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Notes from Companies Working Group Meeting 

held at the Offices of Jersey Finance  

on 11 May 2017 at 9am 

 

In attendance 

David Wilson (DW)   Oben 

Mark Dunlop (MD)   Bedell Cristin 

James Willmott (JW)   Carey Olsen 

Nick Ward (NW)   Ward Yates 

John Rainer (JR)   Mourant Ozannes 

Raulin Amy (RA)   Ogier 

Andrew Weaver (AW)   Appleby 

Matt Ryan (MR)   EY 

Tom Cowsill (TC)   JFL 

Helen De La Cour (HD)  JFL 

 
Introduction 

TC opened the meeting and thanked everyone for coming.  

TC explained that since the last meeting held in late 2016, where the JFSC had presented its, JFL had 

reviewed the comments and broke them down into the five categories set out in the papers before 

the group today. JFL also shared that document with the JFSC and asked for their comments on the 

suggested ‘easy wins’. The JFSC provided some further comments at the end of January/beginning of 

February and those comments had been shared with the industry group. TC advised that the group 

should now have before them two documents; a longer document containing all the proposals and a 

shorter document containing the ‘easy wins’.  

TC suggested that the purpose of today’s meeting was to consider, as an industry group, how 

‘Companies 12’ should be progressed. TC recalled that the JFSC had expressed serious concerns over 

their own capacity to consider this and had requested that the Companies Working Group meetings 

be delayed until later in 2017. TC was concerned that if the group delayed its meetings, something 

else might come up that would further constrain the JFSC’s resources. TC had therefore proposed 

that the industry members of the group meet to try to agree how ‘Companies 12’ should be 

progressed.  

TC noted that there were over 40 proposals in the longer document and it would be difficult to 

progress all of them within ‘Companies 12’. By way of comparison, he advised that ‘Trusts 7’ had 

around 14 proposals that were worked up into considerable detail. He considered that some of the 



2 
 

proposals within the document were relatively straight forward, which meant that the group might 

be able to progress 15-20 of them within this round of amendments. 

TC advised the group that there was other work going on outside of ‘Companies 12’, including work 

on insolvency, following agreement reached between ARIES and the Law Society on creditors’ 

winding up provisions. TC explained that a workstream initiation template (WIT) had been submitted 

to government setting out the detail of the proposals.  

Regulations on de-mergers were also progressing outside of ‘Companies 12’. TC explained that the 

draft regulations had been circulated and should any member of the group wish to review the 

regulations, they should let TC know as their input would be valuable.  

TC explained that one other area that the group would need to consider was the Prospectus Order. 

TC understood that, following ‘Companies 11’ it was agreed that the definition of ‘prospectus’ would 

be reviewed. JFL had worked with the law firms around the table to create a near complete 

proposal, however some concerns were raised as to whether just an amendment to the definition 

was required, or whether wider consideration of the prospectus regime was necessary. TC felt that it 

would be appropriate to continue to consider that matter with the relevant parties outside of 

‘Companies 12’, but would welcome views from those who had been involved.  

TC hoped that the group had had the opportunity to review the documents that JFL had shared and 

to consider which matters the group would want to see prioritised. He explained that it seemed 

reasonable to try to progress the ‘easy wins’, of which there were approximately 9. He sought the 

group’s input on what else should be included at this stage and suggested that the group try to 

progress ‘Companies 12’ in two or three tranches.  

TC advised that JW had also sent on two additional proposals that JFL had not yet shared with the 

group. JW advised that they were issues that had arisen relatively recently and that he was happy to 

explain them to the group. He noted that, given the number of other proposals, it might not be 

possible for these to be included in the first round of ‘Companies 12’. TC explained that his view was 

that any of the proposals were up for debate at this point, and it was for the group to reach a 

conclusion on what should be progressed as a priority. TC shared hard copies of JW’s proposals so 

that all members of the group had a full set of papers.  

TC advised that prior to the meeting JFL had circulated the document and asked for any comments 

from the group on priorities. His understanding was that the group did not feel that there were any 

standout amendments. He therefore suggested that the group discuss the ‘easy wins’ to ensure the 

group agreed that those should be progressed and then the group consider the other document, to 

try to identify around 15 proposals to be progressed at this time.  

It was noted that there were some proposals in the ‘no objections, but further work required’ 

category that the JFSC appeared keen to be progressed. It was suggested that if the group were 

committed to doing that extra work, then those might also be progressed at this stage. TC agreed 

and noted that some within that category did not necessarily have an agreement amongst industry 

at this stage and that would need to be resolved so that the amendment could be progressed.  

TC noted that the JFSC was not a policy-making body and so whilst the JFSC might object to certain 

proposals, that should not necessarily rule them out of further consideration.  

Article 2 and 2A: meanings of ‘subsidiary’, ‘wholly-owned subsidiary’ and ‘holding body’. Article 

27: minimum membership for carrying on business 
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This was one of JW’s recent submissions and was intended to be inserted into the table of proposals. 

JW explained that this arose in relation to the way that US listings are structured. JW explained that 

the shares of virtually all US companies listed on NYSE or NASDAQ are not directly traded, even if 

they were capable of being traded, and were held by a nominee company called Cede & Co. 

Beneficial interests in the companies are traded through a system called DTC (Depositary Trust 

Corporation). JW did not want this to be considered a problem, however raised an issue that when 

the definitions of ‘holding body’, ‘subsidiary’ etc are considered, in terms of the number of members 

the company must have, he did not consider it to be clear that Cede & Co would be looked through 

for the purpose of calculating the number of members, and at least two members were required. JW 

considered that it would therefore require an amendment to remove any risk, if there was one, that 

the shares in the public company would not carry limited liability status, because there was a single 

shareholder.  

JW was unsure of the best way of dealing with this potential issue. He considered that if the group 

were to use the definition of ‘market traded company’, by stating that the provision did not apply to 

a market traded company, it might not capture all the necessary markets. He considered, given there 

was an increasing number of US listings of Jersey companies, this was an issue that the group should 

try to address.  

NW did not fully understand the rationale for requiring two members for a public company. He 

suggested that the legislation could state that ‘a company, whether public or private, may have one 

member.’ JW felt that that would be the easiest way to deal with it. NW considered that a 

requirement for two members was historical. TC questioned whether that might be too big of a step 

for government and/or the JFSC. JR did not see that it would be controversial. It was thought that 

there would be consideration of the policy reasoning behind it. MD noted that there was a difficult 

provision that stated that if you have less than two members and trade for a certain period of time, 

the sole shareholder was liable. The provision could be innocently triggered and MD did not consider 

that there was any modern basis for it. There was no protection for creditors by having a minimum 

membership of shareholders. MD would be in favour of a provision that permitted a public company 

to have one member.    

RA considered that a jurisdictional comparison with competitors might be persuasive, as he did not 

think that other jurisdictions had the same requirements as to the number of members.  

It was considered that if a company wanted to elect to be a public company, having just one 

member, then it should be entitled to.  

RA suggested that there might be a compromise position, whereby the group withdrew the 

proposals relating to the requirements of 30 members, but the ability for a public company to have 

one member was progressed.  

Action point: group to progress through amendment to allow public company to have one member.  

Part 18: takeover offers 

JW explained that his second proposal was to attempt to conform some of the takeover provisions 

contained in the Companies Law, with those found in the Companies Act 2006. JW explained that 

these related to the treatment of unconditional or irrevocable undertakings. He noted a slight 

mismatch, but did not consider there to be any reason for Jersey’s Law to be different.  
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He was unsure whether the States would want to do so, but considered that it might be possible to 

lift the English provisions into the Jersey law. JW noted that the current Jersey provisions were 

similar to the 1985 Act.   

NW considered this to be an ‘easy win’.  

Action point: group to progress. 

Amendments to the public register 

JR suggested a further amendment be introduced to permit a mechanism for amending the public 

register maintained by the Companies Registry. JR advised that they had a recent query whereby a 

trust company sought advice in relation to a misfiled shareholders’ agreement. The company called 

the Registry to explain that the agreement had been filed in error and requested it be removed due 

to sensitivities around the shareholders’ agreement being on the register. The Registry’s response 

was that it was too late once it had been filed and it could not be removed. JR considered that the 

position was not particularly helpful from a ‘Jersey Plc’ perspective. JR considered that a provision 

should be introduced to address the position. 

It was queried whether any reason was given for the Registry’s stance. JR advised that they did not 

provide any further explanation, but noted that there was nothing in the Companies Law that 

assisted the situation.  

MR noted that accountants experienced the same problem. If a set of accounts was filed for a public 

company and an error was subsequently identified and a revised set of accounts was issued, both 

sets of accounts would sit on the register and it was not possible to remove them. RA considered 

that it was not so much of an issue with the accounts, because it was possible to state that one set 

superseded the other, however the shareholders’ agreement is something that should not appear at 

all. MR was unsure whether the register expressly stated which set was which. MR noted that 

auditors were under an obligation to try and retrieve the incorrect accounts and it was not ideal to 

have a situation where the incorrect accounts were available on a publicly accessible register.  

The group were unsure whether this would be an ‘easy win’ as such. JW noted that the Registry was 

not required to publish things on the register that were not file-able, and so perhaps a pragmatic 

approach could be taken. The group noted that if the document was not an Article 100 document, 

then as a matter of law it should not appear on the register.  

DW advised that ARIES would shortly be circulating its wish-list of changes in practice that they 

would want to see from the Companies Registry. They intended to liaise with the Law Society and to 

approach the Registry on an informal basis to identify where there might be resistance to the 

proposals.  

TC confirmed that JR had already had discussions with the Registry and JR advised that it was only to 

elicit the response that the agreement could not be removed. JR was unsure who his colleague had 

spoken to within the Registry, but suggested that he might try to speak with Julian Lamb to see if the 

issue might be resolved. JR noted that in the UK there was a statutory process for the rectification of 

the Companies Register. He considered that it was important to have a process in place to address 

this issue.  

Action point: It was agreed that the three proposals be taken forward in the first tranche of 

amendments.  



5 
 

TC referred the group to the ‘easy wins’ document for further consideration. RA advised that he did 

not fully understand all of the JFSC’s comments and he queried whether the JFSC might have 

misunderstood some of the proposals.  

Article 91: Notice of meetings 

JW advised that Carey Olsen’s main concern, in relation to the ‘easy wins’, was the JFSC’s comments 

in relation to Article 91: notice of meetings. JW was inclined to remove the proposal and leave the 

provision as it was, which would be a better scenario than moving to 21 days. RA did not consider 

this proposal to be a major issue for industry, and JW noted that there was a possibility that a court 

would rule that 14 days meant 14 clear days. He noted that the model Articles and most precedent 

Articles used by the law firms would state ’14 clear days’, but he was wholly against the JFSC’s 

suggestion that an amendment should be to change the requirement to 21 days. He considered, at 

present, it was still possible to argue that it meant 14 days, rather than clear days, should the need 

arise.  

RA was happy to withdraw the proposal on that basis, however NW considered that the clarity 

would be useful and he could not understand how the JFSC might justify an extension to 21 days. TC 

did not consider that the JFSC’s comments in relation to this particular provision should necessarily 

cause the group to withdraw it.  

JW felt that the group would prefer to make the period shorter, but noted that the JFSC would not 

welcome the proposal. By expressly stating that the provision was ‘clear days’, it aligned Jersey’s 

position to that in the UK. He considered that if the group did nothing at all there remained an 

argument that, should companies in the past have acted on ’14 days’, then that was permitted. NW 

suggested that the group would not want to prolong the uncertainty that currently exists. He 

considered that it would be better to have the clarity,  

It was queried whether there was a central point of contact at the JFSC for this working group. TC 

advised that Wanda (Adam) attended the previous meeting.  

JW agreed that it would be better to have clarity, but, should the JFSC seek to extend the provision 

to 21 days, the lack of clarity was preferable. NW noted that no one in industry would support a 

proposal of 21 days. RA noted that if the group were to prioritise 15 proposals for a ‘wish-list’, this 

might not be one of them.  He agreed that it was helpful to have the clarity, but it was not essential. 

HD noted that the work involved in making this particular amendment would be minimal. RA 

suggested an approach might be to share the group’s proposals with Kristin Holmes, once they had 

reached agreement on which should be progressed.   

A concern was raised in relation to the effect of amendments on previous matters. While clarity 

would be helpful going forward, it was queried whether previous meetings, held on 14 days’ notice, 

would be challenged. It was considered that the amendments would not have retrospective effect. 

JW considered that any explanatory notes to the Law would need to be carefully worded, so as to 

ensure that it was not suggested that the requirement had always been 14 clear days. He noted 

specifically the wording around the ‘Companies 11’ non-unanimous shareholder provisions. JW 

considered that the issue was the context rather than the law change. NW suggested that wording 

to the effect of ‘no meeting held before adoption shall be ineffective by virtue of this provision’, 

which might address the concern.  

Action point: group to progress.  

Article 90 and 91: definitions of special resolution 
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TC queried whether there were any other concerns relating to the JFSC’s comments on the ‘easy 

wins’ document.   

The comments in relation to being a transparent jurisdiction made at Article 90 and 91 were not fully 

understood. JW considered that this should be progressed as part of the first amendments. JR 

agreed and felt that it was vital to have clarity around what a special resolution was. He considered 

that the definition of special resolution should be limited to special resolutions required by law and 

not under the terms of the Articles. JW considered that to be correct, and that under the terms of 

the Articles would be some other form of resolution.  

JR considered that the JFSC had misunderstood what was meant by ‘reserved matters’. ‘Reserved 

matters’ were things reserved for shareholders in certain circumstances and one would not typically 

want those approvals appearing on the register. JR considered this to be an amendment that 

absolutely had to progress.  

JW added a further comment that it was not necessary to specify whether it was the number of 

votes or number of shares, as it was possible to pass a resolution by a show of hands, so it needed to 

apply to the majority.  

Action point: group to progress. 

Article 95: resolution in writing 

JW considered that the proposed amendment to Article 95 should be included as an ‘easy win’. TC 

noted that it was in that section and questioned whether all of the proposals included in the ‘easy 

wins’ were proposals that the group wanted to progress first. TC noted that the fact that the ‘easy 

wins’ were uncontroversial meant that the group might want to progress 20 proposals, rather than 

15.  

Article 127FC: notice to creditors 

JW commented that Carey Olsen would also like to see this proposal progressed. He noted that at 

present, with a migration, it was unclear what the requirements were when there were no known 

creditors. JW suggested that the solution was to state that where there were no known creditors, a 

creditors’ notice was not required.  

RA noted that the JFSC had suggested that this was the stance that it takes, so it would be a matter 

of clarifying the legislation to reflect the practice.  

Action point: group to progress. 

TC noted that so far, including the ‘easy wins’ and the additional matters discussed, the group had 

around 13 proposals to take forward. He questioned whether there were any more proposals that 

the group were keen to see progressed.  

Companies (Transfer of Shares – Exemptions) (Jersey) Order 2014 

MD noted that this only required an amendment to an Order and there was agreement from the 

JFSC on this. It was suggested, therefore, that this should not be included as one of the group’s 

proposals as it just required agreement on which markets should be incorporated.  

Action point: group to progress alongside ‘Companies 12’.  

Article 181: liability in respect of purchase or redemption of shares 
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JR suggested that matters where the JFSC had suggested that input was required from Law 

Officers/the Viscount such as Article 181, should be progressed. He did not consider that this 

proposal was controversial. He considered it unhelpful to have inconsistent provisions in different 

laws.  

Action point: group to progress.  

Article 10: effect of memorandum and articles 

JW questioned whether it was worth pursuing this matter further. JW noted that the JFSC did not 

object to bringing the provisions in line with the UK, New Zealand, Australia or Canada. Carey Olsen 

had looked at this in more detail, and it would not be in line with the UK, because the UK had the 

same problem as Jersey. The Australian Corporations Act stated that a company’s constitution takes 

effect as a contract, which did not assist the Jersey position, without amending the Power of 

Attorney Law. He noted that the New Zealand Companies Act stated that the Articles are binding in 

accordance with their terms. He had not been able to fully establish the position in Canada as there 

were two different companies laws.  

JW considered that if the group were to do something along the lines suggested by Ward Yates, even 

if it were to simply state that it binds the parties in accordance with its terms, he hoped that would 

provide some comfort to provide a power of attorney. He noted that this would produce a conflict 

between the Companies Law and the Power of Attorney Law, as the Power of Attorney Law would 

still have the formality requirement. JR noted that the amendment to the Companies Law would 

include a comment to the effect that it would be valid notwithstanding that it had not been 

witnessed, which would cut across the power of attorney requirement.  

NW advised that his suggestion was that it would bind the company members to the same extent as 

if it had been executed in accordance with all due formalities. JW considered that that would work.  

JR did not consider that it was controversial and felt that this was a necessary amendment.  

MD queried whether this would extend to the rights conferred to third parties proposal. It was 

considered that the driver behind the proposal was directors’ indemnities. JR noted that there were 

wider issues and it touched on rights of third parties law generally. He questioned whether this 

should be addressed in piecemeal or whether a ‘rights of third parties law’ was required. JR 

considered it would be helpful to have provisions that stated that rights conferred on third parties in 

Articles could be enforced by them. It was suggested that as a starting point, it should be limited to 

directors.  

JW agreed, but did not consider that this proposal would necessarily be an easy win. Although there 

was no case law on it, he considered that it could not be the case that directors could not enforce 

directors’ indemnities that are contained in the company’s Articles. NW considered that it was 

normally in the drafting. JW noted that in the UK, with listed companies, it was common practice to 

have separate contractual directors’ indemnities that do not rely solely on the Articles. In a private 

company, it was common to rely on the Articles. JW considered that extending it to directors was a 

fair compromise. It was suggested that it should be directors and other persons operating under the 

authority of the directors, to ensure the roles in foreign companies were appropriately captured.  

MD considered it was acceptable to provide that directors had enforceable indemnities against the 

company.  He suggested that it might also be necessary to provide that those indemnities could be 

varied.  
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JR also suggested that it would be helpful to update directors’ indemnity provisions to bring them in 

line with UK law. Again, he did not consider this to be controversial.  

Action point: group to progress.  

Article 35: rule of law relating to issue of shares at a discount 

NW queried whether the group shared his thoughts on Article 35. RA advised that he had always 

assumed that the shares would be credited as paid up. JW advised that he had taken the same 

approach, but noted that the Law did not assist with the accounting treatment.  

MR recalled that what had previously been agreed by the group when this was discussed (but not 

written into the Law) was that with a par value share, if it was issued at par, it went in at par. If it 

was issued at a discount, he recalled that you took the discount to the par value of the share. He 

explained that if the company issued a £1 par value share for 50 pence, the accounting entry would 

be debit cash: 50 pence; credit share capital 50 pence.  

JW noted that that would completely cut across the requirements for maintenance of capital 

because there would be a situation of an under-capitalised company against its share capital. MR 

recalled the conversations were around a no-par value company and part of the discussions related 

to making a par value company more flexible He noted that the document from which the group was 

working raised a number of differences between the legal treatment of a no-par value company. His 

understanding was that the intention was that there would be no difference between a par value 

company and a no-par value company from a legal and accounting perspective. He acknowledged 

that it could take some time to reach that position.  

MR noted that most of the capital maintenance requirements had now been removed. JW 

commented that the only remaining requirement in Jersey was in relation to nominal capital, which 

was the issue here. MR noted that he would sometimes come across the old capital redemption 

reserves. He noted that there was nothing now that prevented retained earnings going into 

negative. The fact that there existed share capital and capital redemption reserves under the Law 

seemed to be irrelevant as you could still pay out the same amount of cash that a no-par value 

company could. JW noted that a company could also reduce capital without going to court now.  

MD queried whether it was useful to have some clarity here to explain that if shares were issued at a 

discount, the capital is credited at the same rate as it was issued. MR recalled that he had asked for 

this at the time but it became too difficult to draft.  

MR advised that he had only seen a discount once. JW commented that it was quite common, 

particularly with employees. He noted in the UK they had to issue the shares for £2,000, even if the 

nominal on them was £10,000.   

TC queried whether a lack of understanding was a big problem. MR felt that the only time it 

concerned him was when they sought to get money out of a company and how it was treated 

through share capital. JW considered there was a good consensus of understanding amongst 

accountancy firms and they always become comfortable around the position. MR felt that as head of 

the technical committee, if there was an issue it would be brought to his attention. 

It was considered that working towards a definition of ‘paid up’ would be too difficult at this stage. 

RA suggested for the time being, industry operated on the basis that if shares are issued at a 

discount, it credits as fully paid up. 

Note: no further action required at this stage.  
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Article 39(1A): share premium accounts 

JW did not agree with the JFSC’s comments in relation to requiring a special resolution. JW 

considered that ‘Companies 11’ introduced something that was incredibly useful and set Jersey 

apart from other jurisdictions. To require a special resolution, he considered, would be a backwards 

step.  

TC queried whether the group were happy with how the provision operated. JW advised that he 

was, although he could understand why the comments had been made. He considered that a 

workaround existed, whereby something could be included in the Articles. 

Note: no further action required at this stage.  

Article 38: alteration of par value companies 

JR considered that in relation to Article 38, the JFSC appeared to be overly concerned. Industry 

sought a provision that allowed a company to amend its capital in any way, subject to the provisions 

of the Law and not have to worry about whether the lists in Article 38 and 38A were exhaustive or 

not. 

JR would like to see this progressed.  

JW agreed and thought it would also be useful to remove the 40-day requirement in relation to the 

exchange rate on redenomination from one currency to another. He noted that quite often there 

would be more than 40 days between the EGM notice and when something needs to take effect. It 

causes problems because you are required to specify an exchange rate.  

Action point: group to progress. 

Article 115: restrictions on distributions 

RA would like to see this progressed, although was unsure what the solution might be. He noted that 

the JFSC appeared to want to address the issue. NW suggested an annual solvency statement, so 

that a company could pay dividends, provided that a solvency statement was made within that 

calendar year. JW considered that it could form part of the approval of the annual accounts. MD 

considered that an ideal position would be to state that a solvency statement was not required for a 

preferential dividend on the basis that accounting treatment treats a preferential dividend as a debt 

liability. 

Action point: group to progress/discuss this point further. 

Article 150(4)(b): application of assets and dissolution 

NW considered that there may have been some misunderstanding on the part of the JFSC. He noted 

that where a liquidator has been appointed seems to have been overlooked and the provision still 

refers to the director’s reasonable belief, when it should refer to the liquidator’s belief. The group 

considered that this might have been a drafting error. 

JW thought that a liquidator had all of the powers of a director, so that might imply that this 

situation is covered.  

Action point: group to progress 

Article 52(4): variation of class rights 
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JW noted that this came up relatively frequently. He explained that Carey Olsen had spent 

considerable time looking into this. They had not been able to identify why this provision was 

inserted. JW noted that this was inconsistent with English common law. He had discussions with 

other members of the working group to try and get comfortable that the variation of class rights 

provisions in Jersey Law were not broader than English law, but he did not consider it was possible.  

JR considered it would be helpful to have a provision that states the Articles may specify what was 

and was not a variation of class rights. JW noted that they could potentially keep the current 

provision to effectively say that those things would always be a variation, and preferably delete the 

reference to increasing the benefit.  

NW queried whether that list would be definitive. JW felt that industry would not want it to be 

definitive.  

Action point: group to progress/discuss this point further. 

Article 58(2): treasury shares 

JR noted that, amongst the things that may be done with treasury shares, the Law did not state that 

they may be transferred on enforcement of security. He felt that it was possible to go beyond that, 

but if the group were considering ‘easy wins’ that would be a helpful one, and he would hope that it 

would not be controversial.  

RA suggested that it might be possible to mirror some of the language in the Security Interests Law.  

JR noted there was also the issue of transfer at nil consideration, but that might be something to 

consider at a later stage.  

Action point: group to progress. 

Article 57(3): power of a company to purchase its own limited shares 

The concern raised by the JFSC that there would be a conflict of interests was not understood by the 

group. It was noted that the group were able to achieve the desired outcome in other ways, but it 

would be nice to have the clarification.  

NW recalled a useful provision in the BVI law that provided where a company is a wholly owned 

subsidiary, the subsidiary may, if the Articles permit, act in the best interests of the parent, rather 

than itself.  

Note: no further action required at this stage.  

Article 100: filing of resolutions 

JR noted that some controversy arose around the issue of filing shareholder agreements. He 

considered whether it was possible to provide that shareholder agreements would not need to be 

filed if all of the shareholders were party to the agreement, because that would ensure that all of 

the members would be aware of the terms.  

JW commented that he had been doing some work on this issue. He had an article that would be 

published in the Jersey and Guernsey Law Review which considers the 1985 and 2006 Acts, in 

addition to the Jersey Companies Law. He hoped that the article would help the position, as unless 

there are extremely exceptional grounds, his conclusion was that there was no requirement to file 

the agreement.  
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NW noted that the only real objection could be that people who were not party to the agreement 

would not know about it. It might be appropriate to suggest that there is no requirement to file a 

shareholders’ agreement, provided that a notice is filed which stated that there was an agreement. 

That would alert anyone dealing with that company to its existence.  

JR was happy with the proposal, as it would provide clarity. He emphasised the need for the law to 

provide that shareholder agreements did not need to be filed.  

MD, considering the point from the Registry perspective, questioned the purpose of filing 

constitutional documents. JW suggested that the group consider his article as he was of the view 

that Article 100 did not require an amendment. MD explained that if he were a third party and 

wanted to understand the scope of the directors of a company he would not be aware of any 

amendment made by a shareholders’ agreement. He could see that the JFSC would not be entirely 

satisfied with that position. JW suggested that the reason for the Articles being filed was not about 

providing information to third parties. His view was that there was a statutory contract and the 

people that were party to the statutory contract needed to know the terms of it. He noted that all of 

the debate around public filing related to limitation of liability. As a third party, protection would 

arise through the rules of agency.  

MD acknowledged it might be a different point, but considered that it would be difficult to persuade 

the JFSC. NW considered that a notice of an agreement would assist.  

Action point: group to progress.  

Conclusion 

TC advised that JFL would re-circulate the document, setting out those proposals that the group 

wanted to take forward.  

JFL would, once the group were happy with the table of proposals, share this with government and 

the JFSC and arrange a further meeting with industry, government and the JFSC.  


