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Guernsey@Q new company law C
The Companies (Guernsey) Law 2008

As a forward thinking, proactive jurisdiction Guernsey continues to
evaluate its position and ensure that its laws mirror the flexibility
and “can do” approach of its finance industry, whilst maintain the
highest possible standards and regularity regime.

The 2008 law was approved by the states of Guernsey at the end of
January 2008 and was introduced to streamline the company law
amalgamating all previous amendments, producing a law of some
545 sections and incorporating a state of the art online
incorporation and registration system.

A number of changes spring to mind as offering streamlined, cost
saving and innovative developments;

1. Online incorporation with the ability to incorporate a
company within as little as15 minutes.

2. Any Corporate Service Provider (CSP) so registered to do so
may incorporate a company, this is no longer restricted to
Advocates.

3. Removal of the requirement for a company secretary (not
recommended for active companies).

4. Removal, by members resolution, of the requirement to hold
AGMQ (save for regulated institutions).

5. Dividends can be paid out of the capital and not just the
reserves.

6. Streamlined regulatory regime.

7. Additional types of companies.

The ability for a corporate service provider to apply to the
Registrar for the incorporation of a Guernsey company can only
speed the process of formation and reduce costs, with standard
Memorandum and Articles of Association being available for
download instantly. Incorporations range from the standard 24
hours to a surprisingly fast 15 minutes; obviously surcharges
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Consent of Her MajestyQ Procurer for the incorporation of a standard company is no longer a requirement,
nor that of the Guernsey Financial Services Commission, except for either a Protected Cell Company or an
Incorporated Cell Company where consent is still required.

A new Unlimited Company and a Mixed Liability Company have been introduced alongside the existing
Company Limited by Shares, Company Limited by Guarantee and the Protected and Incorporated Cell
Companies.

If a client wishes to reserve the name of a company this may still be done but attracts a charge of £25 per 3
month period.

A major change of the 2008 law relates to the Memorandum of Association which is to be a document of
historical status giving only an overview of the membership of the company on its formation. The companyQ
constitution should, so far as possible, be contained within the Articles of Association. Unless otherwise
noted in the memorandum, a companyQ objects are unrestricted.

Insofar as a Company Secretary is concerned, the 2008 law states that a company may, but need not, have a
secretary; a company director of a company may also be the secretary and it is not necessary for the
secretary to be a natural person.

The capital maintenance test has been replaced with a solvency test, which will become a precondition to the
payment of dividends or distributions, the reduction of capital and the giving of financial assistance. Subject
to adhering to the appropriate procedure, companies are now able to pay dividends out of the capital of a
company. The directors will be expected to approve a certificate to confirm that, in their opinion, immediately
after making such distribution the company satisfies the solvency test and to give grounds for the opinion.

Guernsey companies may now, by waiver resolution, be exempt from audit, however certain companies such
as regulated companies are not able to adopt such a waiver.

Also by waiver resolution, which requires a 90% majority, members may opt to waive the requirement to hold
an Annual General Meeting.

The law has also introduced a “special-squeeze” out provision where by the makers of an offer which has been
approved by more than 90% of the shareholders affected may compulsorily acquire the remaining shares.

If your Guernsey company is administered by the Louvre Group you will not need to take any further action
but please do contact your administrator or Geoff Trebert by email at geoff.trebert@louvregroup.com with
any questions you may have.
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