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ENTITLED

The Companies (Guernsey) Law, 2008

[CONSOLIDATED TEXT]

NOTE

This consolidated version of the enactment incafes all amendments listed in the footnote below.
However, while it is believed to be accurate andtamate, it is not authoritative and has no legal
effect, having been prepared in-house for the twsie of the Law Officers. No warranty is giventtha
the text is free of errors and omissions, and ability is accepted for any loss arising from itseu
The authoritative text of the enactment and ofaheending instruments may be obtained from Her
Majesty's Greffier, Royal Court House, Guernseyl G¥B.

© States of Guernsey

a Approved by the States of Deliberation on th& B@nuary, 2008; amended by

the Companies (Guernsey) Law, 2008 (Amendment)r@raie, 2008.
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The Companies (Guernsey) Law, 2008

ARRANGEMENT OF SECTIONS

PART I
NATURE AND TYPES OF COMPANIES

Nature of a company.

Types of company.

Protected cell company.
Incorporated cell company.
Incorporated cell.

Company limited by shares.
Company limited by guarantee.
Unlimited liability company.
Mixed liability company.

PART I
INCORPORATION

Conditions precedent to incorporation

Consent of Commission required before incotjpmmaof a cell company.
Special resolution of incorporated cell compegeguired before incorporation

of an incorporated cell.

Consent of Procureur not required for the ipooation of a company.

Incorporation of a company

Founder member.

Prohibition of minors, etc. being founder membe
Memorandum of incorporation.

Articles of incorporation.

Application for incorporation.

Prohibition of incorporation for an unlawfulrpose.
Declaration of compliance (incorporation).

Effect of incorporation.

PART IlI
NAME, OFFICE, SEAL AND RECORDS

Name
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Compulsory components in a company's name.

Exemption from section 21(1)(b) for charitalgts. companies.
Name of cell of protected cell company.

Prohibited names.

Application to change name.

Declaration of compliance (name change).

Reservation of names.

Enforcement of provisions on names.

Right to object to a company's name.

Office

Registered office.
Registered office of an incorporated cell.

Registered office provided by corporate ses/m®vider becoming

ineffective.
Declaration of compliance (ineffective office).

Identification

Display of name at registered office etc.
Details to appear in company's correspondence.

Seal
Common seal.
Company records
Form of company records.

PART IV
ALTERATIONS OF MEMORANDUM AND ARTICLES

Alterations of the memorandum of incorporation
Restriction on alteration of memorandum.
Alteration of memorandum of an incorporated. cel
Court may annul alteration of objects.
Delivery of altered memorandum to Registrar.

Alterations of the articles of incorporation

Alteration of articles.
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Alteration of articles of an incorporated cell.
Entrenched provisions of the articles.

Rectification of memorandum or articles
Rectification of memorandum or articles.

PART V
CONVERSIONS

Conversions and transfers concerned with cellutatus of companies

Conversion of non-cellular company into pragdatell company.
Conversion of non-cellular company into incogted cell company.
Conversion of protected cell company into ipcoated cell company.
Conversion of incorporated cell into non-celtuidompany.

Transfer of incorporated cells between incaajeat cell companies.
Conversion of non-cellular company into incogted cell and transfer to
incorporated cell company.

Conversion of protected cell company into neldtar company.
Subsumption of incorporated cells into incogbed cell company and
conversion to non-cellular company.

Conversions concerned with liabilities of membdrsampanies

Conversion of company into unlimited liabildgmpany.

Conversion of company into limited liabilityropany.

Conversion of limited liability company into xeid liability company.
Conversion of unlimited liability company imaixed liability company.

General provisions in respect of conversions

Declaration of compliance (conversion).
Conversions or transfers not a default.

PART VI
AMALGAMATIONS

Amalgamation of bodies corporate.

Types of bodies corporate which can amalgamate.
Consent of Commission required in certain cases
Amalgamation proposal.

Approval of amalgamation proposal.

Short form amalgamations for subsidiary comgsni
Application for consent of Commission for anzaigation.
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Determination of applications to Commission.

Appeals from determinations of Commission.

Application to Registrar for amalgamation.

Effect of amalgamation.

Amalgamation not to prejudice continuity ofhig and obligations of
amalgamating bodies corporate.

Amalgamation not a default.

Power of court to modify amalgamation proposal.

Declaration of compliance (amalgamation).

PART VII
MIGRATIONS

Registration of overseas company as a Guernseyamynp

Overseas company may be registered as a Gyeorspany.
Registration must be authorised by foreign law.
Company cannot be in liquidation, etc.

Company must satisfy solvency test.

Supervised companies cannot be registered wtittumsent of the
Commission.

Application for consent of Commission.

Determination of applications to Commission.

Appeals from determinations of Commission.
Application for registration as a Guernsey camyp
Migration details.

Effect of registration.

Cancellation of registration.

Transfer of registration of companies to overseas
Companies may transfer registration.

Companies cannot transfer registration witlzosgecial resolution.
Companies cannot transfer registration ifguililation, etc.

Companies cannot transfer registration unlesg satisfy solvency test.

Transfer of registration of cell companies.

Companies cannot transfer registration witlgowing notice to creditors.
Supervised companies cannot transfer registratithout consent of the

Commission.

Application for consent of Commission.
Determination of applications to Commission.
Appeals from determinations of Commission.
Application for transfer of registration.

Effect of transfer.

Cancellation of transfer.
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100. Power of Court to make orders as to trandfezgistration.
General

101. Declaration of compliance (migration).

102. Documents in a language other than English.

103. Registration or transfer not to prejudice oanty of company's existence.
104. Terminology used in other jurisdictions.

PART VIl
ARRANGEMENTS AND RECONSTRUCTIONS

105. Application of this Part.

106. Relationship between this Part and Parts V1o

107. Court order for holding of meeting.

108. Statement to be circulated or made available.

109. Duty of directors and trustees to provide rimfation.

110. Court sanction for compromise or arrangement.

111. Powers of Court to facilitate reconstructiomerger.

112. Obligations of company in respect of memoramdnd articles.

PART IX
CORPORATE CAPACITY

Capacity of company and power of directors to bind

113. Unrestricted objects.
114. Corporate capacity.
115. Power of directors to bind company.

Formalities of doing business
116. Company contracts.
117. Execution of documents.
118. Company may give power of attorney.

Pre-incorporation contracts

119. Pre-incorporation contracts.

PART X
MEMBERS

Members of a company
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Company shall have at least one member.
Members of a company.
Cessation of membership of guarantee and itetirmembers.

Register and index of members

Register of members.

Index of members.

Removal of entries relating to former members.
Treatment of treasury shares in the register.

Inspection of register and index of members

Rights to inspect and require copies.

Response to request for inspection or copy.

Offences in connection with request for ocldisure of information.
Exception for redeemable and non-voting shares

PART Xl
DIRECTORS

Directors
Director.
Shadow director.
Board of directors.
Management of a company.

Requirement to have director

Company must have at least one director.
Directors of incorporated cell companies.

Appointment of director
Eligibility to be a director.
Director's consent and declaration of eligipil
Appointment of first and subsequent directors.
Appointment of directors to be voted on indually.
Validity of acts of directors.

Directors ceasing to hold office

Directors ceasing to hold office.
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Register of directors

Register of directors.
Rights to inspect and require copies.
Duty to notify Registrar of changes.

Use of service address by director

Validity of service address.

Record of usual residential address.

Duty to notify Registrar of change in usuaidential address.
Disclosure of usual residential address bypzom.

Application to Court for disclosure of usuagidential address.
Disclosure of usual residential address byisReg.

Offences in connection with request for ocldisure of information.

Meetings of directors

Participation in meetings.

Minutes of directors' meetings.
Minutes as evidence.

Rights to inspect and require copies.

Directors' liabilities

Exempting directors from liabilities.

Provision of insurance for directors.

Provision of qualifying third party indemngiéor directors.
Ratification of acts of directors.

Duties of directors in companies without secretarie
Duties of directors in companies without seares.
Transactions involving self-interest

Disclosure of interest.

Avoidance of transactions.

Effect on third parties.

Disapplication of these provisions in cerizases.
Interested director may vote.

Meaning of interested.

PART XIli
SECRETARIES
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Secretaries

168. Company may have secretary.

169. Secretary of incorporated cell companies.
170. Eligibility to be secretary.

171. Duties of secretaries.

172. Acts done by person in dual capacity.

Register of secretaries

173. Reqgister of secretaries.
174. Right to inspect and require copies.

PART XIil
RESOLUTIONS AND MEETINGS

Resolutions

175. Types of resolution.

176. Ordinary resolutions.

177. Ordinary resolutions required by articles dawédna different proportion of
votes.

178. Special resolutions.

179. Waiver resolutions.

180. Unanimous resolutions.

Written resolutions

181. Written resolutions.

182. Circulation of written resolution proposeddigectors.
183. Members' power to require circulation of veritiresolution.
184. Circulation of written resolution proposedrbgmbers.
185. Expenses of circulation.

186. Application not to circulate members' statetmen

187. Procedure for signifying assent to writterohatson.

188. Period for agreeing to written resolution.

189. Publication of written resolution on website.

190. Relationship between this Part and companiytdes.

Voting
191. General rules.

192. Restrictions on voting by proxies are void.
193. Restrictions on voting on polls or writtenalesions are void.



Consolidated text
10

194. Votes of joint holders of shares.

195. Guardians and attorneys.

196. Vote splitting.

197. Second vote of chairman at meeting.

198. Effect of provision in company's articles aadimissibility of votes.

Calling and holding meetings

199. Requirement to hold annual general meeting.

200. Incorporated cell exempt from requirementdla lannual general meeting.
201. Waiver of requirement to hold annual genera¢timg.

202. Directors' power to call general meetings.

203. Members' power to require directors to catlegal meeting.

204. Directors' duty to call meetings required ynmbers.

205. Power of members to call meeting at compaxpgense.

206. Court's power to order meeting.

Notice of meetings

207. Notice required for a general meeting.

208. Publication of notice of meeting on website.
209. Persons entitled to receive notice of meetings
210. Contents of notices of meetings.

211. Resolution requiring special notice.

Procedure at meetings

212. Location of meeting.

213. Quorum at meeting.

214. Chairman of meeting.

215. Declaration by chairman on show of hands.
216. Right to demand a poll.

217. Participation in meeting.

218. Adjournments.

219. Membership details available at meeting.
220. Matters raised at meeting.

221. Resolutions at meeting.

Proxies

222. Right to appoint proxies.

223. Notice of meeting to contain statement oftégh
224. Notice required of appointment of proxy etc.
225. Right of proxy to demand a poll.

226. Notice required of termination of proxy's anrity.
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Saving for more extensive rights conferrectigles.
Records of resolutions and meetings

Records of resolutions and meetings etc.
Records as evidence of resolutions etc.
Records of decisions by sole member.
Rights to inspect and require copies.

Application to class meetings

Application to class meetings: shareholders.
Application to class meetings: members whahateshareholders.

PART XIV
ANNUAL VALIDATION

Duty to submit annual validation.

Content of annual validation.

Declaration of compliance (annual validation).
Failure to submit annual validation.

PART XV
ACCOUNTS AND REPORTS

Accounting records

Accounting records.

Retention of accounting records.

Inspection of accounting records and returns.
Application to incorporated cells.

Offences in connection with accounting records

Accounts

Preparation of individual accounts.
Preparation of consolidated accounts.
Meaning of "accounts" and "financial year".
Preparation of accounts of incorporated cells.
Offences in connection with accounts.

Directors' report

Duty to prepare directors' report.
Directors' report where company is audited.
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250. Directors' report where company is not audited
Rights to accounts and reports

251. Delivery of accounts and reports to membedsodiicers.
252. Laying of accounts and reports before gemeeating.
253. Application to incorporated cell companies.

254. Application to protected cell companies.

PART XVI
AUDIT

Requirement for and exemption from audit

255. Requirement for audit.
256. Exemption from audit.

Appointment of auditor

257. Appointment of auditor.

258. Term of office of auditor.

259. Remuneration of auditor.

260. Qualification for appointment as auditor.

261. Appointment etc. of auditor of incorporatetisce

Auditor's report

262. Auditor's report.
Functions of auditors
263. Duties of auditor.
264. Auditor's general right to information.
265. Auditor's right to information from overseas@aciated companies.
266. Offences in connection with auditor's rightrtimrmation.
267. Auditor's rights in relation to resolutiongdaneetings.
Removal of auditor

268. Resolution removing auditor from office.
269. Special notice required for resolution remgwaiditor from office.

270. Rights of auditor who has been removed froincef

Resignation of auditor
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271. Resignation of auditor.
272. Rights of resigning auditor.

Statement by auditor on ceasing to hold office

273. Statement by auditor to be deposited with @map
274. Company's duties in relation to statement.

PART XVII
CAPITAL AND SHARES

Shares

275. Legal nature of shares.

276. Rights and powers attaching to shares.
277. Types of share.

278. Shares of no par value.

279. Currency of shares.

280. Fractional shares.

281. Low value shares.

282. Numbering of shares.

283. No conversion into stock.

284. Different amounts may be paid on shares.
285. Share certificates.

Share capital

286. Reserve liability of company.
287. Power of company to alter share capital.
288. Share certificates and reduction of shargaapi

Transfer of shares

289. Transfer of shares.
290. Transfer of shares of deceased shareholders.

Issue of shares

291. Exercise by directors of powers to issue shaie

292. General power to issue shares: authorisati@oimpany.

293. Additional power to issues shares: compani#same class of share.
294. Consideration for issue of shares.

295. Consideration to be decided by board of dirsct

296. Consideration other than cash.

297. Exemption to sections 295 and 296
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Consideration in relation to issue of riglatsabscribe for, or conversion of
securities into, shares.

Consideration other than cash.

Time of issue of shares.

Distributions and dividends

Meaning of distribution.

Meaning of dividend.

Procedure for making a distribution other tdeasdend.
Procedure for paying a dividend.

Prohibition of unauthorised distributions.

Shares in lieu of dividends.

Member discounts not a distribution.

Reduction of member liability a distribution.
Recovery of distributions.

Redeemable shares and acquisition of own shares

Power to issue redeemable shares.

Terms and manner of redemption.

Power of company to acquire its own shares.

Terms and manner of acquisition.

Authority for acquisition.

Authority for market acquisition.

Meaning of "market acquisition”.

Assignment or release of company’s right tuae own shares.
Certain payments connected with acquisitioshaires also treated as
distributions.

Shares redeemed or acquired to be cancelled.

Application of procedure for making distritmrs to redemptions and
acquisitions.

Exemption for open-ended investment companies.

Effect of failure to redeem or acquire shares.

Effect of intervening insolvency on redemptarracquisition of shares.
Power of the Department to make regulations.

Interpretation.

Treasury shares
Nature and treatment of treasury shares.
Maximum holding of treasury shares.

Cancellation of treasury shares.

Financial assistance for acquisition of own shares



329.
330.
331.
332.

333.
334.
335.

336.
337.
338.
339.

340.

341.

342.
343.
344.
345.
346.
347.
348.

349.
350.
351.

352.

Consolidated text
15

Financial assistance permitted.

Meaning of "financial assistance".

Application of procedure for making distritauts to financial assistance.
Validity of financial assistance which breacpeocedure for making
distributions.

Power of the Department to make regulations.

Application to overseas parents of Guernsbgidiaries.

Interpretation.

PART XVIII
TAKEOVERS

Application of this Part.

Right of transferee to acquire shares.

Compulsory acquisition of shares by transferee

Application to Court by dissenting shareholdgorevent acquisition of
shares.

Meaning of "dissenting shareholder".

PART XIX
PROTECTION OF MEMBERS

Restraint of excess powers
Restraint of excess powers.
Variation of class rights

Variation of class rights: shareholders.

Variation of class rights: members other thlaareholders.

Variation of class rights: saving for Coupttavers under other provisions.
Right to object to variation: shareholders.

Rights to object to variation: members othantshareholders.

Copy of Court's order to be delivered to Regis

Meaning of class of shareholders.

Unfair prejudice

Applications in respect of unfair prejudice.

Power of Court to grant relief for unfair preice.

Copy of order affecting memorandum, articlesesolutions to be delivered to
Registrar.

Supplementary provisions where company's mamnaom, articles or
resolutions altered.
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PART XX
STRIKING OFF

Striking off defunct companies

Striking defunct company off the Register ohgpanies.
Striking off incorporated cells of defunctamporated cell company.

Striking off defaulting companies

Striking defaulting company off the RegisteCompanies.
Striking off incorporated cells of defaultimgorporated cell company.

Voluntary striking off

Striking off on application by company.

Circumstances in which application not to e activities of company.
Circumstances in which applications not toriaele: proceedings connected
with solvency not concluded.

Copy of application to be given to membersplegees, etc.

Copy of application to be given to new mempengployees, etc.

Copy of application of supervised companydaiven to the Commission.
Circumstances in which application must béavéwn.

Withdrawal of application.

Declaration of compliance (voluntary strikioft).

Provisions applying to all strikings off

Companies party to proceedings.

No striking off incorporated cell company upbsition of its incorporated
cells resolved.

No prejudice to liabilities or powers to wing.

Property of struck off company.

Restoration to the Register

Application for restoration to Register of Guanies.
Restoration to the Register of Companies.
Property of restored company.

Meaning of creditor.

PART XXI
ADMINISTRATION
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Administration orders.

Application for administration order.

Effect of application for administration order

Effect of administration order.

Details of administration to appear in comfmogrrespondence.
General powers of administrator.

General duties of administrator.

Co-operation with and by administrator.

Discharge or variation of administration order

Remuneration and swearing in of administrator.

Vacation of office.

Release of administrator.

Information to be given by administrator.

Statement of affairs to be submitted to adstiaior.

Protection of interests of creditors and masibe

Administration of incorporated cell company twoprejudice its incorporated
cells.

Cells of protected cell companies: adminigtresubject to liquidation.

PART XXII
VOLUNTARY WINDING UP

Cases in which company may be wound up valiymta
Notice of voluntary winding up.
Commencement of voluntary winding up.
Consequences of resolution to wind up.
Appointment of liquidator.

Power to fill vacancy in office of liquidator.
General provisions as to liquidator.
Appointment of liquidator by the Court.
Calling of general meetings by liquidators.
Final meeting prior to dissolution.

Delegation of company's powers to creditors.
Power to apply to Court for directions.
Removal of liquidator.

Expenses of voluntary winding up.

Court may order compulsory winding up.

PART XXIII
COMPULSORY WINDING UP

Circumstances in which Court may wind compapy
Meaning of "unable to pay debts".

Application for compulsory winding up.
Commission may be heard on winding up appdioat
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410. Ground on which Department or Commission malerwinding up
application.

411. Power to restrain proceedings and appointigonal liquidator.

412. Powers of Court on hearing application.

413. Appointment of liquidator in compulsory windiap.

414. Consequences of appointment of liquidatorcmdpulsory winding up order.

415. Notice of compulsory winding up.

416. Resignation, removal or death of liquidator.

417. Examination of liquidator's accounts by Consiiser.

418. Expenses of compulsory winding up.

PART XXIV
PROVISIONS OF GENERAL APPLICATION IN WINDING UP

419. Distribution of company's property.

420. Company not to undertake business once wopnd u
421. No share transfers after commencement of windp.
422. Remedy against delinquent officers.

423. Liquidator's remuneration.

424. Preferences in or prior to winding up.

425. Company to be notified of winding up applioati
426. Liquidator may seek directions.

PART XXV
DISQUALIFICATION ORDERS

427. Disqualification orders.

428. Ground for making a disqualification order.
429. Duration of disqualification order.

430. Revocation of disqualification orders.

431. Consequences of breaking a disqualificatidieror

PART XXVI
FRAUDULENT AND WRONGFUL TRADING

432. Offence of fraudulent trading.

433. Civil liability for fraudulent trading.

434. Civil liability of directors for wrongful tradg.

435. Civil liability of directors for wrongful tradg: cells of protected cell
company.

436. Proceedings under sections 433, 434 or 435.

PART XXVII
PROTECTED CELL COMPANIES
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Formation

Companies which can be protected cell companie

Consent of Commission required.

Determination of applications to and otherigiens of Commission.
Appeals from determinations and other decssadfrfCommission.

Status

Status of protected cell companies.
Creation of cells.

Demarcation of the core.

Cell shares and cell share capital.

Assets and liabilities

Cellular and core assets.

Protected assets.

Recourse agreements.

Position of creditors.

Recourse to cellular assets by creditors.
Recourse to core assets by creditors.
Liability of cellular assets.

Liability of core assets.

Disputes as to liability attributable to cells
Attribution of core assets and liabilities.

Dealings with and arrangements within protected cempanies

Company to inform persons they are dealing piibtected cell company.
Provisions in relation to liquidation of proted cell company.

Transfer of cellular assets from protectetiamhpany.

Arrangements between cells affecting cellatsets, etc.

Receivership orders

Receivership orders in relation to cells.
Applications for receivership orders.

Functions of receiver and effect of receivigrsinder.
Discharge and variation of receivership orders
Remuneration of receiver.

Information to be given by receiver.

General
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Liability to criminal penalties.
Power of the Commission to make regulations.
Interpretation of this Part.

PART XXVIII
INCORPORATED CELL COMPANIES

Formation

Companies which can be incorporated cell comega

Consent of Commission required.

Determination of applications to and otherigiens of Commission.
Appeals from determinations and other decssafrfCommission.
Incorporation of incorporated cell.

Status

Status of incorporated cell company.
Status of incorporated cell.

Separate nature of incorporated cell company asdhitorporated cells

Separation of assets and liabilities.
Transactions.

Winding up

Winding up of incorporated cell company noptejudice its incorporated
cells.

Directors of incorporated cell during windimg of its incorporated cell
company.

No dissolution of incorporated cell compantilyosition of its incorporated
cells resolved.

General
Expulsion of incorporated cell from its incorated cell company.
Applications for directions.

Power of the Commission to make regulations.

PART XXIX
BENEFICIAL OWNERSHIP

Companies to which this Part applies.
Obligation for companies to have a resideahag
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485. Record of resident agent.

486. Duties of resident agent.

487. Record of beneficial owners.

488. Notice to members to disclose beneficial owimier

489. Suspension or cancellation of interests fiturato disclose beneficial
ownership.

490. Disclosure of beneficial ownership informatlpnresident agent.

491. Tipping off.

492. Privileged information.

493. Provisions in articles concerning beneficiahership.

494. Limited repeals.

PART XXX
OFFICE OF THE REGISTRAR OF COMPANIES

Establishment of Registrar and Registers

495. Establishment of Office of Registrar.
496. Register of Companies.

497. Register of Disqualification Orders.
498. Registers may be in electronic form.

Functions of the Registrar

499. Functions of Registrar.

500. Ancillary powers of Registrar.

501. Fees payable to the Registrar.

502. Rectification of the Register of Companies.

503. Disclosure and publication of confidentiabimhation.
504. Disclosure and publication of non-confidenitibrmation.
505. General power of Registrar to reject applicetietc.

506. Reports.

507. Financial and accounting provisions.

508. Power of Registrar to apply for directions.

Offences
509. False or misleading information.

General
510. Exclusion of liability.

511. General right to apply to Court to set asiciea of Registrar.
512. Electronic communications to the Registrar.
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PART XXXI
CRIMINAL AND CIVIL PENALTIES

513. Criminal penalties for offences under this Law
514. Dalily default.

515. Criminal liability of officers, etc.

516. Civil penalties.

517. Appeal against civil penalties.

518. Relationship of civil penalties with proseouns.
519. Striking off for persistent or gross contrati@ms.

PART XXXII
GENERAL

Exclusions and relief from liability

520. Exclusion of liability: States.
521. Exclusion of liability: Commission.
522. Relief from liability for officers and auditr

Service and electronic communications

523. Service of documents.
524. Electronic communications.

Interpretation

525. Meaning of "hard copy".

526. Meaning of "sent in electronic form" and rethexpressions.
527. Meaning of "solvency test".

528. Meaning of "name" and "former name".

529. Meaning of "associated companies".

530. Meaning of "supervised company".

531. Meaning of "holding company”, "subsidiary" amdolly-owned subsidiary".
532. Interpretation.

Ordinances and regulations

533. Power of States to amend by Ordinance.

534. Regulations made by the Commission.

535. Regulations made by the Department.

536. Regulations made by the Registrar.

537. Regulations to be laid before States.

538. General power in respect of Ordinances andaggns.
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Miscellaneous

539. False or misleading information to the Comiurss

540. Modification of this Law in its application &tates trading companies.
General

541. Savings and transitional provisions.

542. Power to make regulations concerning savinggransitional provisions.

543. Consequential amendments and repeals.

544, Citation.

545, Commencement.

SCHEDULE 1: Powers of administrator.

SCHEDULE 2: Office of the Registrar.

SCHEDULE 3: Electronic communications by companynembers.

SCHEDULE 4: Savings and transitional provisions.

SCHEDULE 5: Consequential amendments and repeals.
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PROJET DE LOI

ENTITLED

The Companies (Guernsey) Law, 2008

THE STATES, in pursuance of their Resolutions of the" A8arch, 2009

and the 1 November, 2009, have approved the following provisions which, jsab
to the Sanction of Her Most Excellent Majesty inu@ail, shall have force of law in

the Islands of Guernsey, Herm and Jethou.

PART I
NATURE AND TYPES OF COMPANIES

Nature of a company.

1 A company is a legal person, separate from itbsgs, which comes
into existence upon incorporation and continued uns removed from the Register

of Companies.

Types of company.

2. (2) A company is -

@) a cell company, which may be either -

0] a protected cell company, or

Article XIV of Billet d'Etat No. XI of 2007.
Articles XII and XIII of Billet d'Etat No. XXII ¢ 2007.
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(i) an incorporated cell company,

(b) an incorporated cell of an incorporated cethpany, or

(c) a company which is neither of the above (a celhilar

company).
(2) In respect of the liability of its members;@mpany is either-
€)) limited -
® by shares, or
(i) by guarantee,
(b) unlimited, or
()  of mixed liability.
3) Where the word "company" is used without furthe
qualification in this Law and unless the contextestvise requires, it means any type

of company referred to in subsection (1) or (2).

Protected cell company.

3. Part XXVII sets out the meaning of and makes frtprovision in

respect of protected cell companies.

Incorporated cell company.

4, Part XXVIII sets out the meaning of and makesHertprovision in

respect of incorporated cell companies.
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Incorporated cell.
5. Part XXVIII sets out the meaning of and makesHertprovision in

respect of incorporated cells.

Company limited by shares.
6. (1) A company limited by shares shall have aeslcapital.

(2) A company limited by shares -
€)) shall have members whose liability for the camys
debts is limited to the amount, if any, unpaid be t

shares held by themgfiareholders), and

(b) shall have no other type of member.

Company limited by guarantee.
7. (2) A company limited by guarantee may have aeshapital.

(2) A company limited by guarantee -

(@) shall have members whose liability for the camyps
debts is limited to the guaranteed amouguérantee

members),

(b) may, where the company has a share capitale hav

shareholders, and

(c) shall have no other type of member.
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(3) In the case of a company limited by guaramééch has a

share capital, the memorandum and articles may -

(@ require a guarantee member also to be a sHdezhor

(b) prohibit a guarantee member from also being a

shareholder.

4) If the memorandum or articles of a companyitkd by
guarantee do not make provision under subsectipra(@uarantee member may also

be a shareholder.

(5) In this Law Quaranteed amount means the amount a
guarantee member undertakes to contribute to $etsasf the company in the event
of its being wound up while he is a member or withi period of one year after he

ceases to be a member

(@) for the payment of the company's debts incubefdre
he ceased to be a member and of the costs, chamndes

expenses of winding up, and

(b) for any adjustment of the rights of the conitdries as

between themselves.

(6) If the guaranteed amounts are different iffedent members,
the different amounts shall not of themselves erdétering interests in the company

as between those guarantee members.

Unlimited liability company.

8. (2) An unlimited liability company may have a shaapital.
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(2) An unlimited liability company -

(@ shall have members whose liability for the camyps
debts is unlimited while they are members, or withi

period of one year after they cease to be members

("unlimited members"),

(b) may, where the company has a share capitale hav

shareholders, and
(c) shall have no other type of member.

3) In the case of an unlimited liability companiiich has a share

capital, the memorandum and articles may -

@) require an unlimited member also to be a sluddehn

or

(b) prohibit an unlimited member from also being a

shareholder.

4) If the memorandum or articles of an unlimitédbility
company do not make provision under subsectionaf8)nlimited member may also

be a shareholder.

Mixed liability company.
9. (2) A mixed liability company may have a shareitzdp

(2) A mixed liability company may have memberghad following
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types -

€)) guarantee members,

(b) unlimited members,

(c) where the company has a share capital, shaietsol

(3) The memorandum or articles of a mixed lizpiiompany may

(@) require a member of one type also to be a memwibe

any other type, and

(b) prohibit a member of one type from also being a

member of any other type.

4) If the memorandum or articles of a mixed lligZbcompany do

not make provision under subsection (3), a persay lme a member of more than one

type.

(5) Without prejudice to any liability that a mber has to a mixed
liability company, the memorandum and articleshaittcompany may make provision
for any adjustments or contributions to be mad&éeh members in respect of their
liabilities to the company, and if no such provisis made, the liability of members

shall be joint and several to the maximum extertheir liability to the company.

PART I
INCORPORATION



Consolidated text
30

Conditions precedent to incorporation

Consent of Commission required before incorporatiorof a cell company.

10. A company cannot be incorporated as a cell compatfess it has the

written consent of the Commission in accordancé wie provisions of -

@) Part XXVII in the case of a protected celhrgpany, or

(b) Part XXVIIl in the case of an incorporated cell

company.

Special resolution of incorporated cell company regired before incorporation of

an incorporated cell.

11. An incorporated cell of an incorporated cell compacannot be
incorporated unless the incorporated cell compasygassed a special resolution in

accordance with the provisions of Part XXVIII.

Consent of Procureur not required for the incorporaion of a company.

12. The consent of Her Majesty's Procureur is not irequfor the

incorporation of a company.

Incorporation of a company

Founder member.

13. A company shall have at least one (and may havee rif@an one)

founder member.

Prohibition of minors, etc. being founder member.

14. No minor or person under legal disability mayab®under member of

a company.
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Memorandum of incorporation.

15. (1) The memorandum of incorporation is a memorandtating

that the founder member wishes to incorporate goemm

(2) The memorandum shall state -

(@) the company's name (which must be in compliavitte
Part IlI),

(b) that the company's registered office is sitthaie

Guernsey,

(c) the type of company within the meaning of sec(1),

(d) the type of company in respect of the liabildl its

members within the meaning of section 2(2).

(3) The founder member shall subscribe to the anandum by
entering in it his name, address and signaturetl@sdsubscription shall form part of

the memorandum.

4) In the case of a company with a share capitelmemorandum

shall also state, in respect of each founder memhberis to hold shares -

(@) the number of shares to be taken on formatiothat

member,

(b) the aggregate value of those shares (whethacoount

of the nominal value of the shares or by way of
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premium), and
(c) the amount to be paid up and the amount (i) &mye
unpaid on those shares (whether on account of the

nominal value of the shares or by way of premium),

and where the company is to have more than one ofashare upon incorporation,

the statement shall also state the above matteespect of each class of share.

(5) In the case of a company with a founder memileo is a

guarantee member, the memorandum shall also state -

@ the guaranteed amount of each member, and

(b) the maximum number of guarantee members wineh t

company may have.

(6) The memorandum shall also state, in the casa admpany

whose objects are restricted, those objects.

(7) The memorandum may make provision for anyeotnatter,

not referred to above, concerning the companynémbers or officers.

(8) The memorandum may be in the French language.

Articles of incorporation.

16. (1) Every company shall have articles of incorfiorawhich set

out regulations for the conduct of the company.

(2) Standard articles shall be prescribed by Dlepartment and
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different standard articles may be prescribed féfernt types and descriptions of

companies.

(3) The standard articles shall apply to a corgpsave to the
extent that they are varied or disapplied by thengany, and that variation or
disapplication must be set out in the companyislest

4) The articles may be in the French language.

Application for incorporation.

17. (1) An application for the incorporation of a coamy shall be

made to the Registrar.

(2) The application shall be in a form prescrilbgdthe Registrar

and shall include or be accompanied by -

@) the memorandum of incorporatiam a copy thereof

(which need not contain the signature of the founde

member‘ji,
(b) a statement of the proposed first directors,

(© a statement of the proposed address of the @oygp

registered office,

(d) a statement of the proposed first resident tagen

comprising the particulars required to be entereds

d Words inserted by the Companies (Guernsey) Law,8208mendment)
Ordinance, 2008.
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record of resident agent under section 485,

(e) the name and address of the founder membeheof t

company,

)] in the case of a company with a share capigal,

statement of initial share capital,

(9) in the case of a company with a founder menalber is

a guarantee member, a statement of initial guagante

(h) a copy of any consent required under sectign 10

(1) a copy of any special resolution required unsiection
11, and

() a declaration of compliance (incorporation).

The statement of the proposed first direcétial comprise -

@) the consents and declarations required undgtiose
138,

(b) the particulars required by section 143 to beered in

the register of directors, and

(c) where the address of a director required bytisec
143(4)(b) is a service address, his usual resialenti

address.
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4) The statement of initial share capital sbhalhprise a statement

of -

(@ the total number of shares to be taken on foomay

the founder member,

(b) the aggregate value of those shares (whethacoount
of the nominal value of the shares or by way of

premium), and

(c) the amount to be paid up and the amount (i) &mye
unpaid on those shares (whether on account of the

nominal value of the shares or by way of premium),

and where the company is to have more than one ofashare, the statement shall

also state the above matters in respect of eash ofsshare.

(5) Where shares are to be issued otherwise fimamcash, the
amounts referred to in subsection (4)(b) shall imistish between cash and

consideration other than cash.

(6) The statement of initial guarantee shall cos#p the total

guaranteed amount.

(7) The application may propose the date on whitie
incorporation shall take effect, provided that tlate is not later than 3 months after

the date of the application.

(8) The application may be accompanied by theclest of

incorporation and, if it is not so accompanied, #tandard articles apply in



Consolidated text
36

accordance with section 16.

(9) An application for incorporation of a compamay only be

made by a corporate services provider.
(10) Where the memorandum or articles are inRifeech language
they are authoritative, but they shall be accongzhbly a translation into the English

language.

Prohibition of incorporation for an unlawful purpos e.

18. A company may not be incorporated for an unlayfuipose.

Declaration of compliance (incorporation).

19. (1) A declaration of compliance (incorporation)asdeclaration,
signed by the applicant, that all the requiremerftghis Law in respect of the

incorporation of a company have been fulfilled.

(2) The Registrar, when performing his functiamgler this Law,
may rely upon the declaration in all respects atabrlingly shall not be bound to
enquire further as to whether, in relation to appl@ation for incorporation, the

provisions of this Law have been complied with.
(3) An applicant who without reasonable excusekesna a
declaration which is false, deceptive or misleadmg material particular is guilty of

an offence.

Effect of incorporation.

20. (1) If the Registrar grants the application fazarporation -
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(€)

(d)
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the Registrar shall register the memorandumd (an
articles as the case may be) in the Register of

Companies,

the company is incorporated on the coming effect

of that registration,

the Registrar shall issue a certificate of mpooation in
respect of the company, stating the date of
incorporation, which is conclusive evidence thag¢ th

company is duly incorporated, and

the Registrar shall allocate a registration banto the

company.

(2) If the application proposes a date on whiehihcorporation is

to have effect and that date is later than the datevhich the Registrar issues the

certificate of incorporation, then the date statedthe certificate as the date of

incorporation shall be the proposed date.

3) Subject to the provisions of this Law, the nramdum and

articles of a company are, from the time of incogtion, binding on the company

and its members in all respects as if the memonanaud articles -

(@)

(b)

were comprised in an agreement duly executethéy

company and each member, and

contained covenants on the part of the compamy

each member to observe all provisions thereof.
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4) Money payable to a company by a member urttier

memorandum and articles are a civil debt due from to the compan(f/.

PART IlI
NAME, OFFICE, SEAL AND RECORDS

Name

Compulsory components in a company's name.

21. (1) A company shall have the following word or werat the end

of its name -
(@) in the case of a company limited by shares -
(1) "Limited",
(i) "With limited liability",
(i)  "Ltd.",
(iv)  "Avec responsabilité limitée", or
(v) "ARL",

(b) in the case of a company limited by guaranteat (

subject to section 22) -

© Subsections (3) and (4) inserted by the Compar®&serfsey) Law, 2008
(Amendment) Ordinance, 2008.
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(1) "Limited by guarantee”, or
(i)  "LBG",

in the case of a mixed liability company -

(1) "Mixed liability", or

(i) "ML",

and that word or those words shall form part ohame.

(2) A company shall have the following word or rd® directly

before any words required to be at the end ofateenby subsection (1) or, where no

words are required to be at the end of its nameutgection (1), at the end of its

name -

(@)

(b)

in the case of a protected cell company -

() "Protected Cell Company",

(i) "PCC", or

(i)  such cognate expression as may be approved in

writing by the Commission,

in the case of an incorporated cell company

(1) "Incorporated Cell Company"”,
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(i)  "ICC", or

(i)  such cognate expression as may be approved in

writing by the Commission, and

(©) in the case of an incorporated cell -

® "Incorporated Cell",

(i) "IC", or

(i)  such cognate expression as may be approved in

writing by the Commission,

and that word or those words shall form part ohame.

For the purposes of this section, the caséetbérs, accents,

spaces between letters and punctuation marks &e dsregarded.

Exemption from section 21(1)(b) for charitable, etccompanies.

A company limited by guarantee which does mmte a share

capital is exempt from section 21(1)(b) provideattithe requirements set out in

subsection (2) are complied with.

The requirements referred to in subsectigrafé as follows -

@) the objects of the company are (or, in the azsa
company about to be incorporated, are to be) the

promotion of commerce, art, science, educationftspo
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religion, charity or any profession, and anything

incidental or conducive to any of those objectsl an

the company's memorandum and articles -

(i)

(ii)

(iii)

require its profits (if any) or other income be

applied in promoting its objects,

prohibit it from making a distribution to its

members, and

require all the assets which would otherwise
available to its members generally to be

transferred on its winding up either -

(A) to another body with objects similar to

its own, or

(B) to another body the objects of which are
any of those specified in paragraph (a)
and anything incidental or conducive
thereto (whether or not the body is a

member of the company),

and that other body has similar provision in its
memorandum  and  articles (or  other
constitutional provisions if it is not a company)

to the provisions required by this paragraph.
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(3) Where a company relies upon the exemptiomtgdaby this
section upon its incorporation, the declarationcompliance (incorporation) shall

include within it a declaration that the requirertsenf this section have been fulfilled.

4) A company which relies upon the exemptionntgd by this

section -

(@) shall not alter its memorandum and articleghsd it
ceases to comply with the requirements of subsectio
(2), and

(b) shall have in legible characters in all businéstters
and order forms of the company the words "a company

limited by guarantee”.

) A company which relies upon the exemptionnggd by this

section which -

€)) carries on any business other than the promati@any

of the objects mentioned in subsection (2),

(b) applies any of its profits or other income wtiise than

in promoting such objects, or

(c) makes a distribution to its members,

is guilty of an offence.

(6) If it appears to the Department that a companhich relies

upon the exemption granted by this section -
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(@) has carried on any business other than the giromof

any of the objects mentioned in subsection (2),

(b) has applied any of its profits or other incootlkerwise

than in promoting such objects, or
(© has made a distribution to its members,
the Department may, in writing, direct the compémghange its name in accordance
with the provisions of section 25 within such pdrias may be specified in the

direction, so that its name complies with sectia(iL¥(b).

(7) A company which contravenes subsection (4 direction by

the Department under subsection (6) is guilty obtience.

Name of cell of protected cell company.

23. (1) Each cell of a protected cell company shaNehas own

distinct name or designation.

(2) Notwithstanding that a cell of a protectetl cempany is not a

company, its name shall comply with the provisiohsection 24.

Prohibited names.

24. (1) A company shall not have the word or wordsemefd to in
section 21(1) or (2) at the end of its name i§ ihot a company of the type which is so

required (subject to section 22) to have that wasrthose words.

(2) A company must not have a name which is theesasna hame
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(@) currently appearing on the Register of Comparae

(b) that has been reserved in accordance withose@v

and subject to the provisions of that section.

(3) In determining for the purposes of subsec{@nwhether one

name is the same as another, there are to be alidesl)-

(@) the definite article, where it is the first wloof the

name,
(b) the expressions "company"”, "and company" andadn
the word or words required by section 21(1) ort@he

at the end of a name,

(c) type and case of letters, accents, spaces betleters

and punctuation marks,
and "and" and "&" are to be taken as the same.

4) Without prejudice to the Trade Marks (Bailkkiof Guernsey)

Ordinance, 20(;6 a company must not have a name which, in theiapiof the

Registrar, is likely to cause the public to conftlsee company with -

@) some other person already established in Gexgros

f Ordinance No. | of 2006; amended by the Trade BlafRailiwick of

Guernsey) (Amendment) Ordinance, 2006.
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a trade mark which has already been registéned
accordance with the Trade Marks (Bailiwick of

Guernsey) Ordinance, 2006,

unless that other person or the proprietor of ttete mark (as the case may be) has

consented to the use of that name.

(5) The Registrar may consider, in exercisingfhrsctions under

subsection (4) -

(@)

(b)

whether the name of the company and -

0] the name of the person already established in

Guernsey or elsewhere, or

(i) the trade mark (as the case may be),

are the same or similar, and

whether the company engages in the provisiothef

same or similar goods and services as -

0] the person already established in Guernsey or

elsewhere, or

(i) the goods and services in respect of which the

trade mark was registered (as the case may be).
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(6) A company must not have a name which, inapi@ion of the
Registrar, gives so misleading an indication ofatsivity as to be likely to cause

confusion.

(7) A company must not have a name -

@) the use of which would in the opinion of thegR&ar

constitute a criminal offence, or

(b) which would in the opinion of the Registrar dcmntrary

to public policy or to accepted principles of mdsal

(8) A company must not have a name which in thi@ion of the
Registrar implies, or might be taken to imply, roya government connection,
support or patronage, unless Her Majesty's Procinasi given written permission for

the use of that name.

Application to change name.

25. (1) A company may apply to the Registrar to chatgeame in

accordance with the provisions of this section.

(2) The company shall pass a special resolutigthoaising the

change of name.

(3) The application shall be in the form presediby the Registrar

and shall be accompanied by -

(@) the special resolution authorising the chanigaame,

and
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(b) a declaration of compliance (name change).

4) The Registrar shall, upon receipt of the doents specified in

subsection (3) publish the proposed new name ih suanner and for such period as

he thinks fit.
(5) The Registrar shall -

€)) consider any relevant representations made im0 h

concerning the proposed change of name, and

(b) where relevant representations are made byrsompe
other than the applicant, afford the applicant an

opportunity to comment upon those representations,

in such manner as may be prescribed by the Regwstes he thinks fit.

(6) If the Registrar grants the application ftxange of name he

shall -

€)) issue a certificate of change of name, anadnificate

shall state the date upon which the certificatedffest,

(b) register the new name of the company in thagiagof

Companies, and

(c) publish the new name in such manner and foh suc

period as he thinks fit.
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(7) Where a company changes its name by virtudiefsection,

for the avoidance of doubt -

(@ all property and rights to which it was entitle
immediately before that change remain its propaniy

rights,

(b) it remains subject to all criminal and civibliilities,
and all contracts, debts and other obligationshichvit

was subject immediately before that change, and

(© all actions and other legal proceedings which,
immediately before that change, were extant or imgnd
by or against it may be continued by or against the

new name.

Declaration of compliance (name change).

26. Q) A declaration of compliance (name changea ideclaration,
signed by a director or secretary of the compargt, &ll the requirements of this Law

in respect of the change of name have been fulfille

(2) The Registrar, when performing his functiamgler this Law,
may rely upon the declaration in all respects arwb@lingly is not bound to enquire
further as to whether, in relation to any appliwatifor a change of name, the

provisions of this Law have been complied with.

(3) A person who without reasonable excuse makdsclaration

which is false, deceptive or misleading in a matgyarticular is guilty of an offence.
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Reservation of names.

27. (1) A corporate services provider may apply to Begistrar to

reserve a name for a company if -

@) it intends to apply for the incorporation oatltompany

within 3 months, and

(b) it is acting on behalf of the persons who wiblat

company to be incorporated.

(2) An application under this section must be the form

prescribed by the Registrar.

3) Where a hame has been reserved under thisrsand for the

period for which it is reserved, that name -

@ cannot be used in an application for incorporadf a

company otherwise -

) than by the person who reserved that name, or

(i) than with the consent of the person who

reserved that name, and

(b) cannot be reserved by any other person.

4) A reservation under this section lapses afteperiod of 3

months commencing on the date the reservation veale m

(5) The Registrar may -
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(@) refuse an application to reserve a name, or

(b) revoke a reservation already made,

if the name breaches any of the provisions ofRaid.

(6) The Registrar may refuse to register a naméyithstanding

that it has already been reserved, if it breachgsathe provisions of this Part.

Enforcement of provisions on names.

28. (1) The Registrar shall refuse -

(@) to incorporate, or

(b) to issue a certificate of change of name to,

a company if its proposed name or change of hamddaareach the provisions of
this Part.

(2) The Registrar may direct -

@ a company to change its name, or

(b) a protected cell company to change the nanaecefl,

in order to comply with the provisions of this Rastithin such period as he may

direct.

(3) A company which fails to comply with a direet under
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subsection (2) is -

€)) guilty of an offence, and

(b) liable to be wound up under section 406.

Right to object to a company's name.

29. (1) A person may apply to the Court to -

(@) set aside the incorporation,

(b) set aside the name,

(©) set aside the change of name, or

(d) set aside the reservation of a name,

of a company which has breached (or which woulddireif it were incorporated) the

provisions of section 24(2) or (4).

(2) A person can only make an application unter $ection if he
is (or claims to be) the company referred to intisac24(2) or the person or

proprietor referred to in section 24(4).

(3) The Court on an application under this sectitay make such
order, on such terms and conditions, as it thiftksnicluding, without limitation, an
order validating the incorporation of a company tirecting the company and the

Registrar to change the company's name.
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Office

Reqistered office.
30. (1) A company shall at all times have a registeodfice in

Guernsey to which all communications and noticeg beaaddressed.

(2) On incorporation, the address of the compamggistered

office is that specified in the statement giveth® Registrar under section 17.
3) The company may change the address of itstezgd office -

€)) by giving notice to the Registrar in the formegcribed
by the Registrar,

(b) if it is an incorporated cell being transferred
accordance with section 50, in accordance with the

provisions of subsection (7)(e) of that section, or

(c) if it is non-cellular company being convertetida
transferred in accordance with section 51, in atmace

with the provisions of subsection (7)(e) of thattsm.

4) The change takes effect upon the notice bedgigtered by the
Registrar, but until the end of the period of 14sheginning with the date on which

it is registered, a person may validly serve angudzent on the company at its

previous registered office.

(5) For the purposes of any duty of a company -
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@) to keep at its registered office, or make add for
public inspection there, any register, index oreoth

document, or

(b) to mention the address of its registered offiteany

document,

a company which has given notice to the Registfar change of the address of its
registered office may act on the change as frorh date, not more than 14 days after

the notice is given, as it may determine.

(6) Where a company unavoidably ceases to perfatmits
registered office any such duty as is mentionesuinsection (5)(a) in circumstances
in which it was not practicable to give prior netito the Registrar of a change in the

address of its registered office, but -

@) resumes performance of that duty at other mesnas

soon as practicable, and

(b) gives notice accordingly to the Registrar ahange in
the situation of its registered office within 14ydaof

doing so,

it shall not be treated as having failed to convalyr that duty.

(7) In proceedings for an offence of failing tongply with any
such duty as is mentioned in subsection (5), fibighe person charged to show that
by reason of the matters referred to in that sulzseor subsection (6) no offence was

committed.
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Reqgistered office of an incorporated cell.

31. An incorporated cell shall have the same registesffte as its

incorporated cell company.

Reqgistered office provided by corporate services pwider becoming ineffective.

32. (1) A corporate services provider may give notstating that a

registered office address which it provides fopmpany is no longer effective.

(2) A notice under subsection (1) shall be sent t

€)) the Registrar, and

(b) each director at -

(1) his service address, and

(i) his usual residential address where that asklre

is different from his service address.

3) The notice must state -

(@) the company's name and registration number,

(b) that the address of the registered office isloraer

effective, and

(c) that the company may be struck off the Register
Companies in accordance with Part XX if it does not

provide a new address for its registered office.
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4) The notice sent to the Registrar must be rapemied by a

declaration of compliance (ineffective office).

(5) A company which does not provide a new addres its
registered office following a notice under this tgat is liable to be struck off the

Register of Companies in accordance with Part XX.
(6) Notwithstanding any notice under this sectithe address of
the company's registered office can only be changadcordance with the provisions

of section 30.

Declaration of compliance (ineffective office).

33. (1) A declaration of compliance (ineffective offic is a
declaration, signed by a corporate services proyvitiat all the requirements of this

Law in respect of a notice under section 32 haa lbelfilled.

(2) The Registrar, when performing his functiamgler this Law,
may rely upon the declaration in all respects aswb@lingly is not bound to enquire
further as to whether, in relation to a notice unskction 32, the provisions of this

Law have been complied with.

3) A corporate services provider who withouts@aable excuse
makes a declaration which is false, deceptive steading in a material particular is
guilty of an offence.

Identification

Display of name at registered office etc.

34. (1) A company's name shall be displayed, in a goosus place

and in letters which are easily legible -
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(@) at its registered office, and

(b) at any other office or place in which its bess is

ordinarily carried on.
(2) In this section "displayed" means -
@) displayed outside, or

(b) displayed inside, in a place to which the gahpublic

have access during ordinary business hours.

3) A company which fails to comply with the prsons of this

section is guilty of an offence.

Details to appear in company's correspondence.
35. () A company's name shall appear in all its gpomdence unless

the company's identity is readily ascertainable -

@) from the context of the correspondence, or

(b) from a course of dealing between the comparlytha

person to whom the correspondence is addressed.

(2) A company's particulars shall appear in aleo forms and

formal business letters of the company.

(3) Where a company has a website, the compaayculars

shall appear in a reasonably prominent locatiothahwebsite.
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4) A person purporting to act on behalf of a pamy who signs
or issues any negotiable instrument, letter ofitred/oice or order form in which the
company's name does not appear is personally lfabklhe amount of it (unless it is

duly paid by the company).

(5) A company in relation to which there is a wawention of

subsection (1), (2) or (3) is guilty of an offence.

(6) The particulars referred to in subsectionaf2j (3) are -

(@) its name,

(b) its registration number,

(© the address of its registered office, and

(d) in the case of a company to which section 22ieg,

the fact that it is a company limited by guarantee.

(7) The provisions of this section apply whethmr not the

correspondence is in electronic form.

Seal

Common seal.

36. (1) A company may, but need not, have one or nomm@mon

seals.
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(2) A common seal may be used in any jurisdictioriess the

articles provide to the contrary.
3) For the avoidance of doubt, no rule of lanhéther arising
under statute, rule of court or otherwise) shaijjuree a common seal for the valid

execution of a document by the company.

(4) The name of the company shall be engravedegible

characters on its common seal.

(5) A company in relation to which there is a wawention of

subsection (4) is guilty of an offence.

Company records

Form of company records.

37. (1) Company records -

@) may be kept in hard copy or electronic foamqd

(b) may be arranged in such manner as the directors

secretary think fit,

provided that the information in question is adeglyarecorded for future reference.

(2) Where company records are kept in electrorio -

(@) they must be capable of being reproduced id bapy

form, and
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(b) they are deemed for the purposes of this Labet&zept
at a place if access to them and a hard copy can be

obtained at that place.

(3) Where company records are kept otherwise thaiound

books, adequate precautions must be taken -
(@) to guard against falsification, and
(b) to facilitate the discovery of falsification
4) Any duty imposed by law to allow inspectian, to furnish a
copy of a company record required by this Law tokbpt by a company, shall be
treated, where the company records are in electréoim, as a duty to allow
inspection, or to furnish a copy -

@) in hard copy, or

(b) if the person seeking inspection or a copy eatss in

electronic form.

(5) In this sectioncompany record$s means any register, index,
record, accounting records, agreement, memoranauticles, minutes or other

document required by this Law to be kept by a cargpa

(6) A company which fails to comply with this sea is guilty of

an offence.

PART IV
ALTERATIONS OF MEMORANDUM AND ARTICLES



Consolidated text
60

Alterations of the memorandum of incorporation

Restriction on alteration of memorandum.

38. (1) A company may not alter any provision of itemorandum
except in the cases, in the manner and to the tegtgnessly provided for by this

section.

(2) A company may alter the statement of its name

€)) in all cases, if it changes its name in acaocdawith

the provisions of section 25, or

(b) in the cases set in Part V, if it converts tdifferent
type of company in accordance with the provisiohs o

that Part.

3) A company may delete the statement thaegsstered office is
situated in Guernsey if it migrates from Guernsewccordance with the provisions
of Part VII.

4) A company may alter the statement of the tfjpgompany it is
if it converts to a different type of company ircacdance with the provisions of Part
V.

(5) A company may, subject to section 40, aherdtatement of its
objects, including inserting a statement of itsegtyg if it previously had no such

statement, by special resolution.
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(6) A company limited by guarantee may alter ateshent of the

maximum number of guarantee members which it fsatee by special resolution.

(7 A company which -

(@) wishes to make provision in its memorandum goy

matter mentioned in section 15(7), or

(b) wishes to alter any provision in its memorandum

mentioned in section 15(7),

may make (or alter) that provision -

0] in accordance with the terms of its

memorandum, or

(i) by unanimous resolution of all its members.

Alteration of memorandum of an incorporated cell.

39. Unless the memorandum of an incorporated cell igesvto the
contrary, its memorandum may not be altered unlssgcorporated cell company

has also passed a special resolution so authotlsamalteration.

Court may annul alteration of objects.

40. (1) An application may be made to the Court uriier section for
the annulment of an alteration of a company's dfjend where such an application
is made, the alteration shall not have effect eiaoego far as it is confirmed by the

Court.

(2) An application under this section -



(@)

(b)

(€)

(d)

(€)
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may be made by -

(i)

(ii)

members who hold at least 15% of such of the
capital of the company as carries the right of
voting at general meetings of the company
(excluding any shares held as treasury shares),

or

in the case of a company not having
shareholders, or having shareholders and other
types of members, members who represent at
least 15% of the total voting rights of all
members having a right to vote at general

meetings,

shall not be made by or on behalf of any pensbo

consented to or voted in favour of the alteration,

may be made on behalf of the persons entitenidke

the application by such one or more of their nundser

they may appoint in writing for the purpose,

shall be made within a period of 21 days imratady

following the day upon which the resolution altgrihe

company's objects was passed,

shall not be heard unless the Court is satidghat the

company has been notified of the date, time andepla

of the application.
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(3) On an application under this section the Cooay, on such

terms and conditions as it thinks fit -

@) annul or confirm the alteration in wholeimpart,

(b) adjourn the proceedings to enable an arrangetadre
made to the satisfaction of the Court for the pasehof
the interests of dissentient members, in which thse
Court may give such directions for facilitating or

implementing the arrangement as the Court thirtks fi

4) Without prejudice to the generality of sulis®t (3), an order

of the Court under this section may -

(@) provide for the purchase by the company ofsiares

of any member,
(b) provide for a reduction of the company's sluagital,

and the order may make such consequential altemtito the company's

memorandum and articles as the Court thinks fit.

(5) Notwithstanding any other provision of thisvi, where an

order of the Court under this section -

@) annuls an alteration of a company's memorandum
whole or in part, the company may not, without the

leave of the Court, make any alteration to its
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memorandum in contravention of any provision of the

order,

(b) makes an alteration of a company's memorandum o
articles, or confirms an alteration of a company's
memorandum in whole or in part, any alteration made
by or pursuant to the order shall be of the sarfexieds
if duly made under this Law, and the provisiongho$
Law shall apply accordingly to the memorandum or

articles as so altered.

(6) The validity of an alteration of a compargtgects shall not be
guestioned on the ground that it was not authorisedccordance with section 38
except in proceedings taken for the purpose (winethder this section or otherwise)
within a period of 21 days immediately followingetiday upon which the resolution
in question was passed; and where any such proggedre taken otherwise than
under this section, subsections (3) to (5) shaths@as appropriate apply in relation to
an order of the Court pursuant to such proceedasgbiey would apply in relation to

an equivalent order under this section.

Delivery of altered memorandum to Reqistrar.

41. (1) Where a company alters its memorandum it simafiddition to
any other requirements imposed by this Law or ahgroenactment, deliver a copy of

the memorandum as altered to the Registrar.

(2) A company which fails to comply with subseati(1) is guilty

of an offence.

Alterations of the articles of incorporation
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Alteration of articles.

42. (1) Subject to the provisions of this Law, a companay by

special resolution alter its articles.

(2) An alteration so made in respect of a comigaasticles shall,
subject to the provisions of this Law, have the safiect as if originally contained

therein and shall be subject in the like manneateration by special resolution.
(3) The power of a company under this sectioalter its articles
includes power to add to them, modify any of theescind them in whole or in part

and substitute other articles.

Alteration of articles of an incorporated cell.

43.  Unless the memorandum or articles of an incorpdraell provide to
the contrary, its articles may not be altered uies incorporated cell company has

also passed a special resolution so authorisirigatteaation.

Entrenched provisions of the articles.

44. (1) A company's articles may contain provisioprgvision for
entrenchment’) to the effect that specified provisions of thieckes may be amended
or repealed only if conditions are met, or proceducomplied with, that are more

restrictive than those applicable in the casesgexial resolution.

(2) Provision for entrenchment may only be made -

(@) in the company's articles on formation, or

(b) by an amendment of the company's articles by

unanimous resolution.
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(3) Provision for entrenchment does not preveméradment of the

company's articles -

(@) by unanimous resolution, or

(b) by order of the Court or other authority havpayver to

alter the company's articles.

Rectification of memorandum or articles

Rectification of memorandum or articles.

45. (1) The Registrar may, in his absolute discretiod on such terms

and conditions as he thinks fit -

@) on an application by or on behalf of a company'

members, directors or creditors, or

(b) of his own motion,

rectify any error or formal defect in the compang®morandum or articles as

registered in the Register of Companies.

(2) Where the Registrar rectifies any memorandomarticles

under subsection (1) he shall give notice of thatification to the company.
3) Except where the Registrar directs otherwibe, effect of
rectification is that the error or defect in questshall be deemed never to have been

made.

PART V
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CONVERSIONS

Conversions and transfers concerned with cellutatus of companies

Conversion of non-cellular company into protected €ll company.

46. (1) A non-cellular company may be converted infor@tected cell

company in accordance with the provisions of teigisn.

(2) The company cannot be converted unless it haswritten

consent of the Commission in accordance with tipions of Part XXVII.
3) The company must pass a special resolutitroasing -
(@) that conversion, and
(b) the alteration in its memorandum of theestant of -

) the company's name, in order to comply with the

requirements of section 21(2)(a) and 24(1), and
(i) the company's type to protected cell company.
4) The special resolution under subsection (&Y aiso -
€)) authorise the alteration of the company's lagjc
(b) authorise the creation of cells of the protéctzll
company and attribute members, shares, capitaisass

and liabilities between those cells and betweersegho

cells and the core, and
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(© propose the date on which the conversion dieale

effect.

(5) The company shall deliver to the Registrar -

€)) a copy of the consent of the Commission under

subsection (2),

(b) a copy of the special resolution under subsedB),

(© a copy of its memorandum (and articles, as dase

may be) as it is proposed to be altered, and

(d) a declaration of compliance (conversion).

(6) The declaration of compliance (conversionktralso include a

declaration that -

(@) the protected cell company and each cell \atils$y the

solvency test immediately after the conversion, and

(b) there are no creditors of the company whoserests

will be unfairly prejudiced by the conversion.

(7 Upon receipt of the documents specified ibsggation (5), the

Registrar shall -

€)) issue a certificate of conversion into protectzll

company, and the certificate shall state the datmu



(b)
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which -

0] the conversion, and

(i) the alteration of the memorandum (and articles

as the case may be),

has effect, and

publish the fact that the company has been eded in

such manner and for such period as he thinks fit.

(8) If the special resolution under subsectionpf®poses a date on

which the conversion shall have effect and tha¢ datater than the date on which the

Registrar issues the certificate under subsectin then the date stated in the

certificate shall be the date proposed in thatigpessolution.

(9) Where a company is converted into a protecetlcompany

by virtue of this section -

(@)

(b)

()

all property and rights to which it was entitle
immediately before that conversion remain its prgpe

and rights,

it remains subject to all criminal and civibliilities,
and all contracts, debts and other obligationsyheh

it was subject immediately before that conversion,

all actions and other legal proceedings which,

immediately before that conversion, could have been
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instituted or continued by or against it may beiioted

or continued by or against it in its new name,

(d) a conviction, ruling, order or judgment in favoof or
against it before the conversion may be enforcedrby

against it after the conversion, and

(e) subject to subsection (10), its members, shasgstal,
assets and liabilities are attributed betweenelis,cand
between its cells and the core, in accordance thigh
terms of any special resolution which makes such

provision as is mentioned in subsection (4)(b).

(10) Regardless of the provisions of subsecti®)(e] and Part
XXVII, any creditor who entered into a transactiaith a company before that
company converted into a protected cell companil Baae recourse to all core and
cellular assets (other than any cellular assetbati@ble to a cell created after that
conversion) in respect of any liability for thaamsaction, unless the creditor has

agreed otherwise.

(11) If the directors had no reasonable ground®élieving that the
protected cell company and each cell would satrgfysolvency test immediately after
the conversion, any director who signed the detitaraof compliance is personally
liable to pay to the core or cell of the protectetl company so much monies as the
core or cells had to pay to a creditor which theeaar cells would not have had to

pay, but for the provisions of subsection (10).

Conversion of non-cellular company into incorporat@ cell company.

47. (1) A non-cellular company may be converted intim@rporated

cell company in accordance with the provisionshig section.
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(2) The company cannot be converted unless it haswritten

consent of the Commission in accordance with tleipions of Part XXVIII.

(3) The company must pass a special resolutitroasing -

@) that conversion, and

(b) the alteration in its memorandum of theestant of -

0] the company's name, in order to comply with the

requirements of section 21(2)(b) and 24(1), and

(i) the company's type to incorporated cell

company.

4) The special resolution under subsection (3) aisy -

@) authorise the alteration of the company'slagjand

(b) propose the date on which the conversion dheale

effect.

(5) The company shall deliver to the Registrar -

(@) a copy of the consent of the Commission under

subsection (2),

(b) a copy of the special resolution under subsed®),
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(c) a copy of its memorandum (and articles, as dase

may be) as it is proposed to be altered, and

(d) a declaration of compliance (conversion).

(6) Upon receipt of the documents specified ibssation (5), the

Registrar shall -

€)) issue a certificate of conversion into incogted cell
company, and the certificate shall state the datmu

which -

0] the conversion, and

(i) the alteration of the memorandum (and articles

as the case may be),

has effect, and

(b) publish the fact that the company has been eed in

such manner and for such period as he thinks fit.

(7) If the special resolution under subsectionpf®poses a date on
which the conversion shall have effect and thag tatater than the date on which the
Registrar issues the certificate under subsect®n then the date stated in the

certificate shall be the date proposed in thatigpessolution.

(8) Where a company is converted into an incafeat cell

company by virtue of this section -
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@) all property and rights to which it was entitle
immediately before that conversion remain its prgpe

and rights,

(b) it remains subject to all criminal and civibliilities,
and all contracts, debts and other obligationsyheh

it was subject immediately before that conversion,

(c) all actions and other legal proceedings which,
immediately before that conversion, could have been
instituted or continued by or against it may beiioged

or continued by or against it in its new name, and
(d) a conviction, ruling, order or judgment in favoof or
against it before the conversion may be enforcedrby

against it after the conversion.

Conversion of protected cell company into incorporged cell company.

48. (1) A protected cell company may be converted irdo
incorporated cell company and its cells incorpatads incorporated cells of that
incorporated cell company, as a single procesacaordance with the provisions of

this section.

(2) The company cannot be converted unless it haswritten

consent of the Commission in accordance with tlipions of Part XXVIII.

(3) The company must pass a special resolutitroasing -

€)) that conversion, and
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(b) the alteration in its memorandum of theestant of -

0] the company's name, in order to comply with the

requirements of section 21(2)(b) and 24(1), and

(i) the company's type to incorporated cell

company.

4) The special resolution under subsection (&Y aiso -

€)) authorise the alteration of the company'slagjand

(b) propose the date on which the conversion dhealie

effect.
(5) Each cell must pass a special resolution -
€)) authorising an application to be made to thgifer
under section 17 for its incorporation as an inocafed

cell of the incorporated cell company, and

(b) setting out the memorandum and articles witlctvhit

proposes to be incorporated.

(6) The company shall deliver to the Registrar -

@) a copy of the consent of the Commission,

(b) a copy of the special resolution of the company



(7)
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(d)

(e)

(f)
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a copy of its memorandum (and articles, as dase

may be) as it is (or they are) proposed to beedter

a copy of the special resolution passed by eatth

an application for the incorporation of eacli es an
incorporated cell of the incorporated cell compamy
accordance with section 17 and that applicatiotl blea
deemed to have complied with the requirements of

section 11, and

a declaration of compliance (conversion).

The declaration of compliance (conversionktralso include a

(@)

(b)

the incorporated cell company and each incetpdr
cell will satisfy the solvency test immediatelyaafthe

conversion, and

there are no creditors of the company whoserests

will be unfairly prejudiced by the conversion.

Upon receipt of the documents specified ifbsgation (6)

(including any documents required for the incorpioraof any incorporated cells) the

Registrar shall give notice of the proposed congarsn such manner and for such

period as he thinks fit.

(9)

Subject to subsection (13), not less than 2% ddter giving

notice under subsection (8) and upon granting p@ication for incorporation of
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each cell in accordance with section 20, the Regishall -
@ issue a certificate of conversion from protdctll
company into incorporated cell company, and the
certificate shall state the date upon which -

0] the conversion, and

(i) the alteration of the memorandum (and articles

as the case may be),

has effect, and

(b) publish the fact that the company has been eed in

such manner and for such period as he thinks fit.

(10) The Registrar shall provide that the coneersf the protected

cell company and the incorporation of its cellslistake effect at the same time.

(11) If the special resolution under subsect®npfoposes a date on
which the conversion shall have effect and thag datater than the date on which the
Registrar issues the certificate under subsecfipritien -

(@) the date stated in the certificate, and

(b) the date on which the incorporation of the npooated

cells has effect,

shall be the date proposed in that special resoiuti
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(12) Where a company is converted into an incaigal cell

company by virtue of this section -

(@)

(b)

©)

(d)

(€)

all property and rights to which the core @ ghrotected
cell company was entitled immediately before its
conversion remain the property and rights of the

incorporated cell company,

the incorporated cell company remains subjechlt
criminal and civil liabilities, and all contractdebts and
other obligations, to which the core of the pragdatell
company was subject immediately before its

conversion,

all actions and other legal proceedings which,
immediately before the conversion, could have been
instituted or continued by or against the core lod t
protected cell company may be instituted or cormtthu

by or against the incorporated cell company,

a conviction, ruling, order or judgment in favoof or
against the core of the protected cell companyrbefo
the conversion may be enforced by or against the

incorporated cell company after the conversion,

all property and rights attributable to a cefl the
protected cell company immediately before its
conversion become the property and rights of the

incorporated cell which it has become,
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(h)
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an incorporated cell becomes subject to atharal and
civil liabilities, and all contracts, debts and eth
obligations, which immediately before the convemsio
were attributable to the cell of the protected cell

company which it was,

all actions and other legal proceedings which,
immediately before the conversion, could have been
instituted or continued by or against the protectel
company in respect of any of its cells may be fnttd

or continued by or against the incorporated celictvh

that cell has become, and

a conviction, ruling, order or judgment in favoof or
against the protected cell company in respect gfadn
its cells may be enforced by or against the incaisal

cell which that cell has become.

If the Court is satisfied that the convensiwould unfairly

of the foregoing, an order -

(@)

(b)

prejudice a member or creditor of the company, ayyon the application of that
person made at any time before the date on whigledhversion has effect, or within
such further time as the Court may in any particaéese allow, make such order as it

thinks fit in relation to the conversion, includingithout prejudice to the generality

directing that effect shall not be given to the

conversion,

modifying the conversion in such manner as rbay

specified in the order,
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(© directing the company or its directors to residar the

conversion or any part of it.

(14) An order under subsection (13) may be madewch terms

and conditions and subject to such penalty as thetGhinks fit.

Conversion of incorporated cell into non-cellular ompany.

49. (1) An incorporated cell may be converted into @-cellular

company in accordance with the provisions of teiisn.

(2) The incorporated cell must pass a special uéisol authorising

@) that conversion, and

(b) the alteration in its memorandum of the statenoé -

0] the company's name, in order to comply with the

requirements of section 24(1), and

(i) the company's type to non-cellular company.

3) The special resolution under subsection (&y also -

€)) authorise the alteration of the company'slagjand

(b) propose the date on which the conversion dieale

effect.



Consolidated text
80

4) The incorporated cell shall deliver to thegR&ar -

@) a copy of the special resolution under subsed¢g),

(b) a copy of its memorandum (and articles, as dase

may be) as it is (or they are) proposed to beeadteand
(© a declaration of compliance (conversion).
(5) Upon receipt of the documents specified ibssation (4), the
Registrar shall give notice of the proposed conagarfn such manner and for such

period as he thinks fit.

(6) Subject to subsection (9), not less than agsdafter giving

notice under subsection (5), the Registrar shall -
@) issue a certificate of conversion of incorpedatell
into non-cellular company, and the certificate khigte

the date upon which -

0] the conversion, and

(i) the alteration of the memorandum (and articles

as the case may be),

has effect, and

(b) publish the fact that the company has been eed in

such manner and for such period as he thinks fit.
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(7) If the special resolution under subsectionpfdposes a date on

which the conversion shall have effect and tha¢ datater than the date on which the

Registrar issues the certificate under subsect®n then the date stated in the

certificate shall be the date proposed in thatigpessolution.

(8) Where an incorporated cell is converted iatamon-cellular

company by virtue of this section -

(@)

(b)

()

(d)

all property and rights to which it was entitle
immediately before its conversion remain its proper

and rights,

it remains subject to all criminal and civibliilities,
and all contracts, debts and other obligationsyheh

it was subject immediately before its conversion,

all actions and other legal proceedings which,
immediately before its conversion, could have been
instituted or continued by or against it may beiioged

or continued by or against it after its conversiamg

a conviction, ruling, order or judgment in favoof or
against it before the conversion may be enforcedrby

against it after the conversion.

(9) If the Court is satisfied that the conversioowd unfairly

prejudice a member or creditor of the company, ayyron the application of that

person made at any time before the date on wheledhversion has effect, or within

such further time as the Court may in any particaéese allow, make such order as it
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thinks fit in relation to the conversion, includingithout prejudice to the generality

of the foregoing, an order -

(@) directing that effect shall not be given to the

conversion,

(b) modifying the conversion in such manner as rbay

specified in the order,

(© directing the company or its directors to residar the

conversion or any part of it.

(10)  An order under subsection (9) may be madsuzh terms and

conditions and subject to such penalty as the Gbunks fit.

Transfer of incorporated cells between incorporatedell companies.

50. (1) An incorporated cell of an incorporated calhpany may be
transferred to another incorporated cell compamcitordance with the provisions of

this section.

(2) The incorporated cell companies shall entdo ia written

agreement that sets out the terms of the tran&fer {ransfer agreement).

3) The directors of each incorporated cell conypaust approve

the transfer agreement.

4) Each incorporated cell company must pass aapesolution

authorising the transfer in the terms set out entthnsfer agreement.

(5) The incorporated cell being transferred mpass a special
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resolution authorising the transfer in the terntsosie in the transfer agreement.

(6) The special resolution under subsection (&Y aiso -

€)) authorise the alteration of the company'slagjand

(b) propose the date on which the transfer shai ledfect.

(7) The incorporated cell company to which theomporated cell

is being transferred shall deliver to the Registrar

(@) a copy of the special resolution of each inooafed

cell company authorising the transfer,

(b) a copy of the special resolution of the incogbed cell

being transferred approving the transfer,

(© a copy of the transfer agreement,

(d) a copy of its articles if they are proposethecaltered,

(e) a notice of the proposed new address of thistezgd
office of the incorporated cell which is being
transferred, in order to comply with section 31d an

)] a declaration of compliance (conversion).

(8) The declaration of compliance (conversionktralso include a

declaration that -
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@) the incorporated cell being transferred satssfihe

solvency test, and

(b) there are no creditors of the incorporated edibse

interests will be unfairly prejudiced by the tragrsf

(9) Upon receipt of the documents specified inssghon (7), the

Registrar shall -

(@) issue to the incorporated cell a certificatérahsfer of
incorporated cell, and the certificate shall stage date

upon which -

0] the transfer, and

(i) the alteration of the articles (if any alteoat is

proposed),

has effect, and

(b) publish the fact that the incorporated cell Heeen
transferred in such manner and for such periodeas h
thinks fit.

(10) If the special resolution under subsect®npfoposes a date on
which the transfer shall have effect and that datater than the date on which the
Registrar issues the certificate under subsect®)n then the date stated in the

certificate shall be the date proposed in thatigpessolution.

(11) Where an incorporated cell is transferred vimyue of this
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(@)

(b)

(€)

(d)

(€)

(f)
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the incorporated cell ceases to be an incorpaeell of

the incorporated cell company that transferred it,

the incorporated cell becomes an incorporatdtl af
the incorporated cell company to which it has been

transferred,

all property and rights to which the incorpeutcell
was entitled immediately before its transfer renthie

property and rights of the incorporated cell,

all civil and criminal liabilities and all coracts, debts
and other obligations to which the incorporated wels
subject immediately before its transfer remain the
liabilities, contracts, debts and other obligatiafighe

incorporated cell,

all actions and other legal proceedings which,
immediately before its transfer, could have been
instituted or continued by or against the incorpeata
cell may be instituted or continued by or agairmsd t

incorporated cell after the transfer, and

a conviction, ruling, order or judgment in fawoof or
against it before the transfer may be enforced by o

against it after its transfer.

Conversion of non-cellular company into incorporatel cell and transfer to
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incorporated cell company.

51. (1) A non-cellular company may be converted imidrecorporated
cell and transferred to an incorporated cell cogpaas a single process, in
accordance with the provisions of this section.

(2) The non-cellular company and the incorporateli company
shall enter into a written agreement that setstbetterms of the conversion and

transfer (the conversion and transfer agreemetri].

(3) The directors of the non-cellular company #melincorporated

cell company must approve the conversion and teargfreement.
4) The incorporated cell company must pass aiapeesolution
authorising the conversion and transfer in the $es@t out in the conversion and

transfer agreement.

(5) The non-cellular company must pass a speablution

authorising -

(@) that conversion and transfer, and

(b) the alteration in its memorandum of theestant of -

0] the company's name in order to comply with the

requirements of section 21(2)(c) and 24(1), and

(i) the company's type to incorporated cell.

(6) The special resolution under subsection (&Y aiso -
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@) authorise the alteration of the company'slagjand

(b) propose the date on which the conversion aakster

shall have effect.

The non-cellular company shall deliver to Registrar -

(@) a copy of the special resolution of the noruta

company,

(b) a copy of the special resolution of the incogbed cell

company,

(© a copy of the conversion and transfer agreegment

(d) a copy of its memorandum (and articles, as dase

may be) as it is (or they are) proposed to beedter

(e) a notice of the proposed new address of itstergd

office, in order to comply with section 31, and

)] a declaration of compliance (conversion).

The declaration of compliance (conversionktralso include a

€) the non-cellular company satisfies the solveast, and

(b) there are no creditors of the non-cellular camp

whose interests will be unfairly prejudiced by the
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conversion and transfer.

(9) Upon receipt of the documents specified ibhsggation (8), the

Registrar shall -

(@) issue to the non-cellular company a certificate
conversion into incorporated cell, and the cediic

shall state the date upon which -

) the conversion and transfer, and

(i) the alteration of its memorandum (and articles

as the case may be),

has effect, and

(b) publish the fact that the non-cellular compaag been
converted and transferred in such manner and fdn su

period as he thinks fit.

(10) If the special resolution under subsect®npfoposes a date on
which the conversion and transfer shall have effiect that date is later than the date
on which the Registrar issues the certificate usdésection (9), then the date stated

in the certificate shall be the date proposed &t $ipecial resolution.

(11) Where a non-cellular company is converted taansferred by

virtue of this section -

€)) it becomes an incorporated cell of the incompexd cell

company to which it is transferred,



(b)

(€)

(d)

(e)
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all property and rights to which it was entile
immediately before its conversion and transfer iama

its property and rights,

all civil and criminal liabilities and all coracts, debts
and other obligations to which it was subject
immediately before its conversion and transfer iama

its liabilities, contracts, debts and other obligas,

all actions and other legal proceedings which,
immediately before its conversion and transfer,la¢ou
have been instituted or continued by or againstay

be instituted or continued by or against it aftey i

conversion and transfer, and

a conviction, ruling, order or judgment in favaf or
against it before the conversion and transfer may b
enforced by or against it after its conversion and

transfer.

Conversion of protected cell company into non-cellar company.

52. (1)

A protected cell company may be converted atwn-cellular

company in accordance with the provisions of teiisn.

(2)

The company cannot be converted unless itthaswritten

consent of the Commission in accordance with thipions of Part XXVII.

3)

The company must pass a special resolutitroasing -
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€)) that conversion, and
(b) the alteration in its memorandum of theestant of -

0] the company's name, in order to comply with the

requirements of section 24(1), and
(i) the company's type to a non-cellular company.
4) The special resolution under subsection (&Y also -
€) authorise the alteration of the companyislas, and

(b) propose the date on which the conversion dieale

effect.

(5) A cell must, if cell shares have been issnagspect of it, pass

a special resolution authorising that conversion.
(6) The company shall deliver to the Registrar -
(@) a copy of the consent of the Commission,
(b) a copy of the special resolution of the camp

(© a copy of its memorandum (and articles, as dase

may be) as it is (or they are) proposed to beedter

(d) a copy of the special resolution of each eeil)
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(e) a declaration of compliance (conversion).

(7) The declaration of compliance (conversionktralso include a

declaration that -

(@) the company satisfies the solvency test, and

(b) there are no creditors of the company whoserasts

will be unfairly prejudiced by the conversion.
(8) Upon receipt of the documents specified ibhsggation (6), the

Registrar shall give notice of the proposed conegarsn such manner and for such
period as he thinks fit.

(9) Subject to subsection (12), not less thard@&gs after giving
notice under subsection (8), the Registrar shall -

(@) issue a certificate of conversion from protéctell
company to non-cellular company and the certificate
shall state the date upon which -

0] the conversion, and

(i) the alteration of the memorandum (and articles

as the case may be),

has effect, and

(b) publish the fact that the company has beeneded in

such manner and for such period as he thinks fit.
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If the special resolution under subsect®®)pfoposes a date on

which the conversion shall have effect and tha¢ datater than the date on which the

Registrar issues the certificate under subsect®n then the date stated in the

certificate shall be the date proposed in thatigpessolution.

(11)

Where a protected cell company is conveltéd a non-

cellular company by virtue of this section -

(12)

(@)

(b)

(©)

(d)

all property and rights to which the core artlscwere
entitled immediately before that conversion renthia

property and rights of the non-cellular company,

the non-cellular company remains subject to all
criminal and civil liabilities, and all contractglebts,
and other obligations, to which the core and eaah c

were subject immediately before its conversion,

all actions and other legal proceedings which,
immediately before the conversion, could have been
instituted or continued by or against the coreror eell
may be instituted or continued by or against tha-no

cellular company after the conversion, and

a conviction, ruling, order or judgment in favoof or
against the core or any cell may be enforced by or

against the non-cellular company after the conearsi

If the Court is satisfied that the conversmould unfairly

prejudice a member or creditor of the company, ayyon the application of that



Consolidated text
93

person made at any time before the date on whigledhversion has effect, or within
such further time as the Court may in any particaése allow, make such order as it
thinks fit in relation to the conversion, includingithout prejudice to the generality

of the foregoing, an order -

(@ directing that effect shall not be given to the

conversion,

(b) modifying the conversion in such manner as rbay

specified in the order,

(© directing the company or its directors to residar the

conversion or any part of it.

(13) An order under subsection (12) may be madewch terms

and conditions and subject to such penalty as thetGhinks fit.

Subsumption of incorporated cells into incorporated cell company and

conversion to non-cellular company.

53. (1) The incorporated cells of an incorporated cethpany may be
subsumed into the incorporated cell company andirtberporated cell company
converted into a non-cellular company, as a sipgéeess, in accordance with the

provisions of this section.

(2) The incorporated cells cannot be subsumed &ne
incorporated cell company converted unless therparated cell company has the

written consent of the Commission in accordancé #ie provisions of Part XXVIII.

(3) The incorporated cell company must pass aiapeesolution

authorising -
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(@) the subsumption of the incorporated cells ahd t

conversion of the incorporated cell company, and

(b) the alteration in its memorandum of the statenoé -

0] the incorporated cell company's name in order t
comply with the requirements of section 24(1),

and

(i) the incorporated cell company's type to a non-

cellular company.

4) The special resolution under subsection (&Y also -

(@) authorise the alteration of the incorporatedl ce

company's articles, and

(b) propose the date on which the subsumption and

conversion shall have effect.

(5) Each incorporated cell must pass a speciaolugon

authorising it being subsumed into the incorporatcompany.

(6) The special resolutions under subsectionsufd)(5) shall state
the manner in which the interests and liabilitie®ach member of each incorporated
cell are to be subsumed into interests and ligdsliof the incorporated cell company
or, if they are not to be so subsumed, the corslider a member will receive, and in

particular -



(7)

(8)

declaration that -

(@)

(b)
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the manner in which shares of each incorporatid
are to be converted into shares of the incorporesdid

company,

if shares of an incorporated cell are not tacbeverted
into shares of the incorporated cell company, the
consideration that the holders of those sharestare
receive instead of shares in the incorporated cell

company.

The incorporated cell company shall delivetite Registrar -

(@)

(b)

(€)

(d)

(e)

a copy of the consent of the Commission,

a copy of the special resolution of the incogbed cell

company,

a copy of its memorandum (and articles, as dase

may be) as it is (or they are) proposed to beedter

a copy of the special resolution of each inocajed

cell, and

a declaration of compliance (conversion).

The declaration of compliance (conversionktralso include a

(@)

each incorporated cell and the incorporated cel

company satisfy the solvency test, and
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(b) there are no creditors of any incorporated oelthe
incorporated cell company whose interests will be

unfairly prejudiced by the subsumption and conwersi

(9) Upon receipt of the documents specified ibssation (7), the
Registrar shall give notice of the proposed subgiompand conversion in such

manner and for such period as he thinks fit.

(10) Subject to subsection (13), not less thard&a after giving

notice under subsection (9), the Registrar shall -

@) issue a certificate of subsumption into incoaped cell
company and conversion to non-cellular company and

the certificate shall state the date upon which -

M the subsumption and conversion, and

(i) the alteration of the memorandum (and articles

as the case may be),

has effect, and

(b) publish the fact that the incorporated cellsehdeen
subsumed and the incorporated cell company has been
converted in such manner and for such period as he

thinks fit.

(11) If the special resolution under subsect®@pfoposes a date on

which the subsumption and conversion shall havecetind that date is later than the
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date on which the Registrar issues the certificatder subsection (10), then the date

stated in the certificate shall be the date propase¢hat special resolution.

(12) Where the incorporated cells are subsumed dhe

incorporated cell company converted into a nonutailcompany by virtue of this

section -

(@)

(b)

(©)

(d)

(e)

all property and rights to which the incorperhtcells
were entitled immediately before that subsumptiod a
conversion become the property and rights of the no

cellular company,

the non-cellular company becomes subject to all
criminal and civil liabilities, and all contractslebts,
and other obligations, to which the incorporatetsce
were subject immediately before that subsumptiath an

conversion,

all actions and other legal proceedings which,
immediately before that subsumption and conversion,
could have been instituted or continued by or ajain
the incorporated cells may be instituted or corgchby

or against the non-cellular company,

a conviction, ruling, order or judgment in favoof or
against the incorporated cells before the subsampti
and conversion may be enforced by or against time no

cellular company after the subsumption and conearsi

all property and rights to which the incorpethfcell
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company was entitled immediately before that
subsumption and conversion remain the property and

rights of the non-cellular company,

() the non-cellular company remains subject to all
criminal and civil liabilities, and all contractslebts,
and other obligations, to which the incorporatetl ce
company was subject immediately before that

subsumption and conversion,

(9) all actions and other legal proceedings which,
immediately before that subsumption and conversion,
could have been instituted or continued by or ajain
the incorporated cell company may be instituted or

continued by or against the non-cellular companyg, a

(h) a conviction, ruling, order or judgment in fawvoof or
against the incorporated cell company before the
subsumption and conversion may be enforced by or
against the non-cellular company after the subsiampt

and conversion.

(13) If the Court is satisfied that the subsumptérd conversion
would unfairly prejudice a member or creditor ofyamcorporated cell or the
incorporated cell company, it may, on the applaabf that person made at any time
before the date on which the subsumption and cemehas effect, or within such
further time as the Court may in any particularecalow, make such order as it
thinks fit in relation to the subsumption and casu@n, including, without prejudice

to the generality of the foregoing, an order -
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@) directing that effect shall not be given to the

subsumption and conversion,

(b) modifying the subsumption and conversion inhsuc

manner as may be specified in the order,
(c) directing the incorporated cell company ordiectors
to reconsider the subsumption and conversion or any

part of it.

(14) An order under subsection (13) may be madewch terms

and conditions and subject to such penalty as thetGhinks fit.

Conversions concerned with liabilities of membdrsampanies

Conversion of company into unlimited liability company.

54. (1) A company which is -
€) limited by shares,
(b) limited by guarantee, or
(c) of mixed liability,

may be converted into an unlimited company in ataonce with the provisions of this

section.

(2) The company must pass a unanimous resolatidrorising -

(@) that conversion, and
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(b) the alteration in its memorandum of theestant of -

(1) the company's name, in order to comply with the

requirements of section 24(1), and

(i) the company's type to unlimited company.

(3) The unanimous resolution under subsectiom@y also -

€)) authorise the alteration of the companyislas, and

(b) propose the date on which the conversion dheale

effect.

4) The company shall deliver to the Registrar -

(@) a copy of the unanimous resolution passed under

subsection (2),

(b) a copy of its memorandum (and articles, as dase

may be) as it is proposed to be altered, and

(© a declaration of compliance (conversion).

(5) Upon receipt of the documents specified ibssation (4), the

Registrar shall -

€)) issue a certificate of conversion into unlirdite

company, and the certificate shall state the datmu
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which -

0] the conversion, and

(i) the alteration of the memorandum (and articles

as the case may be),

has effect, and

(b) publish the fact that the company has been eed in

such manner and for such period as he thinks fit.

(6) If the unanimous resolution under subsec{i®n proposes a
date on which the conversion shall have effectthatl date is later than the date on
which the Registrar issues the certificate undessction (5), then the date stated on

the certificate shall be the date proposed inuhanimous resolution.

Conversion of company into limited liability company.

55. (1) An unlimited or mixed liability company may benverted into

a company -

(@) limited by shares, or

(b) limited by guarantee,

in accordance with the provisions of this section.

(2) The company must pass a special resolutitroasing -

(@) that conversion,
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(€)

(d)
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the alteration in its memorandum of theestagnt of -

(1) the company name, in order to comply with the

requirements of section 21(1) and 24(1),

(i) the company type to limited by shares or ligit

by guarantee (as the case may be),

in the case of a company which is to have shale

insertion into its memorandum of a statement of -

0] the number of shares to be taken on conversion

by each member,

(i) the aggregate value of those shares (whether o
account of the nominal value of the shares or by

way of premium),

(i)  the amount to be paid up and the amount (if
any) to be unpaid on those shares (whether on
account of the nominal value of the shares or by

way of premium), and
in the case of a company which is to be limitgd
guarantee, the insertion into its memorandum of a

statement of -

M the guaranteed amount of each member, and



3)

(4)

(5)

declaration that -

(6)
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(i) the maximum number of guarantee members

which the company may have.

The special resolution under subsection (&y also -

(a) authorise the alteration of the companyislas, and

(b) propose the date on which the conversion dieale

effect.

The company shall deliver to the Registrar -

@) a copy of the special resolution passed undasestion

(2),

(b) a copy of its memorandum (and articles, as dase

may be) as it is proposed to be altered, and

(c) a declaration of compliance (conversion).

The declaration of compliance (conversionktralso include a

(@) the company satisfies the solvency test, and

(b) there are no creditors of the company whoserasts

will be unfairly prejudiced by the conversion.

Upon receipt of the documents specified ibhsggation (4), the

Registrar shall give notice of the proposed congarsn such manner and for such
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(7) Subject to subsection (9), not less than agsdafter giving

notice under subsection (6), the Registrar shall -

(@)

(b)

issue a certificate of conversion into compamyted
by shares or company limited by guarantee (asdbe c
may be), and the certificate shall state the danu

which -

M the conversion, and

(i) the alteration of the memorandum (and articles

as the case may be),

has effect, and

publish the fact that the company has beeneded in

such manner and for such period as he thinks fit.

(8) If the special resolution under subsectionpfdposes a date on

which the conversion shall have effect and tha¢ datater than the date on which the

Registrar issues the certificate under subsectin then the date stated on the

certificate shall be the date proposed in that imaus resolution.

(9) If the Court is satisfied that the conversimould unfairly

prejudice a member or creditor of the company, ayyron the application of that

person made at any time before the date on wheledhversion has effect, or within

such further time as the Court may in any particaéese allow, make such order as it
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thinks fit in relation to the conversion, includingithout prejudice to the generality

of the foregoing, an order -

(@) directing that effect shall not be given to the

conversion,

(b) modifying the conversion in such manner as rbay

specified in the order,

(© directing the company or its directors to residar the

conversion or any part of it.

(10)  An order under subsection (9) may be madsuzh terms and

conditions and subject to such penalty as the Gbunks fit.

Conversion of limited liability company into mixed liability company.

56. (1) A company which is limited -

@) by shares, or

(b) by guarantee,

may be converted into a mixed liability companyatordance with the provisions of
this section.

(2) The company must pass a special resolutitroasing -

(@) that conversion, and

(b) the alteration in its memorandum of theestant of -
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(1) the company's name, in order to comply with the

requirements of section 21(1)(c) and 24(1), and

(i) the company's type to mixed liability company,

in the case of a company which is to have aesha
capital, the insertion into its memorandum of a

statement of -

0] the number of shares to be taken on conversion

by each member,

(i) the aggregate value of those shares (whether o
account of the nominal value of the shares or by

way of premium), and

(i)  the amount to be paid up and the amount (if
any) to be unpaid on those shares (whether on
account of the nominal value of the shares or by

way of premium), and
in the case of a company which is to have ques
members, the insertion into its memorandum of a
statement of -

0] the guaranteed amount of each member,

(i) the maximum number of guarantee members

which the company may have.
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(4)

(5)

Registrar shall -
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The special resolution under subsection (&y also -

(@)

(b)

authorise the alteration of the companyislas, and

propose the date on which the conversion dieale

effect.

The company shall deliver to the Registrar -

(@)

(b)

(©)

a copy of the special resolution passed undasextion

(2),

a copy of its memorandum (and articles, as dase

may be) as it is proposed to be altered, and

a declaration of compliance (conversion).

Upon receipt of the documents specified ibhsggation (4), the

(@)

issue a certificate of conversion into mixedbiiity
company, and the certificate shall state the datmu

which -

0] the conversion, and

(i) the alteration of the memorandum (and articles

as the case may be),
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has effect, and

publish the fact that the company has beenaded in

such manner and for such period as he thinks fit.

(6) If the special resolution under subsectionpf@poses a date on

which the conversion shall have effect and tha¢ datater than the date on which the

Registrar issues the certificate under subsecti)n then the date stated on the

certificate shall be the date proposed in thatigpessolution.

Conversion of unlimited liability company into mixed liability company.

57. (1) An unlimited company may be converted intoized liability

company in accordance with the provisions of teigisn.

(2) The company must pass a special resolutitroasing -

(@)

(b)

(€)

that conversion,

the alteration in its memorandum of theestagnt of -

0] the company's name, in order to comply with the

requirements of section 21(1)(c) and 24(1), and
(i) the company's type to mixed liability company,
in the case of a company which is to have aesha
capital, the insertion into its memorandum of a

statement of -

) the number of shares to be taken on conversion
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by each member,

(i) the aggregate value of those shares (whether o
account of the nominal value of the shares or by
way of premium),

(i)  the amount to be paid up and the amount (if
any) to be unpaid on those shares (whether on
account of the nominal value of the shares or by
way of premium), and

(d) in the case of a company which is to have quam

members, the insertion into its memorandum of a

statement of -

0] the guaranteed amount of each member,

(i) the maximum number of guarantee members

which the company may have.

(3) The special resolution under subsection (&Y aiso -

@) authorise the alteration of the companyislas, and

(b) propose the date on which the conversion dheale

effect.

4) The company shall deliver to the Registrar -

(@) a copy of the special resolution passed ungasestion
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),

(b) a copy of its memorandum (and articles, as dase

may be) as it is proposed to be altered, and

(© a declaration of compliance (conversion).

(5) The declaration of compliance (conversionktralso include a

declaration that -

@) the company satisfies the solvency test, and

(b) there are no creditors of the company whoserests

will be unfairly prejudiced by the conversion.

(6) Upon receipt of the documents specified ibssation (4), the
Registrar shall give notice of the proposed conagarfn such manner and for such

period as he thinks fit.

(7) Subject to subsection (9), not less than agsdafter giving

notice under subsection (6), the Registrar shall -
@) issue a certificate of conversion into mixedbiiity
company, and the certificate shall state the datmu
which -

0] the conversion, and

(i) the alteration of the memorandum (and articles

as the case may be),



Consolidated text
111

has effect, and

(b) publish the fact that the company has been eed in

such manner and for such period as he thinks fit.

(8) If the special resolution under subsectionpfdposes a date on
which the conversion shall have effect and thag tatater than the date on which the
Registrar issues the certificate under subsect@n then the date stated on the

certificate shall be the date proposed in thatigpessolution.

(9) If the Court is satisfied that the conversioowd unfairly
prejudice a member or creditor of the company, ayyron the application of that
person made at any time before the date on wheledhversion has effect, or within
such further time as the Court may in any particaéese allow, make such order as it
thinks fit in relation to the conversion, includjngithout prejudice to the generality

of the foregoing, an order -

€)) directing that effect shall not be given to the

conversion,

(b) modifying the conversion in such manner as rnay

specified in the order,

(c) directing the company or its directors to residar the

conversion or any part of it.

(10)  An order under subsection (9) may be madsumh terms and

conditions and subject to such penalty as the Gbunks fit.
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General provisions in respect of conversions

Declaration of compliance (conversion).

58. (1) A declaration of compliance (conversion) isdeaclaration,
signed by a director (or, in the case of a transfefer section 50, signed by directors
of both incorporated cell companies), that all tbguirements of this Law in respect
of the conversion, transfer, or subsumption andrewsion (as the case may be) of a

company have been fulfilled.

(2) The Registrar, when performing his functiamgler this Law,
may rely upon the declaration in all respects arwb@lingly is not bound to enquire
further as to whether, in relation to any conversio transfer, the provisions of this

Law have been complied with.

(3) A director who without reasonable excuse rsakeleclaration

which is false, deceptive or misleading in a matgyarticular is guilty of an offence.

Conversions or transfers not a default.

59. A conversion or transfer under this Part shallbetegarded -

@) as a breach of contract or confidence or otisenas a

civil wrong,

(b) as a breach of any contractual provision pritindp,
restricting or regulating the assignment or transfie

rights or liabilities, or

(© as giving rise to any remedy, by a party taat@act or
other instrument, as an event of default under any

contract or other instrument or as causing or pénygi
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the termination of any contract or other instrumamof

any obligation or relationship.

PART VI
AMALGAMATIONS

Amalgamation of bodies corporate.

60. (1) Two or more bodies corporate may amalgamatkcamtinue

as one body corporate which may be one of the bodieporate or a new body

corporate, in accordance with the provisions of tart.

(2) In this Law, body corporate’ means -

(a) a company, or

(b) an overseas company.

Types of bodies corporate which can amalgamate.

61. (1) In an amalgamation, all of the bodies corporaust be of the

same type, which may be either -

(@) protected cell companies,

(b) incorporated cell companies,

(© incorporated cells of the same incorporatedl cel

company, or

(d) non-cellular companies,
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and in this subsection, references to types of bmmporate include references to
their equivalent in the law of the territory, distror place outside Guernsey in which

they are registered or incorporated.

(2) At least one of the amalgamating bodies aafgomust be a

company.

Consent of Commission required in certain cases.

62. (1) Where any of the amalgamating bodies corpasate

€)) a supervised company,

(b) a cell company,

(c) an incorporated cell, or

(d) an overseas company,

it cannot amalgamate unless it has the written exnef the Commission, and the

amalgamation must be in accordance with the tendscanditions of that consent.

(2) The Commission may, from time to time anduch manner as

it thinks fit -

€)) vary or revoke any term or condition subjecivtuch a

consent under subsection (1) was granted, and

(b) impose any new term or condition in relationaay

such consent.
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63. (1) Where it is proposed to amalgamate two or miooelies

corporate pursuant to the provisions of this Partamalgamation proposal shall be

prepared which shall set out the terms of the aamadgion, and in particular -

(@)

(b)

(€)

(d)

(€)

the name of the amalgamated body corporate,

where the amalgamated body corporate is to be a
company, the type of company it is to be within the

meaning of section 2,

the registered office of the amalgamated body

corporate,

the particulars of the directors of the amalgted body
corporate which would be required to be enterethén
register of directors under section 143 if the

amalgamated body corporate was a company,

where the amalgamated body corporate is to laave

share capital -

0] the number of shares of the amalgamated body

corporate,

(i) the aggregate value of those shares (whether o
account of the nominal value of the shares or by

way of premium),
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(i)  the amount to be paid up and the amount (if
any) to be unpaid on those shares (whether on
account of the nominal value of the shares or by

way of premium),

(iv)  the rights, privileges, limitations and condits

attached to the shares,

and where the amalgamated body corporate is te hav
more than one class of share, the amalgamation
proposal shall also state the above matters irect sy

each class of share,

where the amalgamated body corporate is to have

guarantee members -

0] the guaranteed amount of each member, and

(i) the maximum number of guarantee members

which the company may have,

the manner in which the interests and lialesitof each
member of the amalgamating body corporate are to be
converted into interests and liabilites of the
amalgamated body corporate or, if they are noetsd®
converted, the consideration a member will receane]

in particular -

0] the manner in which shares of each

amalgamating body corporate are to be
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converted into shares of the amalgamated body

corporate, and

(i) if shares of an amalgamating body corporate ar
not to be converted into shares of the
amalgamated body corporate, the consideration
that the holders of those shares are to receive
instead of shares in the amalgamated body

corporate,

(h) any payment to be made to a member or direxftan
amalgamating body corporate, other than paymeat of

kind described in paragraph (g), and

0] details of any arrangement necessary to compilet

amalgamation.

(2) The amalgamation proposal shall specify @e @dn which it is

intended to become effective.

(3) If shares of one of the amalgamating bod@parate are held
by or on behalf of another of the amalgamating &é®diorporate, the amalgamation

proposal -

@) shall provide for the cancellation of those reha
without payment or the provision of other consitiera

when the amalgamation becomes effective, and

(b) shall not provide for the conversion of thokares into

shares of the amalgamated body corporate.
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Approval of amalgamation proposal.

64. (1) Where it is proposed to amalgamate two or miooelies
corporate pursuant to the provisions of this Rad,directors of each amalgamating

body corporate must resolve that -

€)) in their opinion the amalgamation is in thetbeterests

of the body corporate, and

(b) they are satisfied on reasonable grounds that t
amalgamated body corporate will, immediately atfiter
amalgamation becomes effective, satisfy the solvenc

test.

(2) The directors who vote in favour of a resatrequired by
subsection (1) shall sign a certificate stating,thratheir opinion, the conditions set

out in subsection (1) are satisfied, and the gredadthat opinion.

(3) The directors of each amalgamating body aatgoshall give
to each member of the body corporate, not less 28agiays before the day on which

the amalgamation is proposed to take effect -

@) a copy of the amalgamation proposal,

(b) copies of the certificates given by the direstof each

body corporate under subsection (2),

(© a summary of the principal provisions of, ocapy of,
the memorandum and articles of the amalgamated body

corporate,
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where a copy of the memorandum and articlethef
amalgamated body corporate has not been sent o eac
member, a statement that a copy thereof will be

supplied to any member who requests it,

a statement of any material interests of thecthrs and
other officers of the body corporate in the proposa

whether in that capacity or otherwise, and

such further information and explanation as nimy
necessary to enable a reasonable member to unakrsta
the nature and implications for the body corposatd

its members of the proposed amalgamation.

4) The directors of each amalgamating body a@goshall, not

less than 28 days before the day on which the amagon is proposed to take

effect, give written notice of the proposed amalgaam to every creditor of the body

corporate.

(5) The directors of each amalgamating body aargo shall

ensure that -

(@)

copies of the amalgamation proposal are aveil&dy
inspection by any member or creditor of the
amalgamating body corporate, or any other person to
whom an amalgamating body corporate is under any
obligation or liability, at the registered offices the

amalgamating bodies corporate, and at such other
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places as may be specified by the directors, during

normal business hours, and

(b) a member or creditor of an amalgamating body
corporate, or any other person to whom an
amalgamating body corporate is under any obligation
liability, is supplied free of charge with a copf tbhe
amalgamation proposal upon request to an

amalgamating body corporate.

(6) The amalgamation proposal shall be approved -

@) by special resolution of the members of each

amalgamating body corporate,

(b) if any provision in the amalgamation proposald, if
contained in an alteration to an amalgamating body
corporate's memorandum or articles or otherwise
proposed in relation to that body corporate, regthe
approval of any particular class of members, by a

special resolution of that class.

(7 A director who in any respect fails to complith subsection

(2), (3), (4) or (5) is guilty of an offence.

(8) In this section special resolutiori means, in relation to an
overseas company, such resolution of the oversmapany or such other action on
the part of the overseas company or its membeteea€ommission shall certify in

writing as being equivalent to a special resolubba company.
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Short form amalgamations for subsidiary companies.

65. (1) A company and any other company which is allyfewned
subsidiary of it may amalgamate and continue ascomepany (being the company
first referred to) without complying with sectio8 and 64 (but subject in all other

respects to the provisions of this Part) if -

@ each amalgamating company is a company linbed

shares,

(b) the amalgamation is approved by a resolutiorthef

directors of each amalgamating company, and

(c) each resolution provides that -

0] the shares of each amalgamating company
(including, for the avoidance of doubt, any
shares held as treasury shares) other than the
amalgamated company will be cancelled

without payment or other consideration,

(i) the memorandum and articles of the
amalgamated company will be the same as the
memorandum and articles of the company first

referred to, and

(i)  the directors are satisfied on reasonableugos
that the amalgamated company will,
immediately after the amalgamation becomes

effective, satisfy the solvency test.
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(2) Two or more companies, each of which is a lliykmwned
subsidiary of the same company, may amalgamatecantnue as one company
without complying with sections 63 and 64 (but sabjin all other respects to the

provisions of this Part) if -

(@) each amalgamating company is a company linbted

shares,

(b) the amalgamation is approved by a resolutiorthef

directors of each amalgamating company, and

(© each resolution provides that -

) the shares (including, for the avoidance oflatou
any shares held as treasury shares) of all but one
of the amalgamating companies will be
cancelled without payment or other

consideration,

(i) the memorandum and articles of the
amalgamated company will be the same as the
memorandum and articles of the amalgamating

company whose shares are not cancelled, and

(i)  the directors are satisfied on reasonableugos
that the amalgamated company will,
immediately after the amalgamation becomes

effective, satisfy the solvency test.
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(3) In the case of an amalgamation pursuant @optiovisions of

(@)

(b)

(€)

the directors of each amalgamating company,less
than 28 days before the day on which the amalgamati
is proposed to take effect, shall give written oetof

the proposed amalgamation to every creditor of the

company,

the resolutions approving the amalgamation,emnak
together, shall be deemed to constitute an amalkyama

proposal which has been approved, and

the directors who vote in favour of a resolatrequired

by subsection (1) or subsection (2) shall sign a
certificate stating that, in their opinion, the ddions

set out in subsection (1) or (as the case may be)
subsection (2) are satisfied, and the grounds Hat t

opinion.

4) The directors of each amalgamating compaaijl shsure that-

(@)

copies of the resolution required by subsectionor
subsection (2) are available for inspection by any
member or creditor of an amalgamating company, or
any other person to whom an amalgamating company is
under any obligation or liability, at the registem@fices

of the amalgamating companies, and at such other
places as many be specified by the directors, durin

normal business hours, and
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(b) a member or creditor of an amalgamating company
any other person to whom an amalgamating company is
under any obligation or liability, is supplied fres
charge with a copy of the said resolution upon esgu

to an amalgamating company.

(5) A director who fails to comply with subsecti@3)(a), (3)(c) or

(4) is guilty of an offence.

Application for consent of Commission for amalgama&bn.

66. (1) An application for the Commission's consentr fthe
amalgamation of two or more bodies corporate punisitathe provisions of this Part

shall be made in accordance with this section.

(2) The application shall be in such form as then@ussion may

require and shall include or be accompanied by -

@) either -

0] the amalgamation proposal, which shall comply
with the provisions of section 63 and which
shall have been approved in accordance with the

provisions of section 64, or

(i) in the case of a short form amalgamation for
subsidiary companies under section 65, the
resolutions approving the amalgamation, which
shall comply with the provisions of section

65(1) or (as the case may be) section 65(2),
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any certificates required under section 64(5%(3)(c),

a declaration of compliance (amalgamation),

a copy of the memorandum and articles of the

amalgamated body corporate,

the name of the amalgamated body corporate or -

0] if the amalgamated body corporate is not to be
one of the amalgamating bodies corporate but is

to be a new body corporate, or

(i) if the amalgamation proposal provides for a
change of the name of the amalgamated body

corporate,

the proposed name of the body corporate,

where the proportion of the claims of the ctes of

the amalgamated body corporate in relation to dieev

of the assets of the amalgamated body corporate is
greater than the proportion of the claims of caditof

any amalgamating body corporate in relation to the
value of the assets of that amalgamating body catpp

a certificate signed by the directors of the amalagng
body corporate and by the directors or proposed
directors of the amalgamated body corporate stétiaty

no creditor will be prejudiced by that fact,
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a document signed by each person named in the
amalgamation proposal as a director of the
amalgamated body corporate containing a statenfent o

his consent to be a director thereof,

such other information and documents, verifreduch
manner as the Commission may require (whether in
relation to any particular application or otheryjse
including, without limitation, where any of the
amalgamating bodies corporate is an overseas cgmpan
evidence that the amalgamation is lawful underaiae

of the district, territory or place where the oears

company is incorporated or registered, and

the fee prescribed by the Commission.

Determination of applications to Commission.

67. (1) In deciding whether to grant any applicatiorad® under

section 66 and, if so, subject to what, if anym®ror conditions, the Commission

must have regard to the protection of the publierast, including the need to -

(@)

(b)

(©)

protect the public, in Guernsey and elsewhagajnst

the effects of dishonesty, incompetence or malpact

counter financial crime and the financing ofdeism in

Guernsey and elsewhere,

protect and enhance the reputation of the Baik as a

financial centre,
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and the Commission shall consider those mattets, inodetermining the extent to
which any person would in its opinion be a fit gmmdper person to be concerned in

the business of the amalgamated body corporategalandnore generally.
(2) If the Commission -
(@) refuses an application for consent,
(b) imposes terms or conditions upon that consen

(© imposes new terms and conditions or varieswvokes

terms and conditions in relation to that consent,

it shall give the applicant a written notice of dscision and the reasons for it and of

that person's right under section 68 to appeal.

3) Nothing in subsection (2) requires the Consmois to disclose

information the disclosure of which would be pregqual to -

€)) a criminal or regulatory investigation, whethier

Guernsey or elsewhere,

(b) co-operation or relations with any investiggtor

regulatory or prosecuting authority, or
(c) a third party,

but, if the Commission decides pursuant to thisseation to withhold information

which it considers relevant to the decision takka, Commission must so inform the
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applicant by written notice and, in the event ofagpeal under section 68, subsection

(2) of that section shall apply.

Appeals from determinations of Commission.

68. (1) An applicant may appeal to the Court against -

€) the refusal of an application for consent,

(b) the imposition of terms and conditions uponttha

consent,

(© the imposition of new terms and conditions be t
variation or revocation of terms and conditions in

relation to that consent, or

(d) the withholding of information pursuant to sent
67(3),

by a summons served on the Chairman of the Commnissi

The summons must state the grounds and mataae 6n which the
appellant relies and must be served within 28 @digs the date of the written notice

referred to in section 67.

(2) On an appeal under subsection (1)(d), thertGoay examine
any information the disclosure of which the Comnaissconsiders would be
prejudicial as set out in section 67(3); but thdbimation shall not be disclosed to
the appellant or any person representing him urlessCourt determines that the
prejudice occasioned to the appellant by its naetdsure would be disproportionate

to any legitimate objective of preventing prejudaseset out in that section.
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3) The grounds of an appeal under this sectiernhet -

(@)

(b)

(©)

(d)

(e)

the decision was ultra vires or there was sather

error of law,

the decision was unreasonable,

the decision was made in bad faith,

there was a lack of proportionality, or

there was a material error as to the factssdoathe

procedure.

4) The Commission may, where an appeal undsrdbction has

been instituted, apply to the Court, by summonseskon the appellant, for an order

that the appeal shall be dismissed for want of gmogon; and on hearing the

application the Court may -

(@)

(b)

dismiss the appeal or dismiss the applicatioreither
case on such terms and conditions as the Court may

direct), or

make such other order as the Court considsts ju

The provisions of this subsection are withoujytiee to the inherent

powers of the Court or to the provisions of ruledZzhe Royal Court Civil Rules,
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2007,

(5) On an appeal under this section the Court may -

(@) set the decision of the Commission aside anthe
Court considers it appropriate to do so, remitrtiater
to the Commission with such directions as the Court
thinks fit, or

(b) confirm the decision, in whole or in part.

(6) On an appeal under this section against asidecof the
Commission the Court may, on the application ofdppellant, and on such terms as
the Court thinks just, suspend or modify the openabf the decision pending the

determination of the appeal.

(7) An appeal from a decision of the Court unihes section lies

to the Court of Appeal on a question of law.

(8) In this sectionthe Court" means the Royal Court sitting as an
Ordinary Court, constituted by the Baliliff sittimgpaccompanied by the Jurats; and for
the purposes of an appeal under this section thatQoay appoint one or more

assessors to assist it in the determination ohaetyer before it.

Application to Reqistrar for amalgamation.

69. (1) When an amalgamation proposal has been approme
accordance with the provisions of section 64 oremglsection 65 applies, when the

provisions of that section have been complied widm application for the

9 Order of the Royal Court No. IV of 2007.
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amalgamation shall be made to the Registrar byditeztors of each amalgamating

body corporate.

(2) The application shall be in such form as mayequired by the

Registrar and shall include or be accompanied by -

@) in cases where the consent of the Commission is

required by section 62, a copy of that consent,

(b) In cases where the amalgamated body corpoifiteot/
be one of the amalgamating bodies corporate beia n
company, the particulars required under sectio)1iA(

respect of the incorporation of a company,

(c) such other information or documents as the Regi
may require, including anything that could be reedi
under section 17 in respect of an application for

incorporation of a company, and

(d) a declaration of compliance (amalgamation).

3) Upon receipt of the documents specified ibssation (2), the
Registrar shall give notice of the proposed amalgaon in such manner and for such
period as he thinks fit, and such notice shalludel a statement that information
concerning the amalgamation can be obtained from d@malgamating bodies

corporate.

4) Where the amalgamated body corporate wilakmmpany, it
must conform with the requirements of Part Ill, fartthe avoidance of doubt, it shall

not be required to make an application to chargyedme under section 25.
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Effect of amalgamation.

70. (1) If the amalgamated body corporate is the samene of the
amalgamating bodies corporate, and whether orheotinalgamated body corporate

is a company -

@) the Registrar shall issue a certificate of gawaation

stating -

0] the registration numbers (if any) and names of
the amalgamated body corporate and all

amalgamating bodies corporate, and

(i) the date upon which the certificate has effect

and

(b) that certificate shall be conclusive evidenbattthe

bodies corporate are duly amalgamated.

(2) If the amalgamated body corporate is not arfe the

amalgamating bodies corporate but a new body catper
€) if the new body corporate is a company -
0] the Registrar shall register the memorandum
(and articles as the case may be) in the Register

of Companies,

(i) the company is incorporated on the coming into

effect of the certificate of amalgamation,
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(i) the Registrar shall issue a certificate of
incorporation in respect of the company which
shall be conclusive evidence that the company is

duly incorporated, and

(iv)  the Registrar shall allocate a registratiomer

to the company,

(b) whether or not the new body corporate isragany -

(1) the Registrar shall issue a certificate of

amalgamation stating -

(A) the registration numbers (if any) and
names of the amalgamated body
corporate and all amalgamating bodies

corporate, and

(B) the date upon which the certificate has

effect, and

(i) that certificate shall be conclusive evidertbat

the bodies corporate are duly amalgamated.

3) In the case of those amalgamating bodiesocate which are
companies, the Registrar shall delete the partiswé those companies (other than
the amalgamated company) from the Register of Compand enter a notice in the
Register of Companies stating that the names cfetltompanies have, pursuant to

the provisions of this section, been so deletedhferpurposes of the amalgamation of
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those companies with the amalgamated company (#meenof which shall be
specified in the notice); and thereupon those -firehitioned companies shall be

deemed to have been removed from the Register mijp@nies.

4) If the amalgamation proposal proposed a datevhich the
amalgamation was to have effect and that datees than the date the certificate of
amalgamation is issued, then the date stated oncdnificate as the date of

amalgamation shall be the proposed date.

(5) The Registrar must not issue the certificaiteamalgamation
until at least 28 days have passed since the @aggplication for amalgamation was

made.

(6) On the date stated in the certificate of @aalation -

(@) the amalgamation shall be effective,

(b) the name of the amalgamated body corporatd bbkal

the name specified in the amalgamation proposdl, an

(c) any provisions of the amalgamation proposal ciwhi
provide for the conversion of shares or rights of
members in the amalgamating bodies corporate shall

have effect according to their tenor.

(7) The Registrar shall publish the fact that boelies corporate

have amalgamated in such manner and for such pasibe thinks fit.

(8) This section is subject to any order the Cowaty make under

section 73.
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Amalgamation not to prejudice continuity of rights and obligations of

amalgamating bodies corporate.

71.

Upon amalgamation -

(@)

(b)

()

(d)

all property and rights to which the amalganmti
bodies corporate were entitled immediately beftwe t
amalgamation become the property and rights of the

amalgamated body corporate,

the amalgamated body corporate is subject to al
criminal and civil penalties, and all contractsbideand

other obligations, to which the amalgamating bodies
corporate were subject immediately before the

amalgamation,

all actions and other legal proceedings whiclld

have been instituted or continued by or against the
amalgamating bodies corporate may be instituted or
continued by or against the amalgamated body

corporate, and

a conviction, ruling, order or judgment in favoof or
against the amalgamating bodies corporate may be

enforced by or against the amalgamated body caepora

Amalgamation not a default.

72.

An amalgamation under this Part shall not be cehr

(@)

as a breach of contract or confidence or otisenas a
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civil wrong,

as a breach of any contractual provision pritindp,
restricting or regulating the assignment or transfie

rights or liabilities, or

as giving rise to any remedy, by a party teatkact or
other instrument, as an event of default under any
contract or other instrument or as causing or p&nygij
the termination of any contract or other instrumamof

any obligation or relationship.

Power of court to modify amalgamation proposal.

73. (1) If the Court is satisfied that the implemeimat of an

amalgamation proposal would unfairly prejudice anrbher or creditor of an

amalgamating body corporate or any other persowhiom an amalgamating body

corporate is under any obligation or liabilityniay, on the application of that person

made at any time before the date on which the anatjon becomes effective, or

within such further time as the Court may in anytipalar case allow, make such

order as it thinks fit in relation to the proposialcluding, without prejudice to the

generality of the foregoing, an order -

(@)

(b)

(€)

directing that effect shall not be giverthe proposal,

modifying the proposal in such manner as may be

specified in the order,

directing the body corporate or its directors t

reconsider the proposal or any part of it.



Consolidated text
137

(2) An order under subsection (1) may be madsumh terms and

conditions and subject to such penalty as the Gbunks fit.

Declaration of compliance (amalgamation).

74. (1) A declaration of compliance (amalgamationpisleclaration,
signed by a director, that all the requirementstlus Law in respect of the
amalgamation of a body corporate (other than se@® in respect of a declaration

made to the Commission under section 66) have tgdfdled.

(2) The Registrar, when performing his functiamgler this Law,
may rely upon the declaration in all respects arwb@lingly is not bound to enquire
further as to whether, in relation to any applcatifor amalgamation of a body

corporate, the provisions of this Law have beenp@d with.

(3) A person who without reasonable excuse makdsclaration

which is false, deceptive or misleading in a matgyarticular is guilty of an offence.

PART VII
MIGRATIONS

Registration of overseas company as a Guernseyamynp

Overseas company may be registered as a Guernseymgany.

75. (1) An overseas company may apply to the Registoarbe

registered as a Guernsey company in accordanceheitbrovisions of this Part.

(2) In this Partregistered as a Guernsey companyneans -



(@)

(b)
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ceasing to be registered as a company in thteiad)
territory or place in which it was incorporatedvanere

it is now registered, and

becoming registered as a company in the Regudte

Companies.

Reqistration must be authorised by foreign law.

76.  An overseas company cannot be registered as an§€ayecompany

unless -

(@)

(b)

(€)

the company is able under the law of the distri
territory or place in which it is incorporated te b

registered as a Guernsey company,

the company has complied with the requiremehthat
law in relation to its registration as a Guernsey

company, and

where that law does not require the company's
members, or a specified proportion of them, to eahs

to its registration as a Guernsey company, thestean
has been consented to by such resolution of the
company or such other action on the part of the
company or its members as the Commission shall
certify in writing as being equivalent to a special

resolution.

Company cannot be in liquidation, etc

77. An overseas company cannot be registered as an§ayecompany if-



(@)

(b)

()

(d)
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the company is being wound up, is in liquidatow has

been declared insolvent,

a receiver or administrator has been appoinubether
by a court or not, in relation to any property bet

company,

the company has entered into a compromise or
arrangement with a creditor (other than a compremis
or arrangement approved by the Commission), and the

compromise or arrangement is in force,

an application has been made to a court, whathe

Guernsey or elsewhere -

0] to put the company into liquidation, to wind it

up or to have it declared insolvent,

(i)  for the approval of a compromise or
arrangement between the company and a
creditor (other than a compromise or

arrangement approved by the Commission), or

(i) for the appointment of a receiver or
administrator in relation to any property of the

company,

and (in each case) the application has not beetiyfin

disposed of, or
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(e) the company is empowered by its memorandum or
articles or other equivalent constitutive documetats

issue bearer shares.

Company must satisfy solvency test.
78.  An overseas company cannot be registered as an§€ayecompany

unless it would, immediately after registratiorntjsfg the solvency test.

Supervised companies cannot be registered withoubrnsent of the Commission.

79. (1) An overseas company which -

€)) intends to become a supervised company in Gagyrn

or

(b) Is the equivalent of a supervised company ie th
district, territory or place outside Guernsey frarhich

it Is migrating,

cannot be registered as a Guernsey company umnlbas the written consent of the

Commission, and its registration must be in acamdavith the terms and conditions

of that consent.

(2) The Commission may, from time to time anduch manner as

it thinks fit -

€)) vary or revoke any term or condition subjecivtuch a

consent under subsection (1) was granted, and
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(b) impose any new term or condition in relationatioy

such consent.

Application for consent of Commission.

80. (1) An application for the consent of the Comnussifor an
overseas company to be registered in Guernseylshatiade in accordance with this

section.

(2) The application shall be in such form as then@ussion may

require and shall include or be accompanied by -

(@) the migration details,

(b) such other information and documents, verifireduch

manner as the Commission may require, and

(c) such fee as may be prescribed by the Commission

Determination of applications to Commission.

81. (1) In deciding whether to grant any applicatiorad® under
section 80 and, if so, subject to what, if anymgror conditions, the Commission

must have regard to the protection of the publierast, including the need to -

(@) protect the public, in Guernsey and elsewhagajnst

the effects of dishonesty, incompetence or malmact

(b) counter financial crime and the financing ofdeism in

Guernsey and elsewhere,
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(c) protect and enhance the reputation of the Baik as a

financial centre,
and the Commission shall consider those mattets, inodetermining the extent to
which any person would in its opinion be a fit gmdper person to be concerned in
the business of the company, and also more geyerall
(2) If the Commission -
(@) refuses an application for consent,

(b) imposes terms or conditions upon that consen

(© imposes new terms and conditions or varieewvokes

terms and conditions in relation to that consent,

it shall give the applicant a written notice of dscision and the reasons for it and of

that person's right under section 82 to appeal.

(3) Nothing in subsection (2) requires the Consmois to disclose

information the disclosure of which would be pregqual to -

€)) a criminal or regulatory investigation, whethier

Guernsey or elsewhere,

(b) co-operation or relations with any investiggtor

regulatory or prosecuting authority, or

(c) a third party,
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but, if the Commission decides pursuant to thisseation to withhold information
which it considers relevant to the decision takka,Commission must so inform the
applicant by written notice and, in the event ofagpeal under section 82, subsection

(2) of that section shall apply.

Appeals from determinations of Commission.

82. (1) An applicant may appeal to the Court against -

@) the refusal of an application for consent,

(b) the imposition of terms or conditions upon tbansent,

(c) the imposition of new terms and conditions be t
variation or revocation of terms and conditions in

relation to that consent, or

(d) the withholding of information pursuant to sSent
81(3),

by a summons served on the Chairman of the Conwnissi

The summons must state the grounds and mateaadtd 6n which the
appellant relies and must be served within 28 @digs the date of the written notice

referred to in section 81.

(2) On an appeal under subsection (1)(d), thertGoay examine
any information the disclosure of which the Comnaissconsiders would be
prejudicial as set out in section 81(3); but thdbimation shall not be disclosed to

the appellant or any person representing him urtlessCourt determines that the
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prejudice occasioned to the appellant by its naetdsure would be disproportionate

to any legitimate objective of preventing prejudaseset out in that section.

3) The grounds of an appeal under this sectierhet -

(@) the decision was ultra vires or there was sather

error of law,

(b) the decision was unreasonable,

(c) the decision was made in bad faith,

(d) there was a lack of proportionality, or

(e) there was a material error as to the factssdoathe

procedure.

4) The Commission may, where an appeal undsra#ction has
been instituted, apply to the Court, by summonseskon the appellant, for an order
that the appeal shall be dismissed for want of gmogon; and on hearing the

application the Court may -

@) dismiss the appeal or dismiss the applicatioreither
case on such terms and conditions as the Court may

direct), or

(b) make such other order as the Court considsts ju

The provisions of this subsection are withoujyrtiee to the inherent

powers of the Court or to the provisions of ruledZzhe Royal Court Civil Rules,
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2007"
(5) On an appeal under this section the Court may -

(@) set the decision of the Commission aside anthe
Court considers it appropriate to do so, remitrtiater
to the Commission with such directions as the Court
thinks fit, or

(b) confirm the decision, in whole or in part.

(6) On an appeal under this section against asidecof the
Commission the Court may, on the application ofdppellant, and on such terms as
the Court thinks just, suspend or modify the openabf the decision pending the

determination of the appeal.

(7) An appeal from a decision of the Court unihes section lies

to the Court of Appeal on a question of law.

(8) In this sectionthe Court" means the Royal Court sitting as an
Ordinary Court, constituted by the Baliliff sittimgpaccompanied by the Jurats; and for
the purposes of an appeal under this section thatQoay appoint one or more

assessors to assist it in the determination ohaetyer before it.

Application for registration as a Guernsey company.

83. (1) An application for registration as a Guernsegnpany shall be

made to the Registrar.

Order of the Royal Court No. IV of 2007.
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(2) The application shall be in a form prescriliigdthe Registrar

and shall include or be accompanied by -

(@) the migration details,

(b) a copy of any consent required under seathn

(© such other information and documents, verifiregduch

manner, as the Registrar may require, and

(d) a declaration of compliance (migration).

(3) The application may propose the date on wtegdistration as a
Guernsey company shall take effect, provided thait date is not later than 3 months

after the date of the application.

4) If the company wishes the standard articlesapply in

accordance with section 16, its application mueesthis.

(5) An application for registration as a Guernsgynpany may

only be made by a corporate services provider.

Migration details.
84. Q) In this Partthigration details” means -

(@) a copy of the company's certificate of incogban in
the district, territory or place in which it is ioiporated

or registered,



(b)

(€)

(d)

(e)

(f)

(9)

(h)
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a copy of the memorandum and articles whichi@iee

binding on the company immediately after its
registration in Guernsey, complying with the
requirements of this Law as to memoranda and aesticl
together with, if different, a copy of the company'

current memorandum and articles,

a statement of the company's current directors,

a statement of the company's directors as pgeIpo

immediately after registration as a Guernsey compan

a statement of the address of the companyisteegd

office -

0] in the district, territory or place in which i

incorporated or registered, and

(i) as proposed, in Guernsey,

in the case of a company with a share capital a

statement of share capital,

in the case of a company with guarantee memtbers

aggregate guaranteed amount of all its members,

in the case of a cell company a copy of anyseah

required under section 10,



Consolidated text
148

0] evidence acceptable to the Registrar or Conmions&@s
the case may be) that the company is not prohibited
from being registered in Guernsey by section 76077
78, and

0) evidence satisfactory to the Registrar or Cossioin
(as the case may be) that, on the date of reg@strdhe
company will cease to be incorporated and regidtere
under the law of any district, territory or placetside

Guernsey.
(2) The statement of the company's current ddirecthall comprise
@) the particulars required by section 143 to miered in
the register of directors, and
(b) where the address of a director required bytigec
143(4)(b) is a service address, his usual resiaenti

address.

3) The statement of the company's directors aspgsed

immediately after registration as a Guernsey comgaall comprise -

@) the consents and declarations required undgtiose
138,

(b) the particulars required by section 143 to beered in

the register of directors, and



()
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where the address of a director required bytisec
143(4)(b) is a service address, his usual resialenti

address.

4) The statement of share capital shall com@is@atement of -

(@)

(b)

(©)

(d)

the number of issued shares,

the aggregate value of those shares (whethacoount
of the nominal value of the shares or by way of

premium),

the number of shares held as treasury shares,

the amount paid up and the amount (if any) ithpa

those shares (whether on account of the nominakval

of the shares or by way of premium),

and where the company has more than one classaoé,stine statement shall also

state the above matters in respect of each classané.

(5) Where shares have been issued otherwise ftracash, the

amounts referred to in subsection (4)(b) shall imistish between cash and

consideration otherwise than cash.

(6) The memorandum and articles which are toibdithg on the

company immediately after its registration in Geyn may be different from its

current memorandum and articles if the amendmeants been consented to by such

resolution of the company or such other action loa part of the company or its
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members as the Commission shall certify in writaggbeing equivalent to a special

resolution.

Effect of registration.

85. (1) Upon receipt of the application for registoatias a Guernsey

company -

(@)

(b)

(€)

(d)

the Registrar shall register the memorandum and
articles (as the case may be) in the Register of

Companies,

subject to the provisions of this Part, the pany shall
be treated in all respects as a company within the

meaning of this Law,

the Registrar shall issue a certificate of sggtion in
respect of the company which shall be conclusive

evidence that the company is duly registered, and

the Registrar shall allocate a registration bento the

company.

(2) If the application proposed a date on whiepistration as a

Guernsey company was to have effect and that da#ter than the date on which the

Registrar issues the certificate of registratiblentthe company shall be registered as

a Guernsey company on (and the date stated orettibcate shall be) the proposed

date.
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Cancellation of registration.

86. (1) Where an overseas company is registered asuern&ey
company under this Part, the company shall, as ssomossible, file with the
Registrar any certificate or other document issueder the law of the district,
territory or place in which the company has cedsele incorporated and registered
evidencing the fact that the company has ceasdzk tmcorporated and registered

under the law thereof.

(2) If the Court is satisfied that -

@) an overseas company has been registered asraséy

company pursuant to the provisions of this Pad, an

(b) the company continues to be incorporated oistegd
under the law of any district, territory or placetside
Guernsey,

the Court may, in its absolute discretion on thgliaption of -

) the company or any of its members, directors or

creditors,

(i) the Commission, or

(i)  the Registrar,

make such order as it thinks fit for the removaltleé company's name from the

Register of Companies.
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(3) An order under subsection (2) may be madgestlbo such

terms and conditions and subject to such penaltigea€ourt thinks fit.

4) On the making of an order under subsectigrtH@ company's
registration in Guernsey shall (unless the Coutlers otherwise) be void from the
outset.

Transfer of registration of companies to overseas

Companies may transfer reqgistration.

87. (1) A company may apply to the Registrar to beaesd from the

Register of Companies in accordance with the prawssof this Part.

(2) In this Part femoved from the Register of Companiés
means removed from the Register of Companies fer ghrposes of becoming
registered as a company under the law of a disttatitory or place outside

Guernsey.

Companies cannot transfer registration without a spcial resolution.

88. A company cannot be removed from the Registerarhganies unless

it has passed a special resolution that it be moved.

Companies cannot transfer registration if in liquidation, etc.

89. A company cannot be removed from the Registeravh@anies if -

| Paragraph (a) repealed by the Companies (Guerbaey)2008 (Amendment)
Ordinance, 2008.



(b)

()

(d)

(e)

(f)

(9)
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a Commissioner or Committee of Creditors hasnbe
appointed under that Law to supervise or secure the

company's estate,

the company's affairs have been declared io bestate
of désastreat a meeting of arresting creditors held

before a Commissioner,

an interim vesting order has been made agdfrest
company in respect of any of its real property he t

Bailiwick,

otherwise than for the sole purpose of solvent
amalgamation, solvent reconstruction or solvent

winding up -

0] a liquidator of the company (provisional or

otherwise) has been appointed to act, or

(i) the company has passed a special resolution

requiring that it be voluntarily wound up,

possession or control has been taken of anyhef
company's property or affairs by or on behalf of

creditors or the holders of debentures issued, by it

an application has been made to the Court uRder

XXIII for the company's compulsory winding up,
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(h) in the case of a protected cell company, aivecghip
order has been applied for or is in force in respéc

any of its cells, or
0] an administration order has been applied forisoin
force in respect of the company or, in the case of

protected cell company, in respect of any of ittsce

Companies cannot transfer registration unless thegatisfy solvency test.

90. A company cannot be removed from the Registerarhganies unless

it would immediately before removal satisfy theveoicy test.

Transfer of registration of cell companies.

91. (1) An incorporated cell cannot be removed from Register of

Companies unless its incorporated cell companissr@moved.

(2) An incorporated cell company cannot be remdofrem the

Register unless all of its incorporated cells de eemoved.

Companies cannot transfer registration without givhg notice to creditors.

92. A company cannot be removed from the Register omg@anies
unless, before it applies to the Registrar undeticee 97 for removal, it gives written

notice to all its creditors stating that it interidsso apply.

Supervised companies cannot transfer registration ithout consent of the

Commission.
93. (1) A supervised company cannot be removed froen rdgister
unless it has the written consent of the Commissamd its removal must be in

accordance with the terms and conditions of thasent.
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(2) The Commission may, from time to time anduich manner as

it thinks fit -

(@) vary or revoke any term or condition subjecivtich a

consent under subsection (1) was granted, and

(b) impose any new term or condition in relationaioy

such consent.

Application for consent of Commission.

94. (1) An application for the consent of the Comnussifor a
supervised company to be removed from the Regwmte€ompanies shall be in

accordance with this section.

(2) The application shall be in such form as then@ussion may

require and shall include or be accompanied by -

(@) evidence acceptable to the Commission that the
removal of the company from the Register is not
prohibited by sections 88, 89, 90, 91 or 92,

(b) confirmation from Her Majesty's Procureur arie t
Administrator of Income Tax that they have no
objection to the removal of the company from the

Register,

(c) evidence acceptable to the Commission that the
company is able to become incorporated under the la

of the district, territory or place in question,
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(d) such other information and documents, verifiregduch
manner, as the Commission may require (whether in

relation to any particular application or othervjsend

(e) such fee as may be prescribed by the Commission

Determination of applications to Commission.

95. (1) In deciding whether to grant any applicatiorad® under
section 94 and, if so, subject to what, if anymgror conditions, the Commission

must have regard to the protection of the publierast, including the need to -

(@) protect the public, in Guernsey and elsewhagajnst

the effects of dishonesty, incompetence or malmact

(b) counter financial crime and the financing ofdeism in

Guernsey and elsewhere,

(© protect and enhance the reputation of the Baik as a

financial centre,
and the Commission shall consider those mattets, inodetermining the extent to
which any person would in its opinion be a fit gsrdper person to be concerned in
the business of the company, and also more geyerall
(2) If the Commission -

@) refuses an application for consent,

(b) imposes terms or conditions upon that consen
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(c) imposes new terms and conditions or variewokes

terms and conditions in relation to that consent,

it shall give the applicant a written notice of discision and the reasons for it and of

that person's right under section 96 to appeal.

(3) Nothing in subsection (2) requires the Consmois to disclose

information the disclosure of which would be pregial to -

€)) a criminal or regulatory investigation, whether

Guernsey or elsewhere,

(b) co-operation or relations with any investiggtor

regulatory or prosecuting authority, or
(c) a third party,
but, if the Commission decides pursuant to thisseation to withhold information
which it considers relevant to the decision takka,Commission must so inform the
applicant by written notice and, in the event ofagpeal under section 96, subsection

(2) of that section shall apply.

Appeals from determinations of Commission.

96. (1) An applicant may appeal to the Court against -

(a) the refusal of an application for consent,

(b) the imposition of terms or conditions upon tbansent,
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(c) the imposition of new terms and conditions be t
variation or revocation of terms and conditions in

relation to that consent, or

(d) the withholding of information pursuant to sSent
95(3),

by a summons served on the Chairman of the Conwnissi

The summons must state the grounds and mateadtd 6n which the
appellant relies and must be served within 28 @digs the date of the written notice
referred to in section 95.

(2) On an appeal under subsection (1)(d), thertGoay examine
any information the disclosure of which the Comnmaissconsiders would be
prejudicial as set out in section 95(3); but thdbimation shall not be disclosed to
the appellant or any person representing him urtlessCourt determines that the
prejudice occasioned to the appellant by its n@etdsure would be disproportionate
to any legitimate objective of preventing prejudaseset out in that section.

(3) The grounds of an appeal under this sectieriret -

€)) the decision was ultra vires or there was sather

error of law,

(b) the decision was unreasonable,

(© the decision was made in bad faith,

(d) there was a lack of proportionality, or
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(e) there was a material error as to the factssdoathe

procedure.

4) The Commission may, where an appeal undsrd#ction has
been instituted, apply to the Court, by summonseskpn the appellant, for an order
that the appeal shall be dismissed for want of gmogon; and on hearing the

application the Court may -

(@) dismiss the appeal or dismiss the applicatioreither
case on such terms and conditions as the Court may

direct), or
(b) make such other order as the Court considsts ju

The provisions of this subsection are withoujystee to the inherent

powers of the Court or to the provisions of ruledZhe Royal Court Civil Rules,

2007,
(5) On an appeal under this section the Court may -
€)) set the decision of the Commission aside anthei
Court considers it appropriate to do so, remitrtiadter
to the Commission with such directions as the Court

thinks fit, or

(b) confirm the decision, in whole or in part.

J Order of the Royal Court No. IV of 2007.
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(6) On an appeal under this section against asidecof the
Commission the Court may, on the application ofdppellant, and on such terms as
the Court thinks just, suspend or modify the openabf the decision pending the

determination of the appeal.

(7) An appeal from a decision of the Court unihes section lies

to the Court of Appeal on a question of law.

(8) In this sectionthe Court" means the Royal Court sitting as an
Ordinary Court, constituted by the Baliliff sittimmpaccompanied by the Jurats; and for
the purposes of an appeal under this section thatQoay appoint one or more

assessors to assist it in the determination ohaetyer before it.

Application for transfer of reqistration.

97. (1) An application for removal from the Registdr @ompanies

shall be made to the Registrar.

(2) The application shall be in a form prescrilbgdthe Registrar

and shall include or be accompanied by -

@) a copy of any consent required under section 93

(b) a copy of the confirmation mentioned in section
94(2)(b),

(© evidence acceptable to the Registrar thateheoval of
the company from the Register is not prohibited by
sections 88, 89, 90, 91 or 92,



(d)

(e)

(f)
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evidence acceptable to the Registrar that erdtte of
the removal of the company's name from the Register
the company will be incorporated under the lawhsa t

district, territory or place in question,

such other information and documents, verifireduch

manner, as the Registrar may require, and

a declaration of compliance (migration).

(3) Upon receipt of the documents specified ibhsggation (2), the

Registrar shall give notice of the proposed trangiesuch manner and for such

period as he thinks fit.

4) An application for removal from the Regist@ay only be

made by a corporate services provider.

Effect of transfer.

98. Not less than 28 days after the day on which tbgidtrar gave notice

under section 97(3) -

(@)

(b)

()

the statement in the company's memorandumithat
registered office is situated in Guernsey shall be

deleted,

the company's name shall be removed from the

Register,

the company shall cease to be a company witien

meaning of this Law,
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(d) the Registrar shall file in the Register a o®etstating
that the company's name has, pursuant to the poosis
of this section, been removed from the Register of
Companies for the purpose of the company becoming
incorporated under the law of the district, temtar

place specified in the notice, and
(e) the Registrar shall publish the fact that thepany has
been removed from the Register of Companies in such

manner and for such period as he thinks fit.

Cancellation of transfer.

99. (1) Where a company is removed from the Regidt€ampanies
under this Part, the company shall, as soon ashpesfile with the Registrar any
certificate or other document issued under thedéthe district, territory or place in
which the company has become incorporated evidgntie fact that the company

has become incorporated under the law thereof.

(2) If the Court is satisfied that -

(@) a company's name has been removed from thestRegi

pursuant to the provisions of this Part, and

(b) the company has not become incorporated urier t

law of any district, territory or place outside Gugey,

the Court may, in its absolute discretion on thgliaption of -
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0] the company or any of its members, directors or

creditors,

(i) the Commission, or

(i)  the Registrar,

make such order as it thinks fit for the restorataf the company's name to the

Register.

(3) An order under subsection (2) may be madgestlbo such

terms and conditions and subject to such penaltigea€ourt thinks fit.
(4) On the making of an order under subsectigrih@ removal of
the company's name from the Register shall (urtlessCourt otherwise orders) be

void from the outset.

Power of Court to make orders as to transfer of rexgtration.

100. (1) If the Court is satisfied that the removabodompany from the
Register of Companies under section 98 would ugfgrejudice a member or
creditor of the company or any other person to whbm company is under any
obligation or liability, the Court may, on the ajggltion of that person made at any
time before the date on which the removal of thegany takes place, or within such
further time as the Court may in any particularecaiow, make such order as it
thinks fit in relation to the removal, includingjttwout prejudice to the generality of

the foregoing, an order -

(@) directing that the removal of the company shatltake
place, or shall only take place subject to sucmseand

conditions as the Court thinks fit,
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(b) modifying the proposal for the removal of trerpany
in such manner as may be specified in the order,

(c) directing the company or its directors to residar the
proposal for the removal of the company or any péart

the proposal.

(2) An order under subsection (1) may be madsumh terms and

conditions and subject to such penalty as the Gbunks fit.

General

Declaration of compliance (migration).

101. (1) A declaration of compliance (migration) is actaration,
signed by a director, that all the requirementthif Part in respect of registration as a
Guernsey company, or the removal of a company tf@mrRegister of Companies (as

the case may be), have been fulfilled.

(2) The Registrar, when performing his functiamgler this Part,
may rely upon a declaration of compliance in apects and accordingly is not
bound to enquire further as to whether, in relatman application for registration as
a Guernsey company, or an application for the reth@f a company from the
Register of Companies (as the case may be), thesmnos of this Part have been

complied with.

(3) A person who without reasonable excuse makdsclaration
of compliance under this Part which is false, dagepor misleading in a material

particular is guilty of an offence.
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Documents in a lanquage other than English.

102. Where a document provided to the Registrar or Cssion under this

Part is not in the English language, a translatibrt into the English language must

also be provided.

Reqistration or transfer not to prejudice continuity of company's existence.

103. (1) Registration as a Guernsey company or remdénaah the

Register of Companies does not -

(@)

(b)

create a new legal person,

notwithstanding the provisions of section 1nigany
continues until removed from Register), prejudice o
affect the identity or continuity of the legal pens

constituted by the company.

(2) Upon registration as a Guernsey company rmovel from the

Register of Companies -

(@)

(b)

()

all property and rights to which the companyswa
entitled immediately before that registration anoval

remain its property and rights,

the company remains subject to all criminal andl
liabilities, and all contracts, debts and otheligdilons,
to which it was subject immediately before that

registration or removal,

all actions and other legal proceedings which

immediately before that registration or removal I[dou
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have been instituted or continued by or against the
company may be instituted or continued by or agains

after that registration or removal, and

(d) a conviction, ruling, order or judgment in favoof or
against the company before that registration omokexh
may be enforced by or against it after that regi&tn or

removal.

Terminology used in other jurisdictions.

104. References in this Part to companies, certifscai€ incorporation,
directors, liquidations, members or any other mattencerning a company include
references to their equivalents in the law of tbeitbry, district or place outside

Guernsey from which or to which a company is migat

PART VI
ARRANGEMENTS AND RECONSTRUCTIONS

Application of this Part.

105. (1) The provisions of this Part apply where a commpse or

arrangement is proposed between a company and -

€) its creditors, or any class of them, or

(b) its members, or any class of them.

(2) In this Part, drrangement’ includes a reorganisation of the

company's share capital by the consolidation ofeshaf different classes, or by the

division of shares into shares of different classedy both of those methods.
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Relationship between this Part and Parts IV to VII.

106. (1) Where a proposed compromise or arrangementdwaaount

to -

€)) an alteration of a company's memorandum oclesti

under Part IV,
(b) a conversion or transfer under Part V,
(© an amalgamation under Part VI, or
(d) a migration under Part VII,
(in this section referred to as thadministrative procedure”), the Court may, if it
thinks fit, allow the compromise or arrangemenbéoeffected in accordance with the
provisions of this Part rather than in accordanttk the provisions of those Parts.

(2) Where the Court has failed to -

€)) order a meeting following an application undection

107, or

(b) sanction a compromise or arrangement followarg

application under section 110,

the company may not seek to effect that compronusearrangement, or a
compromise or arrangement which is substantiaky game as that compromise or

arrangement, by way of an administrative procedutigout the leave of the Court.
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(3) Where an administrative procedure has comegkbat has not
yet been completed, the Court may, on an applicatiaer section 107 in respect of
a compromise or arrangement which would have theesar substantially the same
effect as the administrative procedure, make suctleroin respect of the

administrative procedure as it thinks fit.

Court order for holding of meeting.

107. (1) The Court may, on an application under thistisa, order a

meeting of the creditors or class of creditorspiothe members or class of members

(as the case may be), to be summoned in such masniee Court directs.

(2) An application under this section may be mayle

(@) the company,

(b) any creditor or member of the company,

(© if the company is being wound up, the liquidgato

(d) if the company has an administration ordemigoice,

the administrator, or

(e) if a cell of a protected cell company has aisership

order in force, the receiver.

Statement to be circulated or made available.

108. (1) Where a meeting is summoned under section 107
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@) every notice summoning the meeting that is serd
creditor or member must be accompanied by a

statement complying with this section, and

(b) every notice summoning the meeting that is by

advertisement must either -
0] include such a statement, or

(i) state where and how creditors or members
entitled to attend the meeting may obtain copies

of such a statement.

(2) The statement must -

(@) explain the effect of the compromise or arramget,

and
(b) in particular, state -

0] any material interests of the directors of the
company (whether as directors, members,

creditors or otherwise), and

(i) the effect on those interests of the compramis
or arrangement, in so far as it is different from

the effect on the like interests of other persons.

(3) Where the compromise or arrangement affeuts rights of

debenture holders of the company, the statement gius the like explanation as
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respects the trustees of any deed for securingstwe of the debentures as it is

required to give as respects the company's dictor

4) Where a notice given by advertisement stéitascopies of an
explanatory statement can be obtained by creditoraembers entitled to attend the
meeting, every such creditor or member is entitlea,making application in the
manner indicated by the notice, to be providedH®y dompany with a copy of the

statement free of charge.

(5) Subject to subsection (7), a company whidls flo comply

with this section is guilty of an offence.

(6) For the purposes of subsection (5) the teustea deed for
securing the issue of debentures of the companyested as an officer of the

company.

(7 A person is not guilty of an offence undeistkection if he
shows that the default was due to the refusal director or trustee for debenture

holders to supply the necessary particulars ointésests.

Duty of directors and trustees to provide informaton.
109. (1) It is the duty of -

(@) any director of a company, and

(b) any trustee for its debenture holders,

to give notice to the company of such mattersiredao himself as may be necessary

for the purposes of section 108.
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(2) A person who fails to comply with the prowess of this

section is guilty of an offence.

Court sanction for compromise or arrangement.

110. (1) If a majority in number representing 75% inluea of the
members or class of members (excluding any shas&s ds treasury shares), or
creditors or class or creditors (as the case mpypbesent and voting either in person
or by proxy at the meeting summoned under sectidn Agree a compromise or
arrangement, the Court may, on an application unber section, sanction the

compromise or arrangement.

(2) In exercising its discretion under this sactithe Court may

consider whether -

@) the majority is acting in good faith in theardsts of the
creditors or class of creditors, or members orsclas
members (as the case may be) it professes to egpres
and

(b) the different interests of creditors or membaes such
that they should be treated as belonging to ardiiite
class of creditors or members.

3) An application under this section may be miagle

(@) the company,

(b) any creditor or member of the company,

(© if the company is being wound up, the liquidgato



(d)

(e)
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if the company has an administration orderoircé, the

administrator, or

if a cell of a protected cell company has airership

order in force, the receiver.

4) A compromise or agreement sanctioned by trids binding

upon -

(@)

(b)

(€)

(d)

(e)

all creditors or the class of creditors, ortlom members

or class of members (as the case may be),

the company,

in the case of a company in the course of beiagnd

up, the liquidator and contributories of the compan

in the case of a company with an administratiaier in
force, the administrator and contributories of the

company, and

in the case of a cell of a protected cell comypaith a
receivership order in force, the receiver and all

contributories of the protected cell company.

(5) Every company in relation to which an ordemiade under this

section must cause a copy of the order to be delivo the Registrar within 7 days

after its making.
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(6) A company which fails to comply with subseati(5) is guilty

of an offence and in addition liable to a dailyaiéf fine.

Powers of Court to facilitate reconstruction or meger.

111. (1) This section applies where an application &lento the Court

under section 110 to sanction a compromise or geraent and it is shown that -

€)) the compromise or arrangement is proposed Her t
purposes of, or in connection with, a scheme fer th
reconstruction of any company or companies, or the

merger of any 2 or more companies, and

(b) under the scheme the whole or any part of the
undertaking or the property of any company conakrne
in the scheme @' transferor company’) is to be
transferred to another companyth@€ transferee

company).

(2) The Court may, either by order sanctioning ¢bmpromise or

arrangement or by a subsequent order, make pravisicall or any of the following

matters -

€)) the transfer to the transferee company of thelevor
any part of the undertaking and of the property or

liabilities of any transferor company,

(b) the issuing or appropriation by the transfezempany
of any shares, debentures, policies or other hkerésts

in that company which under the compromise or



(€)

(d)

(e)

(f)

(3) If an

property or liabilities -

(@)

(b)

Consolidated text
174

arrangement are to be issued or appropriated Ry tha

company to or for any person,

the continuation by or against the transfeagany of
any legal proceedings extant or pending by or a&gain

any transferor company,

the dissolution, without winding up, of anyrisderor

company,

the provision to be made for any persons whithinv
such time and in such manner as the Court directs,

dissent from the compromise or arrangement,

such incidental, consequential and supplemeantdters

as are necessary to secure that the reconstrugtion

merger is fully and effectively carried out.

order under this section provides fboe ttransfer of

the property is by virtue of the order trans#drto, and

vests in, the transferee company, and

the liabilities, by virtue of the order, ararsferred to

and become liabilities of that company.

4) The property (if the order so directs) vebteed from any

charge that is by virtue of the compromise or agesment to cease to have effect.
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(5) Every company in relation to which an ordemiade under this
section must cause a copy of the order to be delivo the Registrar within 7 days

after its making.

(6) A company which fails to comply with subseati(5) is guilty

of an offence and in addition liable to a dailyaiéf fine.

(7) In this section -

"property" includes property, rights and powers of everycdesion,

and

"transferee company includes an overseas company.

Obligations of company in respect of memorandum andrticles.

112. (1) This section applies to any order under -

(@) section 110, or

(b) section 111,

that alters the company's memorandum or articles.

(2) The copy of the order delivered to the Registby the

company under section 110(5) or 111(5) must be mpenied by a copy of the

company's memorandum or articles (as the case g)agpdamended.

3) Every copy of the company's memorandum aclesg (as the

case may be) issued by the company after the @aeade must be accompanied by
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a copy of the order, unless the effect of the otues been incorporated into the

memorandum or articles (as the case may be) by cmmemt.

4) In this section, references to the effecthaf order include the

effect of the compromise or arrangement to whiehdider relates.

(5) A company which fails to comply with this sea is guilty of

an offence.

PART IX
CORPORATE CAPACITY

Capacity of company and power of directors to bind

Unrestricted objects.

113. Unless a company’'s memorandum specifically linii¢sobjects, its

objects are unrestricted.

Corporate capacity.

114. The validity of an act done by a company shall betcalled into
guestion on the ground of lack of capacity by reasb anything contained in or
omitted from -

(@) the company's memorandum or articles,

(b) any resolution of the company, or

(©) any agreement between the company's members.
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Power of directors to bind company.

115. (1) In favour of a person dealing with a compamgood faith, the
powers of the directors to bind the company, ohatse others to do so, is deemed to
be free of any limitation imposed by or derivingrfr -

(@) the company's memorandum or articles,
(b) any resolution of the company, or
(©) any agreement between the company's members.

(2) For the purpose of this section -

€)) a person "deals with" a company if he is ayptrtany

transaction or other act to which the companypaurdy,

(b) a person dealing with a company -

0] is not bound to enquire as to any limitation on
the powers of the directors to bind the company

or authorise others to do so,

(i) is presumed to have acted in good faith unless

the contrary is proved, and

(i)  is not to be regarded as acting in bad faittely
because he knows that an act is beyond the

powers of the directors.
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(3) Subsections (1) and (2) do not affect anpilitg incurred by
reason of the directors having exceeded their pawer

Formalities of doing business

Company contracts.

116. A contract may be made -

€)) by a company, and subject to section 36(1)wwbing
under its common seal, or

(b) on behalf of a company, by a person acting urtde

authority, express or implied.

Execution of documents.

117. A document is executed for and in the name ofmapamy -

(@) subject to section 36(1), by the affixing &f tommon
seal,

(b) by signature of a director or secretary of thenpany,

or

(© by such other means as may be authorised by its

memorandum or articles.

Company may give power of attorney.

118. (1) A company may, by power of attorney, empoway person,
either generally or in respect of any specifiedtarato represent it, act in its name

and execute documents on its behalf, and such arpow
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(@) is not valid unless signed -
(1) by a director of the company, or

(i) in such other manner as may be provided for in

the articles, and

(b) is, unless it states otherwise, capable ofilusay place

in Guernsey or elsewhere.
(2) This section -

(@) is without prejudice to the provisions of senti34 of

the Trusts (Guernsey) Law, Zdbbnd

(b) for the avoidance of doubt, has effect notwidhding

the provisions of the Powers of Attorney and Affids

(Bailiwick of Guernsey) Law, 1995
Pre-incorporation contracts

Pre-incorporation contracts.

119. (1) Subject to the provisions of this section.easpn who makes a

pre-incorporation contract is bound by it and éedito its benefits.

Approved by the States of Deliberation on thé 2y, 2007.
No. V of 1995.
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(2) A pre-incorporation contract may be ratifisgla company, by
a resolution of the directors, within such perigdw@ay be specified in the contract or,
if no period is so specified, within a reasonalbdeiqd after the incorporation of the

company on whose behalf it was made.

3) Where a company ratifies a pre-incorporatontract it must
give notice of that fact to the other party to temtract within a period of 28 days
from the day on which the contract was ratified.

4) Where subsections (2) and (3) are compligt,wihe company
is bound by and entitled to the benefits of thetiart and the person who made it
ceases to be so bound and entitled.

(5) In this section,pre-incorporation contract" means -

(@) a contract purporting to be made by a compaaigre

its incorporation, or

(b) a contract made by a person on behalf of a eoyp

before and in contemplation of its incorporation.

PART X
MEMBERS

Members of a company

Company shall have at least one member.

120. A company shall have at least one member.
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Members of a company.

121. (1) Upon subscribing to the memorandum, the foumaember is
deemed to have agreed to become a member of theaogrand, on its incorporation,

becomes a member and must be entered as suchiegigter of members.

(2) Every other person who agrees to become abmernof a
company whose name is entered in its register ohlpees (and, in the case of a
guarantee member, who gives the undertaking sehaéction 7(5)) is a member of

the company.

Cessation of membership of guarantee and unlimitethembers.

122. (1) A person does not cease to be a guarantee enenfba

company except -

€)) by the dissolution of the company,

(b) by retirement -

0] in accordance with such formalities as may be

set out by the company's articles, or

(i) where no such formalities are set out, by c®ti
in writing addressed to the directors (which
notice may, in the case of the member's death or
legal disability, be given by his heir, executor or

other lawful representative), or

(c) by the cancellation of his interest in the camp by

virtue of section 489 or otherwise.
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(2) A person shall not cease to be an unlimitegimiver of a

company except -

(@) by the dissolution of the company,

(b) by retirement -

(1) in accordance with such formalities as may be

set out by the company's articles, or

(i)  where no such formalities are set out, by c®ti
in writing addressed to the directors (which
notice may, in the case of the member's death or
legal disability, be given by his heir, executor or

other lawful representative), or

(c) by the cancellation of his interest in the camp by

virtue of section 489 or otherwise.

3) This section does not permit a cessation @itrership which

would breach any requirement mentioned in sect{@)&), 8(3)(a) or 9(3)(a).
4) A cessation of membership does not prejudicy liability a
member may have to the company or its creditorseurtdis Law, any other

enactment or any other rule of law.

Register and index of members
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Register of members.
123. (1) An incorporated cell company shall keep a stgi of the

members of each of its incorporated cells at ggstered office.

(2) A company (other than an incorporated cehlallskeep a

register of its members at its registered office.
3) There shall be entered in the register -
@) the names and addresses of the members,

(b) the date on which a person was registerednasmber,

and

(c) the date on which a person ceased to be a membe

4) In the case of a company having a share aapitere shall be

entered in the register, with the names of the neembolding shares, a statement of -

(@) the shares held by the member, distinguishiache

share,
0] by its number (where it has a number), and

(i)  where the company has more than one class of

shares, by its class, and

(b) the amount paid or agreed to be considerecamsgn

the shares.
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(5) Where shares have been issued otherwise ftracash, the
amounts referred to in subsection (4)(b) shall imistiish between cash and

consideration otherwise than cash.
(6) In the case of a company having guaranteebaesthere shall
be entered in the register, with the names of eatiose members, a statement of the

guaranteed amount.

(7) In the case of a protected cell company, rigister shall

distinguish between members of its cells and mesbkthe core.

(8) A company which fails to comply with this sea is guilty of

an offence.

Index of members.

124. (1) An incorporated cell company having an incogbed cell with
more than 50 members shall keep an index of theesaofi the members of the
incorporated cell, unless the register of membérh® incorporated cell is in such

form as to constitute in itself an index.

(2) A company (other than an incorporated cellhwitore than 50
members shall keep an index of the names of thebmenof the company, unless the

register of members is in such a form as to cartstin itself an index.

(3) The company shall make any necessary alberati the index

within 14 days of the day on which any alteratismiade in the register of members.

4) The index shall be such as to enable theustaa the register

of members of each member to be readily found.
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(5) The index shall be kept with the registem&mbers.

(6) A company in relation to which there is aldee to comply

with this section is guilty of an offence.

Removal of entries relating to former members.

125. An entry relating to a former member of a compargy be removed
from the register after the expiration of 10 yeafter the date on which he ceased to

be a member.

Treatment of treasury shares in the register.

126. Where a company holds shares as treasury shaeespmpany must

be entered in the register as the member holdiogetshares.

Inspection of register and index of members

Rights to inspect and require copies.

127. (1) The register and index of members must be opkeming

ordinary business hours, to the inspection -

€)) of any member or director of the company toclhi

relates without charge, and

(b) of any other person on payment of such fee ag Ine
prescribed by the Department or such lesser fedbeas

company may stipulate.

(2) A person may require a copy of the compamg@ister of
members, or of any part of it, on payment of sush &s may be prescribed by the

Department or such lesser fee as the company npayede.
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3) A person seeking to exercise any of the siglanferred by this

section shall make a request to the company tceffett.

information -

4) A request under subsection (3) shall conthi@ following

(@)

(b)

(€)

(d)

in the case of an individual, his name atdi@ss,

in the case of an organisation, the name addead of
an individual responsible for making the request on

behalf of the organisation,
the purposes for which the information is taused,

whether the information will be disclosed toyasther

person, and if so -

0] where that person is an individual, his nameé an

address,

(i) where that person is an organisation, the name
and address of an individual responsible for

receiving the information on its behalf, and

(i)  the purpose for which the information is t@ b

used by that person.
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Response to request for inspection or copy.

128. (1) Where a company receives a request undeoset®7, it must

within 5 working days either -

€)) comply with the request, or

(b) apply to the Court.

(2) If it applies to the Court, it must notifyetperson making the

request.

3) If on an application under this section threu@ is satisfied that

the inspection or copy is not sought for a propgppse -

€)) it shall direct the company not to comply withe

request, and

(b) it may further order that the company's coststloe
application be paid in whole or in part by the pers
who made the request, even if he is not a parth¢o

application.

4) If the Court makes such a direction and fiesps to the Court
that the company is or may be subject to otheresigumade for a similar purpose
(whether made by the same person or different psejsat may direct that the
company is not to comply with any such request; #nmedorder must contain such
provision as appears to the Court appropriate émtity the requests to which it

applies.
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(5) If on an application under this section theu@ does not direct

the company not to comply with the request -

€)) the company must comply with the request imuatedy
upon the Court giving its decision or, as the casy

be, the proceedings being finally disposed of, and

(b) the Court may order that the company pay tretscof
the person who made the request if he is a partigeo

application.
(6) Where a company fails to comply with subsetifl) or (5) it
is guilty of an offence and the Court may by ordempel an immediate inspection or,

as the case may be, direct that the copy be sé¢iné foerson requesting it.

Offences in connection with request for or discloge of information.

129. (1) It is an offence for a person knowingly orkiessly to make in
a request under section 127 a statement that ieadiag, false or deceptive in a

material particular.

(2) It is an offence for a person in possessibninéormation

obtained by exercise of either of the rights camféiby section 127 -

(@ to do anything that results in the informatibeing

disclosed to another person, or

(b) to fail to do anything with the result that the

information is disclosed to another person,
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knowing or having reason to suspect that that pemsay use the information for a

purpose that is not a proper purpose.

Exception for redeemable and non-voting shares.

130. The provisions of this Part in relation to thepestion of the register
and index and requiring of a copy of the registeay part of it do not apply in
relation to members in respect of any -

@ redeemable shares, or

(b) non-voting shares,

held by them.
PART XI
DIRECTORS
Directors
Director.

131. In this Law 'director” includes an alternate director and any person

occupying the position of director, by whatever earalled.

Shadow director.

132. (1) In this Law $hadow director’, in relation to a company,
means a person in accordance with whose directomsstructions the directors of

the company are accustomed to act.

(2) A person is not to be regarded as a shadosetdr by reason

only that the directors act on advice given by mm professional capacity.
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3) For the purposes of sections 160 and 1626& & shadow

director is treated as a director.

Board of directors.

133. In this Law 'board" and 'board of directors", in relation to a

company, mean -
€)) directors of the company who number not leas tine
quorum required by the memorandum or articles gctin
together as a board of directors, or

(b) if the company only has one director, thegator.

Management of a company.

134. (1) The business and affairs of a company mushéeaged by, or

under the direction or supervision of, the boarthefcompany.

(2) The board of a company has all the powersessary for
managing, and for directing and supervising the agament of, the business and
affairs of the company.

(3) Subsections (1) and (2) are subject to anydifications,
exceptions or limitations contained in this Lawimithe company's memorandum or
articles.

Requirement to have director

Company must have at least one director.

135. A company must have at least one director.
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Directors of incorporated cell companies.
136. (1) Each director of an incorporated cell compahall also be a

director of each of its incorporated cells, and pgyson may be a director of an

incorporated cell unless he is also a directotsoinicorporated cell company.

(2) Subsection (1) is subject to -

€)) any exercise of the powers of an administrataler

section 379(6) or (7),

(b) any direction given during a liquidation undsction

478.

Appointment of director

Eligibility to be a director.
137. (1) A minor shall not be appointed or hold offa®a director.

(2) The following persons shall not be appoirdetiold office as a

director -

@ a person who is subject to a disqualificaticoheo under

Part XXV,

(b) a person subject to a disqualification orderdarn

section 67A of the 1994 Law, or
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(c) a person who is disqualified, by reason of osiuict
or unfitness, from acting as a director under #ve of a
district, territory or place outside Guernsey,
subject to the terms of that order or disqualifmat

(3) An appointment made in contravention of gastion is void.

4) Nothing in this section affects the liabiliof a person under

any provision of this Law if he -

(@) purports to act as director, or

(b) acts as shadow director,

although he could not, by virtue of this sectioa Malidly appointed or hold office as

a director.

Director's consent and declaration of eligibility.

138. (1) A person must not be appointed as directoesmhe has in

writing -

@) consented to being a director, and

(b) declared that he is not ineligible under secfi87 to be

a director.

(2) A person who without reasonable excuse makdsclaration
under subsection (1)(b) which is false, deceptiveisleading in a material particular

is guilty of an offence.



Consolidated text
193

Appointment of first and subsequent directors.

139. (1) The persons named in the statement of the ogemp first
directors in the application for incorporation undection 17 hold office as directors
from the date of incorporation until ceasing tocdolfffice in accordance with the

provisions of this Part.

(2) All subsequent directors must, unless the orandum or

articles otherwise provide, be appointed by ordimasolution.

Appointment of directors to be voted on individually.

140. (1) Subject to the memorandum or articles, the bess of a

company may vote on a resolution to appoint a threanly if -

@) the resolution is for the appointment of ormedctor, or

(b) the resolution is a single resolution for tippa@intment
of two or more directors and a separate resolutiahit
be so voted on has first been passed without a vote

being cast against it.

(2) A resolution moved in contravention of sultiget (1) is void

even though the moving of it was not objected tihattime.

(3) No provision for the automatic reappointmenft retiring
directors in default of another appointment hasafbn the passing of a resolution in

contravention of subsection (1).
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Validity of acts of directors.
141. (1) The acts of a person acting as a director waadd

notwithstanding that it is afterwards discovereat th
@) there was a defect in his appointment,
(b) he was not eligible to be a director,
(c) he had ceased to hold office, or
(d) he was not entitled to vote on the mattaguastion.

(2) This section applies even if the resolutiam the person's

appointment as director is void under section 140.

Directors ceasing to hold office

Directors ceasing to hold office.
142. (1) A person ceases to be a director if he -

@) resigns in accordance with subsection (2),

(b) is removed in accordance with the memorandum or

articles,

(© becomes ineligible to be a director in accoogawith

section 137,

(d) dies, or
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(e) otherwise vacates office in accordance with the

memorandum or articles.

(2) A director may resign by sending written netof resignation
to the company, which notice is effective when nese or at a later time specified in

the notice.

3) Notwithstanding the vacation of office, a smr who held
office as a director remains liable, whether unither provisions of this Law which
impose liabilities on directors or otherwise, irspect of acts and omissions and
decisions made while that person was a director.

Register of directors

Register of directors.

143. (1) A company shall keep a register of directdrstsaregistered

office.

(2) The register of directors of an incorporatadl company is

deemed to constitute also the register of direabesich of its incorporated cells.
3) Where, in accordance with sections 379(6]79ror 478, the
directors of an incorporated cell are differentniréhe directors of its incorporated

cell company, the register shall set out thosesckfices.

4) Where a director is an individual, the foliogy particulars

must be entered in the register -

€) his name and any former name,
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(b) his address, which may be either -
(1) his usual residential address, or

(i) his service address (which may be stated laes "t

company's registered office"),

(© his nationality,

(d) his business occupation (if any), and

(e) his date of birth.

(5) Where a director is not an individual, thédaing particulars

must be entered in the register -

€)) its corporate or firm name and any former su@ime it

has had within the preceding 5 years,

(b) its registered office (or, if it has no regret@ office, its

principal office),

(c) its legal form and the law by which it is goned, and

(d) if applicable, the register in which it is ergteé and its

registration number in that register.

(6) It is not necessary for the register to confzarticulars of a

former name in the following cases -
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@) in the case of a peer or an individual normkipwn
by a British title, where the name is one by whikh
person was known before the adoption of or sucoessi

to the title,

(b) in the case of any person, where the formerenam

) was changed or disused before the person

attained the age of 18 years, or

(i) has been changed or disused for 20 years or

more.

(7) In this section, "name" and "former name" éndlle meaning

given by section 528.

(8) A company which fails to comply with this sea is guilty of

an offence.

Rights to inspect and require copies.
144. (1) The register of directors must be open, durmrglinary

business hours, to the inspection of -
(@) any member or director without charge,
(b) any other person on payment of such fee as lpeay

prescribed by the Department or such lesser fedbeas

company may stipulate.
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(2) A person may require a copy of the regisiegny part of it, on
payment of such fee as may be prescribed by tharmapnt or such lesser fee as the
company may stipulate; and the company shall cangeopy so requested to be sent

to the person within 5 working days of the receipthe request.
(3) A company which fails to comply with this sea is guilty of
an offence and the Court may by order compel anedhate inspection or, as the case

may be, direct that a copy be sent to the persquresting it.

Duty to notify Reqistrar of changes.

145. (1) A company must, within the period of 14 daysni the

occurrence of -

(@) any change in its directors, or

(b) any change in the particulars contained imatgster of

directors,

give notice to the Registrar of the change andhefdate on which it occurred.

(2) Notice of a person having become a direcfothe company

must -

(@) contain a statement of the particulars of thevn
director that are required to be included in the

company's register of directors, and

(b) be accompanied by the consent and declaraguined

by section 138.
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(3) A company which fails to comply with this sea is -

@) guilty of an offence, and

(b) liable to a civil penalty.

Use of service address by director

Validity of service address.

146, Where a director's address entered in the regidtalirectors is a
service address, service of any summons, noticeyndent or other matter at that
address is deemed as effective as if it were se@tche director's usual residential

address.

Record of usual residential address.

147. (1) Where a director's address entered in thistexgpf directors is
a service address, the company (or, in the caae wfcorporated cell, its incorporated

cell company) shall keep a record of the directaslsal residential address.

(2) A company which fails to comply with this sea is guilty of

an offence.

Duty to notify Registrar of change in usual residefial address.

148. (1) Where a person becomes a director of a compeudy his
address entered in the register of directors enace address, the company (or, in the
case of an incorporated cell, its incorporated @athpany) must, within the period of
14 days after the day the person becomes a dirggter notice to the Registrar of the
directors usual residential address.
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(2) Where a director's address entered in thetexgi$ directors is
a service address, the company (or in the case wicarporated cell, its incorporated
cell company) must, within the period of 14 daysrirany change in its record of the
director's usual residential address, give noticthé Registrar of the change and of

the date on which it occurred.

(3) A company which fails to comply with this sea is guilty of

an offence.

Disclosure of usual residential address by company.

149 (1) Where a director's address entered in thistexgf directors is
a service address, a person may request the comfmenyin the case of an
incorporated cell, its incorporated cell compang) disclose the director's usual

residential address to him in accordance with tlogipions of this section.

(2) A request under subsection (1) shall conthi@ following

information -
€) in the case of an individual, his name ashdtess,
(b) in the case of an organisation, the name addead of
an individual responsible for making the request on

behalf of the organisation,

(c) the purposes for which the information is to useed,

and

(d) whether the information will be disclosed toyasther

person, and if so -
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0] where that person is an individual, his nameé an

address,
(i) where that person is an organisation, the name
and address of an individual responsible for

receiving the information on its behalf, and

(i)  the purpose for which the information is te b

used by that person.

Application to Court for disclosure of usual residetial address.

150. (1) If a company (or, in the case of an incorpedacell, its
incorporated cell company) does not comply witkequest made under section 149
within 2 weeks, the person who made the requéle (@pplicant’) may make an

application to the Court.

(2) The applicant must notify the company (oroiporated cell

company, as the case may be) if he makes an ajpphica

3) If on an application under this section treu@ is satisfied that
the request is made for a proper purpose, it macdthe company (or incorporated

cell company as the case may be) to comply withéljeest.

4) If on an application under this section treu@ is satisfied that
the request is not made for a proper purpose, ¥ dhigect the company (or

incorporated cell company as the case may bepnmirhply with the request.

(5) If the Court gives a direction under subsett(4) and it
appears to the Court that the company (or incotpdreell company as the case may

be) is or may be subject to other requests mada familar purpose (whether made
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by the same person or different persons) it magctithat the company (or
incorporated cell company as the case may be)tiramply with any such request,
and the order must contain such provision as appathe Court appropriate to

identify the requests to which it applies.

(6) In considering whether a request is madeafproper purpose,
the Court may consider how effective the servicdresk is in effecting service in

respect of proceedings taking place outside Gugrnse

(7) The Court may make such order as to cositstlaisks fit on an

application under this section.

(8) A company (or incorporated cell company asdhse may be)
which fails to comply with subsection (3) is guitif an offence and the Court may by
order compel the company (or incorporated cell camypas the case may be) to

comply with the request.

Disclosure of usual residential address by Registra

151 (1) Where a director's address entered in thistexgf directors is
a service address, the Registrar shall disclosdithetor's usual residential address to

the following persons upon request by those persons

@) Her Majesty's Procureur, Her Majesty's ShemifiHer

Majesty's Sergeant,

(b) the Commission,

(© the Administrator of Income Tax,

(d) a police officer,
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(e) a customs officer, or

)] such other persons as may be prescribed by the

Department.

(2) A request under subsection (1) shall -

(@)  beinwriting,

(b) state that disclosure is required by that perfeo the

proper exercise of his functions, and

(© shall be signed by the person seeking disctosurby

any person appointed by him for that purpose.

Offences in connection with request for or disclose of information.

152. (1) It is an offence for a person without reasoaeablcuse to make
in a request under section 149 a statement tHatsis, deceptive or misleading in a

material particular.

(2) It is an offence for a person in possessibninéormation

obtained by exercise of the rights conferred byieed49 -

€)) to do anything that results in the informatibaing

disclosed to another person, or

(b) to fail to do anything with the result that the

information is disclosed to another person,
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knowing or having reason to suspect that that pemsay use the information for a

purpose that is not a proper purpose.

Meetings of directors

Participation in meetings.

153. (1) Subject to any provision to the contrary in ampany's
memorandum or articles, if a director is, by anyanmss in communication with one or
more other directors so that each director padtang in the communication can hear
or read what is said or communicated by each of dtiers, each director so
participating is deemed to be present at a meetitg the other directors so

participating.
(2) A meeting of directors conducted pursuansubsection (1)
shall be deemed to be held in the place in whi& dhairman of the meeting is

present.

Minutes of directors' meetings.

154. (1) A company must cause minutes of all proceeslaigmeetings

of its directors to be recorded.

(2) Where the records are not kept in Guernsegopy of them

must be kept -

@) at the company's registered office, or

(b) at such other place in Guernsey as the diredtunk
fit.
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3) The records (or, where the records are notikeBuernsey, the

copies) must be kept for at least 6 years frondtte of the meeting.

4) A company which fails to comply with this sea is guilty of

an offence.

(5) The duty imposed upon an incorporated cetlenrthis section

lies with its incorporated cell company.

Minutes as evidence.

155. (1) Minutes recorded in accordance with sectiof, 1f5purporting
to be authenticated by the chairman of the meaingy the chairman of the next

directors' meeting, are evidence of the proceedahgfse meeting.

(2) Where minutes have been made in accordartbesettion 154

of the proceedings of a meeting of directors, tlhess the contrary is proved-

(@) the meeting is deemed duly held and convened

(b) all proceedings at the meeting are deemed e Haly

taken place, and

(c) all appointments at the meeting are deemed.vali

Rights to inspect and require copies.

156. (1) The minutes of directors' meetings must benppduring

ordinary business hours, to the inspection of arectbr without charge.

(2) A director may require a copy of any minutefsdirectors’

meetings, or any part of them, without charge d®ddompany shall cause any copy
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SO requested to be sent to the director within &img days after the date of receipt

of the request.

3) A company which fails to comply with this sea is guilty of
an offence and the Court may by order compel anedhate inspection or, as the case
may be, direct that a copy be sent to the dirgetpuesting it.

Directors' liabilities

Exempting directors from liabilities.

157. (1) Any provision that purports to exempt a dicgatf a company
(to any extent) from any liability that would otia@se attach to him in connection
with any negligence, default, breach of duty orabte of trust in relation to the

company is void.

(2) Any provision by which a company directly ardirectly
provides an indemnity (to any extent) for a direaitbthe company, or an associated
company, against any liability attaching to himdonnection with any negligence,
default, breach of duty or breach of trust in lielatto the company of which he is a

director is void, except as is permitted by secfiéB or 159.

3) This section applies to any provision, whetbentained in a

company's memorandum or articles or in any contxébtthe company or otherwise.

4) Nothing in this section prevents a companysnorandum or
articles from making such provision as was, betbeecommencement of this Law,

lawful for dealing with conflicts of interest.
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Provision of insurance for directors.

158. Section 157(2) does not prevent a company fronthasing and
maintaining for a director of the company, or amscasated company, insurance

against any such liability as is mentioned in thaisection.

Provision of qualifying third party indemnities for directors.

159. (1) Section 157(2) does not apply to qualifyingrdh party

indemnity provision.

(2) Third party indemnity provision means prowisifor indemnity
against liability incurred by a director to a persother than the company or an
associated company; and such provision is quafjfyimrd party indemnity provision
if the requirements of subsection (3) are met.

(3) The provision must not provide any indemigpainst -

€) any liability of the director to pay -

(1) a fine imposed in criminal proceedings,

(i) a sum payable to a regulatory authority by way
of a penalty in respect of non-compliance with
any requirement of a regulatory nature (however
arising), or

(b) any liability incurred by the director -

) in defending criminal proceedings in which ke i

convicted,
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(i) in defending civil proceedings brought by the
company, or an associated company, in which

judgment is given against him, or

(i)  in connection with an application for relief
under section 522 in which the Court refuses to

grant him relief.

4) The references in subsection (3)(b) to a mtion, judgment or

refusal of relief are to the final decision in fh@ceedings.

(5) For this purpose -

(@) a conviction, judgment or refusal of relief betwes final

0] if not appealed against, at the end of thequkri

for bringing an appeal,

(i) if appealed against, at the time when the appe

(or any further appeal) is disposed of, and

(b) an appeal is disposed of -

0] if it is determined and the period for bringing

any further appeal has ended, or

(i) if it is abandoned or otherwise ceases to have

effect.
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Ratification of acts of directors.

160. (1) This section applies to the ratification byaampany of conduct
by a director which exceeds his powers or amowntsegligence, default, breach of

duty or breach of trust in relation to the company.

(2) The decision of the company to ratify suchaduct -

(@) must be taken by the members, and

(b) may be taken by ordinary resolution, subjecngthing
in the company's memorandum or articles requiring a

higher majority (or unanimity).

3) Subject to subsection (7), where the resmiuis proposed as a
written resolution, members with a personal intgeresrect or indirect, in the

ratification are not eligible members.

4) Subject to subsection (7), where the resmiuis proposed at a
meeting, it is passed only if the necessary mgjasitobtained disregarding votes in
favour of the resolution by members with a persam@rest, direct or indirect, in the
ratification; but this does not prevent such meraldesm attending, being counted
towards the quorum and taking part in the procegdat any meeting at which the

decision is considered.

(5) Subsections (3) and (4) do not apply in respératification of

conduct by a director which exceeds his powers.

(6) For the purposes of this section -

(@) "conduct" includes acts and omissions, and
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(b) "director" includes a former director.

(7) Nothing in this section affects -

(@) the validity of a decision taken by unanimous

resolution, or
(b) any power of the directors to agree not to sareto
settle or release a claim made by them on behdhleof
company.
(8) This section does not affect any other enantror rule of law
as to the requirements for valid ratification oryamle of law as to acts that are
incapable of being ratified by the company.

Duties of directors in companies without secretarie

Duties of directors in companies without secretarig

161. Where a company has no secretary, and withouudlcg to the
responsibility of any other person or to any ottemponsibilities they may hold, the
directors are the persons primarily responsibleciamrying out the duties listed in

section 171.

Transactions involving self-interest

Disclosure of interest.

162. (1) A director of a company must, immediately aftercoming
aware of the fact that he is interested in a treti@a or proposed transaction with the

company, disclose to the board of directors -
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(@) if the monetary value of the director's intérés
guantifiable, the nature and monetary value of that

interest, or

(b) if the monetary value of the director's intéres not

guantifiable, the nature and extent of that intieres
(2) Subsection (1) does not apply if -

@) the transaction or proposed transaction is éatwthe

director and the company, and

(b) the transaction or proposed transaction issotoi be

entered into in the ordinary course of the comany

business and on usual terms and conditions.

3) A general disclosure to the board to theatftbat a director
has an interest (as director, officer, employeanber or otherwise) in a party and is
to be regarded as interested in any transactiorthwimay after the date of the
disclosure be entered into with that party is sigfit disclosure of interest in relation

to that transaction.

4) A failure by a director to comply with subsea (1) does not

subject to the provisions of section Teaffect the validity of a transaction entered

into by the company or the director.

m Words inserted by the Companies (Guernsey) Law,8208mendment)

Ordinance, 2008.
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(5) A director who fails to comply with this semst is guilty of an
offence.

. . n
Avoidance of transactions.

163. (1) A transaction entered into by a company in Wwraadirector is
interested is voidable by the company at any tintkeinv3d months after the date the

transaction is disclosed to the board of directondess -
@) the director’s interest was -
0] disclosed to the board in accordance with
section 162 prior to the company entering into

the transaction, or

(i) not required to be disclosed by virtue of saxt
162(2),

(b) the transaction is ratified in accordance wiskection
160, or

(c) the company received fair value for the trarsac

(2) For the purposes of subsection (1)(c) -

@) a determination as to whether a company recefae

value for a transaction shall be made on the batihe

information known to the company and the interested

: Sections 163 and 164 substituted by the Compa®@esrfsey) Law, 2008

(Amendment) Ordinance, 2008.
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director at the time that the transaction was eetker

into,

(b) if a transaction is entered into by the compamyhe
ordinary course of its business and on usual teams
conditions, the company is presumed to receive fair

value under the transaction,

(c) a person seeking to uphold a transaction and wiew
or ought to have known of the director's interesthe
time the transaction is entered into has the burdén

establishing fair value, and

(d) in any other case, the company has the burden o

establishing that it did not receive fair value.

(3) The fact that a transaction is not avoidaplersuant to this
section is without prejudice to any remedy the camgpmay have against the

director.

Effect on third parties.
164. The avoidance of a transaction under section 168sdnot affect the

right, title or interest of a person in property iwh he has acquired -

€)) in good faith,

(b) for valuable consideration, and

(c) without knowledge of the director's failure dsclose

his interest.
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Disapplication of these provisions in certain cases

165. Nothing in sections 162 and 163 applies in refatoo-

@) remuneration or other benefit given to actior,

(b) insurance purchased or maintained for a direato

accordance with section 158, or

(c) qualifying third party indemnity provision prioled for

a director in accordance with section 159.

Interested director may vote.

166. Subject to the company's memorandum and artialerector who is

interested in a transaction entered into, or teritered into, by the company, may -

@) vote on a matter relating to the transagction

(b) attend a meeting of directors at which a matsating
to the transaction arises and be included among the
directors present at the meeting for the purposa of

quorum,

(© sign a document relating to the transactiorbenalf of

the company, and

(d) do any other thing in his capacity as a diredto

relation to the transaction,

as if the director were not interested in the taatisn.
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167. (1) Subject to subsection (2), a director of a pany is interested

in a transaction to which the company is a partiiefdirector -

(@)

(b)

(€)

(d)

(e)

is a party to, or may derive a material berfedin, the

transaction,

has a material financial interest in anothettypto the

transaction,

Is a director, officer, employee or member abther
party (other than a party which is an associated
company) who may derive a material financial benefi

from the transaction,

is the parent, child or spouse of another pattg may
derive a material financial benefit from the tractgm,

or

is otherwise directly or indirectly materialiyterested

in the transaction.

(2) A director is not interested in a transactimn which the

company is a party if the transaction comprisey ¢né giving by the company of

security to a third party which has no connectiathwhe director, at the request of

the third party, in respect of a debt or obligatidrthe company for which the director

or another person has personally assumed respldgsibiwhole or in party under a

guarantee, indemnity or security.
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(3) For the purposes of this section, a subgidiaithin the
meaning of section 531 includes a body corporatewivould be a subsidiary but for

the fact that it is an overseas company.

PART Xli
SECRETARIES

Secretaries

Company may have secretary.

168 (1) A company may, but need not, have a secretary

(2) A director of a company may also be its sieecye

Secretary of incorporated cell companies.

169  The secretary of an incorporated cell companil sleo be a secretary
of each of its incorporated cells, and no persog bea secretary of an incorporated

cell unless he is also a secretary of its incorgeoraell company.

Eligibility to be secretary.

170. (1) A minor shall not be appointed or hold offa®a secretary.

(2) The following persons shall not be appoirdetiold office as a

secretary -

(@) a person who is subject to a disqualificatiocsheo under
Part XXV,

(b) a person subject to a disqualification orderdearmn

section 67A of the 1994 Law, or



Consolidated text
217

(© a person who is disqualified from acting asiraator,
by reason of misconduct or unfitness, under thedba
district, territory or place outside Guernsey,
subject to the terms of the order or disqualifimati
3) An appointment made in contravention of #estion is void.
4) Nothing in this section affects the liabiliof a person under
any provision of this Law if he purports to actaasecretary although he could not, by

virtue of this section, be validly appointed ordhoffice as a secretary.

Duties of secretaries.

171. Where a company has a secretary, and without giogjuto the
responsibility of any other person or to any otresponsibilities he may hold, the

secretary shall take reasonable steps to ensure -

@) that all registers and indexes are maintained i

accordance with the provisions of this Law,

(b) that all notices and documents required to ileel for
served upon the Registrar or other persons are stuly

filed or served,

(© that all resolutions, records (other than rdsoiwof
beneficial owners) and minutes of the company are

properly kept,
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(d) that copies of the memorandum and articleskey

fully up to date, and

(e) that the board of directors is aware of anygaitlons

imposed by -

0] the memorandum and articles, and

(i) the rules of any stock exchange the company is

listed on.

Acts done by person in dual capacity.

172. A provision requiring or authorising a thing to dene by or to a
director and the secretary of a company is satigfieits being done by or to the same
person acting both as director and secretary.

Register of secretaries

Reqister of secretaries.

173. (1) Where a company has a secretary, it shall leeepgister of

secretaries at its registered office.

(2) The register of secretaries of an incorparatell company is

deemed to constitute also the register of secestafi each of its incorporated cells.

3) Where a secretary is an individual, the follay particulars

must be entered in the register -

@) his name and any former name, and
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(b) his service address (which may be stated as "th

company's registered office").

4) Where a secretary is not an individual, théofeing particulars

must be entered in the register -

€)) its corporate or firm name and any former su@ime it

has had within the preceding 5 years,

(b) its registered office (or, if it has no regrst@ office, its

principal office),

(c) its legal form and the law by which it is goned, and

(d) if applicable, the register in which it is ergeé and its

registration number in that register.

(5) It is not necessary for the register to confzarticulars of a

former name in the following cases -

@) in the case of a peer or an individual normkipwn
by a British title, where the name is one by whikh
person was known before the adoption of or sucoessi

to the title,

(b) in the case of any person, where the formerenam

) was changed or disused before the person

attained the age of 18 years, or
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(i) has been changed or disused for 20 years or

more.

(6) In this section, "name" and "former name" éndlie meaning

given in section 528.

(7) A company which fails to comply with this sea is guilty of

an offence.

Right to inspect and require copies.

174. (1) Where a company has a secretary, the regitsecretaries

must be open, during ordinary business hours,gan$pection of -

(@) any member or director without charge, or

(b) any other person on payment of such fee as lpeay
prescribed by the Department or such lesser fedbeas

company may stipulate.

(2) A person may require a copy of the regisiegny part of it, on
payment of such fee as may be prescribed by tharDepnt or such lesser fee as the
company may stipulate; and the company shall cange&opy so requested to be sent

to the person within 5 working days after the ddtthe receipt of the request.

3) A company which fails to comply with this sextiis guilty of
an offence and the Court may by order compel andthate inspection or, as the case

may be, direct that a copy be sent to the persquresting it.

PART Xl
RESOLUTIONS AND MEETINGS
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Resolutions

Types of resolution.

175. (1) A resolution of the members (or class of memmpef a

company shall be either -

(@) an ordinary resolution,

(b) a special resolution,

(©) a waiver resolution, or

(d) a unanimous resolution.

(2) Subject to subsection (3), a resolution maypassed either -

(@) at a general meeting, or

(b) as a written resolution.

3) A resolution to remove an auditor under s#c268 may not

be passed as a written resolution.

Ordinary resolutions.

176. (1) An ordinary resolution of the members (or ofckss of

members) of a company means a resolution passadsinyple majority.



Consolidated text
222

(2) A written resolution is passed by a simplejanty if it is
passed by members representing a simple majorttyeatotal voting rights of eligible

members.

(3) A resolution passed at a meeting on a shohaafls is passed

by a simple majority if it is passed by a simplgonégy of -

(@ the members who, being entitled to do so, vate

person on the resolution, and

(b) the persons who vote on the resolution as duly

appointed proxies of members entitled to vote on it

(4) A resolution passed on a poll taken at a mges$ passed by a
simple majority if it is passed by members repréagra simple majority of the total
voting rights of members who, being entitled tosdo vote in person or by proxy on

the resolution.

(5) Anything that may be done by ordinary resolutmay also be

done by special resolution.
(6) The articles may specify the manner in whachice must be
given of an ordinary resolution in contemplationacjeneral meeting of the company

at which the resolution is to be proposed.

Ordinary resolutions required by articles to have adifferent proportion of votes.

177. Section 176 does not preclude a company's memanarod articles
from providing that certain ordinary resolutions ao be passed by a different

proportion of votes than a simple majority.
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Special resolutions.

178. (1) A special resolution of the members (or ofass of members)

of a company means a resolution passed by a nyagdnitot less than 75%.

(2) A written resolution is passed by a majowfynot less than
75% if it is passed by members representing na tkean 75% of the total voting

rights of eligible members.

(3) A written resolution is not passed as a speeisolution unless

it was proposed as such; and, once so proposedyibnly be passed as such.

4) A resolution passed at a meeting on a shohaafls is passed

by a majority of not less than 75% if it is pasbgdot less than 75% of -

€)) the members who, being entitled to do so, vate

person on the resolution, and

(b) the persons who vote on the resolution as duly

appointed proxies of members entitled to vote on it

(5) A resolution passed on a poll taken at a mges$ passed by a
majority of not less than 75% if it is passed bymmbers representing not less than
75% of the total voting rights of the members wheing entitled to do so, vote in

person or by proxy on the resolution.

(6) Where a resolution is passed at a meeting -

(@) the resolution is not a special resolution ssleotice of

the meeting included the text of the resolution and
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specified the intention to propose the resolutisnaa

special resolution, and

(b) if the notice of the meeting so specified, tasolution

may only be passed as a special resolution.

(7) A copy of every special resolution of a compashall be

delivered by the company to the Registrar withirda@s of it being passed.

(8) Failure to comply with subsection (7) does$ remder a special

resolution void.

(9) A company which fails to comply with subseati(7) is -

@) guilty of an offence, and

(b) liable to a civil penalty.

Waiver resolutions.

179. (1) A waiver resolution of the members of a compameans a

resolution passed by a majority of not less the#.90

(2) A written resolution is passed by a majowfynot less than
90% if it is passed by members representing nat fekan 90% of the total voting

rights of eligible members.

(3) A written resolution is not passed as a waresolution unless

it is proposed as such; and once so proposed itomisnbe passed as such.
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4) A resolution passed at a meeting on a shohaafls is passed

by a majority of not less than 90% if it is pasbgdot less than 90% of -

(@) the members who, being entitled to do so, vate

person on the resolution, and

(b) the persons who vote on the resolution as duly

appointed proxies of members entitled to vote on it

(5) A resolution passed on a poll taken at a imges$ passed by a
majority of not less than 90% if it is passed bymmbers representing not less than
90% of the total voting rights of the members wheillg entitled to do so) vote in

person or by proxy on the resolution.

(6) Where a resolution is passed at a meeting -

€)) the resolution is not a waiver resolution uslestice of
the meeting included the text of the resolution and
specified the intention to propose the resolutisnaa

waiver resolution, and

(b) if the notice of the meeting so specified, tasolution

may only be passed as a waiver resolution.

(7) A copy of every waiver resolution of a compashall be

delivered by the company to the Registrar withirda@s of it being passed.

(8) Failure to comply with subsection (7) does$ memder a waiver

resolution void.
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(9) A company which fails to comply with subseati(7) is -
@) guilty of an offence, and

(b) liable to a civil penalty.

Unanimous resolutions.
180. (1) A unanimous resolution of the members of agany means a

resolution agreed to by every member of the company

(2) A written resolution is not passed as a umanis resolution

unless it is proposed as such; and once it isgooged it may only be passed as such.

3) Where a resolution is passed at a meeting -

(@) the resolution is not a unanimous resolutiomesm
notice of the meeting included the text of the hetson
and specified the intention to propose the resmu#is

a unanimous resolution, and

(b) if the notice of the meeting so specified, tasolution

may only be passed as a unanimous resolution.

4) A copy of every unanimous resolution of a pamy shall be

delivered by the company to the Registrar withirdas of it being passed.

(5) Failure to comply with subsection (4) doest mender a

unanimous resolution void.

(6) A company which fails to comply with subseati(4) is -
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(@) guilty of an offence, and

(b) liable to a civil penalty.

Written resolutions

Written resolutions.

181. (1) A resolution may be proposed as a written|tggm -

€) by the directors of a company under secti& or

(b) by the members of a company under secti@ 18

(2) Subject to any contrary intention, referencesenactments

passed or made before or after this Law comedante to -

(@) a resolution of a company in general meeting

(b) a resolution of a meeting of a class of memio¢rhe

company,

have effect as if they included references to &evriresolution of the members, or of

a class of members of a company, as the case may be

3) The members eligible to vote on a writteroheson are those
who would have been entitled to vote on the citonadate of the resolution and

"eligible members" shall be construed accordingly.
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4) If persons entitled to vote on a written teson change during
the course of the day that is the circulation datethe resolution, the eligible
members are the persons entitled to vote on th@utesn at the time that the first

copy of the resolution is sent or submitted to aniner for his agreement.
(5) The circulation date of a written resolutisrthe date on which
copies of it are sent to members in accordance thighPart (or, if copies are sent to

members on different days, the first of those days)

Circulation of written resolution proposed by diredors.

182. (1) This section applies to a resolution propossda written

resolution by the directors of the company.

(2) The company must send a copy of the resolu@ the same

time so far as reasonably practicable, to all elegmembers.

(3) The copy of the resolution must be accommhhiea statement

informing the member -

(@ how to signify agreement to the resolution ursdetion
187, and

(b) as to the date by which the resolution muspéesed if

it is not to lapse under section 188.

4) A company which fails to comply with this sea is guilty of

an offence.

(5) Failure to comply with this section does memder a written

resolution void.
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Members' power to require circulation of written resolution.

183. (1) The members of a company may require the cagpa
circulate a resolution that may properly be moved & proposed to be moved as a

written resolution.

(2) Any resolution may properly be moved as atemi resolution

unless -

(@) it would, if passed, be ineffective (whetherrbgison of
inconsistency with any enactment or the company's

memorandum or articles or otherwise),

(b) it is defamatory of any person, or

(© it is frivolous or vexatious.

3) Where the members require a company to @teld resolution
they may require the company to circulate with gtaement of not more than 1,000

words on the subject matter of the resolution.

4) A company is required to circulate the retiolu and any
accompanying statement once it has received rexjtiest it do so from members
representing not less than the requisite percenmddghe total voting rights of all

members entitled to vote on the resolution.

(5) The ‘tequisite percentagé under subsection (4) is 5% or such

lower percentage as is specified for this purpngbe company's articles.
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Circulation of written resolution proposed by membes.

184 (1) The company must send a copy of the resalwdia (subject to
section 186) any accompanying statement, at thee dame so far as reasonably

practicable, to all eligible members.

(2) The company must send the copies (or, if eéd@re sent to
members on different days, the first of those c®)preot more than 21 days after the
date on which it becomes subject to the requiremedeér section 183 to circulate the

resolution.

(3) The copy of the resolution must be accompmhitig written

guidance as to -

(@) how to signify agreement to the resolution ursdetion
187, and

(b) the date by which the resolution must be passieds

not to lapse under section 188.

4) A company which fails to comply with this sea is guilty of

an offence.

(5) Failure to comply with this section does memder a written

resolution void.

Expenses of circulation.

185. (1) The expenses of a company in complying witbtise 183
must be paid by the members who requested thelatiimu of the resolution unless

the company resolves otherwise.
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(2) Unless the company has previously so resoltesi not bound
to comply with section 183 unless there is depdsw&h or tendered to it a sum

reasonably sufficient to meet its expenses in detng

Application not to circulate members' statement.

186. (1) A company is not required to circulate a merabstatement
under section 184 if, on an application by the canypor another person who claims
to be aggrieved, the Court is satisfied that tghts conferred by section 183 and that

section are being abused.
(2) The Court may order the members who requestesd
circulation of the statement to pay the whole at pathe company's costs on such an

application, even if they are not parties to theliaption.

Procedure for signifying assent to written resolun.

187. (1) A member signifies his agreement to a proposeiten
resolution when the company receives from him ¢omf someone acting on his
behalf) an authenticated document -

(@) identifying the resolution to which it redat and

(b) indicating his agreement to the resolution.

(2) A member's agreement to a written resolutance signified,

may not be revoked.

(3) A written resolution is passed when the rei@imajority of

eligible members have signified their agreemerit. to
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Period for agreeing to written resolution.

188. (1) A proposed written resolution lapses if itnist passed before
the end of -

@) the period specified for this purpose in thenpany's

memorandum or articles, or

(b) if none is specified, the period of 28 days ibemg

with the circulation date.

(2) The agreement of a member to a written reé®wmiuis

ineffective if signified after the expiry of thaepod.

Publication of written resolution on website.
189. (1) Notice of -

€)) a written resolution, or

(b) a statement relating to a written resolution

is not validly given by a company by means of a sitebunless it is given in

accordance with this section and Schedule 3.

(2) The notice must be available on the websiteughout the
period beginning with the circulation date and egdon the date on which the

resolution lapses under section 188.
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Relationship between this Part and company's arti@s.

190. A provision of the articles of a company is voidso far as it would
have the effect that a resolution that is requisgdr otherwise provided for in an
enactment could not be proposed and passed ag@wasolution.

Voting

General rules.

191. (1) On a vote on a written resolution -

€)) in the case of a company having a share capiary

member has one vote in respect of each share, and

(b) in any other case, every member has one vote.

(2) On a vote on a resolution on a show of hat@smeeting -

(@) every member present in person has one aote,

(b) every proxy present who has been duly appoibted

member entitled to vote on the resolution has aie.v

(3) On a vote on a resolution taken on a poktte&t a meeting -

@) in the case of a company having a share capiary

member has one vote in respect of each share, and

(b) in any other case, every member has one vote.
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4) The provisions of this section have effecbjeat to any
provision of the company's memorandum or articlaglvmay, in particular, provide

for the issue of shares which -

€)) do not entitle the holder to voting rights, or

(b) entitle the holder to restricted voting rights.

Restrictions on voting by proxies are void.
192. (1) Where a member entitled to vote on a resatutias appointed

one proxy only, and the company's articles protde the proxy has fewer votes in a
vote on a resolution on a show of hands takenmaeeting than the member would

have if he were present in person -

@) the provision about how many votes the proxy draa

show of hands is void, and

(b) the proxy has the same number of votes on w sifo
hands as the member who appointed him would have if

he were present at the meeting.

(2) Where a member entitled to vote on a resmtulias appointed
more than one proxy, subsection (1) applies abédfreferences to the proxy were

references to the proxies taken together.

Restrictions on voting on polls or written resolutons are void.

193. In relation to a resolution required or authorigdan enactment, if a
company's articles provide that a member has ardiit number of votes in relation
to a resolution when it is passed as a writtenluéiso and when it is passed on a poll

taken at a meeting -
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(@) the provision about how many votes a memberimas

relation to the resolution passed on a poll is yardd
(b) a member has the same number of votes in gel&bi
the resolution when it is passed on a poll as e ha

when it is passed as a written resolution.

Votes of joint holders of shares.

194. (1) In the case of joint holders of shares of engany, only the
vote of the senior holder who votes (and any proxiiely authorised by him) may be

counted by the company.
(2) For the purposes of this section, the selnadder of a share is
determined by the order in which the names of din@ jholders appear in the register

of members.

3) Subsections (1) and (2) have effect subgeny provision of

the company's articles.

Guardians and attorneys.

195. Guardians in the names of their wards and atterieythe names of

their principals may vote.

Vote splitting.

196. On a written resolution or on a poll taken atengral meeting, a
member entitled to more than one vote need ndie ¥otes, use all his votes or cast

all the votes he uses in the same way.
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Second vote of chairman at meeting.

197. Subject to any provision of the company's memorandu articles, in
the case of an equality of votes at a general mgethe chairman has a second or

casting vote.

Effect of provision in company's articles as to admssibility of votes.

198. (1) This section applies where -

@) a person votes on a resolution of a company,

(b) that person was not entitled to vote asiieahd

(c) the company's articles provide that an objectio a
person's entittement to vote must be made in
accordance with a procedure specified in the adicl

(2) The person is deemed to have been entitledtas he did if

€)) no objection to his entitlement to vote is made
accordance with the procedure, or

(b) at least one objection to his entitlement ttevis made

in accordance with the procedure, and each such

objection is rejected in accordance with it.
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Calling and holding meetings

Requirement to hold annual general meeting.

199. (1) Subject to sections 200 and 201, every comzayl hold a

general meeting of its members -

€)) firstly, within a period of 18 months beginning the

date on which it was incorporated,

(b) thereafter, at least once in every calegdar.

(2) Subject to section 201, no more than 15 nemiay elapse

between one annual general meeting and the next.

(3) If default is made in holding a meeting incacance with

subsection (1) or (2), the company is guilty ofoéfience.
4) If default is made in holding a meeting incaance with
subsection (1) or (2), any member may, not less flZadays after the last date upon

which the meeting ought to have been held, appligedCourt under this subsection.

(5) Upon hearing an application under subsec{fyn the Court

may direct that -

€)) the company be wound up, or

(b) a meeting be held,

or make such other order as it thinks fit.
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(6) The Court may order that the costs of an ieafbn under
subsection (4) be paid by any person who, in theia@p of the Court, is responsible
for the default.

(7 The provisions of Part XXIII shall, subject the provisions of
subsections (4), (5) and (6), apply to the windiupgof a company pursuant to this

section.

(8) This section does not apply to companies khace in the

course of being compulsorily wound up under PartIXX

Incorporated cell exempt from requirement to hold aanual general meeting.

200. Subject to the other provisions of this Law, aconporated cell is not

required to hold annual general meetings underaset®9 unless it is so required by
(@) its memorandum or articles, or

(b) a special resolution.

Waiver of requirement to hold annual general meetiq.

201. (1) The members of a company may waive the reouarg to have

a general meeting under section 199 by the pas$iagvaiver resolution.

(2) The resolution may be for a particular yeay®@ars or for an

indefinite period.

(3) The effect of the resolution shall be resethdf the company

has received requests to do so from -
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@) members who hold more than 10% of such of the
capital of the company as carries the right of ngtat
general meetings of the company (excluding anytabpi

held as treasury shares), or

(b) in the case of a company not having sharehs|dar
having shareholders and other types of members,
members who represent more than 10% of the total
voting rights of all the members having a rightvtue

at general meetings.

4) The rescission of the resolution only hage@fin a particular
calendar year (or in the period referred to inisect99(1)(a), as the case may be) if
the requests from the requisite percentage of membeder subsection (3) are
received by the company not later than 3 montherbehe end of that year (or that

period, as the case may be).

Directors' power to call general meetings.

202. The directors of a company may call a general imgebf the

company.

Members' power to require directors to call generaimeeting.
203. (1) Notwithstanding anything to the contrary iretikompany's

memorandum or articles, the members may requiredifeetors to call a general

meeting.

(2) The directors are required to call a generakting once the

company has received requests to do so from -
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@) members who hold more than 10% of such of the
capital of the company as carries the right of ngtat
general meetings of the company (excluding anytabpi

held as treasury shares), or

(b) in the case of a company not having sharehs|dar
having shareholders and other types of members,
members who represent more than 10% of the total
voting rights of all the members having a rightvtue
at general meetings.

A request under this section -

(@) must state the general nature of the busimmebe tlealt

with at the meeting, and

(b) may include the text of a resolution that magperly

be moved and is intended to be moved at the meeting

A resolution may properly be moved at a nmggtinless -

(@) it would, if passed, be ineffective (whetherrbgison of
inconsistency with any enactment or the company's
memorandum or articles or otherwise),

(b) it is defamatory of any person, or

(© it is frivolous or vexatious.

The provisions of this section are withowjpdice to -
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(@) the power to rescind the waiver of the requestrio

hold a general meeting under section 201,

(b) any powers the directors have to convene argene

meeting without a members' requisition.

Directors' duty to call meetings required by membes.

204 (1) Directors required under section 203 to eafjeneral meeting

of the company must call a meeting -

€)) within 21 days after the date on which theydnee

subject to the requirement, and

(b) to be held on a date not more than 28 days thitedate

of the notice convening the meeting.

(2) If the requests received by the company ifleiat resolution
intended to be moved at the meeting, the notideMmeeting must include notice of

the resolution.

3) The business that may be dealt with at thetimg includes a

resolution of which notice is given in accordandthuhis section.

4) If the resolution is to be proposed as a igpheesolution, the
directors are treated as not having duly calledntfeeting if they do not give the

required notice of the resolution in accordancd \séction 178.

Power of members to call meeting at company's expse.
205. (1) If the directors -
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(@) are required under section 203 to call atimgeand

(b) do not do so in accordance with section 204,

the members who requested the meeting (or anyeoh tlepresenting more than one
half of the total voting rights of the members wreguested the meeting) may

themselves call a general meeting.

(2) Where the requests received by the compariyded the text
of a resolution intended to be moved at the megtimg notice of the meeting must

include notice of the resolution.

3) The meeting must be called for a date notentban 3 months
after the date on which the directors become stligethe requirement to call a

meeting.

4) The meeting must be called in the same marasenearly as
possible, as that in which meetings are requiredetaalled by the directors of the

company.

(5) The business which may be dealt with at teetng includes a

resolution of which notice is given in accordandthuhis section.

(6) Any reasonable expenses incurred by the memieguesting
the meeting by reason of the failure of the directtn call a meeting must be

reimbursed by the company.
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(7) Any sum so reimbursed shall be retained bycttmpany out of
any sums due or to become due from the company &y of fees or other

remuneration in respect of their services to sddhedirectors as were in default.

Court's power to order meeting.

206. (1) This section applies if for any reason itnigracticable -

€)) to call a meeting of a company in any mannexhich

meetings of that company may be called, or

(b) to conduct the meeting in the manner prescripethe

company's memorandum or articles or this Law.

(2) The Court may, either of its own motion ortbe application-

(a) of a director of the company, or

(b) of a member of the company who would be emtitke

vote at the meeting,

order a meeting to be called, held and conductediyrmanner the Court thinks fit.

(3) Where such an order is made, the Court mag guch

ancillary or consequential directions as it thiekgpedient.

4) Such directions may include a direction thra¢ member of the

company present at the meeting be deemed to adesditjuorum.
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(5) A meeting called, held and conducted in atance with an
order under this section is deemed for all purpasdse a meeting of the company
duly called, held and conducted.

Notice of meetings

Notice required for a general meeting.

207. (1) A general meeting of a company (other thanadjourned
meeting) must be called by notice of at least 1¥sd& such longer period as the

company's articles may provide.

(2) A general meeting may be called by shorteticeothan

otherwise required if all the members entitledtterad and vote so agree.

Publication of notice of meeting on website.

208. (1) Notice of a meeting is not validly given bycampany by

means of a website unless it is given in accordaritethis section and Schedule 3.

(2) The notice must be available on the websiteughout the
period beginning with the date of the notificati@guired by paragraph 9 of Schedule

3 and ending with the conclusion of the meeting.

Persons entitled to receive notice of meetings.

209. (1) Notice of a general meeting of a company rbestent to -

@) every member, and

(b) every director.
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In subsection (1), the reference to membaisides any person

who is entitled to a share in consequence of tla¢hder bankruptcy of a member, if

the company has been notified of their entitlement.

3)

This section has effect subject to -

(@)

(b)

any enactment, and

any provision of the company's memorandum or

articles.

Contents of notices of meetings.

210.

(1)

Notice of a general meeting of a company raust

(@)

(b)

()

(d)

(e)

state the time and date of the meeting,

state the place of the meeting,

contain any information which may be requirgdtle
memorandum or articles, in accordance with section
176(6), in respect of an ordinary resolution whigho

be proposed at the meeting,

contain the information required under section
178(6)(a) in respect of a resolution which is to be

proposed as a special resolution at the meeting,

contain the information required under section
179(6)(a) in respect of a resolution which is to be

proposed as a waiver resolution at the meeting, and
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() contain the information required under section
180(3)(a) in respect of a resolution which is to be

proposed as a unanimous resolution at the meeting.
(2) Subject to any provision of the company's memdum or
articles, notice of a general meeting must stagegtimeral nature of the business to be

dealt with at the meeting.

Resolution requiring special notice.

211. (1) Where by any provision of this Law or any atlemactment
special notice is required of a resolution, thel&son is not effective unless notice
of the intention to move it has been given to thmpany at least 28 days before the

date of the meeting at which it is moved.

(2) The company must, where practicable, givengsnbers notice
of any such resolution in the same manner andeasdime time as it gives notice of

the meeting.

3) Where that is not practicable, the companystmgive its

members notice at least 14 days before the meeting
€)) by notice in La Gazette Officielle, or
(b) in any other manner allowed by the companyisles.
4) If, after notice of the intention to move bua resolution has
been given to the company, a meeting is callecafdate 28 days or less after the

notice has been given, the notice is deemed to bage properly given, though not

given within the time required.
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Procedure at meetings

Location of meeting.

212. Subject to the provisions of a company's artickegieneral meeting

may be held at any place in Guernsey or elsewhere.

Quorum at meeting.

213. (1) In the case of a company having only one membee

gualifying person present at a meeting is a quorum.

(2) In any other case, subject to the provisiohshe company's

articles, two qualifying persons -

@) holding 5% of the issued share capital (exclgdany
share capital represented by treasury shares) betwe

them where the company is limited by shares, or

(b) holding 5% of the total voting rights of thenspany
where the company does not have shareholders,sor ha

shareholders and other types of members,
present at a meeting are a quorum unless eaclyusldying person because he is
appointed as proxy of a member in relation to tleeting and they are proxies of the
same member; and, for the avoidance of doubt, aaifging person may be a
quorum if the articles so provide.

3) For the purposes of this section, a "qualdfyperson” means-

(@) a person who is a member of the company, or
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(b) a person appointed as proxy of a member irioaldo

the meeting.

Chairman of meeting.

214. (1) A member, or proxy of a member, may be elediede

chairman of a meeting by a resolution passed antting.

(2) Subsection (1) is subject to any provisiontled company's

articles that states who may or may not be chairman

Declaration by chairman on show of hands.

215. (1) On a vote on a resolution at a meeting onaavsbf hands, a

declaration by the chairman that the resolution -

(@) has or has not been passed, or

(b) has been passed with a particular majority,

is conclusive evidence of that fact without probfttee number or proportion of the

votes recorded in favour of or against the resotuti

(2) An entry in respect of such a declarationmmutes of the
meeting recorded in accordance with section 228ss conclusive evidence of that

fact without such proof.

(3) This section does not have effect if a pslldemanded in

respect of the resolution (and is not subsequevithdrawn).
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Right to demand a poll.

216. (1) A provision of a company's articles is voidsim far as it would
have the effect of excluding the right to demangbH at a general meeting on any

guestion other than -

(a) the election of the chairman of the meetorg,

(b) the adjournment of the meeting.

(2) A provision of the company's articles is vordso far as it

would have the effect of making ineffective a deth&or a poll on a question which

is made -

(@) by not less than 5 members having the rightote on

the resolution, or
(b) by a member or members representing not leas th
10% of the total voting rights of all the membeawving

the right to vote on the resolution.

Participation in meeting.

217. (1) Subject to any provision to the contrary icompany's articles,
if a member is, by any means, in communication witk or more other members so
that each member participating in the communicati@m hear or read what is said or
communicated by each of the others, each membpadmipating is deemed to be

present at a meeting with the other members sccpating.

(2) A meeting of members conducted pursuant twsection (1)
shall be deemed to be held in the place in whi@& dhairman of the meeting is

present.
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Adjournments.

218. (1) A meeting may adjourn from time to time.

(2) At any such adjourned meeting, any resolutrwhich notice
has been given in accordance with the articlesthisdLaw, whether before or after

the original meeting, may be passed.

(3) The adjourned meeting has the same powetbea®riginal

meeting.

4) Any resolution passed at the adjourned mgeshall be
deemed to be passed when it is actually passed@indn the date of the former

meeting.

Membership details available at meeting.

219. Subject to any provision of the articles, a ligttbe names and
addresses of all members (other than the compsely where it holds its own shares
as treasury shares) showing the number of sharesn(dhe case of a company
without a share capital, the total voting righteypectively held by them shall be

available for inspection throughout the meeting.

Matters raised at meeting.

220. Subject to section 221, the members may raisenatyer relating to
the formation of the company or arising out of thieectors' report, regardless of

whether notice has been given.

Resolutions at meeting.

221. No resolution for which notice has not been propegilen may be

passed at a meeting.
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Proxies

Right to appoint proxies.

222. (1) A member of a company is entitled to appoimbther person
as his proxy to exercise all or any of his rigltsattend and to speak and vote at a

meeting of the company.
(2) In the case of a company having a shareaapitmember may
appoint more than one proxy in relation to a megtprovided that each proxy is

appointed to exercise the rights attached to ardifit share or shares held by him.

Notice of meeting to contain statement of rights.

223. (1) In every notice calling a meeting of a compdhgre must

appear a statement informing the member of -

@) his rights under section 222, and

(b) any more extensive rights conferred by the camy|s

articles to appoint more than one proxy.

(2) Failure to comply with this section does afiect the validity

of the meeting or anything done at the meeting.

(3) Where a company fails to comply with thistsstit is guilty

of an offence.

Notice required of appointment of proxy etc.

224. (1) This section applies to -
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€)) the appointment of a proxy, and

(b) any document necessary to show the validity oof,

otherwise relating to, the appointment of a proxy.

(2) Any provision of the company's articles isdvin so far as it
would have the effect of requiring any such appuoartit or document to be received

by the company or another person earlier thandh@ing time -

(@ in the case of a meeting or adjourned meetidjours
before the time for holding the meeting or adjodrne

meeting,

(b) in the case of a poll taken more than 48 heiiey it
was demanded, 24 hours before the time appointed fo

the taking of the poll,

(© in the case of a poll taken not more than 4&$after

it was demanded, the time at which it was demanded.

(3) In calculating the periods mentioned in sghsea (2) no

account shall be taken of any part of a day thabtsa working day.

Right of proxy to demand a poll.
225. (1) The appointment of a proxy to vote on a madteat meeting of

a company authorises the proxy to demand, or joih athers in demanding, a poll

on that matter.

(2) In applying the provisions of section 216(2)demand by a

proxy counts -
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(@) for the purposes of paragraph (a) of that stiluse as a

demand by the member,

(b) for the purposes of paragraph (b) of that sciiise, as a
demand by a member representing the voting ridlatis t

the proxy is authorised to exercise.

Notice required of termination of proxy's authority.
226. (1) This section applies to notice that the auth@f a person to

act as proxy is terminatedn@tice of termination™).

(2) The termination of the authority of a perdonact as proxy

does not affect -

(@) whether he counts in deciding whether thereais

quorum at a meeting,

(b) the validity of anything he does as chairman aof

meeting, or

(c) the validity of a poll demanded by him at a tireg

unless the company receives notice of the terntinatiefore the commencement of

the meeting.

(3) The termination of the authority of a perdonact as proxy
does not affect the validity of a vote given byttharson unless the company receives

notice of the termination -
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@) before the commencement of the meeting or ackal

meeting at which the vote is given, or

(b) in the case of a poll taken more than 48 haitey it is
demanded, before the time appointed for taking the

poll.

(4) If the company's articles require or permiémibers to give
notice of termination to a person other than themany, the references above to the
company receiving notice have effect as if theyeaar (as the case may be) included

a reference to that person.

(5) Subsections (2) and (3) have effect subeny provision of
the company's articles which has the effect of iregy notice of termination to be
received by the company or another person at a #anker than that specified in

those subsections: but this is subject to subse(dp

(6) Any provision of the company's articles isdvan so far as it
would have the effect of requiring notice of teration to be received by the

company or another person earlier than the follgvtime -

(@) in the case of a meeting or adjourned meetidjours
before the time for holding the meeting or adjodrne

meeting,

(b) in the case of a poll taken more than 48 heaiiey it
was demanded, 24 hours before the time appointed fo

the taking of the poll,
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(c) in the case of a poll taken not more than 4&$after

it was demanded, the time at which it was demanded.

(7 In calculating the periods mentioned in sghse (3)(b) and

(6) no account shall be taken of any part of atbayis not a working day.

Saving for more extensive rights conferred by artiles.

227. Nothing in sections 222 to 226 prevents a compaasticles from
conferring more extensive rights on members or ipo¥han are conferred by those
sections.

Records of resolutions and meetings

Records of resolutions and meetings etc.

228. (1) Every company must keep records comprising -

€)) copies of all resolutions of members passeeératise

than at general meetings,

(b) minutes of all proceedings of general meetiags,

(© details provided to the company in accordancd w

section 230.

(2) The records must be kept for at least 6 ya#ies the date of

the resolution, meeting or decision (as appropriate

(3) Where a company fails to comply with thists®ctit is guilty

of an offence.
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4) The duty imposed upon an incorporated cetlenrthis section

lies with its incorporated cell company.

Records as evidence of resolutions etc.

229. (1) This section applies to the records kept inoatance with

section 228.

(2) Where there is a record of a written resohuti the
requirements of this Law in respect of the passintpe resolution are deemed to be
complied with unless the contrary is proved.

3) The minutes of proceedings of a general mgetf purporting
to be signed by the chairman of that meeting othieychairman of the next general

meeting, are evidence of the proceedings at théimgee

(4) Where there is a record of proceedings oérzecal meeting of

a company, then, unless the contrary is proved -

€)) the meeting is deemed duly held and convened

(b) all proceedings at the meeting are deemede Haly

taken place, and

(© all appointments at the meeting are deemed .vali

Records of decisions by sole member.

230. (1) This section applies to a company that hag oné member.

(2) Where the member takes any decision that -
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€)) may be taken by the company in general mgetind

(b) has effect as if agreed by the company in géner

meeting,

he must (unless that decision is taken by way wofriten resolution) provide the

company with details of that decision.

(3) Where a person fails to comply with this gathe is guilty of

an offence.

4) Failure to comply with this section does affect the validity

of any decision referred to in subsection (2).

Rights to inspect and require copies.
231. (1) The records referred to in section 228 musbpen, during

ordinary business hours, to the inspection of aeyniver or director of the company

without charge.
(2)  Any-
(@) member, on payment of such fee as may be gredcr
by the Department or such lesser fee as the company
may stipulate, or

(b) director,

may require a copy of any of the records referoeith section 228.
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(3) Where a company fails to comply with thistsstit is guilty
of an offence and the Court may by order compdahanediate inspection or, as the
case may be, direct that the copy be sent to tirsmpeequesting it.

Application to class meetings

Application to class meetings: shareholders.

232. (1) Subject to subsection (2), the provisionshig Part, other than

sections -

€)) 199 to 201, and

(b) 203 to 206,

apply (with necessary modifications) in relationataneeting of holders of a class of

shares as they apply in relation to a general mgeti
(2) The following provisions do not apply in rian to a meeting
in connection with the variation of rights attachied class of shares (adtiation of
class rights meeting) -
(@) section 213, and
(b) section 216.
3) The quorum for a variation of class rightsetigj is -
(@) for a meeting other than an adjourned meetimwg,

persons present holding at least one-third of titeng

rights of the class in question,
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(b) for an adjourned meeting, one person preseldint

shares of the class in question,

(c) where the class has only one member, that membe

4) For the purposes of subsection (3), whereragm is present by
proxy or proxies, he is treated as holding only shares in respect of which the

proxies are authorised to exercise voting rights.

(5) At a variation of class rights meeting, amjder of shares of

the class in question present may demand a poll.

(6) For the purposes of this section -

(@) any alteration of a provision contained in anpany's
articles for the variation of the rights attachedtclass
of shares, or the insertion of any such provisido the
articles, is itself to be treated as a variationttaise

rights, and

(b) references to the variation of rights attacte@ class

of shares include references to their abrogation.

Application to class meetings: members who are nshareholders.

233. (1) Subject to subsection (2), the provisionshig Part, other than

sections -

@) 199 to 201, and
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(b) 203 to 206,

apply (with necessary modifications) in relationataneeting of a class of members

who are not shareholders as they apply in reldabangeneral meeting.

(2) The following provisions do not apply in rian to a meeting
in connection with the variation of rights of a sdaof members who are not

shareholders (avariation of class rights meeting) -
(@) section 213, and
(b) section 216.
3) The quorum for a variation of class rightsetigj is -
(@ for a meeting other than an adjourned meetimwg,
members present (in person or by proxy) who togethe
represent at least one-third of the voting rightshe

class,

(b) for an adjourned meeting, one member of thescla

present (in person or by proxy),

(© where the class has only one member, that membe

4) At a variation of class rights meeting, angmber present (in

person or by proxy) may demand a poll.

(5) For the purposes of this section -



Consolidated text
261

@) any alteration of a provision contained in anpany's
articles for the variation of the rights of clas§ o
members, or the insertion of any such provisioa the
articles, is itself to be treated as a variationtladse

rights, and

(b) references to the variation of rights attactee class

of members include references to their abrogation.

PART XIV
ANNUAL VALIDATION

Duty to submit annual validation.

234. (1) In each calendar year before thé' 3anuary, every company

incorporated before®December in the previous calendar year shall -

@) complete an annual validation containing infation

current on the 31December in that previous year,

(b) deliver to the Registrar -

0] the validation,

(i) a declaration of compliance (annual validajion

(i) where necessary, such information as wilball

the Registrar to confirm the fee payable, and

(iv) where necessary, its consent to allow the

Registrar to seek further information from the
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Administrator of Income Tax in order to

confirm the fee payable, and

(© file a copy of the validation in a register kdyy the

company for that purpose.

(2) The duty imposed upon an incorporated cetlemrsubsection

(2) lies with its incorporated cell company.

Content of annual validation.
235. (1) The annual validation shall be in such formtlaes Registrar

directs and shall state -

(@) the address of the company's registeredesffi

(b) the particulars of its directors required todrgered in

its register of directors under section 143,

(c) where the company is obliged to keep a recérth®
directors’ usual residential addresses in accoedaitty
section 147, that it was current as at thé Bécember
of the year to which the annual validation releaesl
that any change in that record has been notifiettheo

Registrar in accordance with section 148,

(d) the particulars of its resident agent requitedbe

entered in its record of resident agent under e85,



shall state -

(2)

(e)

(f)

(9)

(h)

(i)
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the category or categories of its principal ihess
activities by reference to a system of classifying

business activities prepared by the Registrar,

whether the company is exempt from audit ircitsrent

financial year,

where the company is an incorporated cell compine
name and registration number of each of its

incorporated cells,

that the company's register of members kept in
accordance with section 123 was current as at fie 3
December of the year to which the annual validation

relates, and

that the information contained in the validatiovas
current as at the 3DDecember of the year to which it

relates.

Where the company has a share capital, thaahrvalidation

(@)

(b)

the number of issued shares,

the aggregate value of those shares (whethacoount
of the nominal value of the shares or by way of

premium),
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(c) the amount paid up and the amount (if any) ithpa
those shares (whether on account of the nominakval

of the shares or by way of premium),

(d) the number of shares redeemed by the compathein
calendar year to which the validation relates toget

with the total redemption price, and

(e) the number of shares held as treasury shares,

and, where the company has more than one cladsaoé,sthe validation shall also

state the above matters in respect of each cladsaoé.

3) Where shares have been issued otherwise ftracash, the
amounts referred to in subsection (2)(b) shall inisish between cash and

consideration otherwise than cash.
4) Where the company has guarantee members,atimeal
validation shall state the number of guarantee neemit has and the aggregate

guaranteed amount of all its guarantee members.

Declaration of compliance (annual validation).

236. (1) A declaration of compliance (annual validajioms a
declaration, signed by a director or secretarhefdompany, that all the requirements

of this Law in respect of the annual validation ééeen fulfilled.

(2) The Registrar, when performing his functiamgler this Law,
may rely upon the declaration in all respects awb@lingly is not bound to enquire
further as to whether, in relation to the annudidation, the provisions of this Law

have been complied with.
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3) A person who without reasonable excuse makdsclaration

which is false, deceptive or misleading in a mateyarticular is guilty of an offence.

Failure to submit annual validation.

237. (1) A company which fails to comply with sectioB&or 235 is -

(@) guilty of an offence and in addition liable &odaily

default fine, and

(b) liable to a civil penalty.

(2) A company which fails to comply with secti@34 or 235 is

liable to be struck off the Register of Companreagcordance with Part XX.

3) An annual validation and declaration of compte (annual
validation) which has been delivered to the Regisivhich does not comply with all

the requirements of this Part shall be treatedf ashas not been delivered to the

Registrar.

PART XV
ACCOUNTS AND REPORTS

Accounting records

Accounting records.

238. Every company shall keep accounting records whiehsufficient to

show and explain its transactions and are such as t

€)) disclose with reasonable accuracy, at any tithe,
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financial position of the company at that time, and

(b) enable the directors to ensure that any acsount
prepared by the company are prepared properly mnd i

accordance with any relevant enactment for the time

being in force.

Retention of accounting records.

239. (1) A company's accounting records shall be kept -
€)) at the company's registered office, or
(b) at such other place as its directors think f

(2) If accounting records are kept at a placesidat Guernsey,
returns in respect of the business dealt with enabcounting records shall be sent to

and kept at a place in Guernsey and those rethaist® such as to -

@ disclose with reasonable accuracy the finanmaltion

of the business in question at intervals of notertban

6 months, and

(b) enable the directors to ensure that any acsount
prepared by the company are prepared properly mnd i

accordance with any relevant enactment for the time

being in force.

3) Accounting records (and, where returns arg, seturns) shall

be kept by the company for a period of at leastd&y after the date on which they are

made.
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Inspection of accounting records and returns.

240. Accounting records (and, where returns are setyns) shall at all
reasonable times be open to inspection by any tdiresecretary or officer of the

company at the place at which they are kept.

Application to incorporated cells.

241 The duties imposed upon an incorporated cell usdetions 238 to

240 lie with its incorporated cell company.

Offences in connection with accounting records.

242. (1) A company which fails to comply with sectioB38 to 241 is

guilty of an offence.

(2) An officer of a company who fails to take edhsonable steps
for securing compliance by the company with secfi88(3) is (without prejudice to
the provisions of section 515) guilty of an offence

Accounts

Preparation of individual accounts.

243. (1) Subject to section 244, the directors of evasynpany shall
prepare accounts of that company for each of thewpemy's financial years
("individual accounts”).

(2) The accounts shall include -

(@) a profit and loss account, and

(b) a balance sheet.
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3) The accounts shall -
(@) give (and state that they give) a true andviaiv,
(b) be in accordance (and state that they aredardance)
with generally accepted accounting principles aaties

which principles have been adopted, and

(c) comply (and state that they comply) with anlevant

enactment for the time being in force.

4) The accounts shall be approved by the boamirectors and

signed on their behalf by at least one of them.

Preparation of consolidated accounts.

244. (1) The directors of a holding company may, ifythiaink fit,
prepare consolidated accounts for that companyalndr any of its subsidiaries
whether or not they are companies incorporated rutiis Law (‘tonsolidated
accounts).

(2) The consolidated accounts shall include -
(@) a profit and loss account, and
(b) a balance sheet.

3) The consolidated accounts shall -

(@) give (and state that they give) a true andviaiv,
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(b) be in accordance (and state that they areadardance)
with generally accepted accounting principles aaties

which principles have been adopted, and

(c) comply (and state that they comply) with anlevant

enactment for the time being in force.

4) The consolidated accounts shall be approwethé board of

directors of the holding company and signed orr thehalf by at least one director.

(5) If the directors of a holding company prepa@nsolidated
accounts for a financial year, then they are nguired to prepare individual accounts

for that company in accordance with section 243Hat financial year.

(6) The members of a company may, by ordinanologsn,
require the preparation of individual accountsaaprect of that company and, if they
do, the directors must prepare accounts for thaipamy in accordance with section

243.

(7) An incorporated cell company may prepare sotidated
accounts for itself and all or any of its incorperh cells as if it were a holding

company and its incorporated cells were its subseh, and in that case -
@) the consolidated accounts shall be approvedhey
board of directors of the incorporated cell compang

signed on their behalf by at least one directod, an

(b) the provisions of this section shall apply adaagly.
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Meaning of "accounts" and "financial year".

245. In this Law -

"accounts means either individual accounts prepared in @zotce

with section 243 or consolidated accounts preparedcordance with section 244,

“financial year" means -

@) firstly, the period beginning on the date onickha
company was incorporated and ending within 18

months of that date,
(b) thereafter, the period beginning on the dagraits

previous financial year ended and ending within 18

months of that date.

Preparation of accounts of incorporated cells.

246. The functions of the directors of an incorporatedl under sections

243 and 244 lie with the directors of its incorgetacell company.

Offences in connection with accounts.

247. A company in respect of which there is a failuoe comply with

section 243 or 244 is guilty of an offence.

Directors' report

Duty to prepare directors' report.
248. (1) The directors of every company shall prepad@ectors’ report

for each of the company's financial years.
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(2) The directors' report must state the princgmdivities (if any)

of the company in the course of the financial y@at may be in summary form.
3) The directors of associated companies mathay think fit,
combine their directors' reports, and if the comedirreport states the principal

activities of all associated companies, the requenets of this section are satisfied.

Directors' report where company is audited.

249. (1) This section applies to a company unless iexempt from

audit in accordance with section 256 for the finalhgear in question.

(2) The directors' report must contain a statdrteethe effect that,

in the case of each of the persons who are dieetdhe time the report is approved -

@) so far as the director is aware, there is fevamt audit
information of which the company's auditor is uneaya

and

(b) he has taken all the steps he ought to hawentak a
director to make himself aware of any relevant audi
information and to establish that the company'staud

is aware of that information.

3) A director is regarded as having taken a# Hteps that he
ought to have taken as a director in order to dothiings mentioned in subsection
(2)(b) if he has -

(@) made such enquiries of his fellow directors ahdhe

company's auditors for that purpose, and
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(b) taken such other steps (if any) for that puepos

as are required by his duty as a director of thepany to exercise reasonable care,

skill and diligence.

4) Where a director's report containing theestegnt required by

this section is approved but the statement is fagery director of the company who

(@) knew that the statement was false or was reskds to

whether it was false, and

(b) failed to take reasonable steps to preventréport

from being approved,

is guilty of an offence.

(5) In this section rélevant audit information” means

information needed by the company's auditor in eation with preparing his report.

Directors' report where company is not audited.

250. Where a company is exempt from audit in accordamitle section
256, its directors' report must state that its ant® are exempt from the requirement
to be audited and have not been audited.

Rights to accounts and reports

Delivery of accounts and reports to members and affers.

251. (1) Every company must send a copy of -
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€)) its accounts,

(b) its directors' report, and

(c) its auditor's report (where one is required arnBart
XVI),

to each member of the company within 12 monthg #fie end of the financial year

to which they relate.
(2) Every company must send a copy of the masine-
@) accounts,
(b) directors' report, and
(c) auditor's report (where one is required unget RVI),
to a member or officer of the company within 7 day®r the date on which the
member makes such a request, provided that he dtapreviously made such a

request within that financial year.

(3) The duty imposed upon an incorporated cetlenrthis section

lies with its incorporated cell company.

4) A company which fails to comply with this sea is guilty of

an offence.
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(5) If subsection (1) is not complied with, angmber may, not

less than 14 days after the date mentioned institadection, apply to the Court under

this subsection.

(6) Upon hearing an application under subsecfi)n the Court

may -

(@) direct that the company be wound up,

(b) direct that the accounts or reports (as the caay be)

be sent, or
(c) make such other order as it thinks fit.

(7 The Court may order that the costs of an ieafbn under
subsection (5) be paid by any person who, in theia@p of the Court, is responsible
for the default.

(8) The provisions of Part XXIII shall, subject the provisions of
subsections (5), (6) and (7), apply in relatiomh® winding up of a company pursuant

to this section.

Laying of accounts and reports before general meeti.

252. If a company holds a general meeting under sedtfifh it shall lay

before that meeting copies of its most recent -

@) accounts,

(b) directors' report, and
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(c) auditor's report (where one is required undget RVI).

Application to incorporated cell companies.

253 The duties imposed upon an incorporated cell usdetion 251 lie

with its incorporated cell company.

Application to protected cell companies.
254,  The memorandum or articles of a protected cetigany may provide

that -

€)) a member of a cell of a protected cell compahy is
not a member of its core may be provided only with
much of its accounts, directors' report and auditor

report as relate to the cell,
(b) a member of the core of a protected cell compamo
is not a member of a cell may be provided only vgibh

much of its accounts, directors' report and auditor

report as relate to the core.

PART XVI
AUDIT

Requirement for and exemption from audit

Requirement for audit.

255. A company's accounts for a financial year must aaalited in
accordance with the provisions of this Part unteescompany is exempt from audit

under the provisions of section 256.
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Exemption from audit.

256. (1) The members of a company may pass a waiveriutem
exempting the company from the requirement undeticse 255 to have its accounts

for a financial year audited.
(2) A resolution under subsection (1) must bespds

(@) in the financial year before the financial ygawhich it

relates, or

(b) if the financial year is the company's firstdncial year,

in that financial year.

3) The effect of the resolution under subsect{@h shall be

rescinded if the company has received requests smdrom -

€)) members holding more than 10% in value of the
company's share capital or any class of it (exdg@ny

shares held as treasury shares), or

(b) if the company does not have a share capitaterthan

10% in number of the members of the company.

4) The rescission of the resolution under suits@¢l1) shall only
have effect in a particular financial year if tleguests from the requisite percentage
of members under subsection (3) are received bgdh®gany not later than 3 months

after the beginning of that financial year.

(5) The passing of a resolution under subsectiponly has effect

in respect of its obligations under this Law andesianot prejudice any other
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obligation of a company to have its accounts addite

(6) The Department may make regulations prevgniertain

types, classes or descriptions of company fromgoexempt from audit
Appointment of auditor

Appointment of auditor.

257. (1) An auditor must be appointed for each finangear of a

company, unless -

@) the company is exempt from audit for that fitiah

year, or

(b) the directors reasonably resolve otherwise be t
ground that audited accounts are unlikely to be

required.

(2) For each financial year for which an auditoappointed (other

than the company's first financial year), the appoent must be made within 28 days

after -
€)) the end of the time allowed for sending outiespf
the company's annual accounts and reports for the
previous financial year, or
(b) if earlier, the day on which copies of the camys
annual accounts and reports for the previous fiahnc
(0}

See the Companies (Audit Exemption) Regulation8820
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year are sent out,

and this period is thepériod for appointing auditors".

(3) The directors may appoint an auditor of thmpany -

@) at any time before the company's first periad f

appointing auditors,

(b) following a period during which the company ifze
exempt from audit) did not have any auditor, at any
time before the company's next period for appomtin

auditors, or

(c) to fill a casual vacancy in the office of awdit

4) The members may appoint an auditor of the paomg by

ordinary resolution -

(@) during a period for appointing auditors,

(b) if the company should have appointed an auditoing

a period for appointing auditors but failed to do ar

(c) where the directors have power to appoint under

subsection (3) but have failed to make an appointme

(5) If an auditor is not appointed within 28 dafter the day on
which the members could have so appointed him usulesection (4), the Court may,

on the application of a member or creditor of thenpany, appoint an auditor of the
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company for that financial year.

Term of office of auditor.

258. (1) An auditor of a company holds office in acande with the

terms of his appointment, subject to the requirdstrat -

€)) he does not take office until any previous sudieases

to hold office, and

(b) he ceases to hold office at the end of the perbd for

appointing auditors unless re-appointed.

(2) Where no auditor has been appointed by tltk aérthe next
period for appointing auditors, any auditor in offiimmediately before that time is

deemed to be re-appointed at that time, unless -
@) he was appointed by the directors,
(b) the company's articles require actual resagment,

(c) the members have resolved that he should naebe

appointed,

(d) the company is exempt from audit for the finahgear,

or

(e) the directors have resolved that no auditoukhbe

appointed for the financial year in question.

3) This section is without prejudice to the psoans of this Part
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as to removal and resignation of auditors.
4) No account shall be taken of any loss of oty of deemed
re-appointment under this section in ascertainimg amount of compensation or

damages payable to an auditor on his ceasing tbdifite for any reason.

Remuneration of auditor.

259. The remuneration of an auditor appointed by -

(@) the members, shall be determined by -

0] the members by ordinary resolution, or

(i) the directors, if the members by ordinary

resolution so resolve,

(b) the directors, shall be determined by theators,

(c) the Court, shall be determined by the Court.

Qualification for appointment as auditor.

260. (1) An individual is not qualified for appointmeas an auditor

unless he is -
@) a member of an appropriate body, or
(b) for the time being authorised by the Departnteraudit

the accounts of companies as having similar

gualifications obtained outside the United Kingdom,
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and in this section such an individual is termédualified individual .

(@)

3)

unless -

(4)

A partnership is not qualified for appointrhe@s auditor unless

€)) control of the partnership rests with qualified
individuals, and

(b) every partner who is not a qualified individsalisfies
any applicable requirement of an appropriate bady t
observe and uphold the ethical standards thereof.

A body corporate is not qualified for apponeint as auditor

(@) control of the body corporate rests with quedif
individuals, and

(b) every director who is not a qualified individsatisfies
any applicable requirement of an appropriate bady t

observe and uphold the ethical standards thereof.

An officer or servant of a company, or a partor employee of

an officer or servant of a company, is not qualifier appointment by that company

as an auditor.

(5)

Subsections (1) to (4) are without prejudice any other

relevant enactment for the time being in force, amdthis section the words

"qualified" and "disqualified" are to be construsztordingly.
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(6) An auditor who becomes disqualified during tearm of office

shall -

(@) forthwith cease to act as auditor, and

(b) notify the company accordingly in writing.

(7) A person who -

(@) acts as auditor of a company when he knowshias

disqualified, or

(b) fails without reasonable cause to give a raatfon in

accordance with subsection (6)(b),

is guilty of an offence.

(8) In this section -

"appropriate body" means -

(@) the Institute of Chartered Accountants in Endland

Wales,

(b) the Institute of Chartered Accountants in Inela

(c) the Institute of Chartered Accountants of Swowdl,

(d) the Association of Chartered Certified Accountsaor
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(e) such other body as may be prescribed by the
Department,

"control” means entitlement to exercise a majority of theesg cast -

€)) in the case of a partnership, at any meetinghef

partners or other management body, and

(b) in the case of a body corporate, at any meaiitpe

members or directors or other management body.

Appointment etc. of auditor of incorporated cells.

261. (1) The functions imposed upon the directors ofirmorporated
cell in respect of the appointment and remuneratbrits auditors lie with the

directors of its incorporated cell company.

(2) An incorporated cell may, with the agreemehthe directors

of its incorporated cell company, elect -

(@) in its memorandum or articles, or

(b) by way of a special resolution,
that the functions of the members of an incorparatell in respect of the
appointment and remuneration of its auditors slallvith and be exercised by the

directors of its incorporated cell company.

Auditor's report



Consolidated text
284

Auditor's report.

262. (1) A company's auditor must make a report to ¢henpany's
members on all accounts of the company of whichesopre, during his tenure of

office, to be sent out to members under section 251

(2) The auditor's report shall state whetheheduditor's opinion,

the accounts -

€)) give a true and fair view,

(b) are in accordance with generally accepted atoug

principles, and

(c) comply with any relevant enactment for the tibeng

in force.

(3) The auditor's report must state the naménefauditor and be

signed and dated.

Functions of auditors

Duties of auditor.

263. (1) A company's auditor, in preparing his repontst carry out

such investigations as will enable him to form ammn as to -

(@) whether proper accounting records have beeh tkep

the company, and

(b) whether the company's accounts are in agreevigmt

the accounting records.
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(2) If the auditor is of the opinion -

(@) that proper accounting records have not begn lkg

the company, or

(b) that the company's accounts are not in agreewmim

the accounting records,

the auditor shall state that fact in his report.

3) If the auditor fails to obtain all the infoation and
explanations which, to the best of his knowledgd belief, are necessary for the

purposes of his audit, he shall state that fabisrreport.

Auditor's general right to information.

264. (1) An auditor of a company -

@) has a right of access at all times to the coyipdooks,
accounts and vouchers (in whatever form they ad he
and

(b) may require any of the following persons to vide
him with such information or explanations as halkhbi
necessary for the performance of his duties ag@udi

(2) Those persons are -

€) any officer or employee of the company,
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(b) any person holding or accountable for any oé th

company's books, accounts or vouchers,

(© any associated company which is not an overseas

company,

(d) any officer, employee or auditor of any suchoasated
company or any person holding or accountable fgr an
books, accounts or vouchers of any such associated

company, and

(e) any person who fell within any of paragraphst¢a(d)
at a time to which the information or explanations

required by the auditor relate.

3) A statement made by a person in response regairement
under this section may not be used in evidencenagaim in criminal proceedings

except proceedings for an offence under section 266
4) Nothing in this section compels a person tiscldse
information in respect of which a claim to legalbfassional privilege could be

maintained in legal proceedings.

Auditor's right to information from overseas assocated companies.

265. (1) Where a company has an associated companyhwhi@n
overseas company, the auditor of the company magwiree the company to obtain
from any of the following persons such information explanations as he may

reasonably require for the purposes of his dusesualitor.

(2) Those persons are -
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(a) the associated company,

(b) any officer, employee or auditor of the asswmca

company,

(c) any person holding or accountable for any oé th

associated company's books, accounts or vouchets, a

(d) any person who fell within paragraph (b) orgta time

to which the information or explanations relate.

(3) If so required, the company must take allhssteps as are
reasonably open to it to obtain the informationesplanations from the person

concerned.

4) A statement made by a person in response regairement
under this section may not be used in evidencenagaim in criminal proceedings

except proceedings for an offence under section 266

(5) Nothing in this section compels a person tiscldse
information in respect of which a claim to legalofassional privilege could be

maintained in legal proceedings.

(6) For the purposes of this section, a subgidiaithin the
meaning of section 531 includes a body corporatewivould be a subsidiary but for

the fact that it is an overseas company.

Offences in connection with auditor's right to infamation.

266. (1) A person who knowingly or recklessly makestoauditor of a
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company a statement (oral or written) that -

@) conveys or purports to convey any information o
explanations which the auditor requires, or istiatito
require, under section 264, and

(b) is misleading, false or deceptive in a mategyaticular,

is guilty of an offence.
(2) A person who fails to comply with a requirathender section
264 without delay is guilty of an offence unlessvas not reasonably practicable for

him to provide the required information or explamias.

(3) A company that fails to comply with sectio52is guilty of an

offence.

4) Nothing in this section affects any rightasf auditor to apply

for an injunction to enforce any of his rights undection 264 or 265.

Auditor's rights in relation to resolutions and medings.

267. (1) In relation to a written resolution proposedde agreed to by a
company, the company's auditor is entitled to receuch communications relating to
the resolution as, by virtue of any provision oftPdll, are required to be supplied to

a member of the company.

(2) A company's auditor is entitled -

€)) to receive all notices of, and other commuinbcest

relating to, any general meeting which a membehef
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company is entitled to receive,
(b) to attend any general meeting of the compamy, a
(c) to he heard at any general meeting which hend#t on
any part of the business of the meeting which corsce
him as auditor.
(3) Where the auditor is not an individual, tight to attend or be
heard at a meeting is exercisable by an individudéhorised by the auditor in writing
to act as its representative at the meeting.

Removal of auditor

Resolution removing auditor from office.

268. (1) The members of a company may remove an audaor office

at any time.

(2) This power is exercisable only -

@) by ordinary resolution at a general meetangl

(b) in accordance with section 269.

(3) Nothing in this section is to be taken asroémy the auditor

removed of compensation or damages payable torhmspect of the termination -

(@) of his appointment as auditor, or

(b) of any appointment terminating with thataaslitor.
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4) An auditor may not be removed from office dref the

expiration of his term of office except by resatutiunder this section.

Special notice required for resolution removing audor from office.

269. (1) Special notice is required for a resolutioraaeneral meeting

of a company removing an auditor from office.

(2) On receipt of notice of such an intended ldfmn the

company must immediately send a copy of it to #es@n proposed to be removed.

3) The auditor proposed to be removed may makespect of
the intended resolution representations in writiaghe company (not exceeding a

reasonable length) and request their notificattomémbers of the company.

4) The company must (unless the representaiomseceived too

late for it to do so) -

€)) in any notice of the resolution given to menshef the
company, state the fact of the representationsngavi

been made, and

(b) send a copy of the representations to every beerof
the company to whom notice of the meeting is or has

been sent.

(5) If a copy of any such representations issauit out as required
because they were received too late or becaudeeafampany's default, the auditor
may (without prejudice to his right to be heardllgjaequire that the representations

be read out at the meeting.
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(6) Copies of the representations need not bé @enhand the
representations need not be read at the meetiran ithe application either of the
company or of any other person claiming to be aygdl, the Court is satisfied that

the rights conferred by this section are being atus
(7 The Court may order the company's costs oraplication
under subsection (6) to be paid in whole or in pgthe auditor, notwithstanding that

he is not a party to the application.

Rights of auditor who has been removed from office.

270. (1) An auditor who has been removed by resolutioder section
268 has, notwithstanding his removal, the rightsfewmed by section 267(2) in

relation to any general meeting of the company -

(@) at which his term of office would otherwise bav

expired, or

(b) at which it is proposed to fill the vacancy sad by his

removal.
(2) In such a case the references in that sediommatters
concerning the auditor as auditor shall be condtras references to matters
concerning him as a former auditor.

Resignation of auditor

Resignation of auditor.

271. (1) An auditor of a company may resign his offigedepositing a

notice in writing to that effect at the companyggistered office.
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(2) The notice is not effective unless it is aopanied by the
statement required under -
€)) section 273(1), or
(b) section 273(2).
(3) An effective notice of resignation opera@dting the auditor's
term of office to an end as of the date on whichrtttice is deposited or on such later

date as may be specified in it.

Rights of resigning auditor.

272. (1) This section applies where an auditor's nadicessignation is
accompanied by a statement of the circumstancesected with his resignation
under section 273(1).

(2) The auditor may deposit with the notice ansej requisition
calling on the directors of the company forthwitlydto convene a general meeting
of the company for the purposes of receiving antbickering such explanation of the
circumstances connected with his resignation asnhg wish to place before the

meeting.

3) The auditor may request that the companyuldtes to its

members -

@) before the meeting convened on his reqarsitor

(b) before any general meeting at which his ternoftite

would otherwise have expired or at which it is egd
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to fill the vacancy caused by his resignation,

a statement in writing (not exceeding a reasonddagth) of the circumstances

connected with his resignation.

4) The company must (unless the statement eved too late for

it to comply) -

€)) in any notice of the meeting given to the mers o
the company, state the fact of the statement hayaen

made, and

(b) send a copy of the statement to every membeheof
company to whom notice of the meeting is or hasbee

sent.

(5) The directors must within 21 days after tla¢edof the deposit
of a requisition under this section proceed dulgadnvene a meeting for a day not

more than 28 days after the date on which the @atimvening the meeting is given.

(6) A company which fails to comply with subseati(5) is guilty

of an offence.

(7) If a copy of the statement mentioned aboveossent out as
required because it was received too late or becatishe company's default, the
auditor may (without prejudice to his right to beahd orally) require that the

statement be read out at the meeting.

(8) Copies of a statement need not be sent alitttan statement

need not be read out at the meeting if, on thei@dn either of the company or of
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any other person who claims to be aggrieved, thertde satisfied that the rights

conferred by this section are being abused.

(9) The Court may order the company's costs oragslication
under subsection (8) to be paid in whole or in pgrthe auditor, notwithstanding that

he is not a party to the application.

(10) An auditor who has resigned has, notwithditeasn his
resignation, the rights conferred by section 267f2)elation to any such general
meeting of the company as is mentioned in subse¢8i{a) or (b) above; and in such
a case the references in that section to mattersecoing the auditor as auditor shall

be construed as references to matters concermm@ia former auditor.

Statement by auditor on ceasing to hold office

Statement by auditor to be deposited with company.

273. (1) Where an auditor of a company ceases for aagan to hold
office, he must deposit at the company's registavffite a statement of the
circumstances connected with his ceasing to hdidepfunless he considers that there
are no circumstances in connection with his ceatingold office that need to be

brought to the attention of members or creditorhefcompany.

(2) If an auditor considers that there are naurirstances in
connection with his ceasing to hold office thatahé® be brought to the attention of
members or creditors of the company, he must depbshe company's registered
office a statement to that effect.

(3) A statement required by this section mustiégosited -

€)) in the case of resignation, along with the getof
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resignation,
(b) in the case of failure to seek re-appointment, less
than 14 days before the end of the time alloweadhé&t

appointing an auditor, and

(c) in any other case, within 14 days after the det which

he ceases to hold office.

Company's duties in relation to statement.

274. (1) This section applies where a statement is slgggb under
section 273(1).

(2) The company must within 14 days after thes ddtthe deposit

of the statement either -

@) send a copy of it to every member and officethe

company, or

(b) apply to the Court.

3) If the company applies to the Court, it moetify the auditor

of the application.

4) If the Court is satisfied that the auditoraisusing the rights

conferred by section 273 -

(@) it shall direct that copies of the statemergdhaot be

sent out, and
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(b) it may further order the company's costs on the
application to be paid in whole or in part by theligor,

even if he is not a party to the application,

and the company must within 14 days after the datkee Court's decision send to the

persons mentioned in subsection (2)(a) a stategsttimg out the effect of the order.

(5) If no such direction is made the company nsestd copies of
the statement to the persons mentioned in subse@ja) within 14 days after the
date of the Court's decision or, as the case mathbedate of the discontinuance of

the proceedings.

(6) A company which fails to comply with this sea is guilty of

an offence.
(7) In proceedings for such an offence it is Bedee for the person
charged to show that he took all reasonable stegsegercised all due diligence to

avoid the commission of the offence.

PART XVII
CAPITAL AND SHARES

Shares

Legal nature of shares.

275. The shares of any shareholder in a company aseparestate.

Rights and powers attaching to shares.

276. (1) A share in a company confers on the sharehelde
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€)) the right to vote on resolutions of the camy

(b) the right to an equal share in dividends ausleor by

the board of directors, and

(© the right to an equal share in the distributmithe

surplus assets of the company.

(2) The rights specified in subsection (1) mayvaeied by the
memorandum and articles of the company or in aecarel with the terms on which

the share is issued.

Types of share.
277. (1) Subject to the memorandum and articles, differclasses of

share may be issued in a company.

(2) Without prejudice to the generality of sulig@t (1), shares

may be issued which -
(@) are redeemable,

(b) confer preferential rights to distribution o@pital or

income,
(c) do not entitle the holder to voting rights,

(d) entitle the holder to restricted voting rights.
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Shares of no par value.

278. (1) A company may issue shares which have no ranan par
value (‘shares of no par valu®) if it is authorised to do so by its memorandum o

articles.

(2) A company with power to issue shares of nmovaiue may, but

need not, also have power to issue shares withrénador par value.
(3) The consideration for which and the terms rupehich a
company may issue shares of no par value shaletezrdined in accordance with the

provisions of the company's memorandum or articles.

Currency of shares.

279. Shares may be denominated in any currency andréliff classes of
shares may be denominated in different curren@esn@ currency, in the case of

shares of no par value).

Fractional shares.

280. A company may, if so authorised by its memorandurarticles, issue
fractions of a share, which shall, except to thiemixthat the company's memorandum
or articles provide otherwise, carry the correspaggbroportion of rights, liabilities
and other attributes of whole shares of the sarassgcland in this Law the word
"share" includes fractions of a share so issued, @ynate expressions shall be

construed accordingly.

Low value shares.

281. The value of a share may be expressed as an amvbigtht is less than
the smallest unit of legal tender of the currerayany of the currencies) in which the

company's share capital is expressed.
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Numbering of shares.
282. (1) Each share in a company shall, subject toestiom (2), be

distinguished by its particular number.
(2) If at any time -

@) all the issued shares in a company are fulig pp and

rank pari passufor all purposes, or

(b) all the issued shares of a particular clasa company

are fully paid up and ranpari passufor all purposes,
none of those shares need thereafter have a digingg number so long as they
remain fully paid up and ranpari passufor all purposes with all shares of the same

class for the time being issued and fully paid up.

No conversion into stock.

283. A company's shares may no longer be convertedstotk.

Different amounts may be paid on shares.
284. A company may, if so authorised by its memoranadurarticles -

@ make arrangements, on the issue of shares, to
distinguish between shareholders as to the amaunts

times of payment of calls on their shares,

(b) accept from any shareholder the whole or any gl
the amount remaining unpaid on any shares held by

him, although no part of that amount has been aalle

up, or
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(© pay dividends in proportion to the amount paplon
each share where a larger amount is paid up on some

shares than on others.

Share certificates.

285. A company may, but need not, issue share cettfica

Share capital

Reserve liability of company.

286. A company may by special resolution determine &mgt portion of its
share capital which has not been called up shallbeocapable of being called up
except in the event and for the purposes of thepemmy being wound up and, if a
company so resolves, that portion may not be calfe@xcept in that event and for

those purposes.

Power of company to alter share capital.

287. (1) A company may, if so authorised by its memdtan or

articles, by ordinary resolution alter its memonamdso as to -

€)) consolidate and divide all or any of its shaapital into

shares of larger amounts than its existing shares,

(b) subject to subsection (2), subdivide all or afyits
shares into shares of a smaller amount than isl fioye

the memorandum,

(c) cancel shares which, at the date of the passiripge

resolution, have not been taken up or agreed taken
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up by any person, and diminish the amount of itresh

capital by the amount of the shares so cancelled,

(d) convert all or any of its shares the nominabant of
which is expressed in a particular currency or farm
currency into shares of a nominal amount of a wbfie
currency, the conversion being effected at the odite
exchange (calculated to not less than 3 significant
figures) current on the date of the resolution misach

other day as may be specified therein,

(e) where its share capital is expressed in a quéati
currency or former currency, denominate or
redenominate it, whether by expressing its amonnt i
units or subdivisions of that currency or former

currency, or otherwise.

(2) In any subdivision under subsection (1)(k)e tproportion
between the amount paid and the amount, if anyaidngn each reduced share shall
be the same as that proportion in the case ofttaeedrom which the reduced share

was derived.

(3) A cancellation of shares under this secti@esdnot for the

purposes of this Law constitute a reduction of sitapital.

4) A copy of every resolution under this sectstrall be delivered

by the company to the Registrar within 30 daysrafte date on which it was passed.

(5) Failure to comply with subsection (4) does mender the

resolution void.
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(6) A company which fails to comply with subseati(4) is -
(@) guilty of an offence, and

(b) liable to a civil penalty.

Share certificates and reduction of share capital.
288 (1) Where, whether by operation of law or purguara resolution

under section 287(1)(d) or (e) -

@) any of a company's shares, the nominal amoéint o
which is expressed in a particular currency or farm
currency, are converted into shares of a nominalusrn

of a different currency, or

(b) a company's share capital, being expressed in a
particular currency or former currency, is denorteda
or redenominated, whether by expression in units or
subdivisions of that currency or former currency or

otherwise,

then, notwithstanding any provision to the contiarthe company's memorandum or

articles, subsection (2) applies.
(2) Where this subsection applies -

@) the company is not obliged to issue new share
certificates showing the different nominal amouats

the shares in question,
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(b) the existing share certificates, notwithstagdithe
conversion, denomination or redenomination, cominu

to be valid, and

(© any reduction of the nominal amounts of theavidiial
shares or of the amount of the company's shard¢atapi
which is attributable solely to the conversion,
denomination or redenomination does not constitute

reduction of share capital provided that -

(1) the reduction does not extinguish or reduce the
liability on any share in respect of capital which
is not paid up (and for the purposes hereof a
rounding down in accordance with tHex
monetaeor in accordance with the provisions of
section 287(1)(d) of the amount not paid up on
any share shall be deemed not to be an
extinction or reduction of any such liability),

and

(i) the reduction does not reduce the net assets o

the company.

Transfer of shares

Transfer of shares.

289. (1) The shares of any shareholder in a companyransferable in

the manner provided by the company's memoranduartictes.
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(2) The provisions of this section are subjecth® Uncertificated

Securities (Enabling Provisions) (Guernsey) LawDEannd any Ordinance or

regulation made under that Law.

Transfer of shares of deceased shareholders.

290. Any transfer of the shares of a deceased shamhoidde by his heir,
executor or other lawful representative is, prodid#hat all other formalities
prescribed for the validity of such transfers absesved, valid notwithstanding that

the transferor's name is not entered in the ragitenembers.

Issue of shares

Exercise by directors of powers to issue shares etc

291. (1) The directors of a company must not exercigepower of the

company -

€) to issue shares in the company, or

(b) to grant rights to subscribe for, or to convarty

security into, shares in the company,

except in accordance with section 292 or sectidh 29

(2) Subsection (1) does not apply -

@) to the issue of shares in pursuance of an gmed

share scheme, or

P Order in Council No. VI of 2005.
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(b) to the grant of a right to subscribe for, octmvert any

security into, shares so issued.
(3) If this section applies in relation to theagtr of a right to
subscribe for, or to convert any security into,rebait does not apply in relation to

the issue of shares pursuant to that right.

4) A director who fails to comply with, or pernsior authorises a

contravention of, this section, is guilty of anesfte.

(5) Nothing in this section affects the validdfan issue or other

transaction.

General power to issue shares: authorisation by capany.

292. (1) The directors may exercise a power of a compan

@) to issue shares in the company, or

(b) to grant rights to subscribe for, or to convarty

security into, shares in the company,

if they are authorised to do so by the company'snanandum or articles or by

resolution of the company.

(2) Authorisation may be given for a particulateecise of the

power or for its exercise generally, and may beoanddional or subject to conditions.

3) Authorisation must -
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@) state the maximum amount of shares that magsbed

under it, and

(b) specify the date on which it will expire, whiofust not

be more than 5 years after -

0] in the case of authorisation contained in the
company's memorandum or articles at the time
of its original incorporation, the date of that

incorporation,

(i) in any other case, the date on which the
resolution is passed by virtue of which the
authorisation is given.

(4)  Authorisation may -

(@) be renewed or further renewed by resolutionthef

company for a further period not exceeding 5 yeand,

(b) be revoked or varied at any time by resolutidrthe

company.
(5) A resolution renewing authorisation must -
(@) state (or restate) the maximum amount of shtrais

may be issued under the authorisation or, as tke ca

may be, the amount remaining to be issued undandt,
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(b) specify the date on which the renewed authtivisa

will expire.

(6) In relation to rights to subscribe for ordonvert any security
into shares in the company, references in thisisedb the maximum amount of
shares that may be issued under the authorisat®rioathe maximum amount of

shares that may be issued pursuant to the rights.

(7 The directors may issue shares, or grantgighsubscribe for

or to convert any security into shares, after aughtion has expired if -

(@) the shares are issued, or the rights are ghamte
pursuance of an offer or agreement made by the

company before the authorisation expired, and

(b) the authorisation allowed the company to makeféer
or agreement which would or might require shareseto
issued, or rights to be granted, after the authbas

had expired.

(8) A resolution of a company to give, vary, regoor renew
authorisation under this section may be an ordinesglution, even though it amends

the company's articles.

Additional power to issues shares: companies withhe class of share.

293. Where a company limited by shares has only ongsabh shares, the

directors may exercise any power of the company -

@) to issue shares of that class, or
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(b) to grant rights to subscribe for or to comaey security

into such shares,

except to the extent that they are prohibited frdoing so by the company's

memorandum, articles or any resolution of the campa

Consideration for issue of shares.

294. (1) The consideration for which a share is issoey take any
form including, without limitation, cash, promisgonotes, contracts for future

services, real or personal property, or other siesiiof the company.

(2) The consideration received or due for anassiushares, net of
the expenses of issue or the commission paid codig allowed on issue, shall be
transferred to an account to be called the "shagital account” and where
consideration is other than cash, the fair valuthefconsideration shall be credited to

the share capital account.

3) For the avoidance of doubt -

€)) there is no requirement to maintain a sharenjpra

account, and

(b) it is not unlawful to issue shares at a dis¢aurpay a

commission in respect of the issue of shares.

Consideration to be decided by board of directors.

295. (1) Before a company issues shares under secéi®ro2293, the

board of directors must -
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@) decide the consideration for which the shardkhe

issued and the terms on which they will be issaed,

(b) resolve that, in its opinion, the consideration and
terms of the issue are fair and reasonable to the
company and to all existing members.

(2) The board of directors must approve a cedié -

(@) stating the consideration for, and the termshaf issue,

(b) describing the consideration in sufficient dett
identify it, and

(c) stating that, in their opinion, the consideratiand
terms of issue are fair and reasonable to the coynpa
and to all existing members,

and the certificate must be signed on their bdhalit least one of them.

(3) Nothing in this section applies to the issafeshares in a

company on -

(@) the conversion of any security into shaoes,

(b) the exercise of any right to subscribe faarss.

Consideration other than cash.

296. (1) This section applies, in addition to sectid®b2where shares

are issued otherwise than for cash.
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(2) For the purposes of this section, shares dhator are to be
credited as paid up, whether wholly or partly, ag pf an arrangement that involves
the transfer of property or the provision of seegicand an exchange of cash or
cheques or other negotiable instruments, whethauls&neously or not, must be

treated as paid up other than in cash to the \altlee property or services.

3) Before a company issues shares under se2@idror 293, the

board of directors must -

€)) determine the reasonable present cash valutheof

consideration for issue, and

(b) resolve that, in its opinion, the present ceallne of the
consideration to be provided for the issue of shase
not less than the amount to be credited for theeiss

the shares.
4) The certificate referred to in section 295¢®)st -

@) state the reasonable present cash value of the

consideration and the basis for assessing it, and

(b) state that, in the opinion of the board, thespnt cash
value of the consideration to be provided for thsue
of the shares is not less than the amount to lditede

for the issue of the shares.

(5) Before shares that have already been issuettedded as fully

or partly paid up, the board must -
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(@) determine the reasonable cash value of the

consideration, and

(b) resolve that, in its opinion, the present caallne of the

consideration is -

(1) fair and reasonable to the company and to all

existing members, and

(i) not less than the amount to be credited in

respect of the shares.

(6) The board of directors must, in respect of aigien under

subsection (5), approve a certificate -

(@) describing the consideration in sufficient det®
identify it, and

(b) stating -

0] the present cash value of the consideration and

the basis for assessing it,

(i) that the present cash value of the considemnati
is fair and reasonable to the company and to all

existing members, and
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(i)  that the present cash value of the considenat
is not less than the amount to be credited in
respect of the shares.

and the certificate must be signed on their bdhalit least one of them.

(7) Nothing in this section applies to the issafeshares in a

company on -

(@) the conversion of any security into shaoes,

(b) the exercise of any right to subscribe faarss.

Exemption to sections 295 and 296.
297. Sections 295 and 296 do not apply to -

@) the issue of shares that are fully paid up frthra
reserves of the company to all shareholders osémee
class in proportion to the number of shares helddnh

shareholder,

(b) the consolidation and division of the shareamy class
of shares in the company in proportion to thoseesha

or the shares in that class,

(© the subdivision of the shares or any classhafes in
the company in proportion to those shares or tlagesh

in that class,
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(d) the issue of shares consequent upon the coonen$
shares expressed in a particular currency or former

currency into a different currency.

Consideration in relation to issue of rights to subcribe for, or conversion of

securities into, shares.

298. (1)

Before a company grants rights to subscribedoto convert

any security into, shares in a company, the boadirectors must -

(2)

(@) decide the consideration for which the rights o
securities and, in either case, the shares wiisbeed

and the terms on which they will be issued, and

(b) resolve that, in its opinion, the consideration and
terms of the issue of the rights or securities and,
either case, the shares are fair and reasonahblleeto

company and to all existing members.

The board of directors must approve a cedié -

@) stating the consideration for, and terms o, idsue of

the rights or securities and, in either case, tfaees,

(b) describing the consideration in sufficient dett
identify it, and

(c) stating that, in their opinion, the consideratifor and
terms of issue of the rights or securities andeither
case, the shares are fair and reasonable to thparym

and to all existing members,
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and the certificate must be signed on their bdhalt least one of them.

Consideration other than cash.

299 (1) This section applies, in addition to sectid@8, where a
company grants rights to subscribe for, or to cangaay security into, shares in a

company and where the shares are to be issuedwgbehan for cash.

(2) For the purposes of this section, sharesateato be credited as
paid up, whether wholly or partly, as part of araagement that involves the transfer
of property or the provision of services and anhexge of cash or cheques or other
negotiable instruments, whether simultaneously at must be treated as paid up

other than in cash to the value of the propertyeovices.

(3) Before a company grants rights to subscrdse dr to convert

any security into, shares in a company, the boadirectors must -

(@) determine the reasonable present cash valutheof

consideration for the issue, and

(b) resolve that, in its opinion, the present caallne of the
consideration to be provided is not less than theumt

to be credited for the issue of the shares.
4) The certificate referred to in section 298¢®)st -
€)) state the reasonable present cash value of the

consideration for issue and the basis for assessing

and
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(b) state that, in the opinion of the board, thespnt cash
value of the consideration to be provided is nasle
than the amount to be credited for the issue of the

shares.

Time of issue of shares.

300. A share is issued when the name of the holdertexred on the register

of members in respect of that share.

Distributions and dividends

Meaning of distribution.

301. In this Law distribution”, in relation to a distribution by a company

to a member, means -

€)) the direct or indirect transfer of money or ey,
other than the company's own shares, to or for the

benefit of the member, or

(b) the incurring of a debt to or for the benefit the

member,
in respect of the member's interests, and whethendans of a purchase of property,
the redemption or other acquisition of shares, stridution of indebtedness, or by

some other means.

Meaning of dividend.

302. (1) In this Law dividend" means every distribution of a

company's assets to its members, except distritmiby way of -



(@)

(b)

(©)

(d)

(e)

(f)

(9)
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an issue of shares as fully or partly paidus shares,

a redemption or acquisition of any of the compa
own shares or financial assistance for an acqoumsiif

the company's own shares,

a reduction of share capital,

a distribution of assets to members during famdhe

purposes of its winding up,

a distribution of assets to members during fandhe

purposes of an administration order,

a distribution of assets to members of a cdllao
protected cell company during and for the purpades

receivership order, or

a distribution of assets to members of a céllao
protected cell company during and for the purpases

the termination of the cell.

(2) For the avoidance of doubt, a dividend mayrbthe form of

money or other property.

Procedure for making a distribution other than dividend.

303. (1) This section applies to distributions otharthdividends.

(2) The board of directors of a company may augko a

distribution if -
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(@) it is satisfied on reasonable grounds thatcthpany

will, immediately after the distribution, satisfyhe

solvency test, and

(b) it satisfies any other requirement in its meamalum

and articles.

(3) If, after a distribution is authorised anddre it is made, the
board ceases to be satisfied on reasonable grolaiddie company will, immediately
after the distribution is made, satisfy the solyetest, any distribution made by the

company is deemed not to have been authorised.
(4) The board of directors must approve a cedié stating -

€)) that in their opinion the company will, immeiily
after the distribution, satisfy the solvency tesigl

(b) the grounds for that opinion,

and the certificate must be signed on their bdhalit least one of them.
(5) In applying the solvency test for the purmosgkthis section -

@) "debts' includes fixed preferential returns on shares
ranking ahead of those in respect of which a tistion
is made (except where that fixed preferential retisr
expressed in the memorandum or articles as being

subject to the power of the directors to make
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distributions), but does not include debts arising

reason of the authorisation, and

(b) "liabilities” includes the amount that would be
required, if the company were to be dissolved dfier
distribution, to repay all fixed preferential amaesin
payable by the company to members, at that timenor
earlier redemption (except where such fixed preifteae
amounts are expressed in the memorandum or articles
as being subject to the power of directors to make
distributions) but, subject to paragraph (a), does

include dividends payable in the future.

Procedure for paying a dividend.

304. (1) A company may pay a dividend if -
€)) the board of directors is satisfied on reastengtounds
that the company will, immediately after payment,

satisfy the solvency test, and

(b) it satisfies any other requirement in its meamalum

and articles.

(2) The dividend may -

€)) be of such amount,

(b) be paid at such time, and

(©) be paid to such members,
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as the board thinks fit.

3) If, after a dividend is authorised and befibris paid, the board
ceases to be satisfied on reasonable groundshihabmpany will, immediately after
payment, satisfy the solvency test, any dividend pg the company is deemed not to

have been authorised.
4) The board must not authorise a dividend -
@) in respect of some but not all the sharesdlass, or

(b) that is of a greater value per share in respesbme
shares of a class than it is in respect of othareshof

that class,

unless the amount of the dividend in respect dfaaesof that class is in proportion to
the amount paid to the company in satisfactionhef liability of the shareholder
under the memorandum and articles of the compamypder the terms of issue of the

share.

(5) Notwithstanding subsection (4), a member meajive his
entitlement to receive a dividend by notice in imgtto the company signed by or on

behalf of the member.
(6) The board of directors must approve a cedié stating -
€)) that in their opinion the company will, immeiily

after payment of the dividend, satisfy the solvetest,

and
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the grounds for that opinion,

and the certificate must be signed on their bdhalt least one of them.

(7) In applying the solvency test for the purmostthis section -

(@)

(b)

"debts' includes fixed preferential returns on shares
ranking ahead of those in respect of which a dividis

paid (except where that fixed preferential retusn i
expressed in the memorandum or articles as being
subject to the power of the directors to pay dina),

but does not include debts arising by reason of the

authorisation, and

"liabilities" includes the amount that would be
required, if the company were to be dissolved dfier
payment of the dividend, to repay all fixed prefeia
amounts payable by the company to members, at that
time or on earlier redemption (except where sugédi
preferential amounts are expressed in the memonandu
or articles as being subject to the power of dmecto

pay dividends) but, subject to paragraph (a), duos

include dividends payable in the future.

Prohibition of unauthorised distributions.

305. No distribution of a company's assets to its meslzelawful unless it

is authorised under this Law, another enactmeatygrrule of law.
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Shares in lieu of dividends.

306. Subject to the memorandum or articles of the campthe board of
directors may issue shares to any shareholdershat® agreed to accept the issue of

shares, wholly or partly, in lieu of a proposedidénd or proposed future dividends if

@) the right to receive shares, wholly or paritylieu of
the proposed dividend or proposed future dividdrais
been offered to all shareholders of the same cdiagke

same terms,

(b) in the case where all shareholders electeddeive the
shares in lieu of the proposed dividend or proposed
future dividends, relative voting or distributioiglts,

or both, would be maintained,

(c) the shareholders to whom the right is offered a

afforded a reasonable opportunity of accepting it,

(d) the shares issued to each shareholder aradissuthe
same terms and subject to the same rights as #nessh
issued to all shareholders in that class who atpee

receive the shares, and

(e) the provisions of section 295 are complied Viayhthe

board.
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Member discounts not a distribution.
307. (1) The board of directors may resolve that toengany offer

members discounts in respect of some or all ofythexls sold or services provided by

the company.

(2) The board may approve a discount scheme wutbsection (1)

only if it has previously resolved that the propbsiescounts are -

@) fair and reasonable to the company and to efhbers,

and

(b) to be available to all members or all membdrshe

same class on the same terms.

(3) A discount scheme may not be approved oricoatl by the
board unless it is satisfied on reasonable grouhds the company satisfies the

solvency test.

4) Subject to subsection (5), a discount acckjmge a member
under a discount scheme approved under this seidiot a distribution for the

purposes of this Law.
(5) Where -

€)) a discount is accepted by a member under arsche

approved or continued by the board, and

(b) at the time the scheme was approved or theoualc
was offered, the company did not satisfy the satyen

test,
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the provisions of section 309 apply in relatiortite discount with such modifications
as may be necessary as if the discount were abdistm that is deemed not to have

been authorised.

Reduction of member liability a distribution.

308. (1) If a company proposes to alter its memorandurarticles, or
to acquire shares issued by it, or to redeem sharasmanner which would cancel or
reduce the liability of a shareholder to the conypanrelation to a share held by him
prior to that alteration, acquisition or redemptidhe proposed cancellation or

reduction of liability is to be treated -

€) for the purposes of section 303 as a digioh, and

(b) for the purposes of section 304(4) and (5) dwidend.

(2) If a company has altered its memorandum dicles, or
acquired shares, or redeemed shares, in a manneh whncels or reduces the
liability of a shareholder to the company in redatito a share held prior to that
alteration, acquisition or redemption, that carateh or reduction of liability is to be
treated for the purposes of section 309 as a loligion of the amount by which that

liability was reduced.

(3) If the liability of a shareholder of an amagating body

corporate in relation to a share held before thalgamation is -

@) greater than the liability of that shareholder the
amalgamated body corporate in relation to a share o

shares into which that share is converted, or
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(b) cancelled by the cancellation of that share the

amalgamation,

the reduction of liability effected by the amalgdioa is to be treated for the purposes
of section 309(1) and (5) as a distribution by ahealgamated body corporate to that
shareholder, whether or not that shareholder besomeshareholder of the

amalgamated body corporate, of the amount by wihiahliability was reduced.

Recovery of distributions.

309. (1) A distribution made to a member at a time wtencompany
did not, immediately after the distribution, satisiie solvency test may be recovered

by the company from the member except to the exitent-
(@) the member received the distribution in goathfand
without knowledge of the company's failure to ggtis

the solvency test,

(b) the member has altered his position in reliancehe

validity of the distribution, and
(c) it would be unfair to require payment in fufl at all.
(2) If, in relation to a distribution made to mieens -
@) the procedure set out in section 303, sectiod, 3

sections 310 to 325 or sections 329 to 335 habeen

followed, or
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(b) reasonable grounds for believing that the comipa
would satisfy the solvency test did not exist & time

the certificate was signed,

a director who -

0] failed to take reasonable steps to ensure the

procedure was followed, or

(i)  voted to approve the certificate (as the casgy
be),

is personally liable to the company to repay to tlmempany so much of the

distribution as is not able to be recovered fronmiers.

3) If a distribution is deemed not to have bemrnhorised, a

director who -

@) ceased after authorisation but before the nga&frthe
distribution to be satisfied on reasonable groufuts
believing that the company would satisfy the sobyen

test immediately after the distribution is madej an

(b) failed to take reasonable steps to prevent the

distribution being made,

is personally liable to the company to repay to tlempany so much of the

distribution as is not able to be recovered fronmiers.
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4) If, by virtue of section 307(5), a distribori is deemed not to
have been authorised, a director who failed to t@esonable steps to prevent the
distribution being made is personally liable to twenpany to repay to the company

so much of the distribution as is not able to lm®vered from members.

(5) If, in an action brought against a directom@ember under this
section, the Court is satisfied that the companyid;doy making a distribution of a

lesser amount, have satisfied the solvency testCthurt may -

(a) permit the member to retain, or

(b) relieve the director from liability in resgeof,

an amount equal to the value of any distributiat ttould properly have been made.

(6) In applying the solvency test for the purgoseéthis section -

(@) "debts' includes fixed preferential returns on shares
ranking ahead of those in respect of which a distion
is made (except where that fixed preferential retisr
expressed in the memorandum or articles as being
subject to the power of the directors to make
distributions), but does not include debts arising

reason of the authorisation, and

(b) "liabilities” includes the amount that would be
required, if the company were to be dissolved dfier
distribution, to repay all fixed preferential amaesin
payable by the company to members, at that timmnor

earlier redemption (except where such fixed preifteae
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amounts are expressed in the memorandum or articles
as being subject to the power of directors to make
distributions) but, subject to paragraph (a), does
include dividends payable in the future.

Redeemable shares and acquisition of own shares

Power to issue redeemable shares.

310. A company may, if so authorised by its memoranadurarticles -

@) subject to the provisions of this section amction 325,
issue shares which are, or at the option of thepamm
or the shareholder are, liable to be redeemed

("redeemable share9, and

(b) subject to the provisions of sections 342 t8,3bnvert

all or any class of its shares into redeemableeshar

Terms and manner of redemption.

311. (1) The redemption of shares by a company shalijest to the
provisions of this section, be effected on sucimgeand in such manner as may be
provided for by -

@) the company's memorandum or articles, or

(b) the terms of the issue of those shares.

(2) A company may not redeem its shares if, assalt of the

redemption, the company would have no members.
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(3) A company may not redeem a share unlesdutlispaid.

4) For the avoidance of doubt, there is no nexpent for shares

to be redeemed out of a particular account or gourc

Power of company to acquire its own shares.

312. A company may, if so authorised by its memorandumarticles,

acquire its own shares (including any redeemalsdeesi).

Terms and manner of acquisition.

313. (1) The acquisition by a company of its own shaieall, subject to
the provisions of this section, be effected on decms and in such manner as may be
provided for by -

€)) the company's memorandum or articles, or

(b) the terms of the issue of those shares.

(2) A company may not acquire a share if, as slreof the

acquisition, the company would have no members.

3) The company must obtain the consent of tharetiolders

whose shares are being acquired to that acquisition

4) The contract for the acquisition of shareste authorised in

accordance with either section 314 or 315.

(5) For the avoidance of doubt, there is no neguent for shares

to be acquired out of a particular account or seurc
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Authority for acquisition.

314. (1) A company may only acquire its own shares, rotiv@n under a
market acquisition under section 315, in pursuaotea contract authorised in

advance in accordance with this section.

(2) The terms of the proposed contract shall haised by a
special resolution of the company before the cohtia entered into, and the
following subsections apply in respect of that autly and to resolutions conferring
it.

(3) Subject to subsection (4), the authority rhayaried, revoked

or renewed by special resolution of the company.

4) The authority conferred by the resolutionliségecify a date on

which the authority is to expire.

Authority for market acquisition.

315. (1) A company shall not make a market acquisitodnits own

shares unless -

€)) the acquisition has first been authorised byinary

resolution, or

(b) such purchases are authorised by the company's

memorandum or articles.

(2) That authority may -

€)) be general for that purpose or limited to tbeudsition

of shares of any particular class or descriptiowl, a
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(b) be unconditional or subject to conditions.

3) That authority shall -

(@) specify the maximum number of shares authotisdx

acquired,

(b) determine both the maximum and minimum prices

which may be paid for the shares, and

(© specify a date on which it is to expire.

4) That authority may be varied, revoked or vese by ordinary
resolution, but this is subject to subsection (8),an a resolution to confer or renew
authority, the date on which the authority is tpiex shall not be later than 18 months

after that on which the resolution is passed.

(5) A company may under this section make an iadopn of its
own shares after the expiry of the time limit impdgo comply with subsection (3)(c)
if the contract of acquisition was concluded befibie authority expired and the terms
of the authority permitted the company to make rtremt of acquisition which would

or might be executed wholly or partly after its gapon.

(6) A resolution to confer or vary authority undleis section may

determine either or both the maximum and minimuiogsrfor acquisition by -

(@) specifying a particular sum, or
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providing a basis or formula for calculating tamount
of the price in question without reference to any

person's discretion or opinion.

Meaning of "market acquisition".

316. (1) In section 315harket acquisition” means an acquisition of

shares made on a recognised investment exchangalgutothat the acquisition is

subject to a marketing arrangement.

(2) For the purposes of subsection (1), sharessabject to a

"marketing arrangement” if -

(@)

(b)

they are listed under Part VI of the Finan8atvices

and Markets Act ZO(ﬂ) or

the company has been afforded facilities falidgs in
those shares to take place on that exchange without
prior permission for individual transactions fromet
authority governing that exchange and without liast

to the time during which those facilities are to be

available.

3) In this section récognised investment exchangehas the

meaning given by section 44(1) of the Protectiomwéstors (Bailiwick of Guernsey)

Law, 1987.

d An Act of Parliament (2000 c. 8).

' Ordres en Conseil Vol. XXX, p. 281; amended byl.\»0XX, p. 243; Vol.
XXXI, p. 278; Vol. XXXII, p. 324; No. XIll of 1994;No. XII of 1995; No. Il of 1997;
No. XVII of 2002; and by No's XV and XXXIl of 2003Also amended by Recueil
d'Ordonnances Tome XXIV, p. 324; Tome XXVI, p. 3&xdinances X and XX of
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Assignment or release of company'’s right to acquirewn shares.

317. (1) The rights of a company under a contract ammounder
section 314, or under a contract for an acquisifiothorised under section 315, are

not capable of being assigned.

(2) An agreement by a company to release itstgighnder a
contract approved under section 314 is void urtlesgerms of the release agreement
are approved in advance by a special resolutidcheotompany before the agreement
is entered into, and subsections (3) and (4) dise814 apply to an approval for a
proposed release agreement as they apply to arordytimentioned in those

subsections.

Certain payments connected with acquisition of shas also treated as

distributions.

318. (1) A payment made by a company in consideration o

€)) acquiring any right in respect of the acqusitof its
own shares in pursuance of a contract approvedrunde

section 314,

(b) the variation of a contract approved underisec314,

or

(c) the release of any of the company's obligatioms
respect of the acquisition of any of its own shaneder
a contract approved under section 314 or under a

contract for an acquisition authorised under sac3ib5,

1998; and the Machinery of Government (Transfer Fainctions) (Guernsey)
Ordinance, 2003.
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shall also be treated as a distribution.

(2) If the requirements of section 303 are ntisBad in relation to

a contract -
@) in a case within subsection (1)(a), no acquisiby the
company of its own shares in pursuance of thatraont

is lawful under this Part,

(b) in a case within subsection (1)(b), no suchuasition

following the variation is lawful under this Paad

(© in a case within subsection (1)(c), the purpdntelease

is void.

Shares redeemed or acquired to be cancelled.

319. Subject to the provisions of sections 326 to 3tires redeemed or
acquired under sections 310 to 325 shall be treasedancelled on redemption or
acquisition and the amount of the company's shamtat shall be diminished

accordingly.

Application of procedure for making distributions to redemptions and

acquisitions.
320. (1) For the avoidance of doubt -

€)) the redemption of shares by a company, and

(b) the acquisition of shares by a company,
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are distributions and accordingly the provisions@ftions 303 and 309 apply.

(2) This section is subject to section 321.

Exemption for open-ended investment companies.
321. (1) Sections 303 and 309 do not apply to open-@maestment

companies in respect of the redemption of shardgbdm.

(2) An open-ended investment company shall mgee its shares

unless it satisfies the solvency test.

3) In applying the solvency test for the purgoseéthis section -

(@) "debts' includes fixed preferential returns on shares
ranking ahead of those in respect of which a distion
is made (except where that fixed preferential retisr
expressed in the memorandum or articles as being
subject to the power of the directors to make
distributions), but does not include debts arising

reason of the authorisation, and

(b) "liabilities” includes the amount that would be
required, if the company were to be dissolved dfier
distribution, to repay all fixed preferential amaesin
payable by the company to members, at that timmnor
earlier redemption (except where such fixed preifteae
amounts are expressed in the memorandum or articles
as being subject to the power of directors to make
distributions) but, subject to paragraph (a), does

include dividends payable in the future.
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Effect of failure to redeem or acquire shares.

322. (1) A company is not liable in damages in resjpéeny failure on

its part to redeem or acquire shares it is oblige@deem or acquire.

(2) Subsection (1) is without prejudice to amghtiof a shareholder

other than his right to sue the company for damagesspect of its failure.

Effect of intervening insolvency on redemption or aquisition of shares.

323. (1) This section applies where, after shares ayeeal to be
redeemed or acquired, but before they are so resttemacquired, the winding up of

the company commences.

(2) If the shares were meant to be redeemed quirad after the
commencement of the winding up, the obligationdaeddeem or acquire may not be

enforced by the shareholders against the company.

3) Subject to subsections (4) and (5), if thareh were meant to
be redeemed or acquired before the commenceméine afinding up, the obligation

to so redeem or acquire may be enforced by thekbhters against the company.

4) Subsection (3) does not apply and the obbgatannot be
enforced if, during the period beginning with thated on which the redemption or
acquisition was to have taken place and ending thigldate of the commencement of
the winding up, the company could not lawfully hamade that redemption or

acquisition.

(5) There shall be paid in priority to any amouwmhich the

company is liable under subsection (3) to pay speet of any shares -
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@) all other debts and liabilities of the compéoher than

any due in respect of members' interests),

(b) if other shares carry rights (whether as toitehr
income) which are preferred to the rights as tatabp
attaching to the first mentioned shares, any amduat

in satisfaction of those preferred rights,

but, subject to that, any such amount shall be paptiority to any amounts due in

respect of member's interests.

Power of the Department to make requlations.

324. The Department may make regulations in respect of

€)) the circumstances and the manner in which goaom

may acquire its own shares,

(b) the authority required for an acquisition bgampany

of its own shares,

(c) the authority required for the release by a gany of
its rights under a contract for the acquisitioritefown
shares or a contract under which the company may,
subject to any conditions, become entitled or @ali¢p

acquire its own shares, and

(d) generally for the implementation of section® 84 325.

Interpretation.
325 In sections 310 to this section, unless the cama#herwise requires -
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"contingent purchase contract means a contract entered into by a

company relating to any of its shares -

@) which does not amount to a contract to purchiasse

shares, but

(b) under which the company may, subject to any

conditions, become entitled or obliged to purchihsse

shares, and

"contract" includes a contingent purchase contract.

Treasury shares

Nature and treatment of treasury shares.

326. (1) A company may hold any shares acquired by @&dcordance

with section 312 as treasury shares if it is ausieorto do so by -

(@) its memorandum or articles, or

(b) subject to any provision to the contrary in its

memorandum or articles, an ordinary resolution.

(2) Where the company holds its shares as trgasheres the

shares shall not be cancelled under section 319.

3) Where a company holds shares as treasurgshand for the

duration of the period for which they are so held -
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@) the rights in respect of those shares shall ot

exercised by or against the company,

(b) the obligations in respect of those sharesl stwl be

enforced by or against the company, and

(c) any purported such exercise or enforcemeniis. v

4) Without prejudice to the generality of suliset (3), the

company shall not -

€)) exercise any voting rights attaching to thdsees,

(b) subject to subsection (5), make or receive any

distribution or dividend in respect of those shares

(5) Nothing in this section is to be taken as/prding -

@) an issue of shares as fully paid bonus sharesspect

of treasury shares, or

(b) the payment of any amount payable on the retlemp

of the treasury shares (if they are redeemableshar

(6) Any shares issued as fully paid bonus sharesspect of the
treasury shares shall be treated, for the purpaofsdsss Law, as if they were acquired
by the company at the time they were issued irugigtances in which subsection (1)

applied.

(7) Where a company holds shares as treasurgshamay -
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(@) continue to hold them in accordance with teigtisn,

(b) cancel them in accordance with section 328,

(© sell them, or

(d) transfer them to an employees' share scheme.

Maximum holding of treasury shares.

327. The number of shares of any class held as treahames must not at
any time exceed 10% (or such other percentage as bwmaprescribed by the

Department) of the total number of issued sharekaifclass at that time.

Cancellation of treasury shares.

328. Where shares held as treasury shares are candéiedmount of the

company’s share capital shall be diminished acogiyli

Financial assistance for acquisition of own shares

Financial assistance permitted.

329. (1) Where a person is acquiring or is proposingdguire shares in
a company, the company and any of its subsidiariag give financial assistance
directly or indirectly for the purpose of or in gwttion with that acquisition before

or at the same time as the acquisition takes place.

(2) Where a person has acquired shares in a comgad any
liability has been incurred (by that or any othergon) for the purpose of or in

connection with that acquisition, the company anyg af its subsidiaries may give
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financial assistance directly or indirectly for therpose of or in connection with

reducing or discharging the liability so incurred.

3) In this section -

(@)

(b)

a reference to a person incurring a liabilitgludes his
changing his financial position by making an agreem
or arrangement (whether enforceable or unenforegabl
and whether made on his own account or with angroth

person) or by any other means, and

a reference to a company giving financial aasise for

the purpose of or in connection with reducing or
discharging a liability incurred by a person foreth
purpose of or in connection with the acquisition of
shares includes its giving such assistance for the
purpose of or in connection with wholly or partly
restoring his financial position to what it was dref the

acquisition took place.

Meaning of "financial assistance".

330. For the purposes of this Ldifinancial assistance” means -

(@)

(b)

financial assistance given by way of gift,

financial assistance given by way of guaranseeurity
or indemnity, other than an indemnity in respecthaf
indemnifier's own neglect or default, or by way of

release or waiver,
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(c) financial assistance given by way of a loammy other
agreement under which any of the obligations of the
person giving the assistance are to be fulfilled &itne
when, in accordance with the agreement, any oluigat
of another party to the agreement remains unfefjlor
by way of the novation of, or the assignment ohtsg

arising under, a loan or such other agreement, or
(d) any other financial assistance given by a compghe
net assets of which are thereby reduced to a rahteri

extent or which has no net assets.

Application of procedure for making distributions to financial assistance.

331 For the avoidance of doubt, financial assistanoder section 329 is a

distribution and accordingly the provisions of sats 303 and 309 apply.

Validity of financial assistance which breaches proedure for making

distributions.
332. (1) In favour of a person dealing with a compamgood faith, no
financial assistance of the company under sectk$hi8 invalidated by reason of a

failure to comply with section 303.

(2) For the purposes of this section, a persatsdeith a company

if he is a party to any transaction or other aaviich the company is a party.

3) A party to a transaction with a company islmaund to enquire

as to whether the transaction is in accordance théfprovisions of section 303.
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4) Notwithstanding the provisions of this sentiat remains the
duty of a company's directors to observe any litimitaon their powers imposed by or

deriving from the provisions of section 303.

Power of the Department to make regulations.

333. The Department may make regulations in respect of

€)) the circumstances and the manner in which goaeomm
may give financial assistance for the acquisitibnt®

own shares or shares in its holding company,
(b) the transactions, agreements or arrangement$ vahe

or are not to be treated as giving financial aasis# for

the acquisition of its own shares or shares ihatsling

S
company,
(© generally for the implementation of sectiond 32 335.

Application to overseas parents of Guernsey subsaliies.

334. In sections 329 to 335cOmpany’ includes an overseas company in
cases where the financial assistance is given $aybaidiary which is registered as a

company in the Register of Companies.

Interpretation.

335. In sections 329 to this section, unless the carttherwise requires,
"shares' includes stock, debentures, debenture stock, 9and any other security or
capital interest of or in a company, whether caastig a charge on the company's

assets or not.

See the Companies (Financial Assistance) ReguiatRH08.
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PART XVIII
TAKEOVERS

Application of this Part.

336. This Part applies where a scheme or contract vegothe transfer of
shares or any class of shares in a company (thesferor”) to any person (the

"transferee’).

Right of transferee to acquire shares.

337. (1) If, within 4 months after the date of making @ffer in respect
of such a scheme or contract as is mentioned in 886 offer is approved by
shareholders comprising 90% in value of the shaffested (excluding any shares
held as treasury shares), the transferee may,nM&hnonths after the expiration of
those 4 months, give notice to any dissenting $twdder that it desires to acquire his

shares (ariotice to acquiré’).

(2) Subject to section 339, where a notice taumeds given, the
transferee is entitled and bound to acquire thbaees on the terms on which, under
the scheme or contract, the shares of the apprehageholders are to be transferred

to the transferee.

Compulsory acquisition of shares by transferee.

338. (1) Subject to section 339, the transferee sbalthe expiration of

one month from the date of the notice to acquire -

@) send a copy of the notice to the transfenod,
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(b) pay or transfer to the transferor the consiilema
required under the notice in respect of the shhees

entitled to acquire,

and the transferor shall thereupon register thestesiee as the holder of those shares.

(2) Any sums received by the transferor undes sigiction shall be
paid into a separate bank account, and any suck anthany other consideration so
received shall be held by the transferor on trosttifie shareholders entitled to the
shares in respect of which the said sum or othasideration was respectively

received.

Application to Court by dissenting shareholder to pevent acquisition of shares.

339. (1) A dissenting shareholder may, within 1 moriterathe date of

a notice to acquire, apply to the Court to caricat hotice.

(2) The Court, on an application under subseatignmay cancel

the notice or make such order as it thinks fit,

Meaning of "dissenting shareholder".

340. In this Part, dissenting shareholdet includes -

€)) a shareholder who has not assented to the sclem

contract, and
(b) any shareholder who has failed or refusedatostier his
shares to the transferee in accordance with thenseh

or contract.

PART XIX
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PROTECTION OF MEMBERS

Restraint of excess powers

Restraint of excess powers.

341. (1) Any member of a company may apply to the Céuran order

restraining the doing of an act -

€)) which would, but for section 114, be beyond the

company's capacity, or

(b) which is beyond the powers of the directorvinyue of

any limitation mentioned in section 115,

but no such application shall be made in respeanddct to be done in fulfilment of a

legal obligation arising from a previous act of toenpany.

(2) This section is without prejudice to any athemedy.

Variation of class rights

Variation of class rights: shareholders.

342. (1) This section is concerned with the variatidrtte rights of a

class of shareholders.

(2) Without prejudice to any other restrictions their variation,

rights of a class of shareholders may only be darie

€)) in accordance with any provision in the company

articles for the variation of those rights, or
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(b) where the company's articles contain no suokigion,
if the holders of shares of that class consentht t

variation in accordance with this section.

3) The consent required for the purposes ofg¢édion on the part

of the shareholders of that class is -

€)) consent in writing from the holders of at le@56 in
value of the issued shares of that class (excludmg

shares held as treasury shares), or

(b) a special resolution passed at a separateajeneeting
of the shareholders of that class sanctioning the

variation.

4) Any amendment of a provision contained in @npany's
articles for the variation of the rights of a clagsshareholders, and any insertion of

any such provision into the articles, is itselb®treated as a variation of those rights.

(5) In this section and (except where the conteitterwise
requires) in any provision in a company's artidtasthe variation of the rights of a
class of shareholders, references to the variatidhose rights include references to

their abrogation.

Variation of class rights: members other than sharbkolders.

343. (1) This section is concerned with the variatidrtte rights of a

class of members who are not shareholders.
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(2) Without prejudice to any other restrictions their variation,

rights of a class of members may only be varied -

€)) in accordance with any provision in the company

articles for the variation of those rights, or

(b) where the company's articles contain no suokigion,
if the members of that class consent to the vanait

accordance with this section.

(3) The consent required for the purposes ofgbdion on the part

of the members of a class is -

(@) consent in writing from at least 75% of the nbens of

the class, or

(b) a special resolution passed at a separateajeneeting

of the members of that class sanctioning the vanat

4) Any amendment of a provision contained in @npany's
articles for the variation of the rights of a clasnembers, and any insertion of any

such provision into the articles, is itself to beated as a variation of those rights.

(5) In this section and (except where the contettterwise
requires) in any provision in a company's artidtasthe variation of the rights of a

class of members, references to the variationagehights include references to their

abrogation.

Variation of class rights: saving for Court's powess under other provisions.

344. Nothing in section 342 or 343 affects the powethef Court under -
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(a) Part VIII, or

(b) sections 349 to 352.

Right to object to variation: shareholders.

345. (1) This section applies where the rights of a<laf shareholders

are varied under section 342(2)(b).

(2) The holders of not less than 15% of the idssigares of the
class in question (being persons who did not cdnseror vote in favour of the
resolution for the variation) may apply to the Qotar have the variation cancelled

and for this purpose any shares held as treasargslare to be disregarded.

(3) If such an application is made, the variativess no effect

unless and until it is confirmed by the Court.

4) An application to the Court -

(@) must be made within 21 days after the date bitiw
the consent was given or the resolution was paEsed

the case may be), and

(b) may be made on behalf of the members entitdedake
the application by such one or more of their nundser

they may appoint in writing for the purpose.

(5) The Court, after hearing the applicant angl atiher persons
who apply to the Court to be heard and appear éoCihurt to be interested in the

application -
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(@) may, if satisfied having regard to all the girtstances
of the case that the variation would unfairly pdipe
the members of the class represented by the applica
disallow the variation, and

(b) shall, if not so satisfied, confirm it.

(6) The decision of the Court on any such appbaoais final.

(7 References in this section to the variatiérthe rights of a

class of members include references to their altimga

Rights to object to variation: members other than hareholders.

346. (1) This section applies where the rights of alags of members

of a company are varied under section 343(2)(b).

(2) Members amounting to not less than 15% ofrnieenbers of
the class in question (being persons who did noseot to or vote in favour of the

resolution for the variation) may apply to the Gdorhave the variation cancelled.

3) If such an application is made, the variatives no effect

unless and until it is confirmed by the Court.

(4)  An application to the Court -

@) must be made within 21 days after the date brtiw

the consent was given or the resolution was pa&sed

the case may be), and
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(b) may be made on behalf of the members entidedake
the application by such one or more of their nundser

they may appoint in writing for the purpose.

(5) The Court, after hearing the applicant angl ather persons

who apply to the Court to be heard and appear éoChurt to be interested in the

application -

€)) may, if satisfied having regard to all the girtstances
of the case that the variation would unfairly pdipe
the members of the class represented by the apfplica

disallow the variation, and
(b) shall, if not so satisfied, confirm it.
(6) The decision of the Court on any such appbaais final.

(7) References in this section to the variatibnghts of a class of

members include references to their abrogation.

Copy of Court's order to be delivered to Registrar.
347. (1) Where the Court makes an order under secd&nad 346, the

company must deliver a copy of the order to thei®eg within 14 days after the

date of the making of the order or such longerqekas the Court may allow.

(2) A company which fails to comply with this sea is guilty of

an offence and, in addition, liable to a daily deétféine.
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Meaning of class of shareholders.

348. (1) For the purposes of this Law, shareholdersorene class if

the rights attached to their shares are in alleetspuniform.

(2) For this purpose the rights attached to share not regarded
as different from the rights attached to other etdry reason only that they do not
carry the same rights to dividends in the 12 momntiraediately following the date of
their issue.

Unfair prejudice

Applications in respect of unfair prejudice.

349. (1) A member of a company may apply to the Coaortan order

under section 350 on the ground that -

€)) the affairs of the company are being or havenbe
conducted in a manner that is unfairly prejuditiathe
interests of members generally or of some parttof i

members (including at least himself), or

(b) an actual or proposed act or omission of thepany
(including an act or omission on its behalf) isamuld

be so prejudicial.

(2) A member of an incorporated cell may applyhte Court under
this section in respect of that cell's incorporatel company, and the provisions of
sections 349 to 352 apply to such an applicatioif th& applicant were a member of

that incorporated cell company.
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(3) The provisions of sections 349 to 352 applg person who is
not a member of a company but to whom shares indhgany have been transferred
or transmitted by operation of law as it appliesatanember, and references to

member shall be construed accordingly.

4) The Court shall not hear an application untles section

unless satisfied that the company has been notfidlie date and time of the hearing.

(5) The provisions of sections 349 to 352 aréhaut prejudice to

any other remedy.

Power of Court to grant relief for unfair prejudice.
350. (1) If the Court is satisfied that an applicatiomder section 349 is

well founded it may make such order as it think$dr giving relief in respect of the

matters complained of.

(2) Without prejudice to the generality of sulis®t (1), an order

of the Court may -

(@) regulate the conduct of the company's affairshie

future,

(b) require the company -

0] to refrain from doing or continuing to do antac

complained of by the applicant, or

(i) to do any act which the applicant has

complained it has omitted to do,
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(d)

(e)
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authorise civil proceedings to be brought ie tlrame
and on behalf of the company by such persons and on

such terms as the Court may direct,

provide for the purchase of shares of any merabthe
company by other members of the company or by the
company itself and, in the case of a purchase by th
company itself, the reduction of the company's tehpi

accordingly,

require the company not to make any, or angipd,
alterations in its memorandum or articles withdu t

leave of the Court,

and the Court may make such consequential altesatito the company's

memorandum or articles and any of its resolutiantha Court thinks fit.

Any alteration to a company's memorandumrtclas or any

of its resolutions made by or by virtue of an ordethe Court under this section are

of the same effect as if duly made in accordantle thie provisions of this Law.

Copy of order affecting memorandum, articles or reslutions to be delivered to

Reaqistrar.

Where an order of the Court under section-350

(@)

alters the company's memorandum or articleengrof

its resolutions, or
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(b) gives leave for the company to make any, or any
specified, alteration to its memorandum or artiabes

any of its resolutions,

the company must deliver a copy of the order toRbgistrar within 14 days after the

date of the making of the order or such longerqekas the Court may allow.

(2) A company which fails to comply with this sea is guilty of

an offence and, in addition, liable to a daily deétféine.

Supplementary provisions where company's memorandum articles or

resolutions altered.

352. (1) Where an order of the Court under section 386rs the

memorandum or articles or any resolution of a campdhe copy of the order
delivered to the Registrar by the company undeiige851 must be accompanied by
a copy of the company's memorandum, articles alutien (as the case may be) as

so altered.

(2) Every copy of a company’'s memorandum or kgior any of
its resolutions (as the case may be) issued bydhgpany after the order is made
must be accompanied by a copy of the order, untesgffect of the order has been
incorporated into the memorandum, articles or rdgm (as the case may be) by

alteration.

(3) A company which fails to comply with this sea is guilty of

an offence.

PART XX
STRIKING OFF
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Striking off defunct companies

Striking defunct company off the Register of Compaies.

353. (1) This section applies where -

(@)

(b)

the Registrar has reasonable cause to belleate a
company is not carrying on business or is not in

operation, or

the Registrar has reasonable cause to beliavihe

case of a company which is being wound up -
M that no liquidator is acting, or

(i) that the affairs of the company are fully walin

up.

(2) Where this section applies in relation to @mpany, the

Registrar may give notice stating -

(@)

(b)

the paragraph of subsection (1) by virtue ofcWtthis

section applies, and

that, at the expiration of a period of 2 moreginning
with the date of the notice, the company will beist

off the Register of Companies and the company vall
dissolved, unless cause is previously shown to the

contrary.
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(3) A notice given under subsection (2) shallpélished in such

manner and for such period as the Registrar tHihks

4) A notice given under subsection (2) shallskat, by recorded

delivery service or in such other manner as magdbermined by the Registrar -

@) when this section applies by virtue of subsecti
(2)(b)(ii), to the liquidator at his last known p&a of

business,

(b) in any other case, to the company at its reggsi office,

and the Registrar may, if he thinks fit, send ittty officer or founder member of the

company.

(5) At the expiration of the period mentionedsubsection (2)(b)
the Registrar shall, unless cause to the contrasybeen shown, strike the company
off the Register of Companies and, upon such siloff, the company shall be

dissolved.

(6) The Registrar shall publish notice of thekstg off in such

manner and for such period as he thinks fit.

Striking off incorporated cells of defunct incorporated cell company.

354. Where section 353(1) applies to an incorporatdt cempany, the
other provisions of that section shall also applyits incorporated cells, and
accordingly its incorporated cells shall be stratfikhe Register of Companies if their

incorporated cell company is struck off.
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Striking off defaulting companies

Striking defaulting company off the Reqister of Conpanies.

355. (1) This section applies where -

(@)

(b)

()

(d)

a company fails to deliver to the Registraraamual
validation in accordance with the requirements of

section 235 before the end of January in any year,

the Registrar receives a notice under sectibto§ether
with a declaration of compliance (ineffective of)c
from a corporate services provider in respect of a

company,

the Registrar has the opinion set out in sack®9 in

respect of a company, or

a company fails to comply with section 484.

(2) Where this section applies in relation to @mpany, the

Registrar may give notice stating -

(@)

(b)

the paragraph of subsection (1) by virtue ofcWtthis

section applies, and

that, at the expiration of a period of 2 morbeginning
with the date of the notice, the company will beist

off the Register of Companies and the company vall
dissolved, unless cause is previously shown to the

contrary.
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3) A notice given under subsection (2) shalbllished in such

manner and for such period as the Registrar tHibks

4) A notice given under subsection (2) shallskat, by recorded
delivery service or in such other manner as magdtermined by the Registrar, to the
company at its registered office and the Registray, if he thinks fit, send it to any

officer or founder member of the company.

(5) At the expiration of the period mentionedsubsection (2)(b)
the Registrar shall, unless cause to the contrasybeen shown, strike the company
off the Register of Companies and, upon such stiloff, the company shall be

dissolved.

(6) The Registrar shall publish notice of thekstg off in such
manner and for such period as he thinks fit, amth sitice may include the names of

the directors of the company struck off.

(7) Where this section applies in relation tamenpany by virtue of
subsection (1)(a), the company shall not be conside have shown cause to the
contrary within the meaning of this section unliéss

@) delivers its annual validation to the Ragistand
(b) pays to him -
0] the appropriate penalty for each calendar month

or part of a calendar month between the date by

which it should have delivered its annual
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validation and the date when it in fact did so,

and
(i) any other sums payable under any other
enactment by companies delivering annual

validations.

(8) In subsection (7)@appropriate penalty” means such penalty as

may be prescribed by the Registrar.

Striking off incorporated cells of defaulting incormporated cell company.

356. Where section 355(1) applies to an incorporatdtl ammpany, the
other provisions of that section shall also apply its incorporated cells and
accordingly its incorporated cells shall be stratfithe Register of Companies if their

incorporated cell company is struck off.

Voluntary striking off

Striking off on application by company.

357. (1) On an application by a company, the Registiay strike the

company off the Register of Companies.

(2) The application must -

@) be made by the board of directors,

(b) be accompanied by a declaration of compliance

(voluntary striking off) under section 365, and
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(c) contain such information as may be requiredthogy

Registrar.

3) The Registrar must give notice stating thathe expiration of
a period of 2 months beginning with the date ofrtbce, the company will be struck
off the Register of Companies and the company belldissolved, unless cause is

previously shown to the contrary.

4) A notice given under subsection (3) shallpélished in such

manner and for such period as the Registrar tHihks

(5) At the expiration of the period mentionedsubsection (3) the
Registrar shall, unless cause to the contrary kags Bhown, strike the company off
the Register of Companies and, upon such strikiffg tbe company shall be

dissolved.

Circumstances in which application not to be madeactivities of company.

358. (1) An application under section 357 must not kedenif, at any
time in the 3 months preceding the date of theiegjobn, the company has -

@) changed its name,

(b) traded or otherwise carried on business,

(c) made a disposal for value of property or rigtitat,
immediately before ceasing to trade or otherwigeyca
on business, it held for the purpose of disposabon
in the normal course of trading or otherwise cagyon

business, or
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(d) engaged in any other activity, except one whigh

necessary or expedient for the purpose of -

0] making an application under that section or

deciding whether to do so,

(i) concluding the affairs of the company, or

(i)  complying with the requirement of any

enactment.

(2) An application under section 357 must notrbade if the

company is a party to any proceedings.

(3) For the purposes of this section, a compampoi to be treated
as trading or otherwise carrying on business hy®ionly of the fact that it makes a
payment in respect of a liability incurred in thmucse of trading or otherwise carrying

on business.

Circumstances in which applications not to be madeproceedings connected

with solvency not concluded.

359. An application under section 357 must not be mbde

(@) the company has been declared to be insolvgatant

to the provisions of the Law entitled "Loi ayanppart

aux Débiteurs et a la Renonciation" of 1@29

Ordres en Conseil Vol. VIIl, p. 310.



(b)

()

(d)

(e)

(f)

(9)

Consolidated text
362

a Commissioner or Committee of Creditors hasnbe
appointed under that Law to supervise or secure the

company's estate,

the company's affairs have been declared io bestate
of désastreat a meeting of arresting creditors held

before a Commissioner,

an interim vesting order has been made agdfrest
company in respect of any of its real property he t

Bailiwick,

otherwise than for the sole purpose of solvent
amalgamation, solvent reconstruction or solvent

winding up -

0] a liquidator of the company (provisional or

otherwise) has been appointed to act, or

(i) the company has passed a special resolution

requiring that it be voluntarily wound up,

possession or control has been taken of anyhef
company's property or affairs by or on behalf of

creditors or the holders of debentures issued, by it

an application has been made to the Court uRder

XXIII for the company's compulsory winding up,



(h)

(i)
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in the case of a protected cell company, aivecghip
order has been applied for or is in force in respéc

any of its cells, or

an administration order has been applied forisoin
force in respect of the company or, in the case of

protected cell company, in respect of any of ittsce

Copy of application to be given to members, emploegs, etc.

360. (1) A person who makes an application under sec867 on

behalf of a company must secure that, within 7 daysr the day on which the

application is made, a copy of it is given to eveeyson who at any time on that day

is -

(@)

(b)

()

(d)

(€)

a member of the company,

an employee of the company,

a creditor of the company,

a director of the company, or

a manager or trustee of any pension fund eskedal for

the benefit of employees of the company.

(2) Subsection (1) does not require a copy ofaghication to be

given to a director who is a party to the applimati

(3) A person who fails to comply with the prowess of this

section is guilty of an offence.
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4) A person who fails to comply with the proass of this
section with the intention of concealing the makarfighe application from the person

concerned is guilty of an offence.

(5) In proceedings for an offence under subsect®) it is a

defence for the accused to prove that he toolkeaanable steps to perform the duty.

Copy of application to be given to new members, enpyees, etc.

361 (1) This section applies in relation to any tiaer the day on
which a company makes an application under se@m®h and before the day on

which the application is finally dealt with or wdrawn.

(2) A person who is a director of the companyhatend of a day

on which a person (other than himself) becomes -

@) a member of the company,

(b) an employee of the company,

(c) a creditor of the company,

(d) a director of the company, or

(e) a manager or trustee of any pension fund eskedal for

the benefit of employees of the company,

must secure that a copy of the application is giwethat person within 7 days after

that day.
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(3) A person who fails to comply with the prowess of this

section is guilty of an offence.
4) A person who fails to comply with the proass of this
section with the intention of concealing the makarfighe application from the person

concerned is guilty of an offence.

(5) In proceedings for an offence under subsect®) it is a

defence for the accused to prove that he tooleaanable steps to perform the duty.

Copy of application of supervised company to be gén to the Commission.

362. (1) A person who makes an application under sec867 on
behalf of a supervised company must secure th#tiwr days after the day on which

the application is made, a copy of it is givenite Commission.

(2) A person who fails to comply with the proass of this

section is guilty of an offence.

Circumstances in which application must be withdravn.

363. (1) This section applies where a company which imagle an
application under section 357 falls within any bg tcircumstances mentioned in
section 358 or 359 which would prohibit the makwfgsuch an application at any

time before its application is determined or witnain.

(2) A person who, at the end of a day on whichssation (1)
applies is a director of the company, must secha¢ the company's application is

withdrawn forthwith.

(3) A person who fails to comply with the dutygosed upon him

by this section is guilty of an offence.



Consolidated text
366

4) In proceedings for an offence under thisisadt is a defence
for the accused to prove -
€)) that at the time of the failure he was not @awair the
fact that the company had made an application under
section 357, or

(b) that he took all reasonable steps to perfoedilty.

Withdrawal of application.

364 An application under section 357 is withdrawn bgtice to the

Registrar.

Declaration of compliance (voluntary striking off).

365. (1) A declaration of compliance (voluntary striginoff) is a
declaration, signed by a director, that all theunsgnents of this Law in respect of an

application for the striking off of a company haween fulfilled.

(2) The Registrar, when performing his functiamgler this Law,
may rely upon the declaration in all respects amwb@lingly is not bound to enquire
further as to whether, in relation to any appli@atfor striking off, the provisions of

this Law have been complied with.

(3) A director who without reasonable excuse rsakeleclaration

which is false, deceptive or misleading in a matgyarticular is guilty of an offence.

Provisions applying to all strikings off
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Companies party to proceedings.

366. If it is shown to the Registrar that a companpasty to proceedings,
this is cause to the contrary within the meaningeaftion 353(5), 355(5) and 357(5),

and accordingly he shall not strike the company off

No striking off incorporated cell company until postion of its incorporated cells

resolved.
367. The Registrar shall not strike off an incorporatetl company unless
each of its incorporated cells has ceased to exdsan incorporated cell of that

incorporated cell company.

No prejudice to liabilities or powers to wind up.

368. Notwithstanding the striking off of a company puwaet to the

provisions of this Part -
(@) the liability, if any, of every officer and méer of the
company continues and may be enforced accordingly,

and

(b) the power of the Court to wind up the compaayot

affected.

Property of struck off company.

369. Where a company is dissolved under the provismnthis Part all
property and rights then vested in it or held arsttfor it (but not property held by it
on trust for another person) shall, unless Her Btgje Receiver-General directs

otherwise, becomieona vacantigbelonging to the Crown.

Restoration to the Register
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Application for restoration to Register of Companies.

370. (1) The following persons -

(@) a company which has been struck off underRhis,

(b) any director, member or creditor thereof,

(© any liquidator, administrator or (in the casé @

protected cell company) receiver of a cell thereof,

(d) the Commission in respect of a supervised comoa

a company engaged in financial services business, o

(e) any other person appearing to the Court to have

sufficient interest in making the application,

may apply to the Court for an order restoring tlempany to the Register of

Companies.

(2) An application for restoration of an incoratad cell company

may also include an application for restoratiomuy of its incorporated cells.

(3) An application under this section must be endefore the

expiry of 10 years beginning on the date on whitthdompany was struck off.

4) An application cannot be made under this isecif the

company was struck off for the reason set out atice 519.

(5) Notice of an application under this sectibalsbe served on -
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€)) the Registrar,

(b) the Commission in respect of a supervised comoa
a company engaged in financial services business
(except where the Commission is the applicant),

(c) Her Majesty's Procureur,

(d) Her Majesty's Receiver-General, and

(e) any liquidator, administrator or (in the casét @
protected cell company) receiver of a cell of the

company (except where he is the applicant).

(6) The Registrar shall publish notice of the leggion in such

manner and for such period as he thinks fit.

Restoration to the Register of Companies.
371. (1) Before making an order for the restoration afompany, the

Court shall give an opportunity to make represématto -
(@) the Registrar,

(b) the Commission in respect of a supervised comoa

a company engaged in financial services business,

(c) Her Majesty's Procureur and Her Majesty's Rexeli

General, and
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(d) such other persons, if any, as the Court thifiks

including (without limitation) -

(1) any member, creditor or director of the

company, and

(i) any liquidator, administrator or (in the caskea
protected cell company) receiver of a cell of the

company.

(2) The Court may, if satisfied -

@) that the company was, at the time of its gigkoff,

carrying on business or in operation, or

(b) otherwise that it would be just and equitabbe the

company to be restored to the Register of Companies

order the company to be restored to the Regist€oaipanies.

(3) In deciding whether or not to restore a conypa the Register
of Companies, and without prejudice to any othett@nat may have regard to, the

Court shall have regard to -

@) whether or not the company would satisfy tHeeswy
test if it is restored, unless the application for

restoration is made by a creditor,



(b)

()

(d)

(e)

(f)

(9)
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whether the persons who were directors atithe the
company was struck off consent to being directotise
company is restored,

the circumstances in which the company wasktodf,

whether there were persistent or gross viatatiof this

Law or the 1994 Law in respect of the company,

whether the company was used for fraudulerjigaes,
whether restoration to the Register of Compsmeuld
jeopardize the reputation of the Bailiwick as aafinial

centre, and

whether it would be just and equitable to restthe

company to the Register of Companies.

4) The restoration of a company's name purstioaaih order under

this section is, unless the Court otherwise diresnisl without prejudice to any other

term of the order, conditional upon the paymenthgyapplicant to the Registrar of -

(@)

(b)

all sums which would have been payable by the

company if it had not been dissolved and had eaeah y

delivered its annual validation in accordance with

section 234, and

such additional amount as may be prescribedhby

Registrar.
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(5) The restoration of a company's name purstioaauh order under
this section is, unless the Court otherwise diresnisl without prejudice to any other
term of the order, conditional upon the paymentthsy applicant to Her Majesty's

Procureur of -

(@) any costs incurred by Her Majesty's Receivene®a in
administering any property belonging to the company

and

(b) any costs incurred by Her Majesty's Procurenr |
connection with the striking off or the applicatidor

restoration.

(6) An incorporated cell may only be restored te Register of
Companies if its incorporated cell company is stillthe Register as an incorporated

cell company.

(7) Upon the restoration of the company's namacoordance with
an order under this section, the company shall éemeéd to have continued in

existence.

(8) An order under this section may contain sdolctions and
make such provision as the Court thinks fit forcplg the company and all other
persons in the same position as nearly as may biethse company had not been

dissolved.

(9) An order under this section may contain sdokections and

make such provisions as to costs as the CourtgHijkncluding directions -



(@)

(b)
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requiring any person responsible for the conpmeing
struck off to pay the costs of the application for

restoration, and

requiring any person responsible for the congdaing
struck off to reimburse the applicant for any pagitse

made under subsection (4) or (5),

notwithstanding that that person is not a partyh&application for restoration.

(10) The Registrar may, subject to such termsamdlitions as he

thinks fit, restore a struck-off company to the R&gy of Companies (whether of his

own motion or at the request of the company or @ingctor, member or creditor

thereof) if he is satisfied that -

(@)

(b)

(€)

the company was struck off in error or in cmaances
in which, under the provisions of this Part, it sltbnot

have been struck off,

an application to the Court under section 3@0the
restoration of the company would be successfulidut

not necessary for the fair disposal of the matted,

the restoration of the company to the Registeler this

subsection would not prejudice any creditor ordhir

party.

(11) Where the Registrar restores a companyddRigister under

subsection (10), and except to the extent thatRégistrar directs otherwise, the
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provisions of this Law apply in respect of the camyas if it had been restored to the

Register pursuant to an order of the Court undersction.
(12) Subsection (10) is without prejudice to tdiker provisions of
this section and the provisions of section 370 lj@gfion for restoration to Register)

and section 502 (rectification of Register).

Property of restored company.

372. (1) If a company's name is restored to the Ragdt€ompanies
before the expiration of 6 years beginning on tae @f its dissolution, the company

is entitled, subject to any order of the Courth&we returned to it -

@) any property which vested in the Crown upon

dissolution, or

(b) if any such property has been disposed ofyatse at

the time of disposal.
(2) The Court may extend the period of 6 years @& in
subsection (1) if it regards it as equitable tostohaving regard to the degree of

prejudice the company would otherwise suffer.

Meaning of creditor.

373 In this Part €reditor" includes a contingent or prospective creditor.

PART XXI
ADMINISTRATION

Administration orders.

374. (1) Subject to the provisions of this sectiorthé# Court -
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(@) is satisfied that a company (or a cell of aguted cell
company) does not satisfy or is likely to becomehla

to satisfy the solvency test, and

(b) considers that the making of an order under sbiction
may achieve one or more of the purposes set out in

subsection (3),

the Court may make an order under this section"éaministration order") in

relation to that company (or that cell, as the caag be).

(2) An administration order is an order directiftgtt during the
period for which the order is in force, the affaitsusiness and property of the
company (or cell, as the case may be) shall be geahdy a person (the

"administrator ") appointed for the purpose by the Court.

3) The purposes for the achievement of whicladministration

order may be made are -

@) the survival of the company (or cell, as theecanay
be), and the whole or any part of its undertakemga

going concern, or
(b) a more advantageous realisation of the compgoy'
cell's, as the case may be) assets than woulddxetesf

on a winding up,

and the order shall specify the purpose for which imade.
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4) Subject to section 390, an administration omay be made

notwithstanding that -

(@) an order for the company's winding up has bwade

by the Court, or

(b) the company has passed a resolution for valynta

winding up,
and, if an administration order is so made, then -

0] the order for the company's winding up shall be

discharged or suspended, or

(i) the resolution for voluntary winding up shall
cease to have effect or shall be suspended (as

the case may be),

on such terms and conditions as the Court thiriks fi

(5) Where an administration order is made, thaiaistrator shall,
within 7 days after the day of his appointment,dsencopy of the order to the

Registrar.

Application for administration order.
375. (1) An application for an administration orderynee made by -

(@) the company,

(b) the directors of the company,
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(© any member of the company,

(d) any creditor of the company, including any cogént

or prospective creditor,

(e) the Commission, in respect of supervised comegan

and companies engaged in financial services busines
)] in the case of a company in respect of whiah @ourt
has made an order for winding up or which has phase

resolution for voluntary winding up, the liquidator

(9) in the case of an incorporated cell company, an

incorporated cell of the incorporated cell company,

(h) in the case of an incorporated cell, its incogted cell

company,

) in the case of a cell of a protected cell compahe

protected cell company,

or by all or any of those parties, together or sajedy.

(2) The Court, on hearing an application for an mdstration

order, may, on such terms and conditions as ikghiih -

(@) grant or dismiss the application,

(b) adjourn the hearing, conditionally or uncorahtlly, or
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(© make an interim order or any other order inkisifit.

3) An interim order under subsection (2) may, withlimitation,
restrict the performance of any functions of theectiors or of the company, whether
by reference to the consent of the Court or otreswi

(4) Notice of an application to the Court for anmaistration
order in respect of a company (or cell of a praeatell company) shall, unless the
Court orders otherwise, be served on -

(@) the company,

(b) the Commission, in respect of supervised congsan

and companies engaged in financial services busines

(c) in the case of an incorporated cell companyghea

incorporated cell of the incorporated cell company,

(d) in the case of an incorporated cell, its incogbed cell

company,

(e) such other persons, if any, as the Court magcdi

including (without limitation) any creditor,

who shall each be given an opportunity of makingesentations to the Court before

the order is made.

(5) Notice of an application for an administratiorder shall be

delivered to the Registrar at least 2 clear dayerbehe day of the making of the
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application or, if that is not reasonably practiealthen as soon as reasonably

practicable thereafter.

(6) The Registrar shall give notice of the apdimn for an

administration order in such manner and for sucfodes he thinks fit.

Effect of application for administration order.

376. (1) Subject to section 390, during the period et the

presentation of an application for an administratoder and ending with the making

of such an order or the dismissal of the applicatio

(@)

(b)

no resolution may be passed or order made Her t

company’s winding up,

no proceedings may be commenced or continued
against the company except with the leave of therCo
and subject to such terms and conditions as thetCou
may impose (but, for the avoidance of doubt and
without limitation, rights of set-off and secured
interests, including security interests (within the

meaning of the Security Interests (Guernsey) Law,

1993)u and rights of enforcement thereof, are

unaffected by the provisions of this paragraph).

(2) Nothing in subsection (1) requires the leavéhefCourt for the

presentation of an application for the companytsdivig up.

Order in Council No. Il of 1993.
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Effect of administration order.

377. (1) On the making of an administration order appl@&ation for

the company’s winding up shall be dismissed.

(2) During the period for which an administratiorder is in force

(@) no resolution may be passed or order made Her t

company's winding up, and

(b) no proceedings may be commenced or continued
against the company except with the consent of the
administrator or the leave of the Court and subject
(where the Court gives leave) to such terms and
conditions as the Court may impose (but, for the
avoidance of doubt and without limitation, rightsset-
off and secured interests, including security esées
(within the meaning of the Security Interests (Gisey)
Law, 1993) and rights of enforcement thereof, are

unaffected by the provisions of this paragraph).

3) This section is subject to section 390 in ttese of the

administration of the cell of a protected cell ceamp.

Details of administration to appear in company's coespondence.

378. (1) All correspondence of a company (or cell ofratected cell
company) subject to an administration order shafitain the administrator's name
and a statement that the affairs, business andepyopf the company are being

managed by the administrator, unless this is neaditertainable -
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€)) from the context of the correspondence, or

(b) from a course of dealing between the comparlytha

person to whom the correspondence is addressed.

(2) Where a company (or cell of a protected cethpany) subject
to an administration order has a website, the adtr@tor's name and a statement that
the affairs, business and property of the comparey l@eing managed by the

administrator shall appear on a reasonably pronhioeation on that website.

3) A company which fails to comply with this sextiis guilty of

an offence.

General powers of administrator.

379 (1) The administrator may do all such thingsvesy be necessary
or expedient for the management of the affairsin@ss and property of the company

(or cell, as the case may be).

(2) Without prejudice to subsection (1), and unlése Court

orders otherwise, the administrator has the pogmesified in Schedule 1.

3) The administrator may apply to the Court foredtions in

relation to -

@) the extent or performance of any function, and

(b) any matter arising in the course of his adntiatsn,

and on such an application the Court may make swder, on such terms and

conditions, as it thinks fit.
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4) In performing his functions the administraterdeemed to act
as the company's agent (or the protected cell cog'pagent in the case of a cell),
but shall not incur personal liability except te tbxtent that he is fraudulent, reckless

or grossly negligent or acts in bad faith.

(5) A person dealing with the administrator in gdaith is not

concerned to enquire whether the administratoctisgwithin his powers.

(6) The administrator has power -

€)) to remove any director of the company (or prise
cell company in the case of a cell) and to appamt
person to be a director of it, whether to fill acaacy or

otherwise, and

(b) to call any meeting of members or creditorstlod

company (or cell, as the case may be).

(7) In the case of the administration of an ipooated cell

company, the administrator also has power -

@ to remove any director of any of its incorpethatells
and to appoint any person to be a director of them,

whether to fill a vacancy or otherwise,

(b) to call any meeting of members or creditoramy of its

incorporated cells.
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General duties of administrator.

380. (1) The administrator shall, on his appointmertket into his
custody or under his control all the property tachithe company (or cell, as the case

may be) is or appears to be entitled.
(2) The administrator shall manage the affairs,irmss and
property of the company (or cell, as the case may ib accordance with any

directions given by the Court.

Co-operation with and by administrator.

381. (1) Any function conferred on the company or itcers, whether
by this Law or by the memorandum or articles oreothse, which could be
performed in such a way as to interfere with thdgsmance by the administrator of
his functions may not be performed except with tbasent of the administrator,

which may be given either generally or in relatiorparticular cases.

(2) Any function conferred on an incorporated aellits officers,
whether by this Law or by the memorandum or aide otherwise, which could be
performed during the administration of its incorged cell company in such a way as
to interfere with the performance by the admintsiraof his functions may not be
performed except with the consent of the admirtistravhich may be given either

generally or in relation to particular cases.

3) Any function conferred on an incorporated @elinpany or its
officers, whether by this Law or by the memorandomnarticles or otherwise, which
could be performed during the administration of ahits incorporated cells in such a
way as to interfere with the performance by the iadtrator of his functions may not
be performed except with the consent of the adtnat, which may be given either

generally or in relation to particular cases.
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4) Any function conferred on a protected cellngany or its
officers, whether by this Law or by the memorandumnarticles or otherwise, which
could be performed during the administration of afyts cells in such a way as to
interfere with the performance by the administrabbrhis functions may not be
performed except with the consent of the admirtistravhich may be given either

generally or in relation to particular cases.

(5) The administrator of an incorporated cell compahall co-
operate, in the management of the affairs, busiaedsproperty of the incorporated
cells of the incorporated cell company, with -

(@) those incorporated cells, and

(b) their directors and officers,

to the extent that such co-operation will not ifeex with the performance of his

functions as administrator.

(6) The administrator of an incorporated cell skwalloperate, in
the management of the affairs, business and propsErtthe incorporated cell
company, with -

€)) the incorporated cell company, and

(b) its directors and officers,

to the extent that such co-operation will not iféex with the performance of his

functions as administrator.
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Discharge or variation of administration order.
382. (1) The administrator may at any time apply to @murt for the

administration order to be discharged or varied.

(2) The administrator shall apply to the Court fdhe

administration order to be discharged or variatlappears to him that -

(@) the purpose or each of the purposes specifiethe

order has been achieved or is incapable of achiemem

or

(b) it would otherwise be desirable or expedient to

discharge or vary the order.

3) The Court, on hearing an application under $ieistion for the
discharge or variation of an administration oraeay, on such terms and conditions

as it thinks fit -

@) grant or dismiss the application,
(b) adjourn the hearing, conditionally or uncoratitlly, or
(c) make an interim order or any other order ihkisifit.

4) Where an administration order is dischargedramied under

this section the administrator shall -

(@) within 7 days after the day of the order, sar@bpy of
the order effecting the discharge or variation he t

Registrar, and
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(b) within such time as the Court may direct, sancbopy

thereof to such other persons as the Court magtdire

Remuneration and swearing in of administrator.
383. (1) The administrator’'s remuneration, and any sosharges and

expenses properly incurred in the administratioe, @ayable from the company's
assets (or cellular assets attributable to theicekspect of which the administrator

was appointed, as the case may be) in priorityl totlaer claims.
(2) The administrator’s fees shall be fixed by Gaurt.

3) An administrator shall be sworn before the Comhen the

Court makes the administration order or at anyrdihee directed by the Court.

Vacation of office.
384. (1) The administrator -

@) may at any time be removed from office by orofethe

Court,

(b) may resign his office by giving notice of rasagion to
the Court, and

(c) shall vacate office if the administration ordes

discharged.

(2) Where there is a vacancy in the office of adstiator the

Court may, on the application of any interestedypappoint a replacement.
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Release of administrator.

385. (1) A person who has ceased to be the administofita company

(or cell, as the case may be) has his releaseefight from -

@) in the case of a person who has died, the &nvehich
notice is given to the Court that he has ceasdwld

office,

(b) in any other case, such time as the Court may

determine.

(2) Where a person has his release under thisogebg is, with
effect from the time of release, discharged frohliability both in respect of his acts
and omissions in the administration and otherwiserelation to his conduct as
administrator, except to the extent that he hasried personal liability by virtue of

section 379(4).

3) However, nothing in this section prevents thesreise, in
relation to a person who has his release undersiusion, of the Court's powers

under section 422.

Information to be given by administrator.
386. (1) Where an administration order is made, theiadtnator shall

€)) forthwith send to the company notice of theeoyd

(b) in the case of a cell of a protected cell conypa
forthwith send to the protected cell company nobite

the order,
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(c) forthwith send a copy of the order to the Regrs

(d) within 28 days after the day of the makingled brder-

(1) unless the Court orders otherwise, send natice
the order to all creditors of the company (or cell,
as the case may be), so far as he is aware of their

addresses,

(i)  where the order is in respect of an incorpedat
cell company, send notice of the order to its

incorporated cells,

(i) where the notice is in respect of an incoried
cell, send notice of the order to its incorporated

cell company, and

(iv) in the case of a supervised company or a
company engaged in financial services business,

send notice of the order to the Commission, and

(e) within such time as the Court may direct, semopy of

the order to such other persons as the Court megtdi

(2) The Registrar shall give notice of the adstiation order in

such manner and for such period as he thinks fit.
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Statement of affairs to be submitted to administrabr.

387. (1) Where an administration order is made, theiadtnator may
require all or any of the persons mentioned in seatien (3) to make out and submit
to him a statement (astatement of affairs’) in such form as he may require as to the

affairs of the company (or cell, as the case may be
(2) The statement of affairs shall be verified Wfidavit of the
persons required to submit it (or in such other meamas the administrator may

require) and shall show -

@) particulars of the company's (or cell's, asdage may

be) assets, debts and liabilities,

(b) the names and addresses of its creditors,

(© any securities held by any of its creditors,

(d) the dates when those securities were respéctiren,

and

(e) such further or other information as the adstraior

may require.
3) The persons referred to in subsection (1) are
(@) those who are or have been officers of the emyp
(b) those who have taken part in the company’s &bion

at any time within the period of one year before dlate

of the administration ordertfie preceding yeat),
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(c) those who are in the company’'s employment areha
been in its employment within the preceding yead a
are in the administrator’s opinion capable of givthe

information required,

(d) those who are or have within the preceding ymsan
officers of or in the employment of a company whigh
or within the preceding year was, an officer of the

company.

4) In subsection (3) -

(@) "employment’ includes employment under a contract

for services, and

(b) in the case of a cell of a protected cell comypa
references to company include references to the

protected cell company.

(5) Where any persons are required under thisaetd submit a
statement of affairs to the administrator, theyllsda so (subject to the next
subsection) within a period of 21 days after thg da which written notice of the

requirement is given to them by the administrator.

(6) The administrator, if he thinks fit, may -

(@ at any time release a person from an obligatngposed

on him under subsection (1) or (2), or
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(b) either when giving notice under subsection &)
subsequently, extend the period mentioned in that

subsection,

and where the administrator has refused to exeraigwwer conferred by this

subsection, the Court, if it thinks fit, may exeeit.

(7) If a person without reasonable excuse failsamply with any
obligation imposed under this section, he is guifyan offence and, in addition,

liable to a daily default fine.

(8) Nothing in this section compels the productandivulgence
by an advocate or other legal adviser of an iteljest to legal professional privilege

(within the meaning of section 24 of the Police Bosvand Criminal Evidence

(Bailiwick of Guernsey) Law, 2063, but an advocate or other legal adviser may be

required to give the name and address of any client

(9) A requirement imposed by an administrator urtties section
has effect notwithstanding any obligation as tofickemtiality or other restriction on
the disclosure of information imposed by statutentract or otherwise, and
accordingly the obligation or restriction is notnt@vened by the making of a

disclosure pursuant to such a requirement.

Protection of interests of creditors and members.

388. (1) At any time when an administration order idarce, a creditor
or member of the company (or cell, as the casebeayr, in the case of a supervised
company or a company engaged in financial senbcsimess, the Commission, may

apply to the Court for an order under this sectinrihe ground -

Order in Council No. XXIII of 2003.
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(@) that the company’s (or cell's, as the case beawaffairs,
business and property are being or have been manage
by the administrator in a manner which is unfairly
prejudicial to the interests of its creditors ormieers
generally, or of some part of its creditors or mernsb
(including, except where the applicant is the

Commission, at least the applicant himself),

(b) that any actual or proposed act or omissionthaf

administrator is or would be so prejudicial, or

(c) that it would otherwise be desirable or expetfer an

order under this section to be made.

(2) The Court, on hearing an application for aneordnder this

section, may, on such terms and conditions asnksHit -
(@) dismiss the application, or make such ordet #snks
fit for giving relief in respect of the matters cplained
of,

(b) adjourn the hearing, conditionally or uncoratilly, or

(c) make an interim order or any other order thahinks
fit.

3) An order under this section may in particular -



shall -

(4)

(5)

(@)

(b)

(€)

(d)
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regulate the future management by the admatdstiof
the company’'s (or cell's, as the case may be)raffai

business and property,

require the administrator to refrain from doiray
continuing an act complained of by the applicanttoco
do an act which the applicant has complained he has

omitted to do,

require the summoning of a meeting of membearshe
purpose of considering such matters as the Couyt ma

direct,

discharge the administration order and makeh suc

consequential provision as the Court thinks fit.

Where the administration order is dischargedatiministrator

(@)

(b)

within 7 days after the day of the dischargedsa copy
of the order effecting the discharge to the Regisand

within such time as the Court may direct, sancbpy

thereof to such persons as the Court may direct.

An application for an order under this sectimay also be

made, with leave of the Court, by a person othan ttne described in subsection (1).
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Administration of incorporated cell company not to prejudice its incorporated

cells.

389. The administration of an incorporated cell compshall be carried on
in such a way as to not prejudice the affairs, tess and property of any of its
incorporated cells and accordingly, during the audstiation, the incorporated cell
company shall continue to carry on business to ekeent necessary for the

continuance of business of its incorporated cells.

Cells of protected cell companies: administrationubject to liguidation.

390. (1) An administration order in respect of a cdllagprotected cell

company -

€) may not be made if -

0] a liquidator has been appointed to act in respe

of the protected cell company,

(i) an application has been made for the windipg u

of the protected cell company, or

(i)  the protected cell company has passed a

resolution for voluntary winding up,

(b) shall cease to have effect upon the appointroéra
liquidator to act in respect of the protected cell

company, but without prejudice to prior acts.

(2) No resolution for the voluntary winding up afprotected cell
company any cell of which is subject to an admiaigtn order shall be effective

without the leave of the Court.
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3) For the avoidance of doubt, notwithstanding eestriction or
limitation placed on administration orders in redpef the cells of a protected cell
company, a protected cell company may be subjeahtadministration order in the

same manner as any other company.

PART XXII
VOLUNTARY WINDING UP

Cases in which company may be wound up voluntarily.

391 (1) A company may be wound up voluntarily -

@) in either of the following cases -

0] the period (if any) fixed by the memorandum or
articles for the duration of the company expires,

or

(i) the event (if any) occurs on the occurrence of
which the memorandum or articles provide that

the company shall be dissolved,

provided that in each case the company passes an

ordinary resolution that it be wound up voluntgriy

(b) if the company passes a special resolution ithbe

wound up voluntarily.
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(2) A copy of every ordinary resolution that armgany be wound
up voluntarily shall be delivered by the companyite Registrar within 30 days after

the day of it being passed.

(3) Failure to comply with subsection (2) does mender the

resolution void.

4) A company which fails to comply with subseati(2) is -

(@) guilty of an offence, and

(b) liable to a civil penalty.

Notice of voluntary winding up.

392. The Registrar shall give notice of the fact thabmpany has passed-

€)) a special resolution for voluntary winding op,

(b) an ordinary resolution for voluntary winding,up

in such manner and for such period as he thinks fit

Commencement of voluntary winding up.

393 A voluntary winding up commences upon the passiritpe resolution

for voluntary winding up.

Consequences of resolution to wind up.

394 (1) From the commencement of a voluntary windung, the
company shall cease to carry on business excegat far as may be expedient for the

beneficial winding up of the company.
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(2) Subject to subsection (1), the company's a@ate state and
powers, notwithstanding anything to the contraryitsh memorandum or articles,

continue until dissolution.

3) A company which contravenes subsection (1gusty of an

offence.

Appointment of liquidator.

395 (1) In a voluntary winding up, the company shé&l, ordinary

resolution -

€)) appoint a liquidator to wind up the companyfies

and to realise and distribute its assets, and
(b) fix his remuneration.

(2) Upon the appointment of a liquidator, all mww of the
directors cease, except to the extent that the aoynpy ordinary resolution or the
liquidator sanctions their continuance.

3) A person who purports to exercise any powéesdirector at a
time when, pursuant to subsection (2), those powerse ceased is guilty of an

offence.

Power to fill vacancy in office of liquidator.

396 (1) Where, in the course of a voluntary winding, & vacancy

occurs by death or resignation in the office ofiigigtor -

(@) the Court, or



Consolidated text
398

(b) subject to the provisions of any arrangemendenaith

its creditors, the company by ordinary resolution,

may fill the vacancy.

(2) For the purposes of subsection (1)(b) a geémeeeting may be

convened by the continuing liquidators, if anypgrany member of the company.

General provisions as to liguidator.
397. (1) The liquidator shall -

€)) realise the company's assets and discharge the

company's liabilities, and

(b) having done so, distribute any surplus amorigst
members according to their respective entitlemants

accordance with section 419.

(2) Where several liquidators are appointed, yeymwer hereby

given may be exercised -

@ by one or more of them, as may be determingtieat

time of their appointment, or

(b) in default of such determination, by any nunatrless

than 2.

(3) A liquidator may exercise all powers whichymae given to

him by the Court.
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Appointment of liquidator by the Court.

398 If for whatever reason no liquidator is appointedaccordance with
section 395 or 396, the Court may, on the appbcabf any member or creditor,

appoint a liquidator.

Calling of general meetings by liguidators.

399 (1) On the expiration of one year beginning or tiate of
commencement of a voluntary winding up, and onetk@ration of each succeeding
year, the liquidator shall, if the winding up istncomplete, summon a general

meeting of the company.

(2) The liquidator shall lay before the meeting account of his

acts and dealings and of the conduct of the windmguring the preceding year.

3) The liguidator may summon a general meetindp® company
at any other time.

Final meeting prior to dissolution.

400, (1) As soon as the company's affairs are fullyjumeb up, the
liquidator shall -

@) prepare an account of the winding up, givintaiie of
the conduct of the liquidation and the disposathef
company's property, and stating whether or notstate
of affairs described in section 422(1), 433(1) 84@)

has come to his attention, and



Consolidated text
400

(b) call a general meeting of the company at which
account shall be presented and an explanation lslall

given of it.

(2) After such a meeting the liquidator shall egimotice to the

Registrar of the holding of the meeting and ofidse.
3) The Registrar shall publish the fact of thisal meeting and
that the company is to be dissolved in such maandrfor such period as he thinks

fit.

4) On the expiration of 3 months beginning o dlate of delivery

of such notice, the company is dissolved.

Delegation of company's powers to creditors.

401 (1) A company which is being or which is to bdwaarily wound
up may, by special resolution, delegate to itsitweslor to any committee thereof the

power -

(@) to appoint a liquidator and to fill any vacanaythe

office of liquidator,

(b) to enter into any arrangement regarding the guevio
be exercised by the liquidator and the manner iithvh

they are to be exercised,

and any act done by the creditors in pursuanceysach delegated power shall have

effect as if done by the company.
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(2) Any arrangement entered into between a cogpemch is
being or which is to be voluntarily wound up arslgteditors is, subject to the right
of appeal conferred by subsection (3), bindingaiictioned by a special resolution of

the company and by 75% in number and value of théitors.

3) A creditor or shareholder of a company whels entered into
an arrangement described in subsection (2) makjm&1 days beginning on the date
of the completion of the arrangement, apply to @murt for an order that the
arrangement be set aside; and thereupon the Cayrimake such order as it thinks

fit for the setting aside, amendment, variatiocanfirmation of the arrangement.

Power to apply to Court for directions.

402 A member of a company which is being or whichoise voluntarily
wound up may apply to the Court for directions @ng any aspect of the winding

up; and upon such an application the Court may rsakh order as it thinks fit.

Removal of liquidator.

403 In a voluntary winding up, a liquidator by whoewampointed may be
removed from office by the Court; and in that cdee Court may appoint a

replacement.

Expenses of voluntary winding up.

404.  All costs, charges and expenses properly incumethe voluntary
winding up of a company, including the remuneratdrthe liquidator, are payable

from the company's assets in priority to all ottlarms.

Court may order compulsory winding up.

405 The Court may, notwithstanding the passing ofesolution under
section 391 for the voluntary winding up of a compaentertain an application under

section 408 for an order for the compulsory windipgof the company.
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PART XXIII

COMPULSORY WINDING UP

Circumstances in which Court may wind company up.

406. A company may be wound up by the Court if -

(@)

(b)

(€)

(d)

(€)

(f)

(9)

the company has by special resolution resalliatithe

company be wound up by the Court,

the company does not commence business withén o

year beginning on the date of its incorporation,

the company suspends business for a whale ye

the company has no members (other than the aoynp

itself where it holds its own shares as treasuayes),

the company is unable to pay its debts withie t

meaning given in section 407,

the company has failed to comply with a direntiof

the Registrar under section 28(2) to change itsenam

subject to sections 200 and 201, the compasydiked

to hold a general meeting of its members in accarea
with section 199(1) or (2), in which case the psaws

of this Part shall apply in relation to the winding of

the company subject to the modifications set out in
section 199(4), (5) and (6),



(h)
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the company has failed to send its memberspg ob

its accounts or reports in accordance with section
251(1), in which case the provisions of this Péulls
apply in relation to the winding up of the company
subject to the modifications set out in section (851
(6) and (7), or

the Court is of the opinion that it is just aaduitable

that the company should be wound up.

Meaning of "unable to pay debts".

407. For the purposes of section 406(e) and withoufjudree to the

provisions of section 527, a company shall be deeim&e unable to pay its debts if -

(@)

(b)

a creditor to whom the company owes a sum ekage
£750 which is then due serves on the company throug
the office of Her Majesty's Sergeant at the comsany

registered office a written demand for payment, and

the company, for a period of 21 days immedyatel
following the date of service, neglects to paysbm or
to secure payment to the reasonable satisfactiadheof

creditor,

or if it is proved to the satisfaction of the Cotirtat the company fails to satisfy the

solvency test.
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Application for compulsory winding up.

408 (1) An application for the compulsory winding op a company
may be made to the Court by the company, by angctir, member or creditor

thereof or by any other interested party.
(2) An order made by the Court on an applicatioder subsection
(1) operates for the benefit of all the company&litors in the same way as if the

application had been presented by them.

Commission may be heard on winding up application.

409 (1) An application for an order for the compuisainding up of a
company referred to in subsection (2) shall nothieard unless a copy of the
application is served on the Commission not leas thdays (or such other period as
the Court may, in its absolute discretion, dirdxjore the day of the hearing of the

application.

(2) The companies mentioned in subsection (1) are

@) supervised companies,

(b) companies engaged in a financial services lpgsiror

(c) companies of any other class or descriptiorsgiieed

by the Commission for the purposes of this section.
(3) At the hearing of the application the Comnaissmay make
representations to the Court which the Court stee into account in deciding

whether or not, and in what manner, to exercispatgers under this Part.

Ground on which Department or Commission may make wwding up
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application.
410 (1) A company may be wound up by the Court if @aurt is of

the opinion that it is desirable that the compargyusd be wound up for the protection

of the public or of the reputation of the Bailiwick

(2) An application under subsection (1) for themgpulsory
winding up of a company may be made to the Coust lopthe Department or by the

Commission.
3) An order made by the Court on an applicatinoder subsection
(1) operates for the benefit of all the company&litors in the same way as if the

application had been presented by them.

4) This section is in addition to and not in agation from the

other provisions of this Part and any other pravisif law relating to winding up.

Power to restrain proceedings and appoint provisioal liquidator.

411. On the making of an application for the compulseigding up of a
company or at any time thereafter, any creditothaf company may apply to the

Court for an order -

(@) restraining, on such terms and conditions asQbaurt
thinks fit, any action or proceeding pending agaihse

company,

(b) appointing a provisional liquidator to ascartaihe
company's assets and liabilities, manage its affamnd

do all acts authorised by the Court.
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Powers of Court on hearing application.

412 On hearing an application for the compulsory wigdup of a
company, the Court may grant the application orhsigems and conditions as it

thinks fit, dismiss the application, or make suteo order as it thinks fit.

Appointment of liquidator in compulsory winding up.

413 (1) On the making of a compulsory winding up ortlee Court
shall, subject to the provisions of subsection &point a liquidator nominated by
the applicant or, where no person has been nondinatake such appointment as it

thinks fit.

(2) The Court may, before appointing a persorth® office of
liquidator, satisfy itself as to whether he is gfied to be appointed.

(3) The Court may, whether before or after apfiogna person to

the office of liquidator -

(@) require such security as it thinks fit frtwm, and

(b) order that monies received by him be paid iato

account specified by the Court.

4) A liquidator appointed by the Court shall #&orn and has

power -

(@) to bring or defend civil actions in the nameaofd on

behalf of the company,

(b) to carry on the business of the company toetktent

expedient for the beneficial winding up of the camyp,
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(©) to make calls of capital,

(d) to sign all receipts and other documents inrthme of
and on behalf of the company, and to do any otber a
relating to the winding up, and for these purpdeasse
the company seal whenever necessary, and

(e) to do any act authorised by the Court.

Consequences of appointment of liquidator and compsiory winding up order.

414 (1) Upon the appointment of a liquidator in a gahsory winding
up, all powers of the directors cease, except ¢oetkient that the liquidator or the

Court sanctions their continuance.

(2) A person who purports to exercise any powéesdirector at a
time when, pursuant to subsection (1), those powerse ceased is guilty of an

offence.

(3) On the making of a compulsory winding up ordlee company
shall cease to carry on business except in safaray be expedient for the beneficial

winding up of the company.

4) Subject to subsection (3), the company's aate state and
powers shall, notwithstanding anything to the camytrin its memorandum and

articles, continue until dissolution.

5) The liquidator shall, within 7 days after tlday of being

appointed, send a copy of the compulsory windingnger to the Registrar.
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(6) A company which contravenes subsection (3justy of an

offence.

Notice of compulsory winding up.

415. The Registrar shall give notice of the fact the tompany is being

compulsorily wound up in such manner and for sustiogl as he thinks fit.

Resignation, removal or death of liquidator.

416. In a compulsory winding up -

€)) a liquidator may resign from office or may leenoved

from office by the Court, and
(b) where a vacancy occurs in the office of liquadaby
reason of resignation, removal or death, the Caay

fill the vacancy.

Examination of liquidator's accounts by Commissione

417. (1) In a compulsory winding up, when the liqumtahas realised
the company's assets he shall apply to the Courttde appointment of a
Commissioner of the Court to examine his accoum$ #® distribute the funds

derived from the company's assets.
(2) The Commissioner shall, subject to subsecddn
(@ arrange a creditors’ meeting for the purpose of
examining and verifying the financial statements an

creditors' claims and preferences, and

(b) fix a date for the distribution of the compy& assets.
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3) If a claim is disputed, the Commissioner krefer the decision
on the claim to the Court; but otherwise the ligaad may, subject to subsection (4),

distribute such part of the company's assets &#sities fit in relation to any claim.

4) A notice shall, on 2 occasions falling in segsive weeks, be
placed in La Gazette Officielle stating the daytled meeting or, as the case may be,
the distribution (which day shall not in either ede less than 14 days after the day of

the second notice).

(5) If any state of affairs described in sect#2(1), 433(1) or

434(2) comes to the attention of the liquidatorshall state this in his accounts.

Expenses of compulsory winding up.

418 All costs, charges and expenses properly incumethe compulsory
winding up of a company, including the remuneratdrthe liquidator, are payable

from the company's assets in priority to all ottlarms.

PART XXIV
PROVISIONS OF GENERAL APPLICATION IN WINDING UP

Distribution of company's property.

419 (1) Subject to the provisions of -

€)) this Law and any rule of law as to preferential

payments,

(b) any agreement between the company and anytaredi
thereof as to the subordination of the debts duhadb
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creditor to the debts due to the company's other

creditors, and

(© any agreement between the company and anytaredi

thereof as to set-off,

the company's assets in a winding up shall be seliand shall be applied in

satisfaction of the company's debts and liabilibas passu
(2) Any surplus shall thereafter be distributednléss the
memorandum or articles provide otherwise) amongntieenbers according to their

respective rights and interests in the company.

Company not to undertake business once wound up.

420, (1) In a compulsory winding up, the liquidatoralih within a
period of 15 days beginning on the day of finakrthsition of the company's assets,

apply to the Court for an order declaring the conypa be dissolved.

(2) Immediately upon the dissolution of a compdwhether by
means of a voluntary winding up, a compulsory wngdiup or otherwise) the

company may not undertake business or contracs aelbligations.
(3) Any member of a company who causes or peltimgsompany
to contravene subsection (2) is personally liahleespect of any debt or obligation

undertaken.

No share transfers after commencement of winding up

421 Any transfer of a company's shares made aftecdh@nencement of a
winding up, other than a transfer made to or with sanction of the liquidator, is

void.
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Remedy against delinquent officers.
422 (1) Where in the course of the winding up of enpany it appears

that any person described in subsection (2) -

(@) has appropriated or otherwise misapplied anyhef

company's assets,

(b) has become personally liable for any of the gany's

debts or liabilities, or

(© has otherwise been guilty of any misfeasandareach

of fiduciary duty in relation to the company,

the liquidator or any creditor or member of the pamy may apply to the Court for an

order under this section.

(2) The persons mentioned in subsection (1) are -
(@) any past or present officer of the company,

(b) any other person who, directly or indirectly, ar has
been in any way concerned in or has participatatien

promotion, formation or management of the company.

3) On an application under subsection (1) tharCamay examine

the conduct of the person concerned and may oraer h

€)) to repay, restore or account for such moneygumh

property,
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(b) to contribute such sum to the company'stasse

(© to pay interest upon such amount, at suchamagiefrom

such date,

as the Court thinks fit in respect of the defaulhether by way of indemnity or

compensation or otherwise.

Liguidator's remuneration.
423  The liquidator's fees shall, subject to secti®B(2)(b), be fixed by the

Court.

Preferences in or prior to winding up.

424. (1) The liquidator of a company may apply to theurt for an
order under this section if the company has givgmederence to any person at any
time after the commencement of a period of 6 moimmmediately preceding the

relevant date.
(2) For the purposes of this section -
(@) a company gives a preference to a person if
(1) that person is one of the company's creditars o
is a surety or guarantor for any of the company's
debts or other liabilities, and
(i) the company does anything, or permits anything

to be done, which improves that person's

position in the company's liquidation,
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(b) the relevant date is the earlier of -

(1) the date of any application for the compulsory
winding up of the company under section 408,

or

(i) the date of the passing by the company of any
resolution mentioned in section 391 for the

voluntary winding up of the company.

3) If on an application under subsection (1) @wairt is of opinion

that -

€)) the company was at the time of giving the pesfee, or
became as a result of giving the preference, unable

pay its debts within the meaning of section 40, an

(b) the company was influenced in deciding to gae
preference by a desire to produce the effect meado

in subsection (2)(a)(ii),

the Court may make such order as it thinks fit festoring the position to what it

would have been if the company had not given tieéepence.

4) Without prejudice to the generality of sulismt (3), but

subject to subsection (5), an order under thisaeatay -

@) require any property transferred in connectigti the

giving of the preference to be vested in the compan



(b)

()

(d)

(e)

(f)

(9)
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require any property to be so vested if it espnts in
any person's hands the application of either tbeqads
of sale of property so transferred or money so

transferred,

release or discharge (in whole or in part) aagurity

given by the company,

require any person to pay, in respect of bénefi
received by him from the company, such sums to the

liquidator as the Court may direct,

provide for any surety or guarantor whose @tigns to
any person were released, reduced or dischargdéueby
giving of the preference to be under such new or
revived obligations to that person as the Coumki

fit,

provide for security to be provided for the chsrge of

any obligation imposed by or arising under the grde

provide for the extent to which any person véhos
property is vested by the order in the companypror
whom obligations are imposed by the order, is to be
able to claim in the liquidation for debts or other
liabilities which arose from, or were released,uest

or discharged by, the giving of the preference.
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(5) An order under this section may affect thepearty of or

impose obligations on any person, whether or noishthe person to whom the

preference was given, but shall not -

(@)

(b)

(€)

prejudice any interest in property acquiredmir@a
person other than the company in good faith, fduera
and without notice of the existence of circumstance

enabling an order under this section to be apptied

prejudice an interest deriving from suchrderest, or

require a person to pay a sum to the liquidetoespect
of a benefit received by that person at a time wihen
was not a creditor of the company, and receiveliloy

in good faith, for value and without notice of the
existence of circumstances enabling an order uthaer

section to be applied for.

(6) In the application of this section to ange&avhere the person

given a preference is connected with the company -

(@)

(b)

the reference in subsection (1) to 6 monthe s read

as a reference to 2 years, and

the company is presumed, unless the contraslgasvn,
to have been influenced in deciding to give the

preference by such desire as is mentioned in stibsec

(3)(b).
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(7) For the purposes of subsection (6) a persdoannected” with
the company at any time if the company knew or vugthave known at that time

that -

€)) that person had any significant direct or iedir
proprietary, financial or other interest in or cenhon
with the company (other than as a creditor, sucety

guarantor), or

(b) another person had any such interest in or extron

with both that person and the company.

(8) The fact that something is done or permifiedsuant to a court

order does not, without more, prevent it from bargreference.

(9) This section is without prejudice to any athemedy.

Company to be notified of winding up application.
425 The Court shall not hear an application for thmdwmg up of a

company under this Law unless satisfied that thepaoy has been notified of the

date, time and place of the application.

Liguidator may seek directions.

426. The liquidator of a company may seek the Codité&sctions in relation
to any matter arising in relation to the winding afthe company and upon such an

application the Court may make such order asritkthfit.

PART XXV
DISQUALIFICATION ORDERS



Disqualification orders.
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427. (1) A disqualification order is an order made MWy tCourt

prohibiting a person from -

(@)

(b)

()

(d)

(e)

(f)

(9)

being a director, secretary or other officer afy

company or any specified company,

being a shadow director of any company or any

specified company,

participating in, or being in any way concerniegl
directly or indirectly, the management, formation o

promotion of any company or any specified company,

participating in, or being in any way concerniegl
directly or indirectly, the management, formation o

promotion of any overseas company,

being an administrator of any company or arecsi@d

company,

being a receiver of a cell of any protected cempany

or any specified protected cell company,

being a liquidator of any company or any spedif

company.

(2) The Court can make a disqualification ordeitsoown motion

or upon an application made by -
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€)) the Department,

(b) the Commission,

(c) Her Majesty's Procureur,

(d) the Registrar,

(e) any company of which the person in questiooribas
been a director, shadow director, secretary, officas
participating or has participated directly or irgditly in

the management, formation or promotion thereof,

() any liquidator, administrator, member or creditof

such a company as is mentioned in paragraph (e),

(9) any receiver of a cell of a protected cell campwhich

IS such a company as is mentioned in paragrapbi(e),

(h) any other interested party, with the leavehef Court.

3) The order may be made during proceedingsaiad for that

purpose or in the course of any other proceedings.

4) A disqualification order may, in the Cousdlssolute discretion,

be granted by consent.

(5) A disqualification order may contain such idental and

ancillary terms and conditions as the Court thifitks



(6)
the Registrar.

(7)

Consolidated text
419

The Court shall direct that a copy of theesrtde served upon

For the purposes of this Part, the Courtasstituted by the

Bailiff sitting unaccompanied by the Jurats.

Ground for making a disqualification order.

428. (1)

The Court may make a disqualification ordeevehit considers

that, by reason of a person's conduct in relatmra tcompany or otherwise, that

person is unfit to be concerned in the managenfeatompany.

(2)

In determining whether a person is unfit,arelgshall be had to

(@)

(b)

(€)

(d)

his probity, competence, experience and sowssdoé
judgement for fulfilling the responsibilities of a

director, secretary or officer of a company,

the diligence with which he has fulfilled his

responsibilities,

whether the interests of members or creditors o
potential members or creditors of any company gr an
specified company are or are likely to be in anywa
threatened by his being a director, secretary ficesfof

a company,

his educational and professional qualificatjorinss

membership of any professional or other relevant



(e)

(f)

(9)
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bodies and any evidence of his continuing profesgio

education or development,

the rules, standards and guidelines of anyvaele
professional, governing, regulatory or supervisory

authority,
his knowledge and understanding of the legatl an
professional obligations of directors, secretarms

officers of a company, and

such other matters as the Court thinks fit.

3) Without prejudice to the generality of thedgoing, the Court

may also have regard to -

(@)

(b)

(€)

(d)

the previous conduct and activities in business

financial matters of the person in question,

any convictions he has for an offence in cotinac
with the promotion, formation, management,

liquidation or striking off of a company,

any convictions he has for any offence andartigular

any offence involving fraud or dishonesty,

whether he has been held liable to make carttdbs

to a company's assets under section 433, 434 or 435



(e)

(f)

(9)

(h)

(i)
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whether he has been persistently in defauktlation to

any provisions of this Law requiring any validation
return, account or other document to be filed with,
delivered or sent, or any notice of any matter é b

given, to the Registrar,

his conduct in connection with any company thast

gone into insolvent liquidation,

any misfeasance or breach of any fiduciarytbeoduty

by him in relation to a company,

whether he has been disqualified, by reason of
misconduct or unfitness, from being concerned With
management of an overseas company under the law of

any district, territory or place outside Guernsayl

where he acted as a resident agent, any brefatis

duties as a resident agent.

Duration of disqualification order.

429. (1) A disqualification order shall have effect feuch period not

exceeding 15 years as shall be specified therein.

(2) Where a disqualification order is made agasngerson already

subject to such an order, the periods specifietthaise orders shall run concurrently

unless the Court orders them to run consecutively.

Revocation of disqualification orders.

430. (1) A person subject to a disqualification orderynagply to the
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Court for a revocation of the order on the grouhdt the is no longer unfit to be
concerned in the management of a company, anddhg @ay grant the application

if satisfied that -

(@ it would not be contrary to the public interéstdo so,

and

(b) the applicant is no longer unfit to be concdrme the

management of a company.

(2) An application under this section for the ceation of a
disqualification order shall not be heard unlegsglrson upon whose application the
disqualification order was made has been served nadtice of the application to
revoke not less than 28 days (or such other pasothe Court may in its absolute
discretion direct) before the date of the hearingd, without prejudice to the

foregoing, the Court may -

€)) direct that notice of the application to revakall also
be served on such other persons as the Court thitnks

and
(b) for that purpose adjourn the hearing of theiaafon.

3) The revocation of a disqualification order mayith the

consent of the parties and in the Court's absadlistzretion, be granted by consent.

Consequences of breaking a disqualification order.

431. (1) A person who contravenes any provision of aubdification

order -
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(@) is guilty of an offence, and

(b) is personally liable for any debts and liabt of the
company in relation to which the contravention was
committed which were incurred at any time when las w

acting in contravention of the disqualification erd

(2) A person's liability pursuant to subsectidi(l§) is joint and
several with that of the company and of any otlers@n so liable in relation to that

company.

PART XXVI
FRAUDULENT AND WRONGFUL TRADING

Offence of fraudulent trading.

432. If any business of a company is carried on wittenh to defraud
creditors (whether of the company or of any otherspn), or for any fraudulent
purpose, every person who is knowingly a partyhe ¢arrying on of the business in

that manner is guilty of an offence.

Civil liability for fraudulent trading.
433. (1) If in the course of -

€)) the winding up of a company, or

(b) the winding up of the business of or attriblgato the
cell of a protected cell company in accordance with

receivership order or administration order,
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it appears that any business of the company or(aslithe case may be) has been
carried on with intent to defraud creditors (whetbethe company, of the cell or of
any other person), or for any fraudulent purposbssction (2) has effect.

(2) The Court, on the application of -

@) the liquidator, administrator, or any creditwsrmember

of the company, or

(b) the administrator, receiver, or any creditorneember

of the cell of the protected cell company,
may declare that any persons who were knowinglyiggto the carrying on of the
business in the manner mentioned above shall ble lta make such contributions to

the company's or cell's (as the case may be) asséte Court thinks proper.

Civil liability of directors for wrongful trading.

434. (1) Subject to subsection (3), if in the courséhefwinding up of a
company it appears that subsection (2) applies tpeison, the Court, on the
application of the liquidator or any creditor or miger of the company, may declare
that that person shall be liable to make such dmutton to the company's assets as

the Court thinks proper.

(2) This subsection applies in relation to a peri$ -

(@) the company has gone into insolvent liquahgt

(b) at some time before the commencement of thelingn

up of the company, that person knew or ought teehav
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concluded that there was no reasonable prospedbieof

company avoiding going into insolvent liquidati@md

(©) that person was a director of the compartgatttime.

3) The Court shall not make a declaration urties section in
respect of any person if it is satisfied that, raftee condition specified in subsection
(2)(b) was first fulfilled in relation to him, heotk every step with a view to
minimising the potential loss to the company's iteed that (assuming him to have
known that there was no reasonable prospect otén@gpany avoiding going into

insolvent liquidation) he ought to have taken.

4) For the purposes of subsections (2) andtk®) facts which a
director of a company ought to know, the conclusiahich he ought to reach and the
steps which he ought to take are those which wbal&nown, reached or taken by a

reasonably diligent person having both -

(a) the general knowledge, skill and experience thay
reasonably be expected of a person carrying out the
same functions as are carried out by that director

relation to the company, and

(b) the general knowledge, skill and experiencethait

director.

(5) The reference in subsection (4) to the fuumdicarried out in
relation to a company by a director of the compertjudes any function which he

does not carry out but which has been entrustadito
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(6) For the purposes of this section a comparm@s goto insolvent
liquidation if it goes into liquidation at a timehe&n its assets are insufficient for the
payment of its debts and other liabilities andekpenses of the winding up.

(7 In this section, director includes a shadawalor.

(8) This section is without prejudice to sect#88.

Civil liability of directors for wrongful trading: cells of protected cell company.

435. (1) Subject to subsection (3), if in the coursehaf winding up of
the business of or attributable to a cell of ageted cell company in accordance with
a receivership order or administration order, pegors that subsection (2) applies to a
person, the Court, on the application of the adstiaior, receiver, or any creditor or
member of the cell, may declare that that perscall dte liable to make such

contribution to the cell's assets as the Courkghproper.
(2) This subsection applies in relation to a peris -
@) the cell has gone into insolvent liquidation,
(b) at some time before the commencement of thelingn
up, that person knew or ought to have concludet tha
there was no reasonable prospect of the cell awpidi

insolvent liquidation, and

(c) that person was a director of the protectedooehpany

at that time.

(3) The Court shall not make a declaration urtties section in

respect of any person if it is satisfied that, raftee condition specified in subsection
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(2)(b) was first fulfilled in relation to him, heotk every step with a view to
minimising the potential loss to the cell's credstthat (assuming him to have known
that there was no reasonable prospect of the eelidimg going into insolvent

liquidation) he ought to have taken.

4) For the purposes of subsections (2) andtf®) facts which a
director of a protected cell company ought to kntive, conclusions which he ought
to reach and the steps which he ought to take regetwhich would be known,

reached or taken by a reasonably diligent persaimgdoth -

@) the general knowledge, skill and experience thay
reasonably be expected of a person carrying out the
same functions as are carried out by that director

relation to the protected cell company, and

(b) the general knowledge, skill and experiencethat

director.

(5) The reference in subsection (4) to the fuumdicarried out in
relation to a protected cell company by a direaibrthe company includes any

function which he does not carry out but which basn entrusted to him.

(6) For the purposes of this section a cell gogs insolvent
liquidation if the cellular assets attributabletbe@ cell (and, where the company has
entered into a recourse agreement, the asset® liadler that agreement) are
insufficient to discharge the claims of creditarsespect of that cell and the expenses

of the receivership order or administration or@der the case may be).

(7 In this section, director includes a shadawalor.
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(8) This section is without prejudice to sect#88.

Proceedings under sections 433, 434 or 435.
436. (1) On the hearing of an application under seci8d, 434 or 435,

the applicant may himself give evidence or calhesses.

(2) Where under section 433, 434 or 435 the Couakes a
declaration, it may give such further directionsitaghinks proper for giving effect

thereto; and in particular the Court may -

€)) provide for the liability of any person undenet

declaration to be a charge on -

) any debt or obligation due from the company or

cell to him,

(i) any mortgage, charge, hypotheque, lien or iothe
security on assets of the company or cell held by

or vested in him,

(i) any interest in any mortgage charge,
hypothéque, lien or other security on assets of

the company or cell held by or vested in him,

or any person on his behalf, or any person clainaisg
assignee from or through the person liable or @amgqn

acting on his behalf, and

(b) make such further orders as may be necessary fo

enforcing any charge imposed under this subsection.
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For the purposes of subsection (2)éssigneé -

(@)

(b)

includes a person to whom or in whose favouyrthie
directions of the person made liable, the debt,
obligation, mortgage, charge, hypotheque, lientbeo
security was created, issued or transferred ointieeest

created, but

does not include an assignee for valuable denaiion
(not including consideration by way of marriageyegi
in good faith and without notice of any of the resit

on the ground of which the declaration is made.

Where the Court makes a declaration undarosed33, 434 or

435 in relation to a person who is a creditor & dompany or cell of the protected

cell company (as the case may be), it may direxttttie whole or any part of any debt

owed by the company or cell to that person and iatgrest thereon shall rank in

priority after all other debts owed by the compamycell and after any interest on

those debts.

(5)

Sections 433, 434 or 435 have effect notwatiding that the

person concerned may be criminally liable in resmdcmatters on the ground of

which the declaration under the section is to bdana

PART XXVII

PROTECTED CELL COMPANIES

Formation
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Companies which can be protected cell companies.

437. (1) A company cannot be incorporated as a praleatell

company, and an existing company cannot be corvert a protected cell

company, unless -

(@)

(b)

(©)

(d)

the company is declared (or when incorporatgdoe
declared) by the Commission to be an authorised
collective investment scheme under section 8 of the
Protection of Investors (Bailiwick of Guernsey) Law
1987,

the company is (or when incorporated will beja@sed-

ended investment company,

the company is (or when incorporated will be) a

licensee within the meaning of the Insurance Bissine

(Bailiwick of Guernsey) Law, 20(3‘2

the company and its affairs are (or when inooated
will be) administered by a licensed person withace
of business in Guernsey, provided that the compsny

not (or when incorporated will not be) -

0] a licence holder within the meaning of the

Insurance Managers and Insurance

w

Order in Council No. XXI of 2002; amended by thiMachinery of

Government (Transfer of Functions) (Guernsey) Cxdae, 2003.
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Intermediaries (Bailiwick of Guernsey) Law,

2002,

(i) a licensed institution within the meaning dfet

Banking Supervision (Bailiwick of Guernsey)

Law, 1994,

(i)  a licensed fiduciary within the meaning ofeth
Regulation of Fiduciaries, Administration

Businesses and Company Directors etc.

(Bailiwick of Guernsey) Law, 20600r

(iv) a company licensed to carry on controlled
investment business within the meaning of the
Protection of Investors (Bailiwick of Guernsey)
Law, 1987, or

(e) the company is of any other class or descnptio

prescribed by the Commission.

(2) For the purposes of subsection (1)(d) a Beeperson means a

person who -

X Order in Council No. XXII of 2002; amended by thdachinery of

Government (Transfer of Functions) (Guernsey) Cxdae, 2003.

y Order in Council No. XIlIl of 1994; amended by No®/Il and XXI of 2002;
No. XVI of 2003; and the Machinery of Governmentrgiisfer of Functions)
(Guernsey) Ordinance, 2003.

z Order in Council No. | of 2001; amended by No. X#¥ 2003; and by the
Machinery of Government (Transfer of Functions) éésey) Ordinance, 2003.
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@) is a licence holder within the meaning of theurance
Business (Bailiwick of Guernsey) Law, 2002 or the
Insurance Managers and Insurance Intermediaries

(Bailiwick of Guernsey) Law, 2002,

(b) Is a licensed institution within the meaning thie
Banking Supervision (Bailiwick of Guernsey) Law,
1994,

(c) holds a full fiduciary licence within the meagiof the
Regulation of Fiduciaries, Administration Businesse
and Company Directors etc. (Bailiwick of Guernsey)
Law, 2000,

(d) carries on a controlled investment busines$iwithe
meaning of the Protection of Investors (Bailiwick o
Guernsey) Law, 1987 and holds a licence underaecti

4 of that Law, or

(e) is a company which is of any other class ocdeton

prescribed by the Commission.

Consent of Commission required.

438 (1) The following cannot be done except underatority of and

in accordance with the terms and conditions ofthigen consent of the Commission

(@) the incorporation of a company as a protectell c

company,
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(b) the conversion of an existing company into etguted

cell company, and

(c) the conversion of an existing protected celnpany

into a non-cellular company.

(2) The Commission may, from time to time anduich manner as
it thinks fit -

(@) vary or revoke any term or condition subjecivtich a

consent under subsection (1) was granted, and

(b) impose any new term or condition in relationatioy

such consent.

3) An application for the consent of the Comnassunder

subsection (1) -

@) shall be made to the Commission in such forng a
shall be accompanied by such documents and
information, verified in such manner, as the
Commission may require, whether in relation to any

particular application or otherwise, and

(b) shall be accompanied by such fee as may bergred

by the Commission.

(4) A person who contravenes, or who causes or iperamny
contravention of, any term or condition of a corisdrthe Commission is guilty of an

offence.
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Determination of applications to and other decisioa of Commission.

439. (1) In deciding whether to -

€)) grant any application for consent made undetice

438,
(b) impose any term or condition upon that cahse
(© vary or revoke any term or condition of thahsent, or
(d) Impose any new term or condition on thatseon,

the Commission must have regard to the protectiame public interest, including

the need to -

0] protect the public, in Guernsey and elsewhere,
against the effects of dishonesty, incompetence

or malpractice,

(i) counter financial crime and the financing of

terrorism in Guernsey and elsewhere,

(i)  protect and enhance the reputation of the

Bailiwick as a financial centre,

and the Commission shall consider those mattets, inodetermining the extent to
which any person would in its opinion be a fit gsrdper person to be concerned in

the business of the company, and also more geyerall



Consolidated text
435

(2) If the Commission -
€) refuses an application for consent,
(b) imposes terms or conditions upon that consen

(c) varies or revokes any term or condition of tbatsent,

or
(d) imposes any new term or condition on thaisent,

it shall give the applicant a written notice of discision and the reasons for it and of

that person's right under section 440 to appeal.

(3) Nothing in subsection (2) requires the Consiois to disclose

information the disclosure of which would be pregial to -

€)) a criminal or regulatory investigation, whether

Guernsey or elsewhere,

(b) co-operation or relations with any investiggtor

regulatory or prosecuting authority, or
(c) a third party,

but, if the Commission decides pursuant to thisseation to withhold information
which it considers relevant to the decision takka,Commission must so inform the
applicant by written notice and, in the event of appeal under section 440,

subsection (2) of that section shall apply.
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Appeals from determinations and other decisions dEommission.

440. (1) An applicant may appeal to the Court against -

€) the refusal of an application for consent,

(b) the imposition of terms or conditions upon tbansent,

(© the variation or revocation of any term or cidiod of

that consent,

(d) the imposition of any new term or condition trat

consent, or

(e) the withholding of information pursuant to sewct
439(3),

by a summons served on the Chairman of the Commnissi

The summons must state the grounds and mataae 6n which the
appellant relies and must be served within 28 @digs the date of the written notice

referred to in section 439.

(2) On an appeal under subsection (1)(e), thertGoay examine
any information the disclosure of which the Comnaissconsiders would be
prejudicial as set out in section 439(3); but tih&rmation shall not be disclosed to
the appellant or any person representing him urlessCourt determines that the
prejudice occasioned to the appellant by its naetdsure would be disproportionate

to any legitimate objective of preventing prejudaseset out in that section.

3) The grounds of an appeal under this sectiernhet -



(@)

(b)

©)

(d)

(e)
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the decision was ultra vires or there was sather

error of law,

the decision was unreasonable,

the decision was made in bad faith,

there was a lack of proportionality, or

there was a material error as to the factssdoathe

procedure.

4) The Commission may, where an appeal undsrdbction has

been instituted, apply to the Court, by summonseskon the appellant, for an order

that the appeal shall be

application the Court may -

(@)

(b)

dismissed for want of gmoson; and on hearing the

dismiss the appeal or dismiss the applicatioreither
case on such terms and conditions as the Court may

direct), or

make such other order as the Court considsts ju

The provisions of this subsection are withoujyrtiee to the inherent

powers of the Court or to
2007

the provisions of ruled2he Royal Court Civil Rules,

aa

Order of the Royal Court No. IV of 2007.
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(5) On an appeal under this section the Court may -

€)) set the decision of the Commission aside anthei
Court considers it appropriate to do so, remitrtiadter
to the Commission with such directions as the Court

thinks fit, or

(b) confirm the decision, in whole or in part.

(6) On an appeal under this section against asidecof the
Commission the Court may, on the application ofdppellant, and on such terms as
the Court thinks just, suspend or modify the openabf the decision pending the

determination of the appeal.

(7) An appeal from a decision of the Court unithés section lies

to the Court of Appeal on a question of law.

(8) In this sectionthe Court" means the Royal Court sitting as an
Ordinary Court, constituted by the Bailiff sittimgmaccompanied by the Jurats; and for
the purposes of an appeal under this section th@tGoay appoint one or more

assessors to assist it in the determination ohaetyer before it.

Status

Status of protected cell companies.

441. (1) A protected cell company is a single legakpar

(2) The creation by a protected cell company ofelh does not

create, in respect of that cell, a legal persoausgp from the company.
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Creation of cells.

442 A protected cell company may create one or mells tor the purpose
of segregating and protecting cellular and coretass the manner provided by this

Part.

Demarcation of the core.

443. The core is the protected cell company excludingells.

Cell shares and cell share capital.

444, (1) A protected cell company may, in respect y af its cells,
create and issue sharéeg|l shares") the proceeds of the issue of whitbe(l share
capital") shall be comprised in the cellular assets attaible to the cell in respect of

which the cell shares were issued.

(2) The proceeds of the issue of shares othen twl shares
created and issued by a protected cell company Iskalomprised in the company's

core assets.

(3) A protected cell company may pay a dividead'dellular

dividend") in respect of cell shares.

4) The provisions of this Law, subject to thesions of this

Part, and unless the context requires otherwigdy aprelation to -

€)) cell shares as they apply to shares which atecell

shares, and

(b) cell share capital as they apply to share ahpihich is

not cell share capital.
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Assets and liabilities

Cellular and core assets.

445 (1) The assets of a protected cell company #herecellular assets

Or core assets.

(2) It is the duty of the directors of a protettell company-

@) to keep cellular assets separate and separately

identifiable from core assets, and
(b) to keep cellular assets attributable to eathseparate
and separately identifiable from cellular assets

attributable to other cells.

(3) The cellular assets of a protected cell camgpeomprise the

assets of the company attributable to the celte@tompany.

4) The assets attributable to a cell of a ptettcell company

comprise -

(@) assets represented by the proceeds of cek slagpital

and reserves attributable to the cell, and

(b) all other assets attributable to the cell.

(5) The core assets of a protected cell compampcise the assets

of the company attributable to the core of the canyp
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(6) The assets attributable to the core of aggtet cell company

comprise -

(@) assets represented by the proceeds of core chpital

and reserves attributable to the core, and

(b) all other assets attributable to the core.

(7) For the purposes of subsections (4) and t{@®, expression

"reserves includes retained earnings, capital reservessaiagde premiums.

(8) Notwithstanding the provisions of subsecti@h the directors
of a protected cell company may cause or permitlleglassets and core assets to be

held -

(@ by or through a nominee, or

(b) by a company the shares and capital interdsighizh
may be cellular assets or core assets, or a cotiina
of both.

(9) The duty imposed by subsection (2) is noabhed by reason
only that the directors of a protected cell compeayse or permit cellular assets or
core assets, or a combination of both, to be dokely invested, or collectively
managed by an investment manager, provided thats$lets in question remain

separately identifiable in accordance with subsed?).

Protected assets.

446. In this Part protected assetsmeans -
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@) any cellular assets attributable to any cell thé
protected cell company in respect of a liabilityt no

attributable to that cell, and

(b) any core assets in respect of a liability latitable to a

cell.

Recourse agreements.

447. (1) A 'recourse agreemerit is a written agreement between a
protected cell company and a third party which pmtes that, pursuant to an
arrangement effected by the protected cell comgauithin the meaning of section
458), protected assets may, notwithstanding theigiams of this Part, be subject to a

liability owed to that third party.

(2) Before entering into a recourse agreemertt) éaector of the
protected cell company who authorises it must naa#leclaration that he believes, on

reasonable grounds -

€)) that no creditor of the company will be unfairl

prejudiced by the recourse agreement, and

(b) that (unless the memorandum or articles protadthe

contrary) -

0] where the protected assets are assets attoleuta

to a cell, the members of that cell, or

(i) where the protected assets are core asseds, th

members of the core,
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have passed a resolution approving the recourse

agreement.

3) A director who without reasonable excuse rsake&leclaration
under subsection (2) which is false, deceptive steading in a material particular is

guilty of an offence.
4) Any member or creditor of the protected aalmpany may,
subject to such reasonable restrictions as theegtext cell company may impose,

inspect or request a copy of the directors' detitara

(5) If a company fails to allow an inspectionrefuses a request

for a copy under subsection (4) it is guilty ofaifence.

Position of creditors.

448 (1) Subject to the terms of any recourse agregntiea rights of
creditors of a protected cell company corresponith Wie liabilities provided for in
sections 451 and 452.

(2) Subject to the terms of any recourse agreemem such
creditor has any rights other than the rights reféto in this section and in sections
449, 450, 451 and 452.

3) There is implied (except in so far as the esams expressly
excluded in writing) in every transaction enteretbiby a protected cell company the

following terms -

€)) that no party shall seek, whether in any proices or
by any other means whatsoever or wheresoever, to

make or attempt to make liable any protected assets
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(b) that if any party succeeds by any means whatsoar
wheresoever in making liable any protected astieds,
party shall be liable to the company to pay a sqoak
to the value of the benefit thereby obtained by, @nd

(c) that if any party succeeds in seizing or aitagivy any
means or otherwise levying execution against any
protected assets, that party shall hold those sasset
their proceeds on trust for the company and shesdpk
those assets or proceeds separate and identifable

such trust property.

4) All sums recovered by a protected cell conypas a result of
any such trust as is described in subsection (3l be credited against any

concurrent liability imposed pursuant to the imglterm set out in subsection (3)(b).

(5) Any asset or sum recovered by a protectetl amihpany
pursuant to the implied term set out in subsec{®yb) or (3)(c) or by any other
means whatsoever or wheresoever in the eventsedfty in those subsections shall,
after the deduction or payment of any costs ofwreng be applied by the company so

as to compensate the cell affected or (as themagéee) the core.

(6) In the event of any protected assets beikgntan execution in
respect of a liability to which they are not atiridble, and in so far as such assets or
compensation in respect thereof cannot otherwiseestored to the cell affected or

(as the case may be) the core, the company shall -

€)) cause or procure an independent expert, aarexpert

and not as arbitrator, to certify the value of Hssets
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lost to the cell affected or (as the case maytee)ore,

and

(b) transfer or pay, from the cellular or core &s$e which
the liability was attributable, to the cell affedter (as
the case may be) the core, assets or sums sufficien
restore to the cell affected or (as the case mayhaee

core, the value of the assets lost.

(7) This section has extra-territorial applicatio

Recourse to cellular assets by creditors.

449  Without prejudice to the provisions of sectiord84and 451, and
subject to the terms of any recourse agreemeriilareassets attributable to a cell of

a protected cell company -

€)) are only available to the creditors of the campwho
are creditors in respect of that cell and who hezeby
entitled, in conformity with the provisions of thigart,
to have recourse to the cellular assets attribatabthat

cell,

(b) are absolutely protected from the creditors toé
company who are not creditors in respect of thdt ce
and who accordingly are not entitled to have reseto

the cellular assets attributable to that cell.

Recourse to core assets by creditors.

450. Without prejudice to the provisions of sections84dnd 452, and

subject to the terms of any recourse agreement essets of a protected cell
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company -

@) are only available to the creditors of the campwho
are creditors in respect of the core and who aeehy
entitled, in conformity with the provisions of thigart,

to have recourse to the core assets,

(b) are absolutely protected from the creditors tlé
company who are not creditors in respect of thes cor
and who accordingly are not entitled to have reseto

the core assets.

Liability of cellular assets.

451 (1) Subject to the provisions of subsection &) to the terms of
any recourse agreement, where any liability angash is attributable to a particular

cell of a protected cell company -

(@) the cellular assets attributable to that aellable, and

(b) the liability is not a liability of any protestl assets.

(2) In the case of loss or damage which is seffdry a particular
cell of a protected cell company and which is cdusefraud perpetrated by or upon
the core or another cell, the loss or damage isadbdity solely of the company's core
assets or (as the case may be) that other cedéssasvithout prejudice to any liability

of any person other than the company.

3) Any liability not attributable to a particulaell of a protected

cell company is the liability solely of the compangore assets.
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4) Notwithstanding the above provisions of thesction the
liabilities under subsection (1)(a) of the cellutesets attributable to a particular cell
of a protected cell company shall abate rateablyl tire value of the aggregate
liabilities equals the value of those assets: batprovisions of this subsection do not
apply in any situation where there is a recourseeagent or where any of the
liabilities of the company's cellular assets arifsem fraud such as is referred to in

subsection (2).

(5) This section has extra-territorial applicatio

Liability of core assets.

452. (1) Subject to the provisions of subsection (24 o the terms of
any recourse agreement, where any liability angaigh is attributable to the core of
a protected cell company -

(@ the core assets are liable, and
(b) the liability is not a liability of any protestl assets.

(2) In the case of loss or damage which is sedfdry the core of a
protected cell company and which is caused by fpargetrated by or upon a cell, the
loss or damage is the liability solely of the ckdtuassets of that cell, without
prejudice to any liability of any person other ttiaa company.

(3) This section has extra-territorial effect.

Disputes as to liability attributable to cells.

453 (1) In the event of any dispute as to -

€)) whether any right is in respect of a particalalt,
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(b) whether any creditor is a creditor in respettao
particular cell,
(c) whether any liability is attributable to a pautar cell,
(d) the amount to which any liability is limited,
the Court, on the application of the protected cethpany, and without prejudice to
any other right or remedy of any person, may issudeclaration in respect of the

matter in dispute.

(2) The Court, on hearing an application for ala&tion under

subsection (1) -

(@) may direct that any person shall be heard an th

application,

(b) may make an interim declaration, or adjourn the

hearing, conditionally or unconditionally,

(© may make the declaration subject to such teamd

conditions as it thinks fit,

(d) may direct that the declaration is binding uparch

persons as may be specified.

Attribution of core assets and liabilities.

454. (1) Liabilites of a protected cell company notheitwise

attributable to any of its cells shall be dischdrffem the company's core assets.
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(2) Income, receipts and other property or rigifter acquired by
a protected cell company not otherwise attributablany cell shall be applied to and

comprised in the company's core assets.
Dealings with and arrangements within protected cempanies

Company to inform persons they are dealing with prtected cell company.

455 (1) A protected cell company shall -

€)) inform any person with whom it transacts thaisia

protected cell company, and

(b) for the purposes of that transaction, identifyspecify
the cell in respect of which that person is tratisge
unless that transaction is not a transaction ipaesof
a particular cell, in which case it shall specifytt the

transaction is in respect of the core.

(2) If, in contravention of subsection (1), ateaied cell company

@) fails to inform a person that he is transactivith a
protected cell company, and that person is otherwis
unaware that, and has no reasonable grounds tvbeli

that, he is transacting with a protected cell comypar

(b) fails to identify or specify the cell (or coes the case
may be) in respect of which a person is transactng

that person is otherwise unaware of, and has no
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reasonable basis of knowing, which cell (or theecas

the case may be) he is transacting with,

then, in either such case -

(1) the directors (notwithstanding any provision to
the contrary in the company's memorandum or
articles or in any contract with the company or
otherwise) incur personal liability to that person

in respect of the transaction, and

(i) the directors have a right of indemnity agains
the core assets of the company, unless they were
fraudulent, reckless or negligent, or acted in bad
faith.

(3) Where, pursuant to the provisions of 522, Gloairt relieves a
director of all or part of his personal liabilityhder subsection (2)(i), the Court may
order that the liability in question shall instelael met from such of the cellular or

core assets of the protected cell company as mapdxfied in the order.

Provisions in relation to liguidation of protectedcell company.

456. (1) Notwithstanding any statutory provision orerwdf law to the

contrary, in the liquidation of a protected celhgmany, the liquidator -

€)) is bound to deal with the company's assets in
accordance with the requirements set out in paphgra
(a) and (b) of section 445(2),
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(b) in discharge of the claims of creditors of firetected
cell company, shall apply the company's assetsdset
entitled to have recourse thereto in conformityhvitie

provisions of this Part.

(2) Any provision of an enactment or rule of lawkich provides
that a company's assets in a winding up shall déesl and applied in satisfaction of
the company's debts and liabilitipari passushall be modified and shall apply in

relation to protected cell companies subject topitoerisions of this Part.

Transfer of cellular assets from protected cell copany.

457. (1) It is lawful, subject to the provisions of sastion (3), for the
cellular assets attributable to any cell of a ptae cell company, but not the core
assets of a protected cell company, to be tramsfetw another person, wherever

resident or incorporated, and whether or not agptet! cell company.

(2) A transfer pursuant to subsection (1) of wel assets
attributable to a cell of a protected cell compdogs not of itself entitle creditors of
that company to have recourse to the assets gfdismn to whom the cellular assets

were transferred.

3) No transfer of the cellular assets attriblgato a cell of a
protected cell company may be made except undeautimrity of, and in accordance
with the terms and conditions of, an order of tr@u€ under this section (aell

transfer order" ).

4) The Court shall not make a cell transfer piiderelation to a

cell of a protected cell company -

(@) unless it is satisfied -
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(1) that the creditors of the company entitled to
have recourse to the cellular assets attributable

to the cell consent to the transfer, or

(i) that those creditors would not be unfairly

prejudiced by the transfer, and

(b) without hearing the representations of the Casaion

thereon.

(5) The Court, on hearing an application for ktcansfer order-

(@) may make an interim order or adjourn the hearin

conditionally or unconditionally,

(b) may dispense with any of the requirements of

subsection (4)(a).

(6) The Court may attach such conditions asiitkthfit to a cell
transfer order, including conditions as to the lkigsging of claims of creditors
entitled to have recourse to the cellular assetthattable to the cell in relation to

which the order is sought.

(7) The Court may make a cell transfer ordeiation to a cell of

a protected cell company notwithstanding that -

(@) a liquidator has been appointed to act in retspethe
company or the company has passed a resolution for

voluntary winding up,
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(b) a receivership order has been made in respéae @ell

or any other cell of the company,

(c) an administration order has been made in résgabe

cell, the company or any other cell thereof.

(8) The provisions of this section are withougjpdice to any
power of a protected cell company lawfully to maleyments or transfers from the
cellular assets attributable to any cell of the pany to a person entitled, in

conformity with the provisions of this Part, to leaecourse to those cellular assets.

(9) For the avoidance of doubt, a protected amthpany does not
require a cell transfer order to invest, and chaingestment of, cellular assets or
otherwise to make payments or transfers from @allagsets in the ordinary course of

the company's business.

Arrangements between cells affecting cellular assetetc.

458 (1) For the avoidance of doubt, a protected cathpany may, in
the ordinary course of its business or the busiatgsbutable to any of its cells, effect

an arrangement within the meaning of subsection (2)

(2) An "arrangement’ is a dealing with, or a transfer, disposition
or attribution of, the cellular or core assets gbratected cell company which has
effect -

@) as between any of the company's cells,

(b) as between the core and any of its cells,
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(c) as between the company and the core, or

(d) as between the company and any of its cells,

but an arrangement does not include a transacabmeen the company and another

person.

3) The Court, on the application of any persoantioned in
subsection (4), and on such terms and conditiong #snks fit, may make, and

subsequently vary, rescind, replace or confirmpraer in respect of -

(@) the execution, administration or enforcement aof

arrangement, or

(b) any cellular or core assets of a protected amthpany
subject to, or affected by, an arrangement, indgdi
(without limitation) an order as to their attribarni
transfer, disposition, tracing, vesting, preseorati

application, recovery or delivery.

4) An application for an order under subsect®hmay be made

by -

(@) the protected cell company,

(b) a director, liquidator or administrator of thempany,

(c) the receiver or administrator of any cell of tompany

affected by the arrangement,
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(d) a manager of the business of the company,

(e) a manager of the business of or attributablantp cell

of the company affected by the arrangement, or

() with leave of the Court, any other person whash
directly or indirectly, some interest in, or who is
otherwise affected by, the arrangement.

(5) A protected cell company shall, in respecanfarrangement,
make such adjustments to its accounting recordijding those of or attributable to
its cells, as may be necessary or expedient.

(6) For the avoidance of doubt -

(@) the adjustments referred to in subsection (By m
include the transfer, disposition or attributionaskets,
rights and liabilities of the protected cell compan
0] as between any of the company's cells,

(i) as between the core and any of its cells,
(i)  as between the company and the core, or

(iv)  as between the company and any of its cells

but without prejudice to the singular legal perdiyaf

the company provided by section 441, and
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(b) the effecting of an arrangement does not reqaicell

transfer order.

(7) An order under subsection (3) may be madparte

(8) This section has extra-territorial applicatio

Receivership orders

Receivership orders in relation to cells.

459. (1) Subject to the provisions of this section,infrelation to a

protected cell company the Court is satisfied -

(@) that the cellular assets attributable to aiqder cell of
the company (and, where the company has entered int
a recourse agreement, the assets liable under that
agreement) are or are likely to be insufficient to

discharge the claims of creditors in respect of tied,

(b) that the making of an administration orderaspect of

that cell would not be appropriate, and

(c) that the making of an order under this sectamuld

achieve the purposes set out in subsection (3),

the Court may make an order under this sectidmg@eivership order") in respect

of that cell.

(2) A receivership order may be made in respéane or more

cells.



Consolidated text
457

3) A receivership order is an order directingttthe business and
cellular assets of or attributable to a cell shallimanaged by a person specified in the

order (the receiver") for the purposes of -

(@) the orderly winding up of the business of dnlatitable

to the cell, and

(b) the distribution of the cellular assets atttdile to the
cell (and, where the company has entered into a
recourse agreement, the assets liable under that

agreement) to those entitled to have recoursetthere

(4)  Avreceivership order -

(@) may not be made if -

) a liquidator has been appointed to act in respe

of the protected cell company, or

(i) the protected cell company has passed a

resolution for voluntary winding up,

(b) may be made in respect of a cell subject to an

administration order,

(c) shall cease to be of effect upon the appointnoéra
liquidator to act in respect of the protected cell

company, but without prejudice to prior acts.
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(5) No resolution for the voluntary winding up afprotected cell

company any cell of which is subject to a receivgrerder shall be effective without

leave of the Court.

Applications for receivership orders.

460. (1) An application for a receivership order ispect of a cell of a

protected cell company may be made by -

(@)

(b)

()

(d)

(e)

(f)

the company,

the directors of the company,

any creditor of the company in respect of tel,

any holder of cell shares in respect of thilf ce

the administrator of that cell, or

the Commission.

(2) The Court, on hearing an application -

(@)

(b)

for a receivership order, or

for leave, pursuant to section 459(5), forsohetion for

voluntary winding up,

may make an interim order or adjourn the hearingddionally or unconditionally.
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(3) Notice of an application to the Court foregeivership order in

respect of a cell of a protected cell company dtelberved upon -

(@) the company,

(b) the administrator (if any) of the cell,

(© the Commission, and

(d) such other persons (if any) as the Court megcti

who shall each be given an opportunity of makingesentations to the Court before

the order is made.

Functions of receiver and effect of receivership aler.

461 (1) The receiver of a cell -

(@ may do all such things as may be necessaryhtr

purposes set out in section 459(3), and

(b) has all the functions of the directors in retpaf the

business and cellular assets of or attributabtbeacaell.

(2) The receiver may at any time apply to Court -

(@) for directions as to the extent or exercise aofy

function or power,

(b) for the receivership order to be dischargedasied, or
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(c) for an order as to any matter arising in therse of his

receivership.

3) In exercising his functions and powers theeneer is deemed
to act as the agent of the protected cell companyd®aes not incur personal liability
except to the extent that he is fraudulent, reskt@sgrossly negligent, or acts in bad
faith.

4) Any person dealing with the receiver in gofaith is not

concerned to enquire whether the receiver is agtitign his powers.

(5) Where an application has been made for, amdgl the period
of operation of, a receivership order, no procegslimay be commenced or continued
against the protected cell company in relationhte tell in respect of which the
receivership order was applied for or made excettt the consent of the receiver or
the leave of the Court and subject (where the Cogiwds leave) to such terms and
conditions as the Court may impose (but, for theidgance of doubt and without
limitation, rights of set-off and secured interestluding security interests (within
the meaning of the Security Interests (Guernsewv,La993) and rights of

enforcement thereof, are unaffected by the prongsaf this subsection).

(6) During the period of operation of a recei\xgpsorder -

(@) the functions of the directors shall ceaseespect of
the business and cellular assets of or attributibtae

cell in respect of which the order was made, and

(b) where the company has entered into a recourse
agreement affecting the cell, the receiver of tled c

shall be deemed a director of the protected cell
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company in respect of the assets liable under that

agreement.

Discharge and variation of receivership orders.
462 (1) The Court shall not discharge a receivergmger unless it

appears to the Court that the purpose for whiclotder was made has been achieved

or substantially achieved or is incapable of actmeent.

(2) The Court, on hearing an application for thscharge or
variation of a receivership order, may make angrint order or adjourn the hearing,

conditionally or unconditionally.

(3) Upon the Court discharging a receivershipeord respect of a
cell of a protected cell company on the ground thatpurpose for which the order
was made has been achieved or substantially achigwe Court may direct that any
payment made by the receiver to any creditor ofcthrapany in respect of that cell
shall be deemed full satisfaction of the liabibtief the company to that creditor in
respect of that cell; and the creditor's claimsiregdathe company in respect of that

cell are thereby deemed extinguished.

4) Nothing in subsection (3) operates so adfexrtor extinguish
any right or remedy of a creditor against any ofieson, including any surety of the
protected cell company.

(5) Subject to the provisions of -

€)) this Part and any rule of law as to preferépéggments,

(b) any agreement between the protected cell coynpad

any creditor thereof as to the subordination ofdbbts
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due to that creditor to the debts due to the corylpan

other creditors, and

(© any agreement between the protected cell coynaad

any creditor thereof as to set-off,

the company's cellular assets attributable to allyaf the company in relation to
which a receivership order has been made shalhermwinding up of the business of
or attributable to that cell pursuant to the prmons of this Part, be realised and

applied in satisfaction of the company's liabibtegtributable to that cgblari passu

(6) Any surplus shall thereafter be distributednl¢ss the

memorandum or articles provide otherwise) -

@) among the holders of the cell shares or theoner

otherwise entitled to the surplus, or

(b) where there are no cell shares and no suchopers

among the holders of the core shares,

in each case according to their respective rigmd imterests in or against the

company.

(7) The Court may, upon discharging a receivershider in
respect of a cell of a protected cell company,aiiitieat the cell shall be dissolved on

such date as the Court may specify.

(8) Immediately upon the dissolution of a cellaoprotected cell
company, the company may not undertake businegscor liabilities in respect of

that cell.
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(9) Where a receivership order is discharged oiedannder this

section the receiver shall -

€)) within 7 days after the day of the order effegtthe
discharge or variation, send a copy of the ordethéo

Registrar, and

(b) within such time as the Court may direct, sancbpy

thereof to such other persons as the Court magtdire

Remuneration of receiver.
463 The remuneration of a receiver and any expensgsegy incurred by

him are payable, in priority to all other claimsyrh the cellular assets attributable to

the cell in respect of which the receiver was apiaoi.

Information to be given by receiver.
464. (1) Where a receivership order has been madeetiegver shall-

€)) forthwith send to the protected cell companticeoof

the order,

(b) within 7 days after the day of the making o tbrder,

send a copy of the order to the Registrar,
(c) within 28 days after the day of the makingled brder-
0] unless the Court orders otherwise, send natice

the order to all creditors of the cell (so far @& h

is aware of their addresses),
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(i) send notice of the order to the Commissiord an

(d) within such time as the Court may direct, sarbpy of

the order to such other persons as the Court nmmagtdi

(2) The Registrar shall give notice of the reeeship order in such

manner and for such period as he thinks fit.

General

Liability to criminal penalties.

465. (1) Where a protected cell company is liable ty @niminal
penalty, whether under this Law or otherwise, duthe act or default of a cell or an
officer acting in relation to a cell, then withoptejudice to any liability of that

officer, the penalty -

(@) may only be met by the company from the callula

assets attributable to the cell, and

(b) is not enforceable in any way against any o#issets of

the company, whether cellular or core.

(2) Where a protected cell company is liable ty &riminal
penalty, whether under this Law or otherwise, duéhe act or default of the core or
an officer acting in relation to the core, thenhsitit prejudice to any liability of that

officer, the penalty -

€)) may only be met by the company from core asaats
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(b) is not enforceable in any way against any tallassets.

Power of the Commission to make requlations.

466. The Commission may make regulations in respegbrofected cell

companies, which may include, without limitatiomoyision in respect of -
€)) the conduct of the business of protected cefiganies,
(b) the manner in which protected cell companiesy ma
carry on, or hold themselves out as carrying on,

business,

(c) the form and content of the accounts of preiatell

companies,

(d) the winding up, administration or receivershgb

protected cell companies, and

(e) the implementation generally of this Part.

Interpretation of this Part.

467. In this Part, unless the context requires otherwise

"cell share§ means shares created and issued by a protected cell
company in respect of one of its cells pursuarth®provisions of section 444, the
proceeds of the issue of which (theell share capital) shall be comprised in the

cellular assets attributable to that cell,

"cell share capital means the proceeds of issue of cell shares,
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"cell transfer order" means an order of the Court under section 457(3)
sanctioning the transfer of the cellular assetshattible to any cell of a protected cell

company to another person,

"cellular assets$ of a protected cell company means the assetseof t

company attributable to the company's cells pursttasection 445(4),

"cellular dividend" means a dividend payable by a protected cell

company in respect of cell shares pursuant to ix@gions of section 444(3),

"creditors” includes present, future and contingent creditomd, in
relation to a protected cell company which is athamsed collective investment
scheme within the meaning of section 44(1) of th&tdetion of Investors (Bailiwick
of Guernsey) Law, 1987, also includes any invegtathin the meaning of that

section),

"core assetsof a protected cell company comprise the assketheo

company which are not cellular assets,
"protected assetSmeans -

(@) any cellular assets attributable to any cel pfotected

cell company, in respect of a liability not attribble to

that cell, and

(b) any core assets, in respect of a liabilityiladtable to a

cell,

“receiver' means a person appointed as such by a receipeyater,
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"receivership order’ means an order of the Court under section 459 in

relation to a cell of a protected cell company, and

"recourse agreemeritmeans a written agreement between a protected
cell company and a third party which provides thairsuant to an arrangement
effected by the protected cell company (within ttreaning of section 458), protected

assets may, notwithstanding the provisions of fag, be subject to a liability owed

to that third party.

PART XXVIII
INCORPORATED CELL COMPANIES

Formation

Companies which can be incorporated cell companies.

468. (1) A company cannot be incorporated as an incatpd cell
company, and an existing company cannot be cordveént® an incorporated cell

company, unless -

(@) the company is declared (or when incorporateidbe
declared) by the Commission to be an authorised
collective investment scheme under section 8 of the
Protection of Investors (Bailiwick of Guernsey) Law

1987,

(b) the company is (or when incorporated will bej@sed-

ended investment company,



()

(d)

(e)
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the company is (or when incorporated will be) a
licensee within the meaning of the Insurance Bissine

(Bailiwick of Guernsey) Law, 2002,

the company and its affairs are (or when inocated
will be) administered by a licensed person withace
of business in Guernsey, provided that the comgsny

not (or when incorporated will not be) -

) a licence holder within the meaning of the
Insurance Managers and Insurance
Intermediaries (Bailiwick of Guernsey) Law,
2002,

(i) a licensed institution within the meaning dfet
Banking Supervision (Bailiwick of Guernsey)
Law, 1994,

(i)  a licensed fiduciary within the meaning ofeth
Regulation of Fiduciaries, Administration
Businesses and Company Directors etc.

(Bailiwick of Guernsey) Law, 2000, or

(iv) a company licensed to carry on controlled
investment business within the meaning of the
Protection of Investors (Bailiwick of Guernsey)
Law, 1987, or

the company is of any other class or descnptio

prescribed by the Commission.
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(2) For the purposes of subsection (1)(d) a Beeperson means a

person who -

(@)

(b)

(€)

(d)

(€)

is a licence holder within the meaning of theurance
Business (Bailiwick of Guernsey) Law, 2002 or the
Insurance Managers and Insurance Intermediaries

(Bailiwick of Guernsey) Law, 2002,

Is a licensed institution within the meaning thfe
Banking Supervision (Bailiwick of Guernsey) Law,
1994,

holds a full fiduciary licence within the meagiof the
Regulation of Fiduciaries, Administration Businesse
and Company Directors etc. (Bailiwick of Guernsey)
Law, 2000,

carries on a controlled investment businessiwithe
meaning of the Protection of Investors (Bailiwick o
Guernsey) Law, 1987 and holds a licence underaecti

4 of that Law, or

is a company of any other class or description

prescribed by the Commission.

Consent of Commission required.

469 (1) The following cannot be done except underatority of and

in accordance with the terms and conditions ofithigen consent of the Commission



(2)
it thinks fit -

3)

subsection (1) -

(@)

(b)

(€)
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the incorporation of a company as an incorgaraell

company,

the conversion of an existing company into an

incorporated cell company, and

the subsumption of the incorporated cells of an
incorporated cell company into their incorporatedl c
company and the conversion of the incorporated cell

company into a non-cellular company.

The Commission may, from time to time anduich manner as

(@)

(b)

vary or revoke any term or condition subjecivtuch a

consent under subsection (1) was granted, and

impose any new term or condition in relation aioy

such consent.

An application for the consent of the Comnaissunder

(@)

shall be made to the Commission in such fornd a

shall be accompanied by such documents and
information, verified in such manner, as the
Commission may require, whether in relation to any

particular application or otherwise, and
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(b) shall be accompanied by such fee as may berred

by the Commission.

(4) A person who contravenes, or who causes or iperamy
contravention of, any term or condition of a corisginthe Commission, is guilty of

an offence.

Determination of applications to and other decisioa of Commission.
470. (1) In deciding whether to -

€)) grant any application for consent made undetice

469,

(b) impose any term or condition upon that cahse

(c) vary or revoke any term or condition of thahsent, or

(d) impose any new term or condition on thatseon,

the Commission must have regard to the protectiame public interest, including

the need to -

0] protect the public, in Guernsey and elsewhere,
against the effects of dishonesty, incompetence

or malpractice,

(i) counter financial crime and the financing of

terrorism in Guernsey and elsewhere,
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(i)  protect and enhance the reputation of the

Bailiwick as a financial centre,
and the Commission shall consider those mattet, inodetermining the extent to
which any person would in its opinion be a fit gmdper person to be concerned in
the business of the company, and also more geyerall
(2) If the Commission -
(@) refuses an application for consent,

(b) imposes terms or conditions upon that consen

(© varies or revokes any term or condition of tbatsent,

or

(d) imposes any new term or condition on thaisemnt,

it shall give the applicant a written notice of dscision and the reasons for it and of

that person's right under section 471 to appeal.

3) Nothing in subsection (2) requires the Consmois to disclose

information the disclosure of which would be pregua to -

@) a criminal or regulatory investigation, whethier

Guernsey or elsewhere,

(b) co-operation or relations with any investiggtor

regulatory or prosecuting authority, or
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(c) a third party,
but, if the Commission decides pursuant to thisseation to withhold information
which it considers relevant to the decision takka,Commission must so inform the

applicant by written notice and, in the event of appeal under section 471,

subsection (2) of that section shall apply.

Appeals from determinations and other decisions c€ommission.

471. (1) An applicant may appeal to the Court against -
€) the refusal of an application for consent,
(b) the imposition of terms or conditions upon tbansent,

(c) the variation or revocation of any term or citiod of

that consent,

(d) the imposition of any new term or condition trat

consent, or

(e) the withholding of information pursuant to sewat

470(3),
by a summons served on the Chairman of the Conwnissi

The summons must state the grounds and mateadtd 6n which the
appellant relies and must be served within 28 @digs the date of the written notice

referred to in section 470.
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(2) On an appeal under subsection (1)(e), thertGoay examine

any information the disclosure of which the Comnaissconsiders would be

prejudicial as set out in section 470(3); but tih&rmation shall not be disclosed to

the appellant or any person representing him urlessCourt determines that the

prejudice occasioned to the appellant by its n@etdsure would be disproportionate

to any legitimate objective of preventing prejudaseset out in that section.

3) The grounds of an appeal under this sectierhet -

(@)

(b)

()

(d)

(€)

the decision was ultra vires or there was sather

error of law,

the decision was unreasonable,

the decision was made in bad faith,

there was a lack of proportionality, or

there was a material error as to the factssdoathe

procedure.

4) The Commission may, where an appeal undsrdbction has

been instituted, apply to the Court, by summonseskon the appellant, for an order

that the appeal shall be dismissed for want of gmogon; and on hearing the

application the Court may -

(@)

dismiss the appeal or dismiss the applicatioreither
case on such terms and conditions as the Court may

direct), or
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(b) make such other order as the Court considsts ju

The provisions of this subsection are withoujyatiee to the inherent

powers of the Court or to the provisions of ruledZzhe Royal Court Civil Rules,

2007,

(5) On an appeal under this section the Court may -

(@) set the decision of the Commission aside anthe
Court considers it appropriate to do so, remitrtiater
to the Commission with such directions as the Court

thinks fit, or
(b) confirm the decision, in whole or in part.

(6) On an appeal under this section against asidecof the
Commission the Court may, on the application ofdppellant, and on such terms as
the Court thinks just, suspend or modify the openabf the decision pending the

determination of the appeal.

(7) An appeal from a decision of the Court unihs section lies

to the Court of Appeal on a question of law.

(8) In this sectionthe Court" means the Royal Court sitting as an
Ordinary Court, constituted by the Baliliff sittimgpaccompanied by the Jurats; and for
the purposes of an appeal under this section thatQoay appoint one or more

assessors to assist it in the determination ohaetyer before it.

bb Order of the Royal Court No. IV of 2007.
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Incorporation of incorporated cell.

472. (1) An incorporated cell of an incorporated celnpany cannot be
incorporated unless the incorporated cell compaay passed a special resolution

authorising an application for the incorporated' €@ corporation.

(2) The special resolution may authorise an appbn for the

incorporation of one or more specified incorporatelis.

(3) The special resolution must specify, in respef each

incorporated cell which is proposed to be incorfexa

(@) the proposed memorandum, excluding detailgimgla

to the founder member, and

(b) the proposed articles.

4) An application for incorporation must be madeaccordance

with the terms and conditions of that special retsoh.

(5) An application for the incorporation must b@de within 3
months commencing on the date on which the speesalution authorising it was
passed.

Status

Status of incorporated cell company.

473. Anincorporated cell company is a single legakpar
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Status of incorporated cell.

474. (1) An incorporated cell is a single legal persaparate from its

incorporated cell company.

(2) Notwithstanding the provisions of any enagctime an

incorporated cell is not a subsidiary of its inamated cell company.

3) An incorporated cell may not itself be anammorated cell

company or a protected cell company.

4) An incorporated cell may not be a membert®fincorporated

cell company.
(5) Unless the contrary intention appears innesmorandum or
articles, an incorporated cell may be a membemgfather incorporated cell of its

incorporated cell company.

(6) An incorporated cell shall have the samesteged office as its

incorporated cell company.

Separate nature of incorporated cell company asdhitorporated cells

Separation of assets and liabilities.

475. (1) It is the duty of the directors of an incorgi@d cell company

and its incorporated cells -

€)) to keep the assets and liabilities of the ipocated cell
company separate and separately identifiable frioen t

assets and liabilities of its incorporated celig] a
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(b) to keep the assets and liabilities of each rimoated
cell separate and separately identifiable fromatbsets
and liabilities of the other incorporated cells thie

incorporated cell company.

(2) The duty imposed by subsection (1) is noabhed by reason
only that the directors cause or permit asset@iricorporated cell company or any
of its incorporated cells to be collectively invedt or collectively managed by an
investment manager, provided that the assets instigne remain separately

identifiable in accordance with subsection (1).

Transactions.

476. (1) An incorporated cell company has no poweryvistue of its
position as an incorporated cell company, to emer transactions on behalf of any

of its incorporated cells.

(2) An incorporated cell has no power, by virafdts position as

an incorporated cell, to enter into transaction®emalf of -

(@) its incorporated cell company, or

(b) other incorporated cells of its incorporatedll ce

company.

(3) The directors and officers of an incorporatetl company and
its incorporated cells must ensure that, in respdcevery transaction that the
incorporated cell company or incorporated cell eniato, it is stated whether the
transaction is being entered into by the incorgatatell company or by an

incorporated cell and, if it is by an incorporatesdl, which incorporated cell.
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Winding up

Winding up of incorporated cell company not to prepdice its incorporated cells.

477. The winding up of an incorporated cell companylidbacarried out in
such a way as not to prejudice the affairs, busirmsd property of any of its
incorporated cells, and accordingly, during the dinig up, the incorporated cell
company shall continue to carry on business to ekeent necessary for the

continuance of business of its incorporated cells.

Directors of incorporated cell during winding up of its incorporated cell

company.
478. (1) The appointment of a liquidator in respectaafincorporated

cell company does not affect the position of theeators of its incorporated cells,

subject to any direction to the contrary given by -

(@) the liquidator,

(b) a resolution of the incorporated cell, or

(© the Court,

in the course of a winding up.

(2) The Commission may make an application toGloeirt for a

direction of the Court under subsection (1).

No dissolution of incorporated cell company until sition of its incorporated

cells resolved.

479. An incorporated cell company that is being wound sthall not be

dissolved until each of its incorporated cells baased to exist as an incorporated
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cell of that incorporated cell company, and the I€ooay stay such dissolution on

such terms and conditions as it thinks fit.

General

Expulsion of incorporated cell from its incorporated cell company.

480. (1)

An application to the Court to expel an inamgied cell from

its incorporated cell company, on a ground seirostbsection (2), may be made by -

(2)

)

(b)

(€)

(d)

the Commission,

the incorporated cell company,

the administrator of the incorporated celinpany, or

the liquidator of the incorporated cell cang.

The grounds referred to in subsection (1)are

(@)

(b)

()

that the affairs of the incorporated cell aeeng or have
been conducted in a manner which is unfairly
prejudicial to its incorporated cell company or any
incorporated cell of that company, or to the mermlwér

that company or its incorporated cells,

that the incorporated cell is being or has besed for

fraudulent purposes,

that a failure to expel the incorporated celbud

jeopardize the reputation of the Bailiwick as afnial



Consolidated text
481

centre, or

(d) that it would be just and equitable to expek th

incorporated cell.
3) The Court may make such order, subject td gecms and
conditions, as it thinks fit upon an applicatiordanthis section, including an order

requiring the incorporated cell to convert intooanpany.

Applications for directions.

481. (1) A director of an incorporated cell companyirarorporated cell
may apply to the Court for directions as to howsheuld or might act in any of the
affairs of the incorporated cell company or incogted cell, and upon such an

application the Court may make such order asritk#hfit.

(2) An application under subsection (1) may belesx parte

3) The Court hearing an application under tleistisn may direct
that the whole or any part of the application shml heardin camera and an
application for a direction under this subsectiballsbe heardn cameraunless the

Court directs otherwise.

Power of the Commission to make requlations.

482. The Commission may make regulations in respeataufrporated cell

companies, which may include, without limitatiomoyision in respect of -

€)) the conduct of the business of incorporated cel

companies,
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(b) the manner in which incorporated cell compames/
carry on, or hold themselves out as carrying on,

business,

(c) the form and content of the accounts of incoafed

cell companies,

(d) the winding up, administration or receivershgb

incorporated cell companies, and

(e) the implementation generally of this Part.

PART XXIX
BENEFICIAL OWNERSHIP

Companies to which this Part applies.

483. This Part applies to all companies other than @mgs which are -

€)) listed on a stock exchange recognised by tlggsRar

for the purposes of this sect%:n
(b) open-ended investment companies,
(c) closed-ended investment companies, or

(d) of any other class or description prescribed thy

Department for the purposes of this secquon

cc
dd

See the Companies (Recognised Stock Exchanges)aiegs, 2008.
See the Companies (Beneficial Ownership) Regulatid@08.
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Obligation for companies to have a resident agent.

484. (1) Every company to which this Part applies Ishale a resident

agent who is either -

(@) an individual, resident in Guernsey, who isrador of

the company, or
(b) a corporate services provider.
(2) If a company has more than one director wiatisfes
subsection (1)(a), then some or all of them mayesalent agents, and if this is the

case, their functions and liabilities shall be ja@nd several.

(3) The resident agent of an incorporated cethgany is also

deemed to be the resident agent of each of itspocated cells.

4) A company which fails to comply with this sea is guilty of

an offence.

(5) A company which fails to comply with this sea is liable to

be struck off the Register of Companies in accardamith Part XX.

Record of resident agent.

485. (1) A company shall keep a record of its residagent, which

shall comprise -

(@) in the case of a resident agent who is a drettis

name,
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(b) in the case of a resident agent who is a catpor

services provider -

0] its corporate or firm name, and

(i) its address.

(2) The record of resident agent of an incorpatatell company is

also deemed to constitute the record of residegmtagf each of its incorporated cells.

(3) A company must, within 14 days after the date the

occurrence of -

(@) any change in its resident agent, or

(b) any change in the details contained in its necof

resident agent,

give notice to the Registrar of the change anthefdate on which it occurred.

4) In this section "name" has the meaning givgsection 528.

(5) A company which fails to comply with this sea is guilty of

an offence.

(6) A company which fails to comply with subsecti(3) is liable

to a civil penalty.
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Duties of resident agent.

486. The resident agent of a company shall take redd®nsteps to
ascertain the identity of the persons who are tbeeficial owners of members'

interests in that company.

Record of beneficial owners.
487. (1) Where a resident agent has ascertained, inrdencce with

section 486, that a member of a company is notnaflmal owner of that member's
interest, he shall keep a record of the requiredildeof the beneficial owner in

respect of that member in thee€ord of beneficial owners.

(2) The record of beneficial owners shall be kapthe company's

registered office.

(3) In this Part, required details® means, in respect of an

individual -

(@) his name,

(b) his usual residential address,

(©) his nationality, and

(d) his date of birth.

4) In this Part, required details" means, in respect of a company

or overseas company -

@) its corporate or firm name,
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(b) its registered office (or, if it has no regist office, its

principal office),

(c) its legal form and the law by which it is goned,

(d) if applicable, the register in which it is ergeé and its

registration number in that register.

(5) In this Part, required details" means, in respect of a class of
beneficial owners of such a size that it is nososably practicable to identify each
member of the class, information sufficient to itignand describe the class of

individuals who are beneficial owners.

Notice to members to disclose beneficial ownership.

488. (1) A resident agent of a company may give notica member of

that company requiring that member to disclose -
€)) whether they are holding their interest in tbatnpany
for their own benefit or the benefit of another quar,

and

(b) if for the benefit of another person, the regdidetails

in respect of that person.

(2) A member who receives a notice under sulbmedtl) must

comply with that notice within such reasonable tesanay be specified in the notice.

3) A member who without reasonable excuse -

(@ fails to comply with subsection (2), or



(b)

is guilty of an offence.
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makes a statement in response to a notice uhder
section which is false, deceptive or misleadingain

material particular,

Suspension or cancellation of interests for failureto disclose beneficial

ownership.

489. (1) If, in the opinion of the resident agent afanpany, a member

has -

(@)

(b)

failed, without reasonable excuse, to complyhwi

section 488(2), or

made a statement in response to a notice uthader
section which is false, deceptive or misleadingain

material particular,

the resident agent shall give notice of this todbepany.

(2) On receipt of a notice under subsectiontfig,company may-

(@)

place such restrictions as it thinks fit orhtgyattaching
to the member's interest in the company, including,
without limitation -

0] any right to transfer the interest,

(i) any voting rights,
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(i) any right to further shares in respect of IEH®a
already held, and

(iv) any right to payment due to the member's
interest, whether in respect of capital or
otherwise, or

(b) cancel the member's interest in the company.

(3) Any restriction under subsection (2)(a) isnowed if the

company is struck off or upon the commencement®icompany's winding up.

4) A member may apply to the Court to set aaitherestriction or

cancellation under subsection (2).

(5) The Court shall not hear an application unsigosection (4)

unless satisfied that the company has been notfigte date and time of the hearing.

(6) The Court may make such order on such temdscanditions

as it thinks fit on an application under subsectibn

Disclosure of beneficial ownership information by esident agent.

490. (1) The resident agent shall, on receipt of afezate described in

subsection (2), disclose to (as the case may be) -

@) Her Majesty's Procureur,

(b) the Commission,
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(c) a police officer, or

(d) a customs officer,
any information required by that person which tesident agent is required to hold
by virtue of his obligations under this Part and/ ather information he holds in

respect of the beneficial ownership of a company.

(2) The certificate referred to in subsection {4)a certificate

signed by -

(@) Her Majesty's Procureur,

(b) the Director General of the Commission,

(©) the Chief Officer of Police, or

(d) the Chief Officer of Customs,

(as the case may be) or any person appointed bgfahgm for that purpose.

3) The certificate shall state -

€) what information is required,

(b) that the information is required for the purpas -

) any criminal or regulatory investigation whigh

being or may be carried out, whether in

Guernsey or elsewhere,
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(i) any criminal or regulatory proceedings which
have been or may be initiated, whether in

Guernsey or elsewhere,

(i) the initiation or bringing to an end of anych

investigation or proceedings, or

(iv)  facilitating a determination of whether anychu
investigation or proceedings should be initiated

or brought to an end, and
(c) that the person signing it has satisfied hifntelt the
making of the disclosure is proportionate to wiet i

sought to be achieved by it.

4) Nothing in this section prejudices any power dsclose

information which exists apart from this section.

(5) The information that may be disclosed by virtdi¢his section

includes information obtained before this Law camnte force.

(6) A resident agent who without reasonable excus

@) fails to comply with this section, or

(b) makes a statement, in response to a certifioatier

this section, which is false, deceptive or mislagdn a

material particular,



is guilty of an offence.

Tipping off.
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491. (1) A resident agent is guilty of an offence if krws or suspects

that a certificate has been issued, or is proptsdie issued, under section 490 in

respect of a company for which he is a residenhiagad he discloses to any person

information or any other matter which may prejudice

(@)

(b)

any criminal or regulatory investigation whichbeing
or may be carried out, whether in Guernsey or

elsewhere, or

any criminal or regulatory proceedings whiclrdnaeen

or may be initiated, whether in Guernsey or elseahe

which are connected with the issue of that cestiéc

(2) Nothing in subsection (1) makes it an offefmean advocate

or other legal adviser to disclose any informatomther matter -

(@)

(b)

to, or to a representative of, a client ofihisonnection

with the giving by him of legal advice to the cligar

to any person -

) in contemplation of or in connection with legal

proceedings, and

(i)  for the purpose of those proceedings.
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(3) Subsection (2) does not apply in relatiommy information or

other matter which is disclosed with a view to lfering any criminal purpose.
4) In proceedings against a person for an o#feoader this
section, it is a defence to prove that he did matk or suspect that the disclosure was

likely to be prejudicial in the way mentioned irbsection (1).

Privileged information.

492. (1) Nothing in this Part compels the productiondorulgence by
an advocate or other legal adviser of an item sulige legal professional privilege
(within the meaning of section 24 of the Police Bmwvand Criminal Evidence
(Bailiwick of Guernsey) Law, 2003), but an advocateother legal adviser may be

required to give the name and address of any client

(2) A requirement imposed by or under this Part ledfiect
notwithstanding any obligation as to confidentialior other restriction on the
disclosure of information imposed by statute, cacttior otherwise, and accordingly
the obligation or restriction is not contravenedtiyy making of a disclosure pursuant

to such a requirement.

Provisions in articles concerning beneficial ownetsp.

493. (1) The operation of this Part does not limit dheswise restrict
any provision in a company's articles that reliethesscompany from recognising any

interests other than the interests of the memideéteeacompany.

(2) Without prejudice to the generality of the sedi®on (1), the
operation of this Part does not limit or otherwisstrict any provision in a company's

articles that relieves the company from recognising
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@) any trust, express, implied or constructivesespect of

shares, or

(b) any beneficial owner of shares.

Limited repeals.

494. The following provisions of the Control of Borravg (Bailiwick of

Guernsey) Ordinance, 1959 are repealed to the extent that they apply to

incorporations of companies in the Island of Gueyns
(a) section 3,

(b) in section 4, subsections (1), (2), (3), (®), (7), and
(8).

PART XXX
OFFICE OF THE REGISTRAR OF COMPANIES

Establishment of Registrar and Registers

Establishment of Office of Reqistrar.

495. (1) The Department shall establish an office tokhewn as the
Office of the Registrar of Companieshg Office of the Registrar).

(2) The holder of that office shall be known as Registrar of

Companies the Registrar”).

ee Recueil d'Ordonnances Tome Xll, p. 105; amendedlomyme XV, p. 197;

Tome XVI, p. 473; Tome XX, p. 412; Tome XXV, p. 8nd No. IV of 2003. Also
amended by Order in Council No. XIl of 1995 andthy Machinery of Government
(Transfer of Functions) (Guernsey) Ordinance, 2003.
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3) The Registrar shall be appointed by the Diepamt.
4) An appointment of the Registrar under thidtisa -
(@) may be periodic or for a fixed term,

(b) IS subject to such terms and conditions as the

Department may from time to time think fit, and

(c) may be varied or terminated at any time by the
Department, but without prejudice to anything done
pursuant to the appointment or to the making oéwa n

appointment.

(5) The Registrar shall, subject to the terms emditions of his
appointment, exercise the functions assigned oisteared to him by or under this

Law and any other enactment.

(6) For the purposes of the Public Functions rf$far and

Performance) (Bailiwick of Guernsey) Law, 1&9-1
(@) the Office of the Registrar is a public offiesad
(b) the Registrar is an office holder.

(7) The provisions of Schedule 2 have effectaspect of the Office

of the Registrar.

fr Order in Council No. XXI of 1991.
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Reqister of Companies.

496. The Registrar shall keep and maintain a registarompanies, to be

called the Register of Companies, for the purpo$dsis Law.

Reqister of Disqualification Orders.

497. (1) The Registrar shall keep and maintain a registé
disqualification orders, to be called the RegisieDisqualification Orders, for the

purposes of this Law.

(2) The Register of Disqualification Orders shak open to

inspection by the public during normal businessraouthout payment of a fee.

Reqisters may be in electronic form.

498. Any register kept, or other information held, hg Registrar may be in

electronic form.

Functions of the Registrar

Functions of Regqistrar.

499. (1) The functions of the Registrar are -

@) to administer the Office of the Registrar, Register of

Companies and the Register of Disqualification @de

(b) to advise the Department on new corporate &tres

and developments which would -

0] promote and enhance the Register of Companies

and the law relating to companies, and



(€)

(d)

(e)
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(i) encourage business growth in Guernsey,

to communicate with -

(1) any authority appearing to the Registrar to
exercise, in a place outside Guernsey, functions

corresponding to his, and

(i) such other persons as he thinks fit,

for the purposes of assisting them and promotirgd) an
enhancing the Register of Companies and the law

relating to companies,

to advise the Department generally in relationthe
registration, regulation, governance and admirtisina
of companies and the law, practice and procedures

relating thereto,

to make to the Department such recommendadisiine

thinks fit for improving -

0] his effectiveness,

(i) the adequacy and effectiveness of the funstion

conferred on him by this Law or any other

enactment, and



(f)

Consolidated text
497

(i)  the adequacy and effectiveness of the prawisi
of this Law or any other enactment relating to

him, and

to exercise, subject to the terms and condgtioh his
appointment, such other functions as may be assigne
or transferred to him by or under this Law or aiiyeo

enactment.

(2) Subsection (1)(c) does not authorise the fegito disclose

confidential information (and see section 503).

Ancillary powers of Registrar.

500. (1) The Registrar, having regard to the provisiohsection 499,

has power to do anything that appears to him tmdmessary or expedient for the

purpose of exercising his functions including, withlimitation, power -

(@)

(b)

()

to request the production of and otherwise inkdach
documents, accounts and information from such
persons and within such periods and at such timds a

intervals as he thinks fit,

subject to any provision to the contrary insthaw or
any other enactment, to publish information, guagan

reports and other documents,

to appoint any person or body to advise himeiation

to the exercise of any of his functions, and
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(d) to request advice from Her Majesty's Procureur

relation to the exercise of any of his functions.

(2) For the purposes of exercising his functitres Registrar may,

having regard to the provisions of section 499 -

@) acquire, lease, use, dispose of, exchangeharise
deal with any movable or immovable property and any
interest in it, and

(b) enter into any contract, including any contrauft
purchase, sale, insurance, hire or bailment, orenaaly
arrangement with any person.

(3) The Registrar may sue and be sued as Registra

Fees payable to the Reqistrar.

501. (1) The Registrar may make regulations which pilesc

(@) the fees payable (whether generally or in anyiqular

case) in respect of the exercise of his functions,

(b) the interest payable in the event of defaulthe due

payment of fees, and

(© the persons by whom such fees and interestoale

payable.

(2) The Registrar may refuse to exercise his tfans in any

particular case if the fees payable have not ba&h p
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Rectification of the Reqgister of Companies.

502. (1) The Registrar may, in his absolute discretind on such terms

and conditions as he thinks fit -

(@) on an application by or on behalf of a company’'

members, directors or creditors, or

(b) of his own motion,

rectify any error or formal defect in the RegistéCompanies.

(2) Where the Registrar rectifies the RegisterCaimpanies in

respect of a company, he shall give notice of tetification to the company.
3) Except where the Registrar directs otherwibe, effect of
rectification of the Register of Companies is ttiegt error or defect in question shall

be deemed never to have been made.

Disclosure and publication of confidential informaiton.

503. Any confidential information held by the Registrahall not be
disclosed or published by him except in accordamitle the provisions of this Law,

any other enactment or any rule of law.

Disclosure and publication of non-confidential infemation.

504. Any information held by the Registrar, other thaonfidential

information, may be disclosed or published by him -

@ in accordance with the provisions of this Lawy other

enactment or any rule of law, or
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(b) if no such provision is made, in such mannebjexct to

such conditions and for such purposes as he tffiinks

General power of Reqgistrar to reject applications t.

505. Notwithstanding that the Registrar is not bounénquire further as to
whether the provisions of this Law or any othercémeent have been complied with,
the Registrar may reject any application, annutiaaon or other matter submitted
to him, on such terms and conditions as he thiitksffit appears to him that the
provisions of this Law or any other enactment ispext of that application, annual

validation or other matter have not been compliat.w

Reports.
506. (1) The Registrar shall, whenever directed by Department,
submit to the Department a report on the exerdisgsdunctions in such form and in

respect of such period as the Department may gpecif

(2) The Department -

€)) shall submit the Registrar's report made under

subsection (1) to the States, and
(b) may at the same time or at any other time stubmeir
own report to the States on the exercise by thesRag

of his functions.

Financial and accounting provisions.

507. (1) All fees, civil penalties and similar sumsceged by the
Registrar in the exercise of his functions shalipbhel by him to the Department for

the general revenue account of the States.
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(2) Subsection (1) does not apply if and to théemt that, in

accordance with agreed financial procedures, thEaBeent directs otherwise.

(3) The Registrar shall -

@) keep proper accounts and proper records itiael#o

those accounts, and

(b) submit to the Department, whenever the Departme
may direct but not less than once in any 12 month
period, a statement of account giving a true and fa

view of the state of affairs of the Office of thedgstrar.

4) Without prejudice to the preceding provisiamfsthis section,
the Registrar shall, whenever directed by the Ciepart, submit to the Department,
in respect of such period as the Department magifgp@udited accounts of the
Office of the Registrar together with the auditaeport thereon prepared by an
auditor appointed by the Registrar with the appro¥#he Department.

Power of Reqistrar to apply for directions.

508. (1) The Registrar may, if he believes it wouldistshim in the
proper and lawful exercise of his functions, applyhe Court for directions, or for a
determination of any question of fact, law or pche®, in such manner as may be
prescribed by order of the Court, and on such aficgtion the Court may make such

order as it thinks fit.

(2) Notwithstanding any other provision of thiaw, where the

Registrar makes an application under subsectionn(i¢spect of a matter, he may
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delay the doing of any thing required by this Lawréspect of that matter, pending

the outcome of that application.

3) An appeal from an order of the Court undes section lies,
with leave of the Court or the Court of Appealthe Court of Appeal on a question

of law.

4) Section 21 of the Court of Appeal (Guernskgyv, 1969
(powers of a single judge) applies to the powerthefCourt of Appeal to give leave
to appeal under this section as it applies to theeps of the Court of Appeal to give

leave to appeal under Part Il of that Law.

Offences

False or misleading information.

509. (1) If a person to whom subsection (2) applies -

€)) makes a statement which he knows or has relalsona
cause to believe to be false, deceptive or mishepiti a

material particular,

(b) recklessly makes a statement, dishonestly lwerotise,
which is false, deceptive or misleading in a materi

particular,

(c) produces or furnishes or causes or permits ¢o b
produced or furnished any information or document

which he knows or has reasonable cause to bel®ve t

99 Ordres en Conseil Vol. XVIII, p. 315.



(d)

he is guilty of an offence.
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be false, deceptive or misleading in a material

particular, or

recklessly produces or furnishes or recklesalyses or
permits to be produced or furnished, dishonestly or
otherwise, any information or document which iséal

deceptive or misleading in a material particular,

(2) This subsection applies to a person who -

Exclusion of liability.

(@)

(b)

makes any statement or provides any information
document to the Registrar, or to any officer, setrva
agent of the Registrar, when acting in the exeraidgs

functions, or

otherwise than as mentioned in paragraph (&emany
statement or provides any information or document t
the Registrar in circumstances in which he knows or
could reasonably be expected to know that the
statement, information or document would or migéat b
used by the Registrar for the purpose of exercikisg

functions.

General

510. No liability is incurred by -
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@) the Registrar,

(b) any person to whom the Registrar has, undexgpaph

3 of Schedule 2, delegated any function,

(© any person appointed as Deputy Registrar under

paragraph 4 of Schedule 2, or
(d) any officer or servant of the Registrar,
in respect of anything done or omitted to be dofter dhe commencement of this
Law in the discharge or purported discharge ofrthaictions under this Law, unless

the thing was done or omitted to be done in bat fai

General right to apply to Court to set aside actiorof Reqgistrar.

511. (1) Without prejudice to any specific right of a&a in any
enactment, a person who is directly affected by actyon, direction, decision or
determination of the Registrar (including an ordirecting payment of a civil
penalty) in respect of a company (including an aatk company) can apply to the

Court to set aside or modify that action, directidecision or determination.

(2) An application under subsection (1) shall rhade in such

manner as may be prescribed by order of the Court.

3) On such an application the Court may make sudbr on such

terms and conditions as it thinks fit, and withtonitation -

(@) in relation to an application in respect of\al penalty,
the order may increase the amount of the civil figna

for which the company is liable,
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(b) in relation to an application in respect oftaksg off
under section 519, the execution of the order may b
stayed subject to the payment of any outstanding
criminal penalties, fees or civil penalties by the

company or such other person as it thinks fit.

4) Subject to any direction given by the Court -

(@) the applicant shall give notice of the applaatto the

Registrar,

(b) where the applicant is not the company in respé
which the application is made, the applicant sbgalé
notice of the application to the company (or, whibie
company is inchoate, to the person who appearseto t

applicant to be responsible for the company), and

(c) the application shall be made within 21 dayerafhe
day of the action, direction, decision or deterroraof

the Registrar.

(5) An appeal from an order of the Court undés gection lies,
with leave of the Court or the Court of Appealtihe Court of Appeal on a question

of law.

(6) Section 21 of the Court of Appeal (Guernsegw, 1961
(powers of a single judge) applies to the powerthefCourt of Appeal to give leave
to appeal under this section as it applies to theeps of the Court of Appeal to give

leave to appeal under Part Il of that Law.
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Electronic communications to the Reqistrar.

512. (1) Any document (other than a summons) to bergieeor served
on the Registrar under or for the purposes oflthis may be in such electronic form
and may be submitted by such electronic means gdmpermitted by the Registrar,
and without limitation this section applies to aagd to anything accompanying any,

application, annual validation, statement, consggt|aration or signature.

(2) This section is without prejudice to -

€)) the Electronic Transactions (Guernsey) LaW,OEBD

and

(b) the provisions of any regulations of the Registn
relation to the practice and procedure of the @fiod

Registrar.

PART XXXI
CRIMINAL AND CIVIL PENALTIES

Criminal penalties for offences under this Law.

513. (1) A company or person guilty of an offence -

(@) under section 34(3), 35(5), 36(5), 37(6), 4164(7),
65(5), 109(2), 110(6), 111(6), 112(5), 123(8), BI4(
128(6), 143(8), 144(3), 145(3), 147(2), 148(3), (BHO
154(4), 156(3), 162(5), 173(7), 174(3), 199(3), &3
228(3), 230(3), 231(3), 251(4), 266(2), 266(3), (32

hh Order in Council No. VIl of 2000.



(b)

(€)

(d)
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or 447(5) is liable on summary conviction to a fimat

exceeding level 2 on the uniform scale,

under section 19(3), 22(5), 22(7), 26(3), 33&3(3),
74(3), 101(3), 108(5), 138(2), 178(9), 179(9), BN(
182(4), 184(4), 236(3), 237(1), 242(1), 242(2), 247
272(6), 274(6), 287(6), 291(4), 347(2), 351(2), @0
361(3), 362(2), 363(3), 365(3), 378(3), 387(7), 391
394(3), 395(3), 414(2), 414(6), 438(4), 447(3), 469
484(4), 485(5), 488(3) or 490(6) is liable on sumyna
conviction to a fine not exceeding level 5 on the

uniform scale,

under section 28(3), 129(1), 129(2), 152(1)2(2%,
249(4), 260(7), 266(1), 360(4), 361(4), 431(1), @91
509(1) or 539(1) is liable -

(1) on summary conviction, to a fine not exceeding
level 5 on the uniform scale, imprisonment for a

term not exceeding 3 months or both,

(i) on conviction on indictment, to a fine,
imprisonment for a term not exceeding 2 years
or both,

under section 432, is liable -

(1) on summary conviction, to a fine not exceeding

level 5 on the uniform scale, imprisonment for a

term not exceeding 12 months or both,
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(i) on conviction on indictment, to a fine,
imprisonment for a term not exceeding 10 years

or both.
(2) The imposition by this Law of a criminal pégan respect of
any act or omission is without prejudice to anyeothemedy or liability (civil or

criminal) in respect thereof (except as providadofpsection 518).

Daily default.

514. (1) Where a person is liable under the provisiohthis Law to a
daily default fine in respect of any offence, hdiable, for each day of continued

contravention, to a daily default fine not excegdli®% of the maximum fine.

(2) In this section themiaximum fine" means the amount on the

uniform scale which a fine cannot exceed on summoanyiction of the offence.

Criminal liability of officers, etc.

515. (1) Where an offence under this Law is committgdalbcompany

and is proved to have been committed with the aunse connivance of, or to be

attributable to any neglect on the part of -

€)) any officer of the company,

(b) any shadow director of the company, or

(c) any person purporting to act in such a ciypac

he as well as the company is guilty of the offeand may be proceeded against and

punished accordingly.
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(2) Where the affairs of a company are managedsbsnembers,

subsection (1) applies to a member in connectidh tis functions of management

as if he were an officer.

3) Where an offence under his Law is committeg dn
unincorporated body and is proved to have been dtisimwith the consent or

connivance of, or to be attributable to any negtecthe part of -
(a) in the case of a partnership, any partner,

(b) in the case of any other unincorporated body a
officer of that body who is bound to fulfil any gut
whereof the offence is a breach or, if there issnoh

officer, any member of the committee or other samil

governing body, or
(© any person purporting to act in such a capacity

he as well as the unincorporated body is guiltyhef offence and may be proceeded

against and punished accordingly.

4) Where an offence under this Law is allegedh&wve been
committed by an unincorporated body, proceeding#i® offence shall be brought in

the name of the body and not in the name of arig @hembers.

(5) A fine imposed on an unincorporated bodytsrconviction of

an offence under this Law shall be paid from thed&iof the body.
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Civil penalties.

516. (1) This section applies to companies which aablé to a civil

penalty.

(2) If the Registrar is satisfied that a companyiable to a civil

penalty he may make an order directing it to paydikil penalty.

3) The Registrar may, if he thinks fit, make uledgions

concerning civil penalties, including provision for
€)) the amount of the civil penalty, and
(b) the imposition and amount of additional daignplties.
4) Where regulations make provision for the isipon of
additional daily penalties, an order of the Registinder subsection (2) directing a
company to pay a civil penalty may provide thataaditional daily penalty shall

accrue after the date of the imposition of theinabpenalty without further notice.

(5) In default of payment of a civil penalty, thegistrar may

proceed to enforce payment as if the amount due aeivil debt.

Appeal against civil penalties.

517. A company aggrieved by an order made by the Ragiahder section
516(2) may apply to set it aside or modify it itaalance with section 511.

Relationship of civil penalties with prosecutions.

518. (1) A company is not liable to a civil penaltyafprosecution in

respect of the matter has been commenced.
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(2) If the prosecution commences after the gdehalty has been

paid, the Registrar shall repay the civil penaityite company.

Striking off for persistent or gross contraventions

519. A company in respect of which, in the opinion loé tRegistrar, there
have been persistent or gross contraventions sfLiiv or the 1994 Law is liable to

be struck off the Register of Companies in accordamith Part XX.

PART XXXII
GENERAL

Exclusions and relief from liability

Exclusion of liability: States.

520. No liability is incurred by -
@) the States or any department thereof, or
(b) any member, officer or servant of the States,
in respect of anything done or omitted to be dofter dhe commencement of this
Law in the discharge or purported discharge ofrthaictions under this Law, unless

the thing was done or omitted to be done in bad fai

Exclusion of liability: Commission.

521. No liability is incurred by -

(@) the Commission, or

(b) any member, officer or servant of the Commissio



Consolidated text
512

in respect of anything done or omitted to be dofter dhe commencement of this
Law in the discharge or purported discharge ofrthaictions under this Law, unless

the thing was done or omitted to be done in bad fai

Relief from liability for officers and auditors.

522. (1) If in proceedings for negligence, default, dme of duty or

breach of trust against -

(@) an officer of a company, or

(b) a person appointed by a company as auditorthehée

is or is not an officer of the company),
it appears to the Court that the officer or perisoor may be liable but that -
0] he acted honestly and reasonably, and
(i) having regard to all the circumstances of the
case (including those connected with his

appointment) he ought fairly to be excused,

the Court may relieve him, either wholly or in pdrom his liability on such terms

and conditions as it thinks fit.
(2) If any such officer or person has reasongprehend that a
claim will or might be made against him in respethegligence, default, breach of

duty or breach of trust -

(@) he may apply to the Court for relief, and



(b)
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the Court has the same power to relieve hint aas

under subsection (1).

Service and electronic communications

Service of documents.

523 (1) Any document to be given or served underootttie purposes

of this Law may be given or served -

(@)

(b)

(€)

(d)

on an individual, by being delivered to himbgrbeing
left at, or sent by post or transmitted to, hisalsur last

known place of abode,

on a company, by being left at, or sent by past

transmitted to, its registered office,

on an overseas company, by being left at, ot bg
post or transmitted to, its principal or last known
principal place of business in the Bailiwick or thiere
is no such place, its registered or principal effor last

known registered or principal office elsewhere,

on an unincorporated body, by being given tsawved
on any partner, member, manager or officer themeof
accordance with paragraph (a), or by being leftoat,
sent by post or transmitted to, the body's prirlcgra
last known principal place of business in the Badk
or, if there is no such place, its principal ort lesown

principal place of business elsewhere,
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(e) on the Registrar, by being left at, or sentplogt or,
subject to section 512, transmitted to, the priakip

offices of the Registrar in Guernsey.

(2) In subsection (1) -

(@) the expressioriby post” means by registered post,

recorded delivery service or ordinary letter pasi]

(b) the expressiorftransmitted” means transmitted by
electronic communication, facsimile transmission or
other similar means which produce or enable the
production of a document containing the text of the
communication; in which event the document shall be

regarded as served when it is received.

3) If a person notifies the Registrar of an adslrés service
within the Bailiwick for the purposes of this Laany document to be given to or
served on him may be given or served by beingalefor sent by post or transmitted

to, that address.

4) If service of a document cannot, after reabts enquiry, be

effected in accordance with this section, the damtmmay be served -

(@) by being published by the Registrar in suchmeamand

for such period as he thinks fit, or

(b) by being published in La Gazette Officielle,(arhere

service is required to be effected in Alderney,the
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Alderney Official Gazette) on two occasions fallimg

successive weeks,

and a document served under this subsection ixieutf if addressed to the person

for whom it is intended.

(5) Subsections (1) to (4) are without prejud@ny other lawful

method of service.

(6) Notwithstanding the provisions of subsectig¢h} to (5) and
any other enactment or rule of law in relation ke tservice of documents, no
document to be given to or served on the Registnder or for the purposes of this

Law shall be deemed to have been given or serviddtua received.

(7) If a person upon whom a document is to beeskunder this
Law is a minor or person under legal disabilitye titocument shall be served on his
guardian; and if there is no guardian, the parghwig to effect service may apply to
the Court for the appointment of a person to adjesdian for the purposes of this

Law.

(8) A document sent by post is, unless the contra shown,

deemed for the purposes of this Law to have besgived -

(@) in the case of a document sent to an addredkein
United Kingdom, the Channel Islands or the Isle of

Man, on the third day after the day of posting,

(b) in the case of a document sent elsewhere, en th

seventh day after the day of posting,
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excluding in each case any day which is not a wgrkiay

(9) Service of a document sent by post shallrbggnd by showing

the date of posting, the address thereon and thef@repayment.

(10) In this sectiondocument' does not include a summons.

(11) The provisions of this section are subjextany contrary

provision in this Law.

Electronic communications.

524. (1) Schedule 3, which makes provision for the akelectronic

communications -
(@) by a company to its members or their prg>oes
(b) to a company,

has effect.

(2) This section is without prejudice to the Eleaic Transactions

(Guernsey) Law, 20(90
Interpretation

Meaning of "hard copy".

525. A document is sent or supplied in hard copy fofnit iis sent or

supplied in a paper copy or similar form capabléaihg read.

L Order in Council No. VIl of 2000.
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Meaning of "sent in electronic form" and related expressions.

526. (1) A document is sent in electronic form if itirselectronic form

and -

(@) is sent by electronic means, which means thatsent
and received at its destination by means of eleuiro
equipment for the processing (which expression
includes, without limitation, digital compressioy
storage of data, and entirely transmitted and veceby
wire, by radio, by optical means or by other

electromagnetic means, or
(b) Is sent by other means.

(2) A document authorised or required to be seatectronic form

must be sent in a form, and by a means, that thdesaeasonably considers will

enable the recipient -
(@) to read it, and
(b) to retain a copy of it.

3) For the purposes of this section, a docuroantbe read only if

@) it can be read with the naked eye, or

(b) to the extent that it consists of images, it t& seen

with the naked eye.
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Meaning of "solvency test".

527. (1) For the purposes of this Law a company seighe solvency

test if -

(@) the company is able to pay its debts as thegrbe due,

(b) the value of the company's assets is greatar the

value of its liabilities, and

(c) in the case of a supervised company, the coypan
satisfies any other requirements as to solvencysag

in relation to it by or under -

0] the Protection of Investors (Bailiwick of

Guernsey) Law, 1987,

(i) the Insurance Business (Bailiwick of Guernsey)
Law, 2002,

(i) the Insurance Managers and Insurance
Intermediaries (Bailiwick of Guernsey) Law,
2002,

(iv) the Banking Supervision (Bailiwick of

Guernsey) Law, 1994,

(v) the Regulation of Fiduciaries, Administration
Businesses and Company Directors etc.

(Bailiwick of Guernsey) Law, 2000, and
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(vi) any other enactment prescribed by the

Commission for the purposes of this section.

(2) Without prejudice to sections 303 and 304,determining

whether the value of a company's assets is grédeaarthe value of its liabilities, the

directors -
@) must have regard to -
(1) the most recent accounts of the compang, an

(i) all other circumstances that the directors Wwno
or ought to know affect, or may affect, the value
of the company's assets and the value of the

company's liabilities, and

(b) may rely on valuations of assets or estimatés o

liabilities that are reasonable in the circumstance

3) This section also applies to amalgamationd asfeérences to
the company were references to the amalgamated dmyggrate and in determining
whether the value of the amalgamated body corperassets will be greater than the

value of its liabilities, the directors of each dgaenating body corporate -
(@) must have regard to -

0] accounts prepared as if the amalgamation had

become effective, and
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(i) all other circumstances that the directors Wwno
or ought to know would affect, or may affect,
the value of the amalgamated body corporate’s

assets and the value of its liabilities,

(b) may rely on valuations of assets or estimatés o

liabilities that are reasonable in the circumstance
4) This section applies to cells and cores obftemted cell
companies as if references to companies were refeseo cells or cores (as the case

may be) of protected cell companies.

Meaning of "name" and "former name".

528. (1) For the purposes of sections 143, 173 and '4&bne' means

a person's forename and surname, except in theotase

@) a peer, or

(b) an individual usually known by a title,

in which case the title may be stated instead efforename and surname or in

addition to either or both of them.

(2) For the purposes of sections 143 and 178manér name"
means a name by which the individual was formenigvin and, where a person is or

was formerly known by more than one such name, eattlem must be stated.

Meaning of "associated companies".

529 (1) For the purposes of this Law, companies sse@ated if -



(@)

(b)

()

(d)

Consolidated text
521

one is a subsidiary of the other,

both are subsidiaries of the same company,

one is an incorporated cell company and therathits

incorporated cell, or

both are incorporated cells of the same incateal cell

company.

(2) References to an "associated company" haserr@sponding

meaning.

Meaning of "supervised company".

530. For the purposes of this Law, supervised company is a company

which -

(@)

(b)

(€)

(d)

holds or formerly held a licence under secdoof the
Protection of Investors (Bailiwick of Guernsey) Law

1987 or an authorisation under section 8 of that,La

Is or was a closed-ended investment company,

Is a licensee or former licensee within the nieg of
the Insurance Business (Bailiwick of Guernsey) Law,
2002 or the Insurance Managers and Insurance

Intermediaries (Bailiwick of Guernsey) Law, 2002,

is a licensed institution or former licensedtitution

within the meaning of the Banking Supervision



(e)

(f)
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(Bailiwick of Guernsey) Law, 1994,

is a licensed fiduciary or former licensed @y
within the meaning of the Regulation of Fiduciaries
Administration Businesses and Company Directors etc

(Bailiwick of Guernsey) Law, 2000, or

is a company of any other class or description
prescribed by the Commission for the purposes isf th

section.

Meaning of "holding company", "subsidiary" and "who lly-owned subsidiary".

531. (1) For the purposes of this Law a company is,jesibto the

provisions of subsection (3), a subsidiary of aaoth) but only if -

(@)

(b)

that other -

0] is a member of it and controls the composition

of its board of directors,

(i) holds more than half in value of its equityasé
capital in the case of a company limited by

shares, or

(i) holds more than half of the total voting righin
the case of a company which is not a company

limited by shares, or

the first mentioned company is a subsidiaryaoly

company which is that other's subsidiary.



(2)
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For the purposes of subsection (1) the comtipnsof a

company's board of directors shall be deemed twoheolled by another company if,

but only if, that other company has some powerrasable without the consent or

concurrence of any other person, to appoint or venlbe holders of all or a majority

of the directorships; and that other company shalldeemed to have a power to

appoint a person to any directorship in respectwbfch any of the following

conditions is satisfied -

3)

(@)

(b)

(€)

that a person cannot be appointed thereto wutittice
exercise in his favour by that other company otsac

power,

that a person's appointment thereto followseasarily
from his appointment as a director of that other

company,

that the directorship is held by that other pamy itself

or by a subsidiary of it.

In determining whether a company is a subsydbf another -

(@)

(b)

any shares held or power exercisable by thedrah a
fiduciary capacity shall be treated as not held or

exercisable by it,

subject to paragraphs (c) and (d), any shaetd br

power exercisable -

) by any person as a nominee for that other
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(except where that other is concerned only in a

fiduciary capacity),

(i) by, or by a nominee for, a subsidiary of that
other, not being a subsidiary which is concerned

only in a fiduciary capacity,

shall be treated as held or exercisable by tharpth

(© any shares held or power exercisable by ansopeby
virtue of the provisions of any debentures of thstf
mentioned company or of a trust deed for securimg a

issue of such debentures shall be disregarded,

(d) any shares held or power exercisable by, oraby
nominee for, that other or its subsidiary (not beneld
or exercisable as mentioned in paragraph (c)) si=ll
treated as not held or exercisable by that othéheaf
ordinary business of that other or its subsidiasythe
case may be, includes the lending of money and the
shares are held or power is exercisable as afdrégai
way of security only for the purposes of a transact

entered into in the ordinary course of that busines

4) For the purposes of this Law -

€)) a company shall be deemed to be another's nigpldi

company if, but only if, that other is its subsigisand

(b) a company shall be deemed to be the wholly-owne
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subsidiary of another if it has no members apannfr
that other and that other's wholly-owned subsidgari

and its or their nominees.

(5) For the purposes of this sectioeqliity share capital' in

relation to a company, means its share capital -

(@) excluding any part thereof which, as respeeishar
dividends nor capital, carries a right to partitga
beyond a specified amount in a distribution,

(b) excluding any shares held as treasury shares.

(6) Except as set out in sections 167 and 265ratite definition
of "employees' share scheme" in section 532, a borjyorate is not to be regarded as

a subsidiary if it is an overseas company.

(7) Except as set out in section 334, a bodyaratp is not to be

regarded as a holding company if it is an overseagpany.

Interpretation.

532. (1) In this Law, unless the context otherwise mp) the

following expressions shall be construed as follews

"accounts means either individual accounts prepared in @ztce

with section 243 or consolidated accounts prepar@dcordance with section 244,

"administration order” means an administration order made by the
Court in respect of a company (or a cell of a priat cell company) under section
374,
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"administrator " means a person appointed by the Court to marnge t
affairs, business and property of a company (oelaaf a protected cell company)

under an administration order,

"Administrator of Income Tax" means the Administrator within the

meaning of the Income Tax (Guernsey) Law, 11975
"amalgamationi’ means an amalgamation of two or more bodies
corporate pursuant to the provisions of Part Vigd aelated expressions shall be

construed accordingly,

"articles" means a company's articles of incorporation aguldy

amended from time to time,
"associated comparny: see section 529,
"board" and 'board of directors": see section 133,
"body corporate' means -

€)) a company, or

. Ordres en Conseil Vol. XXV, p. 124; Vol. XXVI, pp46, 200 and 292; Vol.
XXVII, pp. 84, 118, 200, 333 and 565; Vol. XXVIlhp. 184, 278, 353 and 409; Vol.
XXIX, p. 214; Vol. XXXI, pp. 406 and 473; Vol. XXX] p. 307; No. IV of 1991; No.
VI of 1992; No's. IV and VIII of 1993; No. XXV 0f994; No's. lll and VII of 1995;
No. V of 1996; No's. IV and XXII of 1997; No's. dnd VI of 1999; No. IV of 2000;
No's. VI and XVII of 2001; No. VII of 2002; No'sV] XVIII and XXVI of 2003;
No's. XIl and XVI of 2004; No's. V, VI and XVII 02005; No's. Il and VIl of 2006;
the Income Tax (Guernsey) (Amendment) Law, 2007 @with effect from the <
January 2008, the Income Tax (Zero 10) (Guernsaw), 2007. Also amended by the
Machinery of Government (Transfer of Functions) éésey) Ordinance, 2003.
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(b) an overseas company,

"cell' means a cell created by a protected cell compamiye purpose
of segregating and protecting cellular and coretass the manner provided by Part

XXVII,

"cell company means a company which is either a protected cell

company or an incorporated cell company,

“circulation date" : see section 181(5),

“civil penalty” : see section 516,

“closed-ended investment compariymeans a collective investment
scheme within the meaning of the Protection of $tees (Bailiwick of Guernsey)
Law, 1987 under which —

@) the property in question belongs beneficiatlydnd is
managed by or on behalf of, a body corporate haamg
its purpose the investment of its funds with tha aif
spreading investment risk and giving its membees th
benefit of the results of the management of thase,

and

(b) the investors are not entitled under the teohshe

scheme —

0] to have their units redeemed or repurchased by,

or out of funds provided by, the body, or
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(i) to sell their units on an investment exchange,

at a price related to the value of the propertywtoch

they relate,

"Commissior' means the Guernsey Financial Services Commission,

"company' : see sections 1 and 2(3),

"confidential information" means -

@) a director's usual residential address,

(b) beneficial ownership details within the meanaidPart
XXIX,

"contravention” includes failure to comply, and related expressio

shall be construed accordingly,

"core' means a protected cell company excluding itscell

"corporate services providef means a person who holds a full
fiduciary licence within the meaning of the Regidatof Fiduciaries, Administration

Businesses and Company Directors, etc (Bailiwicisoérnsey) Law, 2000,

"the Court" means the Royal Court sitting as an Ordinary Gour
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"customs officet’ means an officer within the meaning of sectioh)1(

of the Customs and Excise (General Provisions)li@dak of Guernsey) Lav|§k,
1972,

"daily default” : see section 514,

"department’ of the States means any department, council or

committee of the States, howsoever called,

"the Department’ means the States of Guernsey Commerce and

Employment Department,

"director" : see section 131,

"distribution " : see section 301,

"dividend" : see section 302,

"documents means information recorded in any form (including
without limitation, in electronic form) and, in e¢lon to information recorded
otherwise than in legible form, references to itedpiction, howsoever expressed,
include references to the production of the infdrarain hard copy,

"electronic mean$ : see section 526,

"eligible members : see section 181(3),

Kk Ordres en Conseil Vol. XXIll, p. 573; Vol. XXIV,.B87; Vol. XXXI, p. 278;

No. XIII of 1991; No. X of 2004; and the Excise g (Budget) Ordinance, 2005
(No. XXXI). Also amended by the Machinery of Gowmerent (Transfer of
Functions) (Guernsey) Ordinance, 2003.
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"employees' share schemes a scheme for encouraging or facilitating

the holding of shares or debentures in a compary iy the benefit of-

@) the bona fideemployees or former employees of the

company or any associated company,

(b) the wives, husbands, widows, widowers or ckitdor
step-children under the age of 18 of such emplogees

former employees, or

(© such other persons or classes of persons asbmay

prescribed by the Department,

and, for the purposes of this definition, the espren "associated company" shall be
construed as if a subsidiary within the meaningsettion 531 included a body

corporate which would be a subsidiary but for e that it is an overseas company,

"enactment includes a Law, an Ordinance and any subordinate

legislation,

"financial services businessmeans financial services business as
defined in Schedule 1 to the Criminal Justice (Peals of Crime) (Bailiwick of

Guernsey) Law, 19599

I Order in Council No. VIII of 1999; amended by Orde Council No. Il of
2005; Ordinance XXVIII of 1999; Ordinance Xl of @P; Ordinance XXXIII of
2003; certain sections of the Law are modified leirt application to external
confiscation orders by Ordinance XXXIII of 1999;da8chedule 1 was substituted by
G.S.I. No. 27 of 2002 and numbered as schedulethdZriminal Justice (Proceeds
of Crime) (Bailiwick of Guernsey) Law, 1999.
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“financial year" means -

@) firstly, the period beginning on the date onickha
company was incorporated and ending within 18
months of that date,

(b) thereafter, the period beginning on the dagraits
previous financial year ended and ending within 18

months of that date,

"founder member’ means a person who subscribes his name to a

company's memorandum,

"functions"” includes duties and powers,

"guarantee membet : see section 7,

"guaranteed amount : see section 7,

"Guernsey' includes Herm and Jethou,

"hard copy" : see section 525,

"Her Majesty's Procureur"” includes Her Majesty's Comptroller,

"holding company' : see section 531,

"incorporated cell " means a company incorporated as, or converted

into, an incorporated cell in accordance with thevgsions of Part XXVIl,
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"incorporated cell company means a company incorporated as, or

converted into, an incorporated cell company inoetance with the provisions of

Part XXVIII,

“liability " includes duty, debt and obligation,
"limited company" : see sections 6 and 7,

"member's interests means -

@ in the case of members who are shareholdees; th

shares,

(b) in the case of members who are guarantee member
their interests in the company by virtue of being

guarantee members,

(© in the case of members who are unlimited member
their interests in the company by virtue of being

unlimited members,

"memorandum’ means a company's memorandum of incorporation as

lawfully amended from time to time,
"mixed liability company" : see section 9,

"non-cellular company' means a company which is neither a cell

company nor an incorporated cell,
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"officer”, in relation to a company, includes a directaguidator,

manager, secretary, receiver and administratoedifier

"open-ended investment companymeans a collective investment

scheme within the meaning of the Protection of $hees (Bailiwick of Guernsey)

Law, 1987 under which —

(@)

(b)

the property in question belongs beneficiatlydnd is
managed by or on behalf of, a body corporate haag
its purpose the investment of its funds with tha aif
spreading investment risk and giving its membees th
benefit of the results of the management of thosdd,

and

the investors are entitled under the terms loé t

scheme—

) to have their units redeemed or repurchased by,

or out of funds provided by, the body, or

(i) to sell their units on an investment exchange,

at a price related to the value of the propertywtich

they relate,

"overseas company means a body of persons registered or

incorporated under the law of any district, temytor place outside Guernsey,
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"police officer' means a member of the salaried police force ef th
Island of Guernsey and, within the limits of hisigdiction, a member of the special

constabulary of the Island of Guernsey,

"prescribed by the Commissiot means prescribed by regulations

made by the Commission under section 534,

"prescribed by the Department means prescribed by regulations

made by the Department under section 535,

"prescribed by the Registraf means prescribed by regulations made

by the Registrar under section 536,

"protected cell company" means a company incorporated as, or
converted into, a protected cell company in acamdawith the provisions of Part
XXVII,

"publish” means make available to the public,

"redeemable sharésmeans shares which are, or at the option of the

company or the shareholder are, liable to be reddem

"Register of Companies: see section 496,

"register of directors’ : see section 143,

"Register of Disqualification Orders' : see section 497,

"register of members : see section 123,
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"register of secretarie : see section 173,

"Registrar® means the Registrar of Companies (see sectio)) 495

“resident agent : see section 484,

"security” means any mortgage, charge, hypotheque, lienttogro

security, and "secured interests" shall be condtageordingly,

"sent inelectronic form" : see section 526,

"sent byelectronic means : see section 526,

"servant' includes a person employed under a contract ofice or

apprenticeship (whether written or oral, expressrglied) and a person engaged on

a consultancy or secondment basis,

"shadow director" : see section 132,

"shareholder" : see section 6(2)(a),

"solvency test : see section 527,

"special noticé : see section 211,

"States means the States of Guernsey,

"subordinate legislatiol means any regulation, rule, order, notice,

rule of court, resolution, scheme, warrant, byetawther instrument made under any

enactment and having legislative effect,
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"subsidiary” : see section 531,

"supervised company : see section 530,

"the 1994 Law means the Companies (Guernsey) Law, E@BA

"transaction” means anything (including, without limitation, yan
agreement, arrangement, dealing, disposition, istance, event or relationship)
whereby any liability arises or is imposed; ancted expressions shall be construed

accordingly,

"uniform scal€' means the uniform scale of fines for the timengan

force under the Uniform Scale of Fines (BailiwidkGuernsey) Law, 195&51,
"unlimited liability company " : see section 8,
"unlimited members' : see section 8,

"working day" means a day which is not a Saturday, a Sunday,

Christmas Day or Good Friday or a day appointed psblic holiday by Ordinance of

the States under section 1(1) of the Bills of Exgea(Guernsey) Law, 1058

(2) Any reference in this Law to an enactmentaigeference

MM Order in Council No. XXXIII of 1994; amended by NIV of 1996; No. | of

2001; No. Il of 2002; the Companies (Guernsey) (Adment) Law, 2005; and by
Ordinance No. XXXIIl of 2003; the Companies (Feexl é&Penalties) Ordinance,
2006; and the Incorporated Cell Companies Ording2@@6.

nn Ordres en Conseil Vol. XXXI, p. 278.

°° Ordres en Conseil Vol. XVII, p. 384; Vol. XXIV, 84; and No. XI of 1993.
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thereto as from time to time amended, re-enactath (@r without modification),

extended or applied.

3) Any reference in this Law to a thing done endr for the
purposes of this Law includes a reference to agtdone under or for the purposes of
any Ordinance or Regulations made under this Lad;areference to a thing done
under this Law includes a reference to a thing don¢he purposes of this Law (and

vice versa).

Ordinances and regulations

Power of States to amend by Ordinance.

533. (1) The States may by Ordinance amend this Law.

(2) Without limitation, an Ordinance under suliset(1) may -

@) make provision for a codification of the dutidmt a

director owes to a company,

(b) make provision in respect of overseas compamiesh
are administered from Guernsey or have an address i

Guernsey,

(© make provision in respect of audit and the la&gon of
auditors as set out in the Eighth Company Law
Directive on Audit (2006/43/EC) including, without

limitation, provision for -

0] the eligibility, recognition, approval, regiation

and supervision of auditors,



(d)

(ii)

(iii)

(iv)

(v)
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the training, assessment and qualifications

required to be an approved auditor,

the recognition of supervisory and professbn

bodies for auditors,

the recognition and approval of professional

rules for auditors, and

restrictions on eligibility to carry out audits

any class or description of company,

make provision in respect of takeovers as gefrothe
European Directive on Takeover Bids (2004/25/EC)

including, without limitation, provision for -

(i)

(ii)

(iii)

the creation, recognition or establishment of a
appropriate supervisory body to exercise
functions in respect of takeovers or other
transactions that affect the ownership of any

type, class or description of company,

the conferring of functions and powers on that

supervisory body,

the creation or recognition of rules to bepéed
by the supervisory body in connection with the
regulation of takeover bids or other transactions

that affect the ownership of any type, class or
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description of company, and
(iv)  the creation and enforcement of sanctions or
penalties in respect of the contravention of those

rules, and

(e) make provision (notwithstanding section 283) tioe

conversion of shares to stock and vice versa.

3) The provisions of subsection (2)(c) and (de avithout

prejudice to the provisions of the European Commmesi (Implementation)

(Bailiwick of Guernsey) Law, 199%.
4) An Ordinance under this Law -
€) may, for the avoidance of doubt,
(1) create new offences, and

(i) repeal, replace, amend, extend, adapt, mautify

disapply any rule of common or customary law,

(b) may be amended or repealed by a subsequemadish

hereunder, and

(c) may contain such consequential, incidental,
supplementary or transitional provision as may appe

to be necessary or expedient including, without

PP Order in Council No. Il of 1994.
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limitation, provision amending any enactment.

Reqgulations made by the Commission.
534. (1) This section governs the making of regulatiomg the

Commission under this Law.

(2) The Commission must consult with the Deparnimiefore

making the regulations.
(3) The regulations -

(@) may be amended or repealed by subsequent tiegsla

hereunder,

(b) may contain such consequential, incidental,
supplemental or transitional provision as may appea
the Commission to be necessary or expedient inodudi

provision amending any enactment.

Requlations made by the Department.
535. (1) This section governs the making of regulatiomg the

Department under this Law.
(2) The regulations -

(@) may be amended or repealed by subsequent tiegsla

hereunder,

(b) may contain such consequential, incidental,

supplemental or transitional provision as may appea
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the Department to be necessary or expedient imgudi

provision amending any enactment.

Requlations made by the Registrar.

536. (1) This section governs the making of regulatibpshe Registrar

under this Law.

(2) Without prejudice to any other power confdrren him to
make regulations or his functions under section, 488 Registrar may make such
regulations as he thinks fit in relation to thegti@e and procedure of the Office of

Registrar.

(3) The Registrar must consult with and obtaim dpproval of the

Department before making the regulations.

4) The regulations -

(@) may be amended or repealed by subsequent tiegsla

hereunder,

(b) may contain such consequential, incidental,
supplemental or transitional provision as may appea
the Registrar to be necessary or expedient inajudin

provision amending any enactment.

Requlations to be laid before States.

537. Any regulations made under this Law shall be mfbre a meeting of
the States as soon as possible and shall, if atothéhe next meeting the States
resolve to annul them, cease to have effect, btiiowt prejudice to anything done

under them or to the making of new regulations.
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General power in respect of Ordinances and regulains.

538. Any power to make Ordinances or regulations urllisrLaw may be

exercised -

(@) in relation to all cases to which the poweseexts, or in
relation to all those cases subject to specified
exceptions, or in relation to any specified cases o

classes of cases,

(b) SO as to make, as respects the cases in retatiwhich

it is exercised -

0] the full provision to which the power extends,
any lesser provision (whether by way of

exception or otherwise),

(i) the same provision for all cases, or different
provision for different cases or classes of cases,
or different provision for the same case or class

of case for different purposes,

(i)  any such provision either unconditionally or

subject to any prescribed conditions.

Miscellaneous

False or misleading information to the Commission.

539. (1) If a person to whom subsection (2) applies -



(@)

(b)

()

(d)

he is guilty of an offence.
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makes a statement which he knows or has reblsona
cause to believe to be false, deceptive or mishepiti a

material particular,

recklessly makes a statement, dishonestly lwerotise,
which is false, deceptive or misleading in a materi

particular,

produces or furnishes or causes or permits ¢o b
produced or furnished any information or document
which he knows or has reasonable cause to beleve t
be false, deceptive or misleading in a material

particular, or

recklessly produces or furnishes or recklesalyses or
permits to be produced or furnished, dishonestly or
otherwise, any information or document which iséal

deceptive or misleading in a material particular,

(2) This subsection applies to a person who -

(@)

(b)

makes any statement or provides any information
document to the Commission, or to any officer, antv
or agent of the Commission, when acting in the @ser

of their respective functions under this Law, or

otherwise than as mentioned in paragraph (&esany

statement or provides any information or document t
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the Commission, or to any officer, servant or agent
the Commission, in circumstances in which he knows
or could reasonably be expected to know that the
statement, information or document would or migéat b
used by them for the purpose of exercising their

respective functions under this Law.

Modification of this Law in its application to States trading companies.
540. (1) Sections 139 and 140 of this Law do not appl$tates trading

companies within the meaning of the States Trad@unpanies (Bailiwick of

Guernsey) Law, 2004,

(2) A breach of section 5 of the States Tradingm@anies

(Bailiwick of Guernsey) Ordinance, 2001cannot be ratified under section 160 of

this Law.
General

Savings and transitional provisions.

541. Schedule 4 (which makes savings and transitiomaligions) has

effect.

Power to make regulations concerning savings andansitional provisions.

542. (1) The Department may make regulations contaisingh savings

and transitional provisions as it thinks fit in ometion with the commencement of

any provision of this Law

99 Order in Council No. XII of 2001.
i Ordinance No. XXIII of 2001.

sS See the Companies (Transitional Provisions) Reiguist 2008.
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(2) Regulations under this section may, withamtithtion, make
such adaptations and modifications of provisiomeaaly in force as the Department
thinks fit in connection with the commencement oy ather provisions of this Law

not yet in force.

(3) Savings and transitional provisions made utitis section are
additional and without prejudice to those made byraler any other provision of this

Law.

Consequential amendments and repeals.

543. Schedule 5 (which makes consequential amendmadtsepeals) has

effect.
Citation.

544.  This Law may be cited as the Companies (Guerrisay) 2008.
Commencement.

545 This Law shall come into force on the day appainby Ordinance of

the States; and different days may be appointediffarent provisionté.

t Under the Companies (Guernsey) Law, 2008 (CommesegnOrdinance,

2008, the Law came into force on thieJuly, 2008, except for Part XXX ("Office of
the Registrar of Companies"), section 513 ("crirhpenalties for offences under the
Law"), but only to the extent that it relates tocteen 509(1), and section 541
("savings and transitional provisions"), but ordythe extent that it brings into effect
paragraphs 2 and 4 of Schedule 4, which came é@mée fon the 12June, 2008.
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SCHEDULE 1
POWERS OF ADMINISTRATOR
Section 379

In the application of this Schedule to a company -

(@) the word "he" and related expressions referthi®

administrator, and

(b) in the case of a cell of a protected cell conypdhe
word "company" includes a cell of a protected cell
company or, where necessary, the protected cell

company itself.

1. Power to take possession of, collect and gehénproperty of the
company and, for that purpose, to take such pracgedas may seem to him

expedient.

2. Power to sell or otherwise dispose of the priypefr the company by

public auction or private contract.

3. Power to raise or borrow money and grant segciwit that purpose

over the property of the company.

4, Power to appoint an advocate or accountant loergprofessionally

gualified person to assist him in the performarnidei®functions.

5. Power to bring or defend any action or othealgoceedings in the

name and on behalf of the company, or where tharastmation relates to the cell of
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a protected cell company, in the name and on belidlie company in so far as the

matter relates to the affairs, business and prppéthe cell.

6. Power to refer to arbitration any question affecthe company.

7. Power to effect and maintain insurances in r&spkthe business and

property of the company.

8. Power to use the company’s seal where the coyripea seal.

9. Power to do all acts and to execute in the nanteon behalf of the

company any receipt or other document.

10. Power to draw, accept, make and endorse ahyfbikxchange or

promissory note in the name and on behalf of tmepzoy.
11. Power to appoint any agent to do any businésshvhe is unable to do
himself or which can more conveniently be done hyagent and power to employ

and dismiss employees.

12. Power to do all such things (including the yiagg out of works) as

may be necessary for the realisation of the prgmdrthe company.

13. Power to make any payment which is necessaigomtental to the

performance of his functions.

14. Power to carry on the business of the company.

15. Power to establish subsidiaries of the company.
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16. Power to transfer to subsidiaries of the corjpgha whole or any part

of the business and property of the company.

17. Power to grant or accept a surrender of a leasmancy of any of the
property of the company, and to take a lease @ni@nof any property required or

convenient for the business of the company.

18. Power to make any arrangement or compromiséeairalf of the

company.

19. Power to call up any uncalled capital of theapany.

20. Power to rank and claim in the bankruptcy, Ivesacy, sequestration
or liquidation of any person indebted to the conypaor in désastreor saisie
proceedings in relation to any such person, anddeive dividends, and to accede to

trust deeds for the creditors of any such person.

21. Power to present or defend an application tier winding up of the

company.

22. Power to change the address of the companyisteeed office except

where the administration is in respect of the ok protected cell company.

23. Power to do all other things incidental to éxercise of the foregoing

powers.
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SCHEDULE 2
OFFICE OF THE REGISTRAR
Section 495(7)

Salary or fees of Reqistrar.

1. The Registrar shall be paid such salary or feesl@nents and other

allowances as the Department may determine.

Appointment of staff.

2. (2) The Registrar may -

€)) subject to the approval of the Department, apsuch

officers and servants, and

(b) appoint and instruct such other persons,

on such terms and conditions (whether as to remtioar expenses, pensions or

otherwise) as he thinks necessary for the exeofibes functions.
(2) The Registrar may, subject to the approvahef Department,
establish and maintain such schemes or make sheh atrangements as he thinks fit

for the payment of pensions and other benefitespect of his officers and servants.

Delegation of functions.

3. (2) The Registrar may, by an instrument in wrifiagher generally
or otherwise as specified in the instrument, areafay any of his functions to be
exercised in his name by any person named or tbescimn the instrument, other than

this power of delegation.
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(2) A function exercised by a delegate pursuardrt arrangement
made under this paragraph is for all purposes esextdy the Registrar; and every
decision taken or other thing done by a delegatsyaunt to such an arrangement has

the same effect as if taken or done by the Registra

3) An arrangement made under this paragrapthéexercise of a

function by a delegate -

€)) may be varied or terminated at any time by the
Registrar, but without prejudice to anything done
pursuant to the arrangement or to the making ofva n

arrangement,

(b) does not prevent the exercise of the functignthe

Registrar while the arrangement subsists.

4) The provisions of this paragraph and of paaply 4 are without

prejudice to the provisions of the Public Functigfisansfer and Performance)

(Bailiwick of Guernsey) Law, 1991,

Appointment of Deputy Reqistrar.
4, (2) Without prejudice to the generality of parggra3, the

Department may, subject to such terms and condgitamit thinks fit, appoint any
person as Deputy Registrar with authority to exser¢che Registrar's functions during

any period during which the Registrar is unavadabl

(2) A function exercised by a Deputy Registrarspant to an

appointment under this paragraph is for all purpaseercised by the Registrar; and

uu Order in Council No. XXI| of 1991.
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every decision taken or other thing done by a DeRégistrar pursuant to such an

appointment has the same effect as if taken or bgrlkee Registrar.

3) An appointment under this paragraph of a DeRegistrar -

(@) may be varied or terminated at any time by the
Department, but without prejudice to anything done
pursuant to the appointment or to the making oéwa n

appointment,

(b) does not prevent the exercise of the functignthe

Registrar while the appointment subsists.

Disclosure of interests.
5. (2) The Registrar shall, if he has any direct radtirect personal

interest in the outcome of any matter of which $eseized under this Law or any

other enactment, disclose the nature of his intéoethe Department.

(2) For the purposes of this paragraph, a gemerate given by
the Registrar to the effect that he is a membeectbr or officer of a body corporate,
and is to be regarded as interested in any mattezecning that body corporate, is a

sufficient disclosure in relation to any such natte
Official seal.

6. (2) The Registrar may have an official seal fax Huthentication
of documents required for the purpose of exercibisgunctions.

(2) Any document -

(@ sealed with the official seal of the Registeand
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(b) signed by the Registrar or by any person to mho
pursuant to paragraph 3, he has delegated authority

affix his official seal,

is deemed to be duly executed by or on behalf ®Rhbgistrar and is effective in law

to bind him.

Proof of documents.
7. (2) In any legal proceedings the provisions of peubgraph (2)

apply in relation to any document purporting to-be
€)) issued by or on behalf of the Registrar, or
(b) signed by the Registrar, by any of his officens
servants or by any person to whom, pursuant to

paragraph 3, he has delegated authority to sign

documents of that description.
(2) The document -
(@) may be received in evidence,
(b) unless the contrary is proved, is deemed -
0] to be the document which it purports to bej an
(i) to have been issued by or on behalf of the

Registrar or, as the case may be, to have been

signed by the person by whom it purports to



(€)
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have been signed, without proof of his identity,

signature or official capacity, and

is evidence of the matters stated therein.
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SCHEDULE 3
ELECTRONIC COMMUNICATIONS BY COMPANY TO MEMBERS
Section 524
General

Application of this Schedule.
1. This Schedule applies where a document, other ghaonmmons, is

sent -

by a company to its members or their prg>oes

(@)

(b) to a company.

Agreement to communication in electronic form.
2. (2) A document can only be sent in any particelactronic form

if the recipient has so agreed, either generalinp any particular case.

For the meaning of "sent in electronic form" seetisa 526.

The agreement of a member may be deemed Hyevof

(2)

provision made by the articles or a resolutionhef company.

Address for communication in electronic form.
Where paragraph 2 applies, the document may @angeht -

3.

(@) by electronic means, to an address specifedtHat

purpose by the recipient (generally or in any patér

case), or

by other means, to an address to which it cbeldent

(b)
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if it were a document in hard copy.

For the meaning of "sent by electronic means" setg® 526.

Relationship between this Schedule and articles.

4, This Schedule is subject to any provision to tlmt@ry in the

company's articles.

Other agreed forms of communication.

5. A document sent otherwise than in hard copy forrelectronic form

is validly sent if it is sent in a manner that bagn agreed by the recipient.

Communications by a company to its members

Means of communication.

6. A company may send documents -

(@) subject to paragraphs 2 and 3, in electrfamio, or

(b) subject to the following paragraphs of this &tile and

sections 189 and 208, by means of a website.

Member must agree to communication by means of weibs.

7. (2) Documents can only be sent by means of a weeliithe

member has so agreed, either generally or in articplar case.

(2) The agreement of a member under subparadfpmay be

deemed by virtue of provision made by the artidlea resolution of the company.

Availability of document on website.
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8. (2) A document authorised or required to be segntneans of a

website must be made available in a form, and byeans, that the company

reasonably considers will enable the recipient -

@) to read it, and

(b) to retain a copy of it.

(2) For this purpose a document can be readibnly

@) it can be read with the naked eye, or

(b) to the extent that it consists of images, it t& seen

with the naked eye.

Notification of availability of document on website

9. (2) The company must notify the intended recipa@nt

@) the presence of the document on the website,

(b) the address of the website,

(c) the place on the website where it may be aecessd

(d) how to access the document.

(2) Where the document is a notice of a compaegting, the

notification must —

€)) state that it concerns a notice of a comparstimg, and
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(b) specify the place, date and time of the meeting
3) The document is taken to be sent -

€)) on the date on which the notification requii®dthis

paragraph is sent, or

(b) if later, the date on which the document fagpears on

the website after that notification is sent.

Period of availability on website.
10. (1) The company must make the document availalmethe

website throughout -

(@) the period specified by the applicable prowvisad this

Law, or

(b) if no such period is specified, the period & @ays
beginning with the day on which the notification
required under paragraph 9 is sent to the person in

guestion.

(2) For the purposes of this section, a failurenake a document

available on a website throughout the period d@llisregarded if -

@) it is made available on the website for parttioé

period, and

(b)  the failure to make it available throughoutttpariod is
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wholly attributable to circumstances that it woualat be
reasonable to have expected the company to prevent

avoid.
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SCHEDULE 4
SAVINGS AND TRANSITIONAL PROVISIONS
Section 541

Existing companies and records.

1. The repeal by this Law of the enactments undee®@de 5 does not

affect -

(@) the incorporation of any company registeredesmed

to be registered under those enactments,

(b) the validity of any public record kept by HeraMsty's

Greffier thereunder, or

(c) the validity of any record kept by a company

thereunder.

Register of Companies.

2. (2) Her Majesty's Greffier shall transfer to thegitrar the register
kept by him and called the "Register of Companiesotiporated with Limited
Liability" which forms part of the public record$ the Island and which was formerly

kept pursuant to Article lll of the Law entitled dLrelative aux Sociétés Anonymes

ou a Responsabilité Limitée" of 19\88(in this paragraph referred to ahe old

register”).

(2) The old register shall be treated for allgonses as part of the
Register of Companies kept by the Registrar under@XX.

Ordres en Conseil Vol. X, p.298.
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3) Her Majesty's Greffier shall transfer to thegistrar all
documents and information in his custody which fednpart of the old register at one

time but which no longer form part of the old regrs

Saving for existing minor directors.

3. Section 137(1) does not apply to any minor appdimr holding office

as a director before its coming into force.

Company director disqualification.
4, (2) Her Majesty's Greffier shall transfer to thegistrar the register

of company director disqualification orders kept Hiyn under section 67E of the

1994 Law (in this paragraph referred to #ee"old register’).

(2) The old register shall be treated for allgonses as part of the
Register of Disqualification Orders kept by the Regr under section 497 of this

Law.
(3) A disqualification order made under the 199 shall be
treated for all purposes as if it were a disquadiiion order made under section 427 of

this Law.

Transactions etc. of protected cell companies befer provision for core

protection and secured interests under 2006 Ordinare.

5. The provisions of Part XXVII which re-enact thee@miments made to

the Protected Cell Companies Ordinance, w{)by sections 1, 4 and 5 of the

"W Ordinance No. V of 1997; amended by No. XV of 198®. XX of 2005;

and No. XVII of 2006.
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Protected Cell Companies (Amendment) Ordinanceﬁ%QNhich provided that

non-cellular assets are not to be used to satedfylar liabilities, that receivership

orders are subject to secured interests, and tmaingstration orders are subject to
secured interests) do not have any effect uposacions or securities entered into or
liabilities incurred before the coming into forcé the Protected Cell Companies
(Amendment) Ordinance, 2006, and the provisionthefProtected Cell Companies
Ordinance, 1997 as it was in force immediately letbhose amendments, shall apply

accordingly in their stead.

Memorandum and articles of association.

6. Any memorandum of association or articles of asgion within the
meaning of the 1994 Law of a company incorporaifdre the coming into force of
this Law which are lawful under the 1994 Law sHadl treated as if they were a
memorandum of incorporation or articles of incogimm (as the case may be) under

this Law.

Reconversion of stock into shares.

7. (2) A company having a share capital that has edad paid-up
shares into stock (before the repeal by this Lathefpower to do so) may reconvert

that stock into paid-up shares of any value.

(2) A company may exercise the power conferrethtsyparagraph

only if its members have passed an ordinary reieol@uthorising it to do so.

3) A resolution under subparagraph (2) may aigbca company

to exercise the power conferred by this paragraph -

€) on more than one occasion, or

** " Ordinance No. XVII of 2006.
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(b) at a specified time or in specified circuamgtes.

Savings for acquisition of own shares.

8. The validity of the acquisition by a company af @wn shares prior to

the coming into force of this Law is not affecteddmything in this Law.

Savings for financial assistance for acquisition abwn shares.

9. The validity of the giving of financial assistaniog a company or any
of its subsidiaries prior to the coming into foroé this Law is not affected by

anything in this Law.

Current winding up proceedings.

10. Proceedings in relation to the winding up of a pany instituted
before the commencement of this Law may continudéf dsis Law had not been

enacted.

Past and current striking off.

11.  The provisions of section 369 apply in relatioratoompany struck off

the Register of Companies -

€)) under section 3 of the Law entitled "Loi supp&htaire
a la Loi relative aux Sociétés Anonymes ou a

Responsabilité Limitée" of 1936,

(b) under section 24 of the Companies (Guernseyy, La

19907, or

Y Orderin Council No. XXVII of 1990.
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(c) under section 76 of the 1994 Law,

as those provisions apply in relation to a compamyck off the Register under

section 355 of this Law.

Beneficial ownership.

12. (1) The beneficial ownership provisions of thissLdo not apply
to a company which was incorporated before the cenmement of this Law until the
expiry of 6 months after the date of commencemétttis Law.

(2) A company incorporated before the commencénoénthis
Law shall, within 6 months after the date of comp®nent of this Law, send a

statement of its first resident agent to the Regfistomprising the details required by

section 485.

3) In this paragraph thebéneficial ownership provision$

means -

@) Part XXIX,

(b) section 235(1)(d), and

(c) section 355(1)(d).

General savings.

13. (1) Anything done under or for the purposes of amactment
repealed by this Law ifie repealed enactment§ before the commencement of this
Law shall, to the extent that the same is requireaiuthorised to be done under or for
the purposes of this Law, have effect as if dondeuror for the purposes of the

equivalent provision of this Law.
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(2) Anything in the process of being done unddopothe purposes
of the repealed enactments before the commencerhdéimis Law may, to the extent
that the same is required or authorised to be dmader or for the purposes of this
Law, be continued to be done under or for the pagp®f the equivalent provision of

this Law.

3) Any reference howsoever expressed in any tewad or
subordinate legislation to a repealed enactmentiwis re-enacted (with or without
modification) by or under this Law shall (unles® ttontrary intention appears) be

construed as a reference to the provision as ret&ha

4) In so far as any subordinate legislation madeother thing
done (or having effect as if made or done) undefootthe purposes of a repealed
enactment could be made or done under or for tlpogaes of this Law, it shall
(unless the contrary intention appears) have effect made or done under or for the

purposes of this Law.
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SCHEDULE 5
CONSEQUENTIAL AMENDMENTS AND REPEALS

Section 543

Qualification for appointment as auditor of limited partnership.

1. 1) For section 17 of the Limited Partnerships dfhgey) Law,

19957 (qualification for appointment as auditor of a ilied partnership) substitute

the following section -

"Qualification for appointment as auditor.

17.  Section 260 of the Companies (Guernsey) Law, 2008
(qualification for appointment as auditor) applids limited

partnerships as it applies to companies undei_tat".

(2) In the Limited Partnerships (Guernsey) La®93 -

(@ in section 40(1) (penalties for offences coneditunder
that Law) repeal "17(5),",

(b) in section 41(1) (interpretation) in the defiomn of

"qualified" and "disqualified" repeal "(3)", and

(© in section 43 (power to make regulations) répea

paragraph (e).

2z Order in Council No. Xl of 1995; amended by No.o¥ 1996; No. IV of

2001; No. X of 2006; and by the Machinery of Goveemt (Transfer of Functions)
(Guernsey) Ordinance, 2003.
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Incorporation of companies by advocates no longexempted activity.

2. In section 3(1)(r) of the Regulation of FiducigtieAdministration

Businesses and Company Directors etc. (Bailiwicicoérnsey) Law, 20662 (list of

exempted activities) the words "the incorporatiérc@mpanies by an advocate and

are repealed.

Licensing criteria for fiduciaries.

3. In Schedule 1 to the Regulation of Fiduciaries, mistration
Businesses and Company Directors etc. (BailiwickGafernsey) Law, 2000, after

paragraph 3(2)(f) (fiduciaries to be fit and propersons) insert the following -

"(g) his record of compliance with any provisiomtained
in or made under the Companies (Guernsey) Law, 2008
in acting as a corporate services provider or alees

agent within the meaning of that Law.".

Company law repeals.

4, (2) The following enactments are repealed -

Laws

@) the Companies (Guernsey) Law, 1994,

(b) the Companies (Amendment) (Guernsey) La®ws19

(c) the Companies (Enabling Provisions) (Guerndesyy,
1996,

aaa Order in Council No. | of 2001.



(d)

(e)

(f)

(9)

(h)

(i)

@)

(k)

()

(m)

(n)

(0)
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the Companies (Amendment) (Guernsey) Law, 2001,

the Companies (Amendment) Guernsey Law, 2005,

Ordinances

the Companies (Guernsey) Law, 1994 (Commencémen

and Miscellaneous Provisions) Ordinance, 1995,

the Companies (Guernsey) Law, 1994

(Commencement) (No. 2) Ordinance, 1995,

the Companies (Amendment) (Guernsey) Law, 1996

(Commencement) Ordinance, 1997,

the Amalgamation of Companies Ordinance, 1997,

the Guarantee Companies Ordinance, 1997,

the Migration of Companies Ordinance, 1997,

the Protected Cell Companies Ordinance, 1997,

the Companies (Purchase of Own Shares) Ordianc
1998,

the Companies (Financial Assistance for Acdjoisiof
Own Shares) Ordinance, 1998,

the Protected Cell Companies (Amendment) Ordiaa



(p)

(@)

(r)

()

(t)

(u)

(v)

(w)

(x)

v)
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1998,

the Companies (Shares of No Par Value) Ordieanc
2002,

the Protected Cell Companies (Amendment) Ordiaa
2005,

the Protected Cell Companies (Amendment) Ortiea
2006,

the Incorporated Cell Companies Ordinance, 2006

the Companies (Fees and Penalties) Ordinafés, 2

the Companies (Purchase of Own Shares) (Trgasur
Shares) Ordinance, 2006,

the Amalgamation of Companies (Amendment)
Ordinance, 2008,

the Incorporated Cell Companies (Amendment)
Ordinance, 2008,

the Migration of Companies (Amendment) Ordingnc
2008,

the Protected Cell Companies (Amendment) Ortiea
2008,
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Regulations

(2) the Companies (Compulsory Winding-up) (Notifioa

to Commission) Regulations, 1999,

(@a) the Amalgamation of Companies (Supervised

Companies) Regulations, 1999,

(bb)  the Companies (Shares of No Par Value) (Mcdtifon
of Legislation) Regulations, 2002,

(cc) the Protected Cell Companies (Prescribed Carapa
Regulations, 2005.

(2) This Law also makes the limited repeals te @®ontrol of

Borrowing (Bailiwick of Guernsey) Ordinance, 1954 sut in section 494.



