1.75% of gross monthly
receipts etc., a pure equity holding company at 0% of monthly gross revenue, foreign sourced
income, dividend, interest & royalties 5% of gross monthly revenue and capital gains at 5%
of the amount of the net gain). There is a 15% withholding tax on dividend distribution by
the company to members if the company has elected to be taxed as a company domestically.

For the purposes of the Income and Business Tax Act, an LLC shall be deemed a disregarded
entity, that is, an entity that is fiscally transparent with respect to its income and receipts. So
that the income and receipts of the LLC, in the case of a single member LLC, are taxed as
the income and receipts of the single member as a sole proprietorship; and, in the case of a
multi member LLC, the income and receipts of the LLC are taxed as the income and receipts
of the members as an ordinary partnership, on a “pass through” basis.

In other words, the income and receipts of the LLC shall be deemed a disregarded entity
whose income and receipts shall be deemed the income and receipts of its members unless
it elects to be taxed as a company.

If the LLC does not carry on a relevant activity for purposes of the Economic Substance Act
(e.g., brokering, insurance, head office business and shipping, etc.) and does not own land,
stock, shares, bonds, or other securities or property in Belize, other than stock, shares,
membership interests or other securities in another company formed in Belize, any
transaction involving the property of the company or the shares, membership interests or
other securities issued by the company shall NOT be chargeable with Stamp Duty.

The company is subject to exchange control regulations.
Confidentiality
Any person who whether in or outside Belize with respect to the company divulges or attempt

to divulge, or procures any person to divulge, or is a party to divulging any information or
communication in respect of, in relation to or concerning: membership of or beneficial



ownership of an interest in the company, identity of a member, management of, the business,
financial transactions, assets or liability of the company shall be guilty of an offence under the
Act, subject as otherwise excepted by the laws of Belize.

Books & Records

The company shall keep at the office of its Registered Agent copy of all documents, books
and records specified in Section 9 of the Act:

(1) a current list or register of the full name, date of birth, copy passport biodata
page and last known business, residence or mailing address of each member,
ultimate beneficial owner and managers;

(i1) a copy of the initial articles of organization and all amendments thereto;

(iii)  copies of all operating agreements (if any) and all amendments thereto,
including any prior operating agreements no longer in effect;

(iv)  copies of any agreement relating to capital contributions;

(v) copies of all membership certificates issued, if any, (but membership
certificates shall not be required); and

(vi)  an impression of the limited liability company seal, if any, (but a limited
liability company shall not be required to adopt a seal).

The company is required to maintain accounting records within Belize at its Registered
Office or office of its Registered Agent in Belize if different from its registered office, and
such record shall be maintained for a minimum of five (5) years.

Dissolution

The company may be dissolved, and its affairs shall be wound up upon the happenings of the
first to occur of the following:
(1) At the time or upon the occurrence of an event specified in writing in the
Operating Agreement;
(i1) The written consent of voting members;
(ii1))  Entry of a decree of judicial dissolution by a court exercising jurisdiction in
Belize; and
(iv)  Administrative dissolution as determined by the Registrar.

After dissolution and completion of winding up of the company, it shall file Articles of
Termination with the Registrar.

Conclusions

A limited liability company is an excellent corporate business entity for use in Belize and/or
abroad because of its peculiar fiscal transparency with regards to its income and receipts and
the other featured benefits referred to above such as confidentiality, in camera court
proceedings and portability, into and/or out of Belize by an act of continuation where Belize
law and foreign law provides.



