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Infroduction

In April 2009' the States of Deliberation approved the introduction of legislation
enabling the formation of Limited Liability Partnerships in Guernsey. As set out in that
States Report:

“an LLP will be a new form of business structure that combines features from a
traditional partnership with the limited liability available to shareholders in a
company. LLPs have been infroduced in several other jurisdictions and, while
relatively new, are now widely used

The Department expects that LLPs primarily will be attractive to professional
persons. However they may also be suitable for other purposes such as joint
ventures. It is not intended that the availability of an LLP be restricted to any
particular profession or frade; they will be available as an alternative business
structure to suit particular needs.”

The purpose of this public consultation is to seek feedback on the draft legislation so
that it can be finalised and presented to the States of Deliberation for approval. It is
also to seek feedback on two key policy changes which will be the subject of a
supplementary States Report which will accompany the legislation.

The consultation paper seeks input on a number of specific issues, as well as seeking
general feedback and comments on the draft legislation.

Policy Changes

The 2009 States Report contained two key policy proposals which the Department
willrecommend to the States be changed:

« The ability for LLP’s to elect to have separate legal personality, and

« The obligation for the members agreement to be filed with the Company
Registry

Election of Separate Legal Personality

The States Report recommended that an LLP should be entitled to make an election
to be unincorporated in the same way as a traditional partnership or to have
separate legal personality similar to that of a Company. This would provide for
maximum flexibility.

However, in preparing the draft legislation it became apparent that this policy
proposal was difficult to achieve given the primary purpose of the legislation which
was to enable members of an LLP to limit their liability for the actions of other
members. This was the overriding objective. In order to achieve that separation of
liability it became apparent that this was only achievable through the imposition of
a separate legal person between the partners. Without legal personality it was very

1 See Article XI of Billet d’Etat No. XI, 2009



difficult to prepare legislation which ensured that members of an LLP remained liable
for their own negligence but were protected from the negligence of other partners.
While it may have been technically possible to create the necessary provisions in the
legislation the result would have been overly complex and likely to be less certain.

As a result after discussions with the Law Officers Chambers it was decided that the
legislation should proceed on the basis that all LLPs would have separate legal
personality.

Filing of the Partnership Agreement

The 2009 States Report provided that the members agreement would need to be in
writing and filed with the Company Registrar. As the legislation was developed the
rafionale for filing the members agreement was called into question as that would
result in the LLP structure being unattractive for collective investment schemes where
the investment strategy of the LLP would be on the public record.

Accordingly it is proposed that the members’ agreement must be in writing and kept
at the Registered Office in Guernsey but need not be filed with the Registrar. The
agreement will be available to the members and also to the authorities in Guernsey
to ensure full exchange of information in accordance with Guernsey's international
treaty obligations.

Question 1: Do you have any comments on these proposalse

Tax Transparency

In order to ensure that the LLP structure is suitable for use by partnerships it is
important to ensure that it is faxed in the same way as general partnerships. In @
general partnership the partnership is not liable for tax, rather the partners
themselves are liable to be taxed on their share of the partnership profits. In order to
achieve this result the legislation contains the following key elements:

« Section 2 provides that the property of the LLP will be held by it but on frust for
the benefit of the members.

« Section 15(3)(a) provides that subject to the members’ agreement, all
members of the LLP have the right to share in the profits of the LLP as and
when they arise,

« Section 15(3)(b) provides that, subject to the membership agreement, all
members may participate in the management of the LLP.

It is believed that those are key criteria to ensure that an LLP will be considered to be
tax transparent for the purposes of Guernsey Law and elsewhere. Nevertheless to
ensure certainty it is proposed to amend the Income Tax legislation to ensure that
domestically a Guernsey LLP will be treated as tax tfransparent. Those provisions will




be included in the Schedule to the Law as part of the consequential amendments
provisions.

Question 2: Are there any other key elements that you believe should be a feature
of an LLP to ensure that a Guernsey LLP will be freated in the same way as an
ordinary partnership for tax purposes?

Personal Liability of Members

Section 5 of the States Report outlines how the liability of the members of the LLP
may be limited. It is clear that the overriding policy objective was to allow each
member to have limited liability for the acts and omissions of the other members of
the LLP. However it would not be permissible for a member of an LLP to have limited
liability for his or her own acts or omissions.

This is similar to the position in the United Kingdom as well as other jurisdictions which
permit the formation of LLPs. However in many jurisdictions the extent to which a
member of an LLP remains personally liable has been subject to considerable
litigation. That litigation has created a degree of uncertainty about when an
individual member may be personally liable for his or her own acts and omissions. In
order to ensure greater certainty for Guernsey LLPs section 5 of the draft legislation
provides that when an LLP contracts with a third party any duty of care or fiduciary
duty which arises will be owed by the LLP and not the members. However, where a
duty of care or fiduciary duty does arise then that duty will be jointly and severally
also be owed by one or more of the members only where:

« The member informs the third party that he or she assumes personal
responsibility for the work performed, or

« The member performs the work in his or her capacity as a member of a
profession whose members owe a fiduciary duty to their clients in the
normal course of business.

That will ensure that there is clarity surrounding when a member of an LLP will be
jointly and severally liable along with the LLP

Question 3: Do these provisions provide sufficient certainty surrounding when a
member will be personally liable?




Unfair Prejudice and Statutory Derivative Claims

Unfair Prejudice

In many jurisdictions shareholders in a company are entitled to take legal action
before the Courts where they consider that the company is being run in a manner
which is prejudicial to their inferests. In many jurisdictions this type of an action has
been codified and included in the company law. In Guernsey this is contained in
part XIX of the Company Law.  The unfair prejudice action developed to allow
shareholders to hold the company directors to account and ensure that the
company was being run in a manner which benefited the shareholders as a whole.

The Derivative Action
A related cause of action is the derivative action which is where a shareholder can
bring an action in the name of the company in the following circumstances:

 The company has a claim against a third party which it could pursue in Court,

« The directors of the company have elected not to proceed with that action,

« The shareholder can establish that the decision not to proceed with the
action is not in the best interests of the company.

The derivative action arose under the common law and was known as the rule in
Foss v Harbottle. Many jurisdictions have now codified this common law claim and
included certain procedural steps in their company law.

The application of these rules to LLPs

These two remedies were developed due to the fact that the directors are
responsible for the management of a company. Shareholders own the company
but had limited rights to interfere in the decisions of the directors. Minority
shareholders could find their interests prejudiced by decisions of the directors. The
courts therefore developed actions for unfair prejudice and derivative claims to
enable minority shareholders to protect their interests.

In the United Kingdom (and elsewhere) these common law principles have been
applied to other forms of bodies corporate such as LLPs.

LLPs are unlike companies in several key respects. Firstly, unlike the shareholders of a
company, all the members of the LLP have a right to be involved in the day to day
management of the LLP. Secondly the LLP is designed to be a more flexible structure
by which members may agree amongst themselves how their own business is to be
governed.

It is therefore proposed to introduce both the unfair prejudice and statutory
derivative action into the draft LLP Law but enable the members of the LLP to
exclude both causes of actions by way of the member's agreement. These
changes deal with issues which have arisen under UK Law which the Department is
trying to address.



Question 4: Do you agree that the members, though the members agreement,
should be entitled to exclude claims of unfair prejudice or the statutory derivative
actiong

General Comments

The Department invites any other general comments on the draft law. Please ensure
that any substantive comments on the Law include the following:

« A description of the issue to which the comment is addressed?
* An explanation of why the draft law ought to be amended?
* An outline of any proposed amendments.

Question 5: Do you have any other comments on the draft Law?e

Responding to this Consultation

The Department invites any and all comments on the draft law. The Department
would prefer all comments to be provided by email and preferable in “Word”
compatible format. The period for consultation runs from 26 March 2012 until Friday
4 May 2012.

Once all consultation responses have been received the Department will analyse
those comments and finalise the draft legislation for presentation to the Legislation
Select Committee and then the States of Deliberation. The Department is aiming to
have the legislation presented to the September sitting of the States however it will
depend on the consultation feedback. If, following the consultation, the legislation
requires substantial amendment then that timetable may not be achievable.

Consultation Responses may be sent to:

Preferred Option: finance@commerce.gov.gg

Alternatively: Limited Liability Partnerships Consultation
c/o Director, Finance Sector Development
Commerce & Employment Department
Raymond Falla House
Longue Rue
St Martins
Guernsey GY1 6AF

For further information please contact: Jarrod Cowley-Grimmond on 01481 749565







Appendix 1 - Summary of Questions

Question 1

Question 2

Question 3

Question 4

Question 5

Do you agree with these proposals, if not please explain why?

Are there any other changes necessary to ensure that a Guernsey LLP
will be taxed in the same way as an ordinary general partnership?

Do these provisions provide sufficient certainty surrounding when a
member will be personally liable?

Do you agree that the members, through the members agreement,
should be entitled to exclude claims of unfair prejudice or the statutory
derivative action?2

Do you have any other comments on the draft law 2

Please ensure that any substantive comments on the Law include the
following:

A description of the issue to which the comment is addressed?
An explanation of why the draft law ought to be amended?
An outline of any proposed amendments.
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The Limited Liability Partnerships (Guernsey) Law, 2012
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Introductory
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Incorporation
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PROJET DE LOI

ENTITLED

The Limited Liability Partnerships (Guernsey) Law, 2012

THE STATES, in pursuance of their Resolution of théhmw of April, 2003, have
approved the following provisions which, subjecttb@ Sanction of Her Most Excellent
Majesty in Council, shall have force of law in tlstands of Guernsey, Herm and Jethou.

PART |

FORMATION AND ATTRIBUTES

Introductory

Limited liability partnerships.

1. (1) A limited liability partnership (anLLP ") may be formed in Guernsey for
the carrying on within Guernsey or elsewhere of lamyful business with a view to profit, or

any other lawful activity.

(2) An LLP shall have two or more members who adeitted to the LLP in

accordance with the members' agreement.

Article XI of Billet d'Etat No. XI, 2009.



(3) An LLP is a body corporate and has legal qeaiity separate from that of

its members.

(4) AnLLP is formed by being incorporated untles Law.

(5) For the avoidance of doubt, a change in tleenbers of an LLP shall not

affect its existence, rights or obligations.

(6) Subject to subsection (7) and section 14 faHewing may be a member
of an LLP-

@) a natural person,

(b) a body corporate, and

(c) a limited partnership, whether or not it hagalepersonality.

(7) The States may by Ordinance add to or otlssrwnodify the list in

subsection (6).

LLP property to be held on trust.

2. (1) The property of an LLP shall be held on trustaccordance with

subsection (2).



(2) Property of an LLP which is -

€)) transferred to or vested in the name of lthB (whether by a

member of otherwise), or

(b) transferred to, vested in or held on bebaliny member,

shall be held or, as the case may be, deemedheltdy the LLP on trust for the benefit of

the members jointly in accordance with the termghefmembers’ agreement.

(3) References in this Law to the property oL&aP, and cognate expressions,

shall be construed accordingly.

Capacity of LLP.

3. An LLP has the same capacity as a company incatgdrin Guernsey with

unrestricted objects.

Members' agreement.

4. (1) EveryLLP shall have a members' agreement.

(2) The members' agreement shall be an agreameniting of the members
as to the affairs of the LLP and the conduct obitisiness, and shall be enforceable as if it

were a contract between all the members and the LLP

(3) For the avoidance of doubt, the members'eagemt may provide that the



business of the LLP shall not be conducted in a thay does not benefit one or more of the

members.

(4) The members' agreement shall be binding upenmembers and their
assigns and upon subsequent members in the sanmemnzanif those persons had themselves
executed it.

(5) The members' agreement may be amended ordw loystrument in writing

executed in accordance with the members' agreement.

(6) All amendments duly made to the members'eagemt shall be binding

upon the persons and in the manner mentioned sestibn (4).

Limited liability of members.

5. (1) Except as far as otherwise provided by the be¥si agreement, a debt of
an LLP is solely the obligation of that LLP, to imet out of the property of the LLP.

(2) A member of an LLP is not personally liabdirectly or indirectly, for a
debt referred to in subsection (1) solely by reasfdmeing a member of that LLP.

(3) Subject to subsection (4), where an LLP amtsr with a third party, any
duty of care and any fiduciary duty owed to thedhparty by virtue of that contract is owed

by the LLP and not by any of its members.

(4) Where a duty of the type referred to in schea (3) arises in the

circumstances set out there, that duty will be olwgd member of the LLP, jointly and



severally with the LLP, if —

(@) that member informs the third party that heuasss personal

responsibility for work performed under that contyar

(b) that member performs work under that contradtis capacity as
a member of a profession whose members owe a &dudiuty

to their clients in the normal course of business,

and, for the avoidance of doubt, any contractualvigion or other agreement to the

contrary shall be of no effect.

Office of the Registrar of LLPs, etc

6. Schedule 1 (which makes provision in relation te tstablishment of the

Registrar and related matters) shall have effect.

Resident agents.
7. (2) If, at any time, no members of an LLP are @Gasey licensed

fiduciaries, the LLP must have a resident agent.

(2) A resident agent must be —

(@) resident in Guernsey, and

(b) a Guernsey licensed fiduciary.



3) A resident agent may request —

(@)

(b)

(€)

copies of the members' agreement,

the accounts, records and underlying documenthefLLP,

and

any other documents or information necessaryherrésident

agent to comply with his duties as a licensed fiahyc

at any time, by making a request in writing to thé.

Resident agent requests.

8. If a resident agent requests information undeti@ed@ and on receipt of such

request, the LLP refuses to provide the resideabtghich the information requested then -

(@)

(b)

(€)

Incorporation

the agent may apply to Registrar to be remaa®desident

agent,

the Registrar on receipt of such applicationstif satisfied
that it is properly made, grant the application,am® month’s

notice to the LLP, and

section 65 (Striking defaulting LLP off the digter) applies.



Incorporation of LLP.

9. (1) An LLP must be incorporated in accordancélhis section.

(2) Only a corporate services provider may appy effect the

incorporation of an LLP.

(3) A corporate services provider applying teeeffthe incorporation of an
LLP shall file with the Registrar such fee as thepBrtment may prescribe and a statement in
such medium and form as the Registrar may presdob&hich every person who is to be a
member of the LLP has subscribed his namean(eofporation statement’), containing the

following particulars —

@) the name of the LLP,

(b) the name and address of the resident ageantjf

(© the nature and principal place of its business

(d) the address of its registered office, whichstmbe situate

within Guernsey, and

(e) such other information as may be specifiedragulations

made by the Department.

4) The incorporation statement may also progbsedate on which the
incorporation shall take effect, provided that thate is not later than 3 months after the date



of the application

(5) The Registrar may, in any particular casguir@ the incorporation

statement to be verified in such manner as he dorssfit.

(6) On receiving the incorporation statement prescribed fee, and being
satisfied that the incorporation statement complgth the provisions of this section, the
Registrar shall, subject to the provisions of thasv, register the LLP, issue a certificate of
incorporation in such form as the Registrar magaeine, and allocate a registration number
to the LLP.

(7) The LLP is incorporated on the date of isstfiethe certificate of
incorporation by the Registrar, and the certifiaaiténcorporation is conclusive evidence that

the LLP is incorporated, and registered by the napeeified in the certificate.

(8) If the incorporation statement proposes aedan which the
incorporation is to have effect and that date terléhan the date on which the Registrar
issues the certificate of incorporation, then tla¢edstated on the certificate as the date of
incorporation shall be the proposed date.

Change in registered particulars.

10. (1) An LLP must ensure that —

(@) where a person becomes or ceases to be a membe

(b) where there is any change in any particulaerretl to in



section 9(3),

notice of the change shall be delivered to the Reayi within 21 days beginning on the date

of the change.

(2) A notice delivered under subsection (1) —

€)) shall be in a form approved by the Registrar,

(b) shall be accompanied by such fee as the Depattrmay

prescribe, and

(© shall be signed by a member of the LLP or antihated in a

manner approved by the Registrar,

and, if it relates to a person becoming a memitl) sontain a statement that he consents to

becoming a member signed by him or authenticatednmanner approved by the Registrar.

(3) If an LLP fails to comply with subsection (2he LLP is liable to a civil

penalty.

(4) For the avoidance of doubt, a failure by arPLtb comply with subsection

(1)(a) does not affect the person becoming or ngasi be a member.

Names of LLPs.




11. Schedule 2 (which makes provision in relation te ttames of LLPs) shall

have effect.

Application to change name.

12. (1)  An application may be made to the Registrazhtange the name of an

LLP in accordance with the provisions of this saati

(2) The application shall be in the form requilsdthe Registrar and shall

be accompanied by such fee as the Department rneagrire.

3) If the Registrar grants the application fbange of name he shall -

@) issue a certificate of change of name, andcéréficate shall

state the date upon which the certificate has gffec

(b) register the new name of the LLP in the Registed

(c) publish the new name in such manner as he sHihkor three

months.

4) If, during the period of three months refertedn subsection (3)(c), a
person objects to the LLP's new name to the Regjstine Registrar may, at his absolute
discretion, require the LLP to revert to its prexsmame, or propose an alternative name to
it; and if the LLP is required to revert to its pi@s name, or accepts the proposed
alternative name, then the Registrar shall takestbps set out in subsection (3) in respect of

that previous or alternative name.



(5) For the avoidance of doubt, where an LLP geants name by virtue

of this section, on and from the date of registratf the change of name —

@) all property and rights to which it was entitlenmediately

before the change remain its property and rights,

(b) it remains subject to all criminal and civihlilities, and all
contracts and debts to which it was subject imnteblidefore

the change,

(© all actions and other legal proceedings whichmediately
before the change, were extant or pending by onaga may

be continued by or against it in the new name, and

(d) a conviction, ruling, order or judgment in favaf or against it
before the change may be enforced by or agairsitdt the

change.

Reservation of names.
13. (1) The following persons may apply to the Registo reserve a name for

an LLP —

(@) a corporate services provider intending teafincorporation

of the LLP in accordance with section 9, and

(b) a member of an LLP intending to apply to thegiRear for a
change of name in accordance with section 12.



(2) An application under this section must béhie form prescribed by the

Registrar.

(3) Where a name has been reserved under thisrsend for the period

for which it is reserved, that name -

@) cannot be used in an application for regisiratif an LLP, a
limited partnership or a company except by or whi# consent
of the person who reserved that name, and

(b) cannot be reserved by any other person.

4) A reservation under this section lapses adtgoeriod of 3 months

beginning on the date the reservation was made.

(5) The Registrar may -

@) refuse an application to reserve a name, or

(b) revoke a reservation already made,

if the name breaches any of the provisions of Salec?l



(6) The Registrar may refuse to register a narowyithstanding that it has

already been reserved, if it breaches any of theigions of Schedule 2.

Members of an LLP

Members.

14. (1) AnLLP shall have at least two members.

(2) The following persons shall not be memberarof.LP —

(@) a person who is subject to a disqualificatiotieo under Part V
of this Law, or under Part XXV of the Companies €Bisey)

Law, 200§’ ("the Companies Law), or under any equivalent

provision in a district, territory or place outsiGeliernsey

(b) a person subject to a disqualification ordedarmsection 67A

of the Companies (Guernsey) Law, 169@#

3 No. VIII of 2008; amended by No. XXV of 2008; OrdimceN o. LIV of 2008;

Ordinance No. VII of 2009; Ordinance No. XIV of Z)(I No. 34 of 2009); the Statements
Obtained Under Compulsion (Restriction of Use) (Béck of Guernsey) Law, 2009 (No.
XIII of 2010).

4 Order in Council No. XXXIII of 1994; amended by NIV of 1996; No. | of 2001,

No. Il of 2002; No. IX of 2006; and by Ordinance .Noof 1997; Ordinance No. XXXIII of
2003 and Ordinances Xl, XIl and XVIII of 2006. Fmsmmencement, see section 124 below.
No. XIV of 1996 came into force on thé& March, 1997 (Ordinance No. VI of 1997), No. |
of 2001 on the %t June, 2001 (Ordinance No. IV of 2001) and No.fl2602 on the 2%
January, 2002.



(c) a person who is disqualified, by reason of wsluct or
unfitness, from acting as a director of a companyas a
councillor of a foundation under the law of a ditrterritory
or place outside Guernsey

subject to the terms of that order or disqualifmat

3) Admission to the membership of an LLP in caméntion of

subsection (2) is void.

4) Nothing in this section affects the liabiligf a person under any
provision of this Law if he purports to act as anmber of an LLP although he could not, by

virtue of this section, be validly admitted to tinembership of an LLP.

(5) On the registration of an LLP its members #re persons who
subscribed their names to the incorporation stat¢ifaeher than any who have since died or

been dissolved).

(6) Subject to the provisions of the members emment, any other person
may become a member of an LLP by and in accordaitbean agreement with the existing

members.

(7) A person may cease to be a member of an(BkRvell as by death or
dissolution) in accordance with the members' agesgror, in the absence of provision in the
members' agreement as to cessation of memberghgiving at least three months' notice in

writing to the other members.



(8) A member of an LLP shall not be regarded &my purpose as
employed by the LLP unless, if he and the other besiwere members in a partnership, he

would be regarded for that purpose as employethépartnership.

(9) An employee, officer or servant of an LLP Islmat be regarded as a
member of that LLP unless his name appears onighefl members kept at the registered

office of the LLP pursuant to section 22(1).

(10) Unless the members' agreement otherwisadesyif a member of an

LLP is declared bankrupt —

(@) his bankruptcy shall not by itself cause hingease to be

a member of the LLP, and

(b) any Commissioner, Committee of Creditors, iligtor or
administrator appointed shall not interfere in th@nagement of
the LLP but shall be entitled to receive distribag from the
LLP that the bankrupt member is entitled to recaineer the

members' agreement.

(11) Nothing in this section affects the liatyiliof a person under any
provision of this Law if he purports to act as anmber of an LLP even though he could not,

by virtue of this section, be validly admitted keetmembership of an LLP.

Relationship of members, etc.

15. (1) Except as far as otherwise provided by ttaw | the mutual rights and

duties of the members of an LLP, and the mutudhtsigand duties of an LLP and its



members, shall be governed by the members' agréemen

(2) An agreement made before the registratiorarofLLP between the
persons who subscribe their names to the incorporatatement may impose obligations on

the LLP (to take effect at any time after its rémgigon).

(3) Unless the members' agreement otherwise geew

@) all the members of an LLP are entitled to steqeally in the

profits of the LLP as and when those profits arise,

(b) every member may take part in the conduct aadagement of

the LLP, and

(c) each member must render true accounts anéhfalimation of
all things affecting the LLP to any member or higdl

representative.

Ex-members.

16. (1) This section applies where a member of an h&® either ceased to be

a member or -

(@) has died,

(b) has assigned the whole or any part of his sinaitee LLP, or



(c) is being wound up or is in liquidation.

(2) Subject to subsection (3), in such an evemfahmer member or -

(@) his personal representative,
(b) his assignee, or
(c) its liquidator

may not interfere in the management or administnatif any business or affairs of the LLP,
unless such interference is provided for in the imensi agreement or all the members

otherwise agree to it.

(3) Subsection (2) does not affect any right at flormer member to receive an

amount from the LLP in that event.

Corporate Capacity

Corporate capacity.

17. The validity of an act done by an LLP shall notda#led into question on the
ground of lack of capacity by reason of anythingtamed in or omitted from the members'

agreement.



Formalities of doing business

Members as agents.

18. (2) Every member of an LLP is the agent of thé®Lith power to bind
the LLP, but an LLP is not bound by anything dogeabmember in dealing with a person if —

@) the member in fact has no authority to actlier LLP by doing
that thing, and

(b)  the person knows that he has no authority esdwt know or

believe him to be a member of the LLP.

(2) Where a person has ceased to be a membar bLR, the former
member is to be regarded (in relation to any pexaling with the LLP) as still being a

member of the LLP unless —

(@) the person has notice that the former memberceased to be a

member of the LLP, or

(b) notice that the former member has ceased torhember of the

LLP has been delivered to the Registrar.

Contract may be made on behalf of LLP.
19. A contract may be made on behalf of an LLP, byeesen acting under its

authority, express or implied.



Execution of documents.

20. A document is executed for and in the name of BR by signature of a

member of the LLP.

LLP may give power of attorney.

21. (1) An LLP may, by power of attorney, empower aogrson, either
generally or in respect of any specified matterrepresent it, act in its name and execute

documents on its behalf, and such a power -

@) is not valid unless signed by a member of thé,land

(b) is, unless it states otherwise, capable of insany place in

Guernsey or elsewhere.

(2) This section -

(@) is without prejudice to the provisions of sentB4 of the Trusts

(Guernsey) Law, 20657 and

(b) for the avoidance of doubt, has effect notwéhding the
provisions of the Powers of Attorney and AffidaviBailiwick

of Guernsey) Law, 19&5

5 Approved by the States of Deliberation on th& 26ly, 2007.
No. V of 1995.



PART Il

RECORD KEEPING

Records and accounts

22 (1) AnLLP shall keep the following or a copy teef at its registered office -

(@) a list of all members,

(b) the name and address of its registered ageanty(),

(c) the members' agreement,
(d) its accounting records, which shall be -
(1) sufficient to show and explain the LLP's tracisans,

including a record of all contributions and loansahd

from members,

(i) sufficient to show and explain that, withoutepudice
to section 2, the LLP's property is kept separedenf
the property of its members,

(i) such as to disclose with reasonable accuratyany
time, the LLP's financial position at that timegdan



(iv) such as to enable the members to ensurelibdtltP's
balance sheet and profit and loss account are @@&pa
properly and in accordance with any relevant

enactment for the time being in force,

(e) the minutes of all meetings of the members, and

() all documents from time to time filed with thRegistrar
(including, without prejudice to the generality dhe

foregoing, the incorporation statement).

(2) All documents or copy documents required blysgction (1) to be kept at
the LLP's registered office shall, subject to thevgsions of the members' agreement, be

available for inspection by any member during cadyrbusiness hours.

(3) Any accounting records which an LLP is regdiby this section to keep

shall be preserved by it for a period of at leage&érs from the date on which they are made.

(4) Any account, record or other document requbrg this Law to be kept by
an LLP may be kept either by making entries in tsookby recording the matters in question
in any other manner including, without prejudicetite generality of the foregoing, a non-
legible form.

(5) If any such account, record or other docunmekept not by making entries

in a book but in some other manner-



@ it is deemed for the purposes of this Law tkéet at a place
if access to it and written copies of it can beaoi#d at that

place,

(b) adequate measures shall be taken for guardyagnst its
falsification and for facilitating its discovery arproduction,

and

(© if the matters in question are recorded in a-legible form,
the recording shall be capable of being reprodurcedlegible

form.

(6) If in respect of an LLP there is a contrav@mtof any provision of this

section, the LLP and each member thereof shaluidgy@f an offence.

(7) Any duty imposed by law to allow inspectiam,to furnish a copy, of any
account, record or other document required bylthig to be kept by an LLP shall be treated,
where the matters in question are recorded in alewibhle form, as a duty to allow
inspection, or to furnish a copy, of the relevaatt @f the recording in a legible form.

Duty to submit annual validation.

23. In each calendar year before thé'3anuary, every LLP registered befofe 1

December in the previous calendar year shall -

@) complete an annual validation, in the mediund darm
prescribed in regulations made by the Registrantaining
information current on the %1December in that previous

year,



(b) deliver to the Registrar -

(1) the annual validation and

(i) a declaration of compliance (annual validajioms

defined in section 24, and

(© file a copy of the annual validation in a regiskept by the

LLP for that purpose.

Declaration of compliance (annual validation).

24. (1) A declaration of compliance (annual validajiema declaration, signed
by at least one member, that the requirementsi®fLtw in respect of the annual validation

have been fulfilled.

(2) The Registrar, when performing his functiomsler this Law, may rely
upon the declaration in all respects and accorgdimginot bound to enquire further as to
whether, in relation to the annual validation, gnevisions of this Law have been complied
with.

(3) A person who without reasonable excuse makesclaration which is

false, deceptive or misleading in a material paldicis guilty of an offence.

Content of annual validation.

25.  The annual validation shall be in such form aprsscribed by regulations



issued by the Department, and shall state thecpéats set out at section 9(3) and such other

particulars as the Registrar may direct.

Failure to submit annual validation.

26. (1) An LLP which fails to comply with section 23 85 is guilty of an
offence and in addition liable to a daily defaurtef

(2) An LLP which fails to comply with section 2% 25 is liable to be
struck off the Register in accordance with Par{$friking Off).

(3) An annual validation and declaration of coiapte (annual validation)
which has been delivered to the Registrar whictsdmd comply with all the requirements of

this Part shall be treated as if it has not bedimated to the Registrar.

PART Il

CONVERSION OF FIRM TO LLP

Eligibility for conversion.

27. (1) A firm may apply to convert to an LLP in acdance with this Part
only if the members of the LLP to which the firmtecsbe converted comprise all the partners

of the firm and no-one else.

(2) In this Part, firm" has the meaning given in the Partnership

(Guernsey) Law, 1955 and ‘tonvert’, in relation to a firm converting to an LLP, meaa

transfer of the property, interests, rights, pagis, and debts and the undertaking of the firm

Ordres en Conseil Vol XXXVI, p. 179



to the LLP in accordance with the provisions ofsthitart, and conversior’ shall be

construed accordingly.

Registration of conversion.

28. (1) A firm may apply to convert to an LLP by filingith the Registrar —

€)) a statement by all the partners in such a fasnthe Registrar
may prescribe containing the name of the firm,rthmes of all
the partners in the firm, and such other informates the
Registrar may prescribe,

(b) an incorporation statement referred to in sec8(3), and

(c) such fee as the Department may prescribe.

(2) The Registrar may, in any particular caseuire the statements

referred to in subsection (1) to be verified intsatanner as he thinks fit.

(3) On receiving the statements and the fee nedleto in subsection (1),
and being satisfied that the incorporation stateneemplies with the provisions of section
9(3), the Registrar shall, subject to the provisiofh this Law, register the LLP and issue a

certificate of incorporation in such form as he ndayermine.

(4) The certificate of incorporation is conclusivevidence that the
requirements of this section have been compliel, whiat the LLP is incorporated, and that it

is registered with the name specified in the dedié.



Effect of incorporation.

29. (1) Subject to section 30, on and from the datthefincorporation of the
LLP —

@) all property vested in the firm, and all inwe rights,
privileges, and debts relating to the firm shallitaasferred and
vest in the LLP without further assurance, acttrument or

deed, and

(b) the firm shall be dissolved.

(2) All proceedings by or against the firm whefe pending on the date of
incorporation of the LLP may be continued, complea@d enforced by or against the LLP,
and any conviction, ruling, order or judgment irvdar of or against the firm may be

enforced by or against the LLP.

(3) All agreements, contracts, bonds, deeds, rsebe instruments,
arrangements, security, guarantees, indemnitieproapls and licences subsisting
immediately before the date of incorporation of the® to which the firm is a party, or
otherwise relating to the firm, whether or not otls nature that the rights and liabilities
thereunder could be assigned, shall continue itefon and after that date as if they relate to
the LLP and shall be enforceable by or againstLitfe as if the LLP were a party thereto or

otherwise named therein (as appropriate) instedaeofirm.

4) For the avoidance of doubt, every contracewiployment to which
subsection (3) applies shall continue in force ot after the date of incorporation of the LLP

as if the LLP were the employer thereunder instéate firm.



(5) A conversion under this Part shall not beardgd as giving rise to any
remedy, by a party to a contract or other instrumnas an event of default under any contract
or other instrument or as causing or permitting tdenination of any contract or other

instrument or of any obligation or relationship.

(6) Every appointment of the firm in any roleaapacity which is in force
immediately before the date of incorporation shalve effect from that date as if the LLP
were appointed, and any authority or power conferom the firm which is in force
immediately before the date of the incorporationthef LLP shall have effect from that date

as if it were conferred on the LLP.

Partner liable for liabilities of firm before conversion.

30. (1) Every partner of a firm that has convertedridL&P shall continue to
be personally liable, jointly and severally witrethLP, for the debts of the firm which were

incurred before conversion or which arose from @mytract entered into before conversion.

(2) If such a partner discharges any such debghall be entitled, subject
to any provision in the members' agreement to twrary, to be fully indemnified by the
LLP in respect of that debt.

Notice of conversion.

31. (1) An LLP that has converted from a firm shall @msthat for a period of
12 months from the date of incorporation of the LtbRt all correspondence of the LLP and

every invoice issued by it bears —

€)) a statement that, on the date of registratibrihe LLP, it



converted from a firm to an LLP, and

(b) the name of the firm from which it was coneert

(2) An LLP that fails to comply with subsectianliable to a civil penalty.

Power to make Ordinances in respect of conversions.

32. The States may by Ordinance make such provisighegsthink fit in respect

of —
(@) the conversion of bodies other than firms, batbrporate and
unincorporated, into LLPs, and
(b) the conversion of LLPs into such bodies.
PART IV
MIGRATIONS

Registration of an overseas LLP as a Guernsey LLP

Overseas LLP may be registered as a Guernsey LLP.

33. (1) An overseas LLP may apply to the Registrabéoregistered as a

Guernsey LLP in accordance with the provisionshf Part.



(2) In this Partregistered as a Guernsey LLPmeans -

@) ceasing to be registered as an LLP in theidisterritory or

place in which it was incorporated or where it iswn

registered, and

(b) becoming registered as an LLP in the Register,

and 'registration as a Guernsey LLP shall be construed accordingly; anan"overseas

LLP" means an LLP incorporated or registered outsiderfssey.

Reaqistration must be authorised by foreign law.
34. Anoverseas LLP cannot be registered as a Guetidynless -

(a) the LLP is able under the law of the distrietritory or place in
which it is incorporated to be registered as a Gsmy LLP,

and

(b) the LLP has complied with the requirements fwttlaw in

relation to its registration as a Guernsey LLP.

LLP cannot be in liguidation, etc.
35. Anoverseas LLP cannot be registered as a Guebiideyf-

@) the LLP is being wound up, is in liquidation bas been

declared insolvent,



(b)

()

(d)

a receiver or administrator has been appoinsdtther by a

court or not, in relation to any property of theR,L

the LLP has entered into a compromise or aeamant with a

creditor, and the compromise or arrangement isricef

an application has been made to a court, whéth&uernsey

or elsewhere -

(i)

(ii)

(iii)

to put the LLP into liquidation, to wind it ugr to have
it declared insolvent,

for the approval of a compromise or arrangeten
between the LLP and a creditor (other than a
compromise or arrangement approved by the

Commission), or

for the appointment of a receiver or adminggor in

relation to any property of the LLP,

and (in each case) the application has not bealfiyfidisposed of.

LLP must satisfy solvency test.

36. (1) An overseas LLP cannot be registered as anSagrLLP unless it

would, immediately after registration, satisfy gwvency test.



(2) For the purposes of this Law an LLP satistiessolvency test if —

(@) it is able to pay its debts as they become due,

(b) the value of its property is greater than thelug of its

liabilities, and

(c) in the case of a supervised LLP, the LLP sasshny other
requirements as to solvency imposed in relationt tby or

under —

(1) the Protection of Investors (Bailiwick of Gusey) Law,

1987,

(i)  the Insurance Business (Bailiwick of Guernseéyaw,

2002,

8 Ordres en Conseil Vol. XXX, p. 281; amended by \»0KX, p. 243; Vol. XXXI, p.

278; Vol. XXXII, p. 324; No. Xl of 1994; No. Xllof 1995; No. Il of 1997; No. XVII of
2002; No's XV and XXXIl of 2003; No. XVIII of 2008the Statements Obtained Under
Compulsion (Restriction of Use) (Bailiwick of Gusey) Law, 2009 (No. XllI of 2010); and
the Protection of Investors (Bailiwick of Guernsé®mendment) Law, 2010 (No. XX of
2010). Also amended by Recueil d'Ordonnances ToXk/ Xp. 324; Tome XXVI, p. 333;
Ordinances X and XX of 1998; Ordinance XXXIIl of @) Ordinance XXXI of 2008; and
G.S.I. 2010/83.

9 Order in Council No. XXI of 2002; amended by Ordioca No. XXXIII of 2003;
Ordinance No. XII of 2008; Ordinance No. LI of 2008rdinance No. VIII of 2010;
Ordinance No. XXXI of 2010 (the Insurance Busin@ailiwick of Guernsey) (Amendment)
(No. 2) Ordinance, 2010); Order in Council No. Xbf 2010; the Insurance Business



(i)  the Insurance Managers and Insurance Inteiares

(Bailiwick of Guernsey) Law, 20(;8,

(iv)  the Banking Supervision (Bailiwick of Guernge.aw,
1904

v) the Regulation of Fiduciaries, AdministratiBosinesses
and Company Directors etc (Bailiwick of Guernsey)
Law, 20032, and

(vi) any other enactment prescribed in regulatiorele by

the Commission for the purposes of this section.

Supervised LLPs cannot be registered without consénf the Commission.
37. (1) An overseas LLP which -

(Bailiwick of Guernsey) (Amendment) Ordinance, 20G1S.1. No. 33 of 2004; G.S.I. No. 4
of 2008; G.S.I. No. 15 of 2010; and G.S.l. No. 82@10.

10 No. XXII of 2002 amended by Ordinance No. XXXIIl 8003; Ordinance No. Xl
of 2008; Ordinance No. IX of 2010; Ordinance No.XXof 2010; Order in Council No.
X1l of 2010; G.S.1. No. 2 of 2008; and G.S.I. Nal$ and 83 of 2010.

1 No. Xl of 1994; amended by No's. XVII and XXI @002, No. XVI of 2003; No.
XVI of 2008; No. IV of 2009; No. XIII of 2010; NaXXI of 2010; Ordinance No. XXXIII of
2003; G.S.I. No. 1 of 2008; the Banking SupervisiBailiwick of Guernsey) Regulations,
2010; and G.S.1. 2010/83.

12 Order in Council No. I of 2001: amended by No. X%2003:No. XVI of 2007; No.

VIl of 2008; No. XXV of 2008; No. Xl of 2010; No XVIIl of 2010; Ordinance No.
XXXIIl of 2003; G.S.I. No. 3 of 2008; and G.S.I. PO¥/83.



@ intends to become a supervised LLP in Guerrmey,

(b) is the equivalent of a supervised LLP in thetratt, territory or

place outside Guernsey from which it is migrating,

cannot be registered as an LLP unless it has titeemwiconsent of the Commission, and its

registration must be in accordance with the terntsa@nditions of that consent.

(2) The Commission may, from time to time andsuch 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 relation @y such

consent.

Application for consent of Commission.
38. (1) An application for the consent of the Comnussior an overseas LLP

to be registered in Guernsey shall be made in daoce 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, as defined in sectiégn



(b) such other information and documents, verifreduch manner

as the Commission may require, and

(c) such fee as may be prescribed by the Commission

(3) Sections 52 (Determination of applications@ommission) and 53
(Appeals from determinations of Commission) apmyapplications under this section and

under section 47.

Application for registration as a Guernsey LLP.
39. (1) An application by an overseas LLP for regtstrmas a Guernsey LLP

shall be made to the Registrar.

(2) The application shall be in a form prescribgdhe Registrar and shall

include or be accompanied by -

(@) the migration details,

(b) such other information and documents, veriifreduch manner,

as the Registrar may require,

(© such fee as the Department may prescribe, and

(d) a declaration of compliance (migration), asired in section

54.



(3) The application may propose the date on whiepistration as a
Guernsey LLP shall take effect, provided that tihatie is not later than 3 months after the

date of the application.

4) An application for registration as a Guerngéy may only be made

by a corporate services provider.

Effect of registration.
40. (1) Upon receipt of the application for registoatias a Guernsey LLP -

(@) the Registrar shall register the migration itketa

(b) the Registrar shall issue a certificate ofgggtion in respect of
the LLP which shall be conclusive evidence that the is

duly registered, and

(© subject to the provisions of this Part, the LdtRall be treated in
all respects as an LLP incorporated under this Law.

(2) If the application proposed a date on whiegistration as a Guernsey
LLP was to have effect and that date is later ti@ndate on which the Registrar issues the
certificate of registration, then the LLP shall tegistered as a Guernsey LLP on (and the

date stated on the certificate shall be) the pregpaste.

Cancellation of registration.




41. (1) Where an overseas LLP is registered as a GegrhLP under this

Part, the LLP shall, as soon as possible, file WithRegistrar —

€)) a certificate or other document issued under ldw of the
district, territory or place in which the LLP hasased to be
incorporated and registered evidencing the fadtttieaLLP has
ceased to be incorporated and registered unddawhéereof;

or, in the absence of such a certificate or documen

(b) such other evidence of that fact as the Regissr prepared to

accept for the purposes of this section.

(2) If the Court is satisfied that -

(@) an overseas LLP has been registered as a @yetds?

pursuant to the provisions of this Part, and

(b) the LLP continues to be incorporated or regesteunder the

law of any district, territory or place outside Gusey,

the Court may on the application of -

(1) the LLP or any of its members or creditors,

(i) the Registrar, or



(i) in the case of a supervised LLP, the Comioiss

make such order as it thinks fit for the removalt@ LLP's name from the Register.

3) An order under subsection (2) may be madgestbo such terms and

conditions and subject to such penalty as the Gbunks fit.

4) On the making of an order under subsectigrti@ LLP's registration

in Guernsey shall (unless the Court orders othe)wie void from the outset.

Migration details.

42. (1) In this Law Migration details” means -

(@) a copy of the LLP's certificate of incorporatior registration
in the district, territory or place in which it iscorporated or

registered,

(b) a statement of the LLP's current members,

(c) a statement of the LLP's members as proposedediately

after registration as a Guernsey LLP,

(d) a statement of the address of the LLP's regidteffice -



0] in the district, territory or place in which iis

incorporated or registered, and

(i) as proposed, in Guernsey, and

(e) evidence satisfactory to the Registrar that, tbe date of
registration, the LLP will cease to be incorporatadd
registered under the law of any district, territasy place
outside Guernsey.

(2) The statement of the LLP's current membard, the statement of the
LLP's members as proposed immediately after registr as a Guernsey LLP, shall comprise

their names and any other particulars that the SRegimay prescribe in regulations.

3) For the avoidance of doubt, the members'eagemt which is to be
binding on the LLP immediately after its registoatiin Guernsey may be different from its
current members' agreement if the amendments hese bonsented to by election of the

members of the LLP in accordance with the law efgilace outside Guernsey.

Transfer of registration of Guernsey LLP to oversea

LLPs may transfer registration.

43. (1) A corporate services provider acting on beb&ln LLP may apply to
the Registrar for that LLP to be removed from thegyRter in accordance with the provisions
of this Part.

(2) In this Part femoved from the Registef means removed from the



Register for the purposes of becoming registeredradLP under the law of a district,

territory or place outside Guernsey.

LLPs cannot transfer registration if in liquidation , etc.
44. (1) An LLP cannot be removed from the Register if

(@) the LLP's affairs have been declared to be istae of
désastreat a meeting of arresting creditors held before a

Commissioner,

(b) an interim vesting order has been made agémestLLP in

respect of any of its real property in the Bailikyic

(c) possession or control has been taken of anthefLLP's

property or affairs by or on behalf of creditors, o

(d) an application has been made to the Court useleion 88(1)
for the LLP's winding up.

(2) An LLP cannot be removed from the Register smleler Majesty's
Procureur and the Director of Income Tax have cordd that they have no objection to its

removal.

LLPs cannot transfer registration unless they satity solvency test and give notice to

creditors.
45. (1) An LLP cannot be removed from the Registeresslit would

immediately before removal satisfy the solvency.tes



(2) An LLP cannot be removed from the Register ssebefore an
application is made to the Registrar under sect(i) for removal, it gives written notice to

all its creditors stating that it intends to so lgipp

Supervised LLPs cannot transfer reqgistration withou consent of Commission.

46. (1) A supervised LLP cannot be removed from thgi&er unless it has
the written consent of the Commission, and its neshust be in accordance with the terms

and conditions of that consent.

(2) The Commission may, from time to time andsuch 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 relation @y such

consent.

Application for consent of Commission.

47. (1) An application for the consent of the Commissior a supervised
LLP to be removed from the Register shall be irbedt@nce with this section.
(2) The application shall be in such form as @@mmission may require

and shall include or be accompanied by -

@) evidence acceptable to the Commission thateitm®val of the

LLP from the Register is not prohibited by sectiddsor 45,



(b) evidence acceptable to the Commission that theis able to
become registered under the law of the distriatiiteey or

place in question,

(c) such other information and documents, veriffreduch manner,
as the Commission may require (whether in relatorany

particular application or otherwise), and

(d) such fee as may be prescribed by the Commission

Application for transfer of reqistration.
48. (1) An application for removal from the Registdral be made to the

Registrar.

(2) The application shall be in a form prescribgdhe Registrar and shall

include or be accompanied by -

(@) in the case of a supervised LLP, the consemtired under

section 46,

(b) confirmation from Her Majesty's Procureur ahd Director of
Income Tax that they have no objection to the reaho¥ the

LLP from the Register,

(c) evidence acceptable to the Registrar that émeoval of the



LLP from the Register is not prohibited by sectiddsor 45,

(d) evidence acceptable to the Registrar that enddite of the
removal of the LLP's name from the Register the P be
registered or incorporated under the law of th&idtsterritory

or place in question,

(e) such other information and documents, verifiresuch manner,

as the Registrar may require,

)] such fee as the Department may prescribe, and

(9) a declaration of compliance (migration).

(3) Upon receipt of the documents specified irbsgation (2), the
Registrar shall give notice of the proposed transfesuch manner and for such period as he
thinks fit.

4) An application for removal from the Registeay only be made by a

corporate services provider.

Effect of transfer.

49. Not less than 28 days after the day on which tagigtrar gave notice under
section 48(3) -

€)) the Registrar shall remove the LLP's name filoenRegister,



(b) the LLP shall cease to be an LLP within the nieg of this

Law,

(c) the Registrar shall file in the Register a oetstating that the
LLP's name has, pursuant to the provisions ofgbdion, been
removed from the Register for the purpose of thePLL
becoming incorporated or registered under the ddwthe

district, territory or place specified in the natj@and

(d) the Registrar shall publish the fact that thePLhas been
removed from the Register in such manner and fon geriod
as he thinks fit.

Cancellation of transfer.
50. (1) Where an LLP is removed from the Register undis Part, the LLP
shall, as soon as possible, file with the Regisaray certificate or other document issued

under the law of the district, territory or placewhich the LLP has become incorporated or

registered evidencing the fact that the LLP ha®becincorporated under the law thereof.

(2) If the Court is satisfied that -

(@) an LLP's name has been removed from the Registsuant to

the provisions of this Part, and

(b) the LLP has not become incorporated under #dwe ¢f any

district, territory or place outside Guernsey,



the Court may, on the application of -

(1) the LLP or any of its members or creditors,

(i) the Commission, or

(i)  the Registrar,

make such order as it thinks fit for the restoratid the LLP's name to the Register.

(3) An order under subsection (2) may be madgestito such terms and

conditions and subject to such penalty as the Gbunks fit.

4) On the making of an order under subsectigntl{2 removal of the
LLP's name from the Register shall (unless the Cotlrerwise orders) be void from the
outset.

Power of Court to make orders as to transfer of retration.
51. (1) Subject to subsection (3), if the Court issfetd that the removal of an

LLP from the Register under this Part would unjaprejudice a member or creditor of the
LLP or any other person to whom the LLP is under @loligation or liability, the Court may,

on the application of that person made at any twefere the date on which the removal of
the LLP takes place, or within three months attat date, make such order as it thinks fit in
relation to the removal, including, without prejoelito the generality of the foregoing, an

order -



€)) directing that the removal of the LLP shall nake place, or
shall only take place subject to such terms andlitions as the

Court thinks fit,

(b) modifying the proposal for the removal of th&eA.in such

manner as may be specified in the order,

(© directing the LLP or its members to reconsither proposal for

the removal of the LLP or any part of the proposal.

(2) An order under subsection (1) may be madesoch terms and

conditions and subject to such penalty as the Gbunks fit.

3) A member of an LLP the members' agreemeniiath includes a
provision of the type mentioned in section 4(4) nmet make an application under this

section.

Determination of applications to Commission, angegls

Determination of applications to Commission.

52. (1) In deciding whether to grant any applicatioad® under section 38 or
section 47 and, if so, subject to what, if anymtgior conditions, the Commission must have

regard to the protection of the public interest/uding the need to -

€)) protect the public, in Guernsey and elsewhagginst the



effects of dishonesty, incompetence or malpractice,

(b) counter financial crime and the financing ofraeism in

Guernsey and elsewhere,

(c) protect and enhance the reputation of the Bmk as a

financial centre,

and the Commission shall consider those matteth, ibhaletermining the extent to which any
person would in its opinion be a fit and propersparto be concerned in the business of the

LLP, and also more generally.

(2) If the Commission -

@) refuses an application for consent,

(b) imposes terms or conditions upon that consen

(© imposes new terms and conditions or variesegokes terms

and conditions in relation to that consent,

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

person's right under section 53 to appeal.

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



information the disclosure of which would be pregqua to -

@) a criminal or regulatory investigation, whetlerGuernsey or

elsewhere,

(b) co-operation or relations with any investiggtaregulatory 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 taken, the Casion must so inform the applicant by

written notice and, in the event of an appeal ursgetion 53, subsection (2) of that section

shall apply.

Appeals from determinations of Commission.
53. (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,

(c) the imposition of new terms and conditions g variation or

revocation of terms and conditions in relation attconsent,

or



(d) the withholding of information pursuant to sent52(3),

by a summons served on the Chairman of the Connissi

The summons must state the grounds and matacia én which the appellant
relies and must be served within 28 days afterdde of the written notice referred to in
section 52(3).

(2) On an appeal under subsection (1)(d), thertCmay examine any
information the disclosure of which the Commisstomsiders would be prejudicial as set out
in section 52(3); but that information shall not disclosed to the appellant or any person
representing him unless the Court determines tieptejudice occasioned to the appellant
by its non-disclosure would be disproportionateatty legitimate objective of preventing

prejudice as set out in that section.

3) The grounds of an appeal under this sectierthat -

€)) the decision was ultra vires or there was sother 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 facts do ghe procedure.

4) The Commission may, where an appeal under gbction has been
instituted, apply to the Court, by summons servadite appellant, for an order that the

appeal shall be dismissed for want of prosecut@m 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),

(b) make such other order as the Court considsts ju

The provisions of this subsection are withoufyiee to the inherent powers

of the Court or to the provisions of rule 52 of Reyal Court Civil Rules, 206‘?.

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

€)) set the decision of the Commission aside ahdhd Court
considers it appropriate to do so, remit the matterthe
Commission with such directions as the Court thiitk®r

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

13 Order of the Court No. IV of 2007.



(6) On an appeal under this section against sidecof the Commission
the Court may, on the application of the appellant] on such terms as the Court thinks just,

suspend or modify the operation of the decisiordpenthe determination of the appeal.

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

Court of Appeal on a question of law.

(8) In this sectionthe Court" means the Court sitting as an Ordinary
Court, constituted by the Bailiff sitting unaccomped by the Jurats; and for the purposes of
an appeal under this section the Court may apmwiator more assessors to assist it in the

determination of any matter before it.

General

Declaration of compliance (migration).

54. (1) A declaration of compliance (migration) is ectération, signed by a
corporate services provider, that all the requirgimief this Law in respect of registration as
a Guernsey LLP, or the removal of an LLP from tlegiRter (as the case may be), have been
fulfilled.

(2) The Registrar, when performing his functiomsler this Part, may rely
upon a declaration of compliance (migration) inrapects and accordingly is not bound to
enquire further as to whether, in relation to apliaption for registration as a Guernsey LLP,
or an application for the removal of an LLP fronetRegister (as the case may be), the

provisions of this Part have been complied with.

(3) A person who without reasonable excuse makedeclaration of

compliance under this Part which is false, deceptiw misleading in a material particular is



guilty of an offence.

Documents in a lanqguage other than English.

55. (1) Where a document provided to the RegistraCammission under this
Part is not in the English language, a translatibit into the English language must also be
provided.

(2) The Registrar or the Commission (as the oa&g be) may require the
translation referred to in subsection (1) to beoagganied by a statement signed by the
translator that the translator is competent boththe language of the document and in

English, and confirming that the translation isaaourate translation of the document.

Registration or transfer not to prejudice continuity of LLP's existence.

56. (1) Registration as a Guernsey LLP or removal fthemRegister does not
create a new legal person, or prejudice or affeetidentity or continuity of the legal person
constituted by the LLP.

(2) Upon registration as a Guernsey LLP or rerhbean the Register -

(@ all property and rights to which the LLP wastittsd
immediately before that registration or removal agmits

property and rights,

(b) the LLP remains subject to all criminal andildmabilities, and
all contracts and debts to which it was subject ediately

before that registration or removal,



(c) all actions and other legal proceedings whioimediately
before that registration or removal could have hastituted or
continued by or against the LLP may be institutedantinued
by or against it after that registration or remowaad

(d) a conviction, ruling, order or judgment in favoof or against
the LLP before that registration or removal mayehérced by

or against it after that registration or removal.

Terminology used in other jurisdictions.

57. References in this Part to LLPs, certificatesnarporation or registration,
liquidations, members or any other matter concgrran LLP include references to their
equivalents, in the view of the Registrar and, e tcase of a supervised LLP, the
Commission, in the law of the territory, distriat place outside Guernsey from which or to

which an LLP is migrating.

Power to make Ordinances in respect of amalgamatianof LLPs.

58. The States may by Ordinance make such provisidhegsthink fit in respect

of the amalgamation of LLPs.

PART V

DISQUALIFICATION ORDERS

Disqualification orders.

5. (1) A disqualification order is an order made hg tCourt prohibiting a

person from being a member of any LLP or any spetifLP.



(2) The Court can make a disqualification ordeitsoown motion or upon

an application made by -

(@)

(b)

(€)

(d)

(e)

(f)

(9)

the Department,

the Commission,

Her Majesty's Procureur,

the Registrar,

an LLP of which the person in question is os leeen a

member,

a liguidator or creditor of such an LLP as iemioned in

paragraph (e), or

any other interested party, with the leavehefCourt.

3) The order may be made during proceedinggiad for that purpose

or in the course of any other proceedings.

4) A disqualification order may be granted bysent.



(5) A disqualification order may contain such idental and ancillary

terms and conditions as the Court thinks fit.

(6) The Court shall direct that a copy of theesrdbe served upon the
Registrar.

(7 For the purposes of this Part, the Court reetdre Royal Court
constituted by the Bailiff sitting unaccompaniedthg Jurats.

Ground for making a disqualification order.

60. (1) The Court may make a disqualification orderevehit considers that,
by reason of a person's conduct in relation to la ar otherwise, that person is unfit to be a

member of an LLP.

(2) In determining whether a person is unfit,amegshall be had to -

(@) his probity, competence, experience and sowsdnef
judgement for fulfilling the responsibilities ofraember of an
LLP,

(b) the diligence with which he has fulfilled hissponsibilities,

(© whether the interests of members or creditarspatential
members or creditors of any LLP or any specifiedLare or
are likely to be in any way threatened by his be&ingember of
an LLP,



(d) his educational and professional qualificatjdriis membership
of any professional or other relevant bodies angl @ndence

of his continuing professional education or deveiept,

(e) the rules, standards and guidelines of anyaeleprofessional,

governing, regulatory or supervisory authority,

() his knowledge and understanding of the legal professional

obligations of members of LLPs, and

(9) such other matters as the Court thinks fit.

(3) Without prejudice to the generality of thedgoing, the Court may

also have regard to -

€)) the previous conduct and activities in businessinancial

matters of the person in question,

(b) any convictions he has for an offence in cotinacwith the
promotion, formation, management, liquidation arkstg off

of an LLP or a company,

(c) any convictions he has for any offence and amtipular any

offence involving fraud or dishonesty,



(d) whether he has been held liable to make caritdbs to a
company's property under section 433, 434 or 435hef

Companies Law, and

(e) any misfeasance or breach of any fiduciary tbeoduty by
him in relation to an LLP or company.

Duration of disqualification order.

61. (1) A disqualification order shall have effect garch period not exceeding

15 years as shall be specified therein.

(2) Where a disqualification order is made agaangerson already subject
to such an order, the periods specified in thodgersrshall run concurrently unless the Court

orders them to run consecutively.

Revocation of disqualification orders.

62. (1) A person subject to a disqualification orderyrapply to the Court for

a revocation of the order on the ground that m@inger unfit to be a member of an LLP.

(2) The Court may only grant an application unsleibsection (1) if it is

satisfied that it would not be contrary to the peibiterest to do so.

(3) An application under this section for the oeation of a
disqualification order shall not be heard unlese gerson upon whose application the
disqualification order was made has been servel matice of the application to revoke not
less than 28 days (or such other period as thet@uay direct) before the date of the hearing;

and, without prejudice to the foregoing, the Conaly -



@ direct that notice of the application to revolteall also be

served on such other persons as the Court thifkanfil

(b) for that purpose adjourn the hearing of thdiappon.

4) The revocation of a disqualification order mesth the consent of the

parties, be granted by consent.

Consequences of breaking a disqualification order.

63. (1) A person who contravenes any provision of gubdification order -

(@) is guilty of an offence, and

(b) is personally liable for any debts and liam@kt of the LLP in
relation to which the contravention was committelgsioch were
incurred at any time when he was acting in contrawa of the

disqualification order.

(2) A person's liability pursuant to subsectidn)(lf) is joint and several

with that of the LLP and of any other person sbléan relation to that LLP.

PART VI
STRIKING OFF

Striking defunct LLP off the Register.
64. (1) This section applies where -

€)) the Registrar has reasonable cause to beheweaih LLP is not

carrying on business or is not in operation, or



(b) the Registrar has reasonable cause to beie\bke case of an

LLP which is being wound up -

0] that no liquidator is acting, or

(i) that the affairs of the LLP are fully wound.up

(2) Where this section applies in relation to l&rP, the Registrar may

give notice stating -

(@) the paragraph of subsection (1) by virtue ofcWwhhis section

applies, and

(b) that, at the expiration of a period of 2 monbieginning with
the date of the notice, the LLP will be struck tfé Register
and the LLP will be dissolved, unless cause is iptesty

shown to the contrary.

3) A notice given under subsection (2) shalphélished in such manner

and for such period as the Registrar thinks fit.

4) A notice given under subsection (2) shalkbat, by recorded delivery

service or in such other manner as may be detedipéhe Registrar -



@ when this section applies by virtue of subsec(il)(b)(ii), to

the liquidator at his last known place of business,

(b) in any other case, to the LLP at its registeriide,

and the Registrar may, if he thinks fit, send ity officer, servant or member of the LLP.

5) At the expiration of the period mentioned sabsection (2)(b) the
Registrar shall, unless cause to the contrary bas Bhown, strike the LLP off the Register

and, upon such striking off, the LLP shall be digsd.

(6) The Registrar shall publish notice of thekstg off in such manner

and for such period as he thinks fit.

Striking defaulting LLP off the Reqister.
65. (1) This section applies where -

@) an LLP fails to deliver to the Registrar an @adnvalidation in

accordance with the requirements of section 23rbefre 31

January in any year,

(b) aresident agent has requested informatioriusection 7 and,
on receipt of such request, the LLP has refusaardeide the

resident agent which the information requested, or

(© the Registrar has the opinion set out in sacti@l in respect of



an LLP.

(2) Where this section applies in relation to ldP, the Registrar may

give notice stating -

@ the paragraph of subsection (1) by virtue ofchhis section

applies, and

(b) that, at the expiration of a period of 2 monlieginning with
the date of the notice, the LLP will be struck tfé Register
and the LLP will be dissolved, unless cause is iptesly

shown to the contrary.

3) A notice given under subsection (2) shalphélished in such manner

and for such period as the Registrar thinks fit.

4) A notice given under subsection (2) shalkbat, by recorded delivery
service or in such other manner as may be detedrbyethe Registrar, to the LLP at its
registered office and the Registrar may, if he khifit, send it to any officer, servant or

member of the LLP.

(5) At the expiration of the period mentioned sabsection (2)(b) the
Registrar shall, unless cause to the contrary bas Bhown, strike the LLP off the Register
and, upon such striking off, the LLP shall be digsd.

(6) The Registrar shall publish notice of thekstg off in such manner

and for such period as he thinks fit, and suchceatiay include the names of the members of



the LLP struck off.

(7) Where this section applies in relation taLaP by virtue of subsection
(1)(a), the LLP shall not be considered to havewsh@ause to the contrary within the

meaning of this section unless it -

€) delivers its annual validation to the Registand

(b) pays to him the appropriate penalty for eadergiar month or
part of a calendar month between the date by wiishould
have delivered its annual validation and the ddtenit in fact
did so.

(8) Where this section applies in relation td_aR by virtue of subsection
(2)(b), the LLP shall not be considered to havewsh@ause to the contrary within the
meaning of this section unless it shows, to thisfeation of the Registrar, that the requested

information has been provided to the resident agent

9) In subsection (7)appropriate penalty” means such penalty as may

be prescribed by the Registrar.

Provisions applying to all strikings off

LLPs party to proceedings.

66. If it is shown to the Registrar that an LLP istgdp proceedings, this is cause
to the contrary within the meaning of section 64463l 65(5), and accordingly he shall not
strike the LLP off.



No prejudice to liabilities or powers to wind up.
67. Notwithstanding the striking off of an LLP pursada the provisions of this

Part -

@) the liability, if any, of every officer and méer of the LLP

continues and may be enforced accordingly, and

(b) the power of the Court to wind up the LLP ig affected.

Property of struck off LLP.
68. Where an LLP is dissolved under the provisionshef Part all property and

rights then vested in it or held on trust for it{lmot property held by it on trust for another
person) shall, unless Her Majesty's Receiver-Géndir@cts otherwise, becombona

vacantiabelonging to the Crown.

Restoration to the Register

Application for restoration to Register.

69. (1) The following persons -

€)) an LLP which has been struck off under thig,Par

(b) any member or creditor thereof,

(© any liquidator thereof,



(d) the Commission in respect of a supervised LdtP,

(e) any other person appearing to the Court to fmawaifficient

interest in making the application,

may apply to the Court for an order restoring th® lto the Register.

(2) An application under this section must be enbdfore the expiry of 10

years beginning on the date on which the LLP wagktoff.

3) An application cannot be made under thisigedt the LLP was struck

off for the reason set out in section 101.

4) Notice of an application under this sectibalsbe served on -

(@) the Registrar,

(b) the Commission in respect of a supervised LLP,

(c) Her Majesty's Procureur,

(d) Her Majesty's Receiver-General, and



(e) any liquidator of the LLP (except where hehis applicant).

(5) The Registrar shall publish notice of the lmagion in such manner

and for such period as he thinks fit.

Restoration to the Reqister.
70. (1) Before making an order for the restoration fL&.P, the Court shall

give an opportunity to make representations to -

€) the Registrar,

(b) the Commission in respect of a supervised LLP,

(c) Her Majesty's Procureur and Her Majesty's RexreiGeneral,

and

(d) such other persons, if any, as the Court thifitksncluding

(without limitation) -

0] any member or creditor of the LLP, and

(i) any liquidator of the LLP.

(2) The Court may, if satisfied -



(@)

(b)

that the LLP was, at the time of its strikinf§, @arrying on

business or in operation, or

otherwise that it would be just and equitaldethe LLP to be

restored to the Register,

order the LLP to be restored to the Register.

3) In deciding whether or not to restore an LtdPthe Register, and

without prejudice to any other matter it may hasgard to, the Court shall have regard to -

(@)

(b)

()

(d)

(e)

(f)

(9)

whether or not the LLP would satisfy the solwetest if it is
restored, unless the application for restoratiormede by a

creditor,

whether the persons who were members at the tima LLP

was struck off consent to being members if the id.Restored,

the circumstances in which the LLP was struitk o

whether there were persistent or gross viabatiof this Law in
respect of the LLP,

whether the LLP was used for fraudulent purppse

whether restoration to the Register would jedse the

reputation of the Bailiwick as a financial centaed

whether it would be otherwise just and equéalal restore the
LLP to the Register.



4) The restoration of an LLP's name pursuantoorder under this

section is, unless the Court otherwise directs,\atigout prejudice to any other term of the

order, conditional upon the payment by the apptitathe Registrar of -

all sums which would have been payable by the If it had
not been dissolved and had each year deliveredrnitsial

(@)

validation in accordance with section 23, and

such additional amount as may be prescribeithéyRregistrar.

(b)

(5) The restoration of an LLP's name pursuantoorder under this

section is, unless the Court otherwise directs,\aitidout prejudice to any other term of the

order, conditional upon the payment by the apptitaider Majesty's Procureur of -

(@) any costs incurred by Her Majesty's Receivendda in

administering any property belonging to the LLPd an

(b) any costs incurred by Her Majesty's Procur@ucaonnection

with the striking off or the application for resabion.

Upon the restoration of the LLP's name inoadance with an order

(6)

under this section, the LLP shall be deemed to kkanéinued in existence.

(7) An order under this section may contain stichctions and make such

provision as the Court thinks fit for placing thé R and all other persons in the same

position as nearly as may be as if the LLP hadoeen dissolved.



(8) An order under this section may contain stichctions and make such

provisions as to costs as the Court thinks fitluding directions -

€)) requiring any person responsible for the LLdstruck off to

pay the costs of the application for restoratiom a

(b) requiring any person responsible for the LLIhgestruck off to
reimburse the applicant for any payments made under

subsection (4) or (5),

notwithstanding that that person is not a parttheapplication for restoration.

(9) The Registrar may, subject to such terms @mdlitions as he thinks
fit, restore a struck-off LLP to the Register (wheat of his own motion or at the request of

the LLP or any member or creditor thereof) if heasisfied that -

(@) the LLP was struck off in error, or in circulastes in which,
under the provisions of this Part, it should notenbeen struck

off, and

(b) the restoration of the LLP to the Register urtties subsection

would not prejudice any creditor or third party.

(10) The Registrar may, subject to the conditiseisout at subsection (11)

and such further terms and conditions (if any) @eghinks fit, restore to the Register, at the



request of the LLP or any member of creditor thgraa LLP that was struck off in the
circumstances set out in section 65(1)(a), on @Bvering its annual validation to the

Registrar.

(11) The conditions are that -

@) the LLP pays to the Registrar the sums spekcifiesubsection
(4), and

(b)  the Registrar is satisfied that the restoratbrihe LLP to the

Register would not prejudice any creditor or tipatty.

(12) Where the Registrar restores an LLP to tegifer under subsections
(9) and (10), and except to the extent that theidRag directs otherwise, the provisions of
this Law apply in respect of the LLP as if it hageh restored to the Register pursuant to an

order of the Court under this section.

(13) Subsection (12) is without prejudice to thtbher provisions of this
section, the provisions of section 69 (Applicatfonrestoration to Register), and section 502
of the Companies Law (Rectification of the RegisteCompanies) as it has effect by virtue

of section 6 and Schedule 1.

Property of restored LLP.
71. (1) If an LLP's name is restored to the RegisterLbPs before the

expiration of 6 years beginning on the date oflissolution, the LLP is entitled, subject to

any order of the Court, to have returned to it -



@ any property which vested in the Crown uposaligion, or

(b) if any such property has been disposed ofyatge at the time

of disposal.

(2) The Court may extend the period of 6 yeatosein subsection (1) if
it regards it as just and equitable to do so havegard to the degree of prejudice the LLP

would otherwise suffer.

Meaning of creditor.

72 In this Part Ereditor” includes a contingent or prospective creditor.

PART VII

ADMINISTRATION

Administration orders.
73. (1) Subject to the provisions of this sectiorthg Court —

@) is satisfied that an LLP does not satisfy olikely to become

unable to satisfy the solvency test, and

(b) considers that the making of an order undes #l@iction may

achieve one or more of the purposes set out inestiba (3),

the Court may make an order under this section'#a@ministration order™) in relation to



that LLP.

(2) An administration order is an order directihgtt during the period for
which the order is in force, the affairs, businasd property of the LLP shall be managed by

a person (theddministrator ") appointed for the purpose by the Court.

(3) The purposes for the achievement of which @miaistration order

may be made are -

€)) the survival of the LLP, and the whole or amgrtpof its

undertaking, as a going concern, or

(b) a more advantageous realisation of the LLP&pgmty than

would be effected on a winding up,

and the order shall specify the purpose for whict imade.

(4) An administration order may be made notwahsding the occurrence

of any of the events mentioned in section 88; &mah administration order is so made, then

(@) the order for the LLP's winding up shall bectsrged or

suspended, or

(b) the winding up shall cease to have effect atldle suspended

(as the case may be),



on such terms and conditions as the Court thiriks fi

(5) Where an administration order is made, theiatnator shall, within

7 days after the day of his appointment, send & obfhe order to the Registrar.

Application for administration order.

74. (1) An application for an administration orderynise made by -

(@)

(b)

(€)

(d)

(€)

the LLP,

any member of the LLP,

any creditor of the LLP, including any continge or

prospective creditor,

the Commission, in respect of supervised LLPs,

in the case of an LLP in respect of which tleen€has made an
order for winding up or in respect of which a lidator has

been appointed, the liquidator,

or by all or any of those parties, together or saady.



(2) The Court, on hearing an application for amanistration order, may,

on such terms and conditions as it thinks fit -

@ grant or dismiss the application,

(b) adjourn the hearing, conditionally or uncoratilly,

or

(c) 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 the membersfdhe LLP, whether by reference to the

consent of the Court or otherwise.

4) Notice of an application to the Court for anmaistration order in

respect of an LLP shall, unless the Court orddrsretise, be served on -

(@) the LLP,

(b)  the Commission, in respect of supervised LlaPs]

(c) such other persons, if any, as the Court magctiincluding

(without limitation) any creditor,

who shall each be given an opportunity of makingresentations 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 days before #iyeofl the making of the application or, if that
is not reasonably practicable, then as soon asmah$/ practicable thereafter.

(6) The Registrar shall give notice of the apgiaafor an administration

order in such manner and for such period as h&gHin

Effect of application for administration order.
75. (1) During the period between the presentatioramfapplication for an

administration order and ending with the makingsoth an order or the dismissal of the

application -

(@ no order made for the LLP’s winding up,

(b) the occurrence of an event specified in sec88fl)(a) or (b)

shall be of no effect,

(© no proceedings may be commenced or continuethstgthe
LLP except with the leave of the Court and subjectuch
terms and conditions as the Court may impose (outthe
avoidance of doubt and without limitation, righfsset-off and

secured interests, including security intereststhiwi the

meaning of the Security Interests (Guernsey) Le%,SJ.l 4 and

rights of enforcement thereof, are unaffected keygtovisions

14 Order in Council No. Ill of 1993.



of this paragraph).

(2) Nothing in subsection (1) requires the leadetre Court for the

presentation of an application for the LLP's wirgdup.

Effect of administration order.

76. (1) On the making of an administration order amppl&ation for the

LLP’s winding up shall be dismissed.

(2) During the period for which an administratiomler is in force —

(@) no order made for the LLP's winding up,

(b)  the occurrence of an event specified in sec@8(lL)(a) or (b)

shall be of no effect,

(c) no proceedings may be commenced or continuathstgthe
LLP except with the consent of the administratotherleave of
the Court and subject (where the Court gives leaveguch
terms and conditions as the Court may impose (loutthe
avoidance of doubt and without limitation, righfsset-off and
secured interests, including security intereststhiwi the
meaning of the Security Interests (Guernsey) La®83) and
rights of enforcement thereof, are unaffected keyphovisions

of this paragraph).

Details of administration to appear in LLP's correpondence.




77. (1) All correspondence of an LLP subject to an adstiation order shall
contain the administrator's name and a statemanthb affairs, business and property of the

LLP are being managed by the administrator, urtl@sss readily ascertainable -

(@) from the context of the correspondence, or

(b) from a course of dealing between the LLP arel ghrson to

whom the correspondence is addressed.

(2) Where an LLP subject to an administration ordas a website, the
administrator's name and a statement that thergffiausiness and property of the LLP are
being managed by the administrator shall appea wrasonably prominent location on that

website.

3) An LLP which fails to comply with this sectias guilty of an offence.

General powers of administrator.

78. (1) The administrator may do all such thingsnasy be necessary or

expedient for the management of the affairs, bssiaad property of the LLP.

(2) Without prejudice to subsection (1), and usldéee Court orders
otherwise, the administrator has the same powerglation to LLPs as an administrator
appointed under the Companies Law has in relabartotnpanies as specified in Schedule 1

to that Law.

3) The administrator may apply to the Court foedtions in relation to -



@ the extent or performance of any function, and

(b) any matter arising in the course of his adntiatgon,

and on such an application the Court may make sumér, on such terms and conditions, as
it thinks fit.

(4) In performing his functions the administraterdeemed to act as the
LLP's agent, but shall not incur personal liabiktycept to the extent that he is fraudulent,

reckless or grossly negligent or acts in bad faith.

(5) A person dealing with the administrator in ddaith is not concerned

to enquire whether the administrator is acting inithis powers.

(6) The administrator has power —

@) to remove any member of the LLP and to appamytperson to

be a member of it, whether to fill a vacancy orestfise, and

(b) to call any meeting of members or creditorghef LLP.

General duties of administrator.

79. (1) The administrator shall, on his appointmeaketinto his custody or

under his control all the property to which the LisPor appears to be entitled.



(2) The administrator shall manage the affairssimess and property of

the LLP in accordance with any directions giverthey Court.

Co-operation with and by administrator.

80.  Any function conferred on the LLP, whether by thewv or otherwise, which
could be performed in such a way as to interfeté tne performance by the administrator of
his functions may not be performed except withdbesent of the administrator, which may

be given either generally or in relation to particicases.

Discharge or variation of administration order.

81. (1) The administrator may at any time apply to t@eurt for the

administration order to be discharged or varied.

(2) The administrator shall apply to the Court tioe administration order

to be discharged or varied if it appears to hint tha

€)) the purpose or each of the purposes specitiigtia order has

been achieved or is incapable of achievement, or

(b) it would otherwise be desirable or expedientdiecharge or

vary the order.

3) The Court, on hearing an application undess teection for the
discharge or variation of an administration ordagy, on such terms and conditions as it
thinks fit -

(@ grant or dismiss the application,



(b) adjourn the hearing, conditionally or uncorailly, or

(© make an interim order or any other order imkisifit.

(4) Where an administration order is dischargedvaried under this

section the administrator shall -

(@) within 7 days after the day of the order, sendopy of the

order effecting the discharge or variation to tlegRtrar, and

(b) within such time as the Court may direct, sarwbpy thereof to

such other persons as the Court may direct.

Remuneration and swearing in of administrator.
82. (1) The administrator’'s remuneration, and anys;adtarges and expenses

properly incurred in the administration, are pagaliobm the LLP's property in priority to all

other claims.

(2) The administrator’s fees shall be fixed by Gwaurt.

3) An administrator shall be sworn before the €auhen the Court

makes the administration order or at any other timected by the Court.

Vacation of office.




83. (1) The administrator -

€)) may at any time be removed from office by omfethe Court,

(b) may resign his office by giving notice of rasagion to the

Court, and

(© shall vacate office if the administration ordedischarged.

(2) Where there is a vacancy in the office of adstrator the Court may,

on the application of any interested party, appairgplacement.

Release of administrator.
84. (1) A person who has ceased to be the administcdtan LLP has his

release with effect from -

@) in the case of a person who has died, the diméhich notice is

given to the Court that he has ceased to holdeffic

(b) in any other case, such time as the Court nesgrohine.

(2) Where a person has his release under thigosele is, with effect
from the time of release, discharged from all lipboth in respect of his acts and omissions
in the administration and otherwise in relatiorhte conduct as administrator, except to the

extent that he has incurred personal liability byue of section 78(4).



3) However, nothing in this section prevents élercise, in relation to a

person who has his release under this sectiohea€ourt's powers under section 78(4).

Information to be given by administrator.
85. (1) Where an administration order is made, theiadtnator shall -

(@) forthwith send to the LLP notice of the order,

(b) forthwith send a copy of the order to the Regis

(c) within 28 days after the day of the makinglod brder-

(1) unless the Court orders otherwise, send natic¢he
order to all creditors of the LLP, so far as hawsare of

their addresses, and

(i) in the case of a supervised LLP, send noticéhe order

to the Commission, and

(d)  within such time as the Court may direct, saendopy of the

order to such other persons as the Court may direct

(2) The Registrar shall give notice of the adntmaison order in such

manner and for such period as he thinks fit.



Statement of affairs to be submitted to administrabr.

86. (1) Where an administration order is made, theiaidtnator may require
all or any of the persons mentioned in subsect®nt¢ make out and submit to him a
statement (astatement of affairs’) in such form as he may require as to the affafrthe
LLP.

(2) The statement of affairs shall be verified dffidavit of the persons
required to submit it (or in such other manner s administrator may require) and shall

show -

€)) particulars of the LLP's property, debts aadilities,

(b) the names and addresses of its creditors,

(© any securities held by any of its creditors,

(d) the dates when those securities were respéctixen, and

(e) such further or other information as the adstrator may

require.

3) The persons referred to in subsection (1} are

@ those who are or have been members of the LLP,



(b) those who are in the LLP’s employment or haeerbin its
employment at any time within the period of oneryeafore
the date of the administration ordeth@ preceding yeaf) the
preceding year, and are in the administrator’s iopirtapable

of giving the information required,

(c) those who are or have within the preceding yesn officers
or members of, or in the employment of, a company,
partnership, limited partnership or other body b€ ttype
prescribed by Ordinance under section 1(6) whiclorsvithin

the preceding year was, a member of the company.

4) In subsection (3), émployment’ includes employment under a

contract for services.

(5) Where any persons are required under thisiosedb submit a
statement of affairs to the administrator, theyllsta so (subject to the next subsection)
within a period of 21 days after the day on whidiitten 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 obligatiggrosed on him

under subsection (1) or (2), or

(b) either when giving notice under subsectiongb3ubsequently,



extend the period mentioned in that subsection,

and where the administrator has refused to exeecigmver conferred by this subsection, the

Court, if it thinks fit, may exercise it.

(7) If a person without reasonable excuse failsctonply with any
obligation imposed under this section, he is guityan offence and, in addition, liable to a

daily default fine.

(8) Nothing in this section compels the productmmdivulgence by an
advocate or other legal adviser of an item suldedegal professional privilege (within the
meaning of section 24 of the Police Powers and @ahEvidence (Bailiwick of Guernsey)

Law, 200%5), but an advocate or other legal adviser may heired to give the name and

address of any client.

(9) A requirement imposed by an administrator wunihés section has
effect notwithstanding any obligation as to confitiglity or other restriction on the
disclosure of information imposed by statute, cacttror otherwise, and accordingly the
obligation or restriction is not contravened by thaking of a disclosure pursuant to such a

requirement.

Protection of interests of creditors and members.

87. (1) At any time when an administration order isfance, a creditor or
member of the LLP or, in the case of a superviseHd,lthe Commission, may apply to the

Court for an order under this section on the ground

15 Order in Council No. XXl of 2003.



)

(@)

(b)

©)

that the LLP's affairs, business and propertybeeing or have
been managed by the administrator in a manner wisch
unfairly prejudicial to the interests of its crexi or members
generally, or of some part of its creditors or memb
(including, except where the applicant is the Cossioin, at

least the applicant himself),

that any actual or proposed act or omissiothefadministrator

is or would be so prejudicial, or

that it would otherwise be desirable or expetdier an order

under this section to be made.

The Court, on hearing an application for adeorunder this section,

may, on such terms and conditions as it thinks fit

®3)

(@)

(b)

()

dismiss the application, or make such ordeit #snks fit for

giving relief in respect of the matters complaiméd

adjourn the hearing, conditionally or uncoraiilly, or

make an interim order or any other order th#tinks fit.

An order under this section may in particular -

(@)

regulate the future management by the admatastrof the



LLP's affairs, business and property,

(b) require the administrator to refrain from doimgcontinuing an
act complained of by the applicant, or to do anvelich the
applicant has complained he has omitted to do,

(c) require the summoning of a meeting of membeans the

purpose of considering such matters as the Couytdinact,

(d) discharge the administration order and make hsuc

consequential provision as the Court thinks fit.

4) Where the administration order is dischartpedadministrator shall -

€)) within 7 days after the day of the dischargsdsa copy of the
order effecting the discharge to the Registrar, and

(b) within such time as the Court may direct, sarwbpy thereof to

such persons as the Court may direct.

(5) An application for an order under this settinay also be made, with

leave of the Court, by a person other than oneribestin subsection (1).

PART VI
WINDING UP AND DISSOLUTION OF LLPs



Winding up of LLPs.

88. (1) An LLP shall be wound up upon the occurrenicany of the following -

(@) upon the happening of any event specifiethat behalf in the
members' agreement;

(b) upon the written agreement of all membesad the LLP shall be

wound up or dissolved, or

(c) upon the making by the Court of an orderarrgbction 89(1) for
the winding up of the LLP.

(2) Subject to the provisions of the memberstagrent, an LLP shall not be

wound up by reason of any change in the members.

Winding up of LLP by the Court.

89. (1) The Court may order the winding up of an LL#the application of any
member or creditor thereof or on the applicationthef Department or Commission if in its

opinion -

@) it is not reasonably practicable to carrytbe LLP's business in

conformity with the members' agreement,

(b) the LLP cannot satisfy the solvency test,



(©)

(d)

(e)

(f)

(9)

without prejudice to the generality of pagah (b), the following

conditions are satisfied -

0] the LLP is indebted to a creditor in a sum exdiag £750

or such other sum as may be prescribed,

(i) the creditor has, by Her Majesty's Serdeaerved a
signification on the LLP demanding payment of tiedt
and

(i) the LLP does not, within a period of 2ay$ immediately
following the date of service of that demand, dag debt

or give security for it to the creditor's satisfant

the LLP is being conducted in a manner whgltalculated to

affect prejudicially the carrying on of the LLPdiness,

the affairs of the LLP are being conductedsuch a way as to
defraud creditors (whether of the LLP or of anyestherson) or in

an unlawful manner,

there has been persistent default by the bty any member
thereof in complying with the requirements or caiotis imposed
by or under this Law or any regulation made unger i

persons connected with the formation or ngangent of the LLP
have, in connection therewith, been guilty of fraodsfeasance,



breach of fiduciary duty or other misconduct iraten to the LLP

or any member thereof,

(h) it is desirable that the LLP should be wownpdfor the protection
of the public or of the reputation of the Bailiwjakr

) it is otherwise just and equitable to do so.

(2) Upon the making of an order under subsedtigrfor the winding up
of an LLP or at any time thereafter, the Court may,the application of any member or
assignee thereof or any creditor, make such ottder® in relation to the winding up as it
thinks fit, including one for the appointment ofeoar more liquidators to wind up the LLP's

affairs and distribute its property.

General provisions as to winding up of LLPs.

90. (1) When an LLP is required to be wound up itsaigdf shall, unless a
liquidator has been appointed by the Court undetise 89(2), be wound up by the

members.

(2) From the commencement of the winding up ofL&R, no member

may, except in accordance with section 93, claira asditor of the LLP.

(3) The winding up of an LLP shall be deemed éonmence upon the

earlier of the following -

€)) the date of the occurrence of an event specifiesection



88(1), or

(b) the date of the order of the Court under sac89(1) for its

winding up.

4) On the appointment of a liquidator all powefsthe members cease;
and a person who purports to exercise any power member at a time when, pursuant to

this subsection, those powers have ceased shgllilbg of an offence.

(5) Upon the commencement of the winding up oElBR —

@) the members, or

(b) if a liquidator has been appointed, theitigtor

shall publish notice that the LLP is being woundimfha Gazette Officielle or in such other

manner or for such period as may be prescribetidRregistrar.

(6) Where there is a contravention of any pravisof subsection (5) in

relation to an LLP, the members or the liquidats the case may be) -

@ shall be guilty of an offence, and

(b) shall each continue to incur liability as ihey were the

members of an LLP which was not being wound up.



(7) From the commencement of the winding up oLBR the LLP shall
cease to carry on business except to the extemessaxy for its beneficial winding up; and
where in relation to an LLP there is a contraventod this subsection, the LLP and each

member thereof shall be guilty of an offence.

(8) All expenses properly incurred in the windung of an LLP, including
the liquidator's remuneration, are payable from Ith®'s property in priority to all other

debts.

(9) From the commencement of the winding up ofLaR, the persons

winding up the LLP's affairs, in the name of anddod on behalf of the LLP -

€)) may, to the extent necessary for the benefigiating up of
the LLP, prosecute, defend or settle any civil ammal

action,

(b) shall dispose of the LLP's property and realiseproperty,

and

(c) shall, in accordance with the provisions oftieec93 -

(1) discharge the LLP's debts, and

(i) distribute to the members any remaining propesf
the LLP.



(10) As soon as an LLP's affairs are fully woupd-

(@) the persons who conducted the winding up shall

(ii)

(iii)

(b)

()

prepare an account of the winding up, givingads of
the conduct thereof and the disposal of the LLP's
property, and stating whether or not any stateffafra
described in section 91(1) or 92(2) has come ta the

attention,

provide all members with a copy of the accquartd

within a period of seven days beginning o ithate of

the completion of the winding up, file with the
Registrar, and publish in La Gazette Officielle inr
such other manner as may be prescribed by the

Registrar, notice of completion of the winding up,

the Registrar shall, as soon as is reasonahltipable
after such filing, delete the inscription relatitey the

LLP from the Register, and

the LLP's certificate of registration shalletbupon
cease to be valid and the LLP shall thereupon be
dissolved.



(11) Where there is a contravention of any plionisof subsection 10(a),

the persons who conducted the winding up —

(@) shall each be guilty of an offence, and

(b) shall each continue to incur liability as ifeth were

members of an LLP which had not been dissolved.

(12) The persons conducting the winding up of La®® may seek the
Court's directions as to any matter arising intretato the winding up; and upon such an

application the Court may make such order as nikehfit.

Civil liability for fraudulent trading.

91. (2) If in the course of the winding up of an LLP dppears that any
business of the LLP has been carried on with intemkefraud creditors (whether of the LLP

or of any other person), or for any fraudulent sy subsection (2) has effect.

(2) The Court, on the application of the liquidatadministrator, or any
creditor or member of the LLP may declare that pessons who were knowingly parties to
the carrying on of the business in the manner raepad above shall be liable to make such
contributions to the LLP's property as the Couirtkk proper.

Civil liability of members for wrongful trading.

922. (1) Subject to subsection (3), if in the coursehaf winding up of an LLP
it appears that subsection (2) applies to a perdmn,Court, on the application of the
liquidator or any creditor or member of the LLP,yntkeclare that that person shall be liable

to make such contribution to the LLP's assets @€turt thinks proper.



(2) This subsection applies in relation to asparif -

(@) the LLP has gone into insolvent liquidation

(b) at some time before the commencement of thelinghup of
the LLP, that person knew or ought to have condutieat
there was no reasonable prospect of the LLP awpidming

into insolvent liquidation, and

(c) that person was a member of the LLP attthed.

3) The Court shall not make a declaration urildisr section in respect of
any person if it is satisfied that, after the caiodi specified in subsection (2)(b) was first
fulfilled in relation to him, he took every steptivia view to minimising the potential loss to
the LLP's creditors that (assuming him to have kmdwat there was no reasonable prospect

of the LLP avoiding going into insolvent liquidatiphe ought to have taken.

4) For the purposes of subsections (2) andtli®)facts which a member
of an LLP ought to know, the conclusions which hgltt to reach and the steps which he
ought to take are those which would be known, redabr taken by a reasonably diligent

person having both -

@) the general knowledge, skill and experiencet thaay
reasonably be expected of a person carrying outstrae
functions as are carried out by that member inticglato the
LLP, and



(b) the general knowledge, skill and experiencthat member.

(5) The reference in subsection (4) to the fiomst carried out in relation
to a LLP by a member of the LLP includes any fumttvhich he does not carry out but

which has been entrusted to him.

(6) For the purposes of this section a LLP gotsinsolvent liquidation if
it goes into liquidation at a time when its progdad insufficient for the payment of its debts
and other liabilities and the expenses of the wigdip.

(7 This section is without prejudice to sectiiin

(8) This section and section 91 have effect nbstanding that the person
concerned may be criminally liable in respect ofttera on the ground of which the
declaration under the section is to be made.

(9) On the hearing of an application under #astion and section 91, the
applicant may himself give evidence and call wisess

Distribution of property upon winding up.

93. (1) Subject to section 90(8), which provides thlaexpenses properly incurred
in the winding up of an LLP are payable from thePLd property in priority to all other debts,
the property shall be distributed in the followimigler -

(@) firstly, to creditors other than members,satisfaction of the



LLP's debts, as if the LLP were a company whidnsslvent,

(b) secondly, to members who are creditors hto dxtent otherwise
permitted by law, in satisfaction of the LLP's delmther than
debts described in paragraph (c),

(c) finally, to other members, according to thevisions of the

members' agreement.

(2) In the application of the Preferred Debts étsey) Law, 198]3‘5 to the
winding up of an LLP by virtue of subsection (1)(tie expressiorttie relevant date' shall

mean the date on which the winding up of the LLRieemed to have commenced under
section 90(3).

PART IX
CRIMINAL AND CIVIL PENALTIES

Criminal penalties for offences under this Law.

94. (1) A person guilty of an offence under sectio{3454(3), or 96 shall be
liable -

(@) on summary conviction, to imprisonment fdean not exceeding
3 months, to a fine not exceeding level 5 on thiéoum scale, or
to both,

16 Ordres en Conseil Vol. XXVIII, p. 184; as amendadNpo. VII of 1992; No. Il of

1993; No. IX of 1998; No. XIV of 2008; the Sex Disuination (Employment) (Guernsey)
Ordinance, 2005 (No. XXXI of 2005); and the PrederDebts (Guernsey and Alderney)
(Amendment) Ordinance, 2006 (No. XXIII of 2006).



(b) on conviction on indictment, to imprisonmefior a term not

exceeding 2 years, to a fine, or to both.

(2) A person guilty of any other offence undes tbaw shall be liable -

@) on summary conviction, to a fine not excegdievel 5 on the

uniform scale,

(b) on conviction on indictment, to a fine.

(3) The imposition by this Law of a criminal péyan respect of any act
or omission is without prejudice to any other regned liability (civil or criminal) in respect

thereof (except as provided for by section 100).

Criminal and civil liability for false statements.

95. Any person who in connection with the registratodran LLP under this Law, or
in submitting any declaration or other documentirdormation to the Commission or
Registrar under or for the purposes of any prowigibthis Law, any regulation made under
it, or in compliance or purported compliance wittyaequirement imposed by or under any

such provision, or otherwise for the purposes gfsrch provision -

(@) makes a statement which he knows or hasmeage cause to
believe to be false, deceptive or misleading in atemal

particular,



(b)

()

(d)

recklessly makes a statement, dishonestlgtioerwise, which is

false, deceptive or misleading in a material paldg

produces or furnishes or causes or pernoitbe produced or
furnished any information or document which he kesowr has
reasonable cause to believe to be false, decemtivasleading in

a material particular, or

recklessly produces or furnishes or reckjesauses or permits to
be produced or furnished, dishonestly or otherwisay
information or document which is false, deceptivenvsleading

in a material particular,

shall be guilty of an offence; and, whether or erininal proceedings are instituted, a person

who suffers loss by reasonable reliance upon anly statement, information or document,

or upon any statement, information or document Wwiias, by reason of any supervening

change of fact or circumstance, become false, dieeer misleading in a material

particular, may recover damages for the loss -

(e)

(f)

from the first mentioned person, or

from any member -

) who knew or ought reasonably to have known that the
statement, information or document was or had becom

false, deceptive or misleading in a material paléic and



(i) who had time or opportunity to amend or othise
correct the statement, information or document tteefo

was relied upon.

Offences by bodies corporate, etc.

96. (1) Where an offence under this Law is commitgda body corporate or by
an unincorporated body and is proved to have bemnnutted with the consent or
connivance of, or to be attributable to or to hbgen facilitated by any neglect on the part of,
any director, manager, member of any committee ahagement or other controlling
authority, secretary or other similar officer ortgpar of the body, or any person purporting to
act in any such capacity, he as well as the boduyiisy of the offence and may be proceeded

against and punished accordingly.

(2) Where the affairs of a body corporate are agad by its members,
subsection (1) applies to a member in connectidh tis functions of management as if he

were a director.

(3) Proceedings for an offence alleged to hawn lmmmmitted under this Law
by an unincorporated body shall be brought in theae of that body and not in the name of
any of its members; and a fine imposed on the lmodys conviction of such an offence shall

be paid out of its funds.

(4) For the purposes of this section a persofi shaleemed to be a director of
a body corporate if he is a person in accordandk whose directions or instructions the

directors of the body corporate or any of them act.

Civil penalties



Civil penalties.

97. (1) This section applies to LLPs which are liatde civil penalty.

(2) If the Registrar is satisfied that an LLPliable to a civil penalty he
may make an order directing it to pay the civil @ién

(3) The Registrar may, if he thinks fit, make ukagions 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 Registrar undéssation (2) directing an LLP to pay a civil
penalty may provide that an additional daily penalhall accrue after the date of the
imposition of the original penalty without furtheotice.

(5) In default of payment of a civil penalty, tRegistrar may proceed to
enforce payment as if the amount due were a cabt.d

Daily default.
98. (1) Where a person is liable under the provisiohshis Law to a daily

default fine in respect of any offence, he is kglibr each day of continued contravention, to

a daily default fine not exceeding 10% of the maximfine.



(2) In this section themiaximum fine" means the amount on the uniform

scale which a fine cannot exceed on summary caoxict the offence.

Appeal against civil penalties.

99. An LLP aggrieved by an order made by the Registnaler section 97(2) may
apply to set it aside or modify it in accordancehwsgection 104 (General right to apply to

Court to set aside action of Registrar).

Relationship of civil penalties with prosecutions.

100. (1) An LLP is not liable to a civil penalty if agsecution in respect of the

matter has been commenced.

(2) If the prosecution commences after the @ethalty has been paid, the

Registrar shall repay the civil penalty to the LLP.

Striking off for persistent or gross contraventions

101. An LLP in respect of which, in the opinion of tRegistrar, there have been
persistent or gross contraventions of this Lawiablé to be struck off the Register in
accordance with Part VI (Striking off).

PART X

MISCELLANEOUS PROVISIONS

Non-applicability of general partnership law.

102. Except as provided for by this Law, the rules ak lapplicable to partnerships
shall not apply to LLPs.



Exclusion of liability for certain public officers.

103 No liability shall be incurred by the States, Baicy Council, the Department or
the Commission, or by any member, officer or seirthereof, or by the Registrar or any
other officer of the Registrar, in respect of amyghdone or omitted to be done in the
discharge or purported discharge of any of theircfions under this Law, any regulation

made under it, unless the thing is done or omittdake done in bad faith.

General right to apply to Court to set aside actiorof Reqistrar.
104. (1) Without prejudice to any specific right of &ab in any enactment, a

person who is directly affected by any action, dim, decision or determination of the
Registrar (including an order directing paymentadfivil penalty) in respect of an LLP can
apply to the Court to set aside or modify thatagtdirection, decision or determination.

(2) An application under subsection (1) shallnb@de in such manner as

may be prescribed by order of the Court.

3) On such an application the Court may make suder on such terms

and conditions as it thinks fit, and without lintita -

(@) in relation to an application in respect of i@l enalty, the
order may increase the amount of the civil penfdtywhich
the LLP is liable,

(b) in relation to an application in respect oftaksng off under
section 101, the execution of the order may beestaybject to
the payment of any outstanding criminal penaltiess or civil
penalties by the LLP or such other person asnk#hfit.



4) Subject to any direction given by the Court -

(@) the applicant shall give notice of the applamatto the

Registrar,

(b) where the applicant is not the LLP in respectwhich the
application is made, the applicant shall give retmf the

application to the LLP, and

(c) the application shall be made within 21 daysrahe day of the

action, direction, decision or determination of Begistrar.

(5) An appeal from an order of the Court undés fiection lies, with leave

of the Court or the Court of Appeal, to the CodrAppeal on a question of law.

(6) Section 21 of the Court of Appeal (Guerndesyy, 196f7 (powers of
a single judge) applies to the powers of the CotuAppeal to give leave to appeal under this
section as it applies to the powers of the CouAmeal to give leave to appeal under Part I

of that Law.

Fees recoverable as a civil debt.

105 A fee payable under a regulation made underltig shall be recoverable from

the LLP as a civil debt.

17 Ordres en Conseil Vol. XVIII, p. 315.



Restrictions on use of certain descriptions and naes.

106. (1) No person carrying on any business in the ®waik, other than an LLP

within the meaning of this Law or a member thersbll -

@) so describe himself, or so hold himself cag, to indicate or
reasonably be understood to indicate (whether igli&m or any

other language), or

(b) use any name which indicates or may readprmbunderstood to

indicate (whether in English or any other language)

that he is, or is carrying on business as, an lidd®rporated under this Law or (as the case

may be) a member thereof.

(2) A person who contravenes or causes or permigscantravention of any

provision of this section shall be guilty of anafite.

Service of documents on LLPs and members.

107. (1) Without prejudice to any other lawful methofdservice, any document to

be given to or served on -

(@) an LLP, may be given or served -

(1) by being left at, or sent by post to, thePLs registered



office, or

(i) by being delivered to any member theremf,by being
left at, or sent by post to, his address shownhia t

Register,

(b) a member, may be given or served -

0] by being left at, or sent by post to, the LLRgjistered

office, or

(i) by being delivered to him, or by beingtlet, or sent by

post to, his address shown in the Register,

and in this section the expression "by post" mdansegistered post or recorded delivery

service.

(2) Notice to a member of any matter relatingh® business or affairs of the
LLP shall (without prejudice to the provisions etfon 115(4) be deemed to be notice to the
LLP.

(3) A document sent by post shall, unless theéraonis shown, be deemed for
the purposes of this section to have been received

(@) in the case of a document sent to an addreghe United
Kingdom, the Channel Islands or the Isle of Mantlmthird day



after the day of posting,

(b) in the case of a document sent elsewhereibyail, on the

seventh day after the day of posting,

excluding in each case any non-business day willdnrmeaning of section 1(1) of the Bills

of Exchange (Guernsey) Law, 16‘?8

(4) Service of a document sent by post shallhogqr by showing the date of

posting, the address thereon and the fact of prepat

Unfair prejudice, derivative claims and liabilityf members

Petition by LLP member.

108. A member of an LLP may apply to the court by petitfor an order on the

ground —

(@) that the LLP's affairs are being or have bemmducted in a
manner that is unfairly prejudicial to the inteseef members

generally or of some part of its members (includaigeast

himself), or

(b) that an actual or proposed act or omissionthef LLP

(including an act or omission on its behalf) iswwuld be so

prejudicial.

18 Ordres en Conseil Vol. XVII, p. 384; Vol. XXIV, 84; No. Xl of 1993; and No. XIV
of 1994.



Power of the court under section 108.

109. (1) If the court is satisfied that a petition endsection 108 is well
founded, it may make such order as it thinks fit doving relief in respect of the matters

complained of.

(2) Without prejudice to the generality of sulis@t (1), the court's order
may —

(@) regulate the conduct of the LLP's affairshie tuture,

(b) require the LLP—

(1) to refrain from doing or continuing an act colaned

of, or

(i) to do an act that the petitioner has compdint has

omitted to do,

(c) authorise civil proceedings to be broughthie name and on
behalf of the LLP by such person or persons andumh terms

as the court may direct,

(d) require the LLP or the members of the LLP tootnake any, or
any specified, alterations in the LLP agreementhaut the

leave of the court, and

(e) provide for the purchase of the rights andceredts of any
members in the LLP by other members or by the Lk&lfi



Derivative claims.

110. (1) A member of an LLP may bring a claim —

@) in respect of a cause of action vesteden P, and

(b) seeking relief on behalf of the LLP,

and such a claim is referred to in this Law adexriVative claim".

(2) A derivative claim may only be brought undéis section or in
pursuance of an order of the court under secti®@{1)0

(3) A derivative claim under this section mayyhbé brought in respect of
a cause of action arising from an actual or propase or omission involving negligence,

default, breach of duty or breach of trust agaanstember of an LLP.

Power of members to exclude rights under section®8 and 110.

111. () The members of an LLP may by unanimous agretmeciude the
rights contained in section 108 and 110(1), eitimelefinitely or for such period as is

specified in the agreement.

(2) An agreement under subsection (1) must berded in writing, and
may be contained within the members' agreemeitadflil P.

(3) Where the members of an LLP have made aneagst under
subsection (1), sections 108 to 110 shall not appyhose members for such period as that

agreement is in force.

Relief from liability for members in certain circum stances.

112. (1) If in proceedings for negligence, default, dmie of duty or breach of
trust against a member of an LLP it appears taCbert that the officer or person is or may
be liable but that he acted honestly and, haviggne:to all the circumstances of the case he

ought fairly to be excused, the Court may relieum, heither wholly or in part, from his



liability on such terms and conditions as it thirfiks

(2) If any such member has reason to apprehemditblaim will or might

be made against him in respect of negligence, ttefaeach of duty or breach of trust -

€)) he may apply to the Court for relief, and

(b) the Court has the same power to relieve hinit &gs

under subsection (1).

Subordinate legislation

Power to make regulations.

113. The Department may by regulations make such pmvi®r the implementation
of this Law and otherwise in respect of LLPs ashiibks fit including (without prejudice to

the generality of the foregoing) provision as tg ahthe following matters -

@) the fees payable under sections 9(3), 104R), 28(1), 39(2) and
48(2)(e),

(b) the duties of the Registrar under this Law,

(© generally, the conduct and regulation of tégistration of LLPs
under this Law and any matters incidental thergtduding the

form of the Register,



(d) the amendment of any provisions of sect@®$o 26 inclusive so
as to exclude the application of any requirement tlodse
provisions in relation to LLPs of such classes esaliptions, in
such circumstances and subject to such conditiensnay be

specified in the regulations,

(e) the amendment of any provision of -

(1) section 9(3) (matters to be filed with Registia

connection with registration of LLPS),

(i) section 12 (Application to change name)

(i) section 13 (Reservation of names)

(iv) section 22 (Records and accounts),

() without prejudice to the generality of paraghs (b) and (c), the

fees to be payable by any person for -

0] an inspection by him of the Register,

(i) a copy or extract, or a certified copy extract, of an

entry in the Register or any certificate.



General provisions as to Ordinances and requlations

114. (1) Any Ordinance and regulations under this lragy -

(@)

(b)

(€)

(d)

(e)

(f)

empower the Department or the Commission,piascribed
circumstances, to issue licences or permissions gk

directions,

provide that the provisions of this Law shegbply in relation to
any class or description of LLP specified by thegutations
subject to such exceptions, adaptations and matlifics as may

be so specified,

make provision for their enforcement, inchgl provision as to
the creation, trial (summarily or on indictment)dgounishment of

offences,

contain incidental, supplemental, transgiiomnd consequential

provision,

be varied or repealed by subsequent regukir Ordinances (as

appropriate) under this Law, and

make consequential amendments to this Ladvaher enactments

so far as they relate to LLPs.



(2) Any power conferred by this Law to make Ogdines or regulations may

be exercised -

@) in relation to all cases to which the poextends, or in relation to
all those cases subject to specified exceptions k@lation to any

specified cases or classes of cases,

(b) so as to make, as respects the cases itiorel@ which it is
exercised -
(1) the full provision to which the power exttm; or any

lesser provision (whether by way of exception or

otherwise),

(i) the same provision for all cases, or difiet provision for
different cases or classes of cases, or differemtigion

for the same case or class of case for differeriqaes,

(i) any such provision either unconditionally subject to

any prescribed conditions,

(c) so as to prohibit the doing of anything ielation to which
provision may be made by Ordinance (or regulatiassthe case
may be) except under the authority of and in acoecd with the
conditions of a licence granted, subject to thésfaition of such
criteria and the payment of such fee as may becpbesl, by such

person or body as may be prescribed.



(3) Any regulation made under this Law shall &iel before a meeting of the
States as soon as possible and shall, if at thiéiteonext meeting the States resolve to annul
it, cease to have effect, but without prejudicanything done under it or to the making of

new regulations.

Final provisions

Interpretation.

115. (1) In this Law, unless the context otherwise nexpu-

"accounting records" shall be construed in accordance with section 2&),1)

"bankrupt” means, in relation to any person -

(@ that he has been declared by the Court todmvient or that a
Commissioner or Committee of Creditors has beeriapgd

by the Court to supervise or secure his estate,

(b) that his affairs have been declared in a sihtElésastre” by
his arresting creditors at a meeting held before a

Commissioner,

(c) that a preliminary vesting order has been nmaghenst him in

respect of any of his real property in the Bailikyic



(d) in the case of a registered company, that -

(1) a liquidator (provisional or otherwise) has bee

appointed to act, or

(i) the company has passed a special resolutiquniniag

the company to be wound up voluntarily,

otherwise than for the sole purpose of solhemalgamation or

solvent reconstruction, or

(i) either of the following circumstances applies

(A) the period (if any) fixed by the memorandum
or articles for the duration of the company

expires, or

(B) 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 voluntgrily

(e) that a composition or arrangement with creditbas been



entered into in respect of him whereby his creditarill
receive less than 100p in the pound or that possess
control has been taken of any of his property taiisf by or
on behalf of creditors,

including analogous procedures and declarationsther jurisdictions; and cognate

expressions shall be construed accordingly,

"body corporate” means a body incorporated with or without limitiedbility

in any part of the world,

"business" includes every trade, occupation or profession,

"certificate of incorporation” means the certificate issued by the Registrar
under section 9(5), 27(3) or 40(1)(b),

"the Commission” means the Guernsey Financial Services Commission

established by the Financial Services Commissioailifidick of Guernsey) Law,
1087

"the Companies Law' has the meaning given by section 14(2)(a),

"contravention” includes failure to comply, and cognate expressiall be

construed accordingly,

19 Ordres en Conseil Vol. XXX, p. 243.



"corporate services providef means a person who holds a full ~ fiduciary

licence within the meaning of the Regulation ofueigries, Administration

Businesses and Company Directors, etc (Bailiwick of Guernsey) Law, 20&8,

"the Court" means the Royal Court sitting as an Ordinary our

"declaration of compliance (annual validation)"has the meaning given by

section 24,

"declaration of compliance (migration)" has the meaning given by section

54,
"debts" includes obligations and liabilities,
"Department”’ means the States Commerce and Employment Depattme

"Guernsey licensed fiduciary means a person who is a licensed fiduciary

under the Regulation of Fiduciaries, Administrati@usinesses and Company

Directors, etc (Bailiwick of Guernsey) Law, ZC?C}O

20 Order in Council No. | of 2001; amended by No. Xd%2003; and by th&lachinery
of Government (Transfer of Functions) (Guernseyji@nce, 2003.

21 Order in Council No. | of 2001; amended by No. Xd%/2003; No. XVI of 2007; No.
VIII of 2008; No. XXV of 2008; and Ordinance No. XXl of 2003 and Guernsey Statutory
Instrument No. 3 of 2008.



"Her Majesty's Procureur” includes Her Majesty's Comptroller,

"Incorporation statement' has the meaning given my section 9(3),

"member’, in relation to an LLP, means any person wholleen admitted as

a member of the LLP in accordance with the memlagrg€ement,

"members' agreement" has the meaning given by section 4,

"migration details" has the meaning given by section 42,

"Policy Council' means the States Policy Council,

"property” means any property, whether tangible or intangilbether
vested contingent or future, and whether moveatdpearty or property which would
be regarded by the law of Guernsey as "immeubles”,

"Register" means the register of LLPs established by virtuseation 6 and
Schedule 1,

"Registrar" means the Registrar of LLPs established by vidfugection 6 and
Schedule 1,



“registration” means the registration of an LLP by inscriptioriia Register
in accordance with the provisions of this Law, awgnate expressions shall be

construed accordingly,

"solvency test has the meaning given by section 36,

"States means the States of Guernsey, and

"uniform scal€' means the uniform scale of fines for the timengein force

under the Uniform Scale of Fines (Bailiwick of Gnsey) Law, 19852.

(2) For the purposes of this Law, supervised LLP' means an LLP which —

@) holds or formerly held a licence under sectdoof the Protection

of Investors (Bailiwick of Guernsey) Law, 19%37 or an

authorisation under section 8 of that Law,

(b) is a licensee or former licensee within the nmeg of the

Insurance Business (Bailiwick of Guernsey) Law, 225100r the

Insurance Managers and Insurance Intermediariegiviig& of

22 Ordres en Conseil Vol. XXXI, p. 278.

23 Ordres en Conseil Vol. XXX, p. 281; amended by \»0KX, p. 243; Vol. XXXI, p.
278; Vol. XXXII, p. 324; No. XIIl of 1994; No. Xllof 1995; No. Il of 1997; No. XVII of
2002; and by Nos. XV and XXXII of 2003. Also ameddsy Recueil d'Ordonnances Tome
XXV, p. 324; Tome XXVI, p. 333; Ordinances X andX>of 1998; and the Machinery of
Government (Transfer of Functions) (Guernsey) Gudae, 2003.

24 Order in Council No. XXI of 2002; amended by theadWinery of Government
(Transfer of Functions) (Guernsey) Ordinance, 2003.



Guernsey) Law, 20(?5 :

(c) is a licensed institution or former licensedtitution within the

meaning of the Banking Supervision (Bailiwick of €@nsey) Law,
190£°

(d) is a licensed fiduciary or former licensed ficary within the
meaning of the Regulation of Fiduciaries, Admiraston
Businesses and Company Directors etc. (BailiwickGolernsey)
Law, 2000, or

(e) is an LLP of any other class or descriptionspribed by the

Commission for the purposes of this subsection.

(3) Any reference in this Law to an enactmena iseference thereto as from

time to time amended, re-enacted (with or withootification), extended or applied.

(4) Any provision of this Law requiring or autlgng any thing to be done by
or in relation to the members shall be satisfie@dept where the context requires otherwise,
by that thing being done by or in relation to amg enember.

Minor and conseguential amendments, savings and tnsitional provisions.

25 Order in Council No. XXII of 2002; amended by tMachinery of Government

(Transfer of Functions) (Guernsey) Ordinance, 2003.

26 Order in Council No. XIIl of 1994: amended by No¥VIl and XXI of 2002; No.
XVI of 2003; and the Machinery of Government (Tr@nsof Functions) (Guernsey)
Ordinance, 2003.



116. (1) Schedule 3 (which makes minor and consequeai@ndments) has

effect.

(2) The Department may make regulations contgirsach savings and
transitional provisions as it thinks fit in connect with the commencement or

implementation of any provision of this Law.

(3) Regulations under this section may, withaatitation, make such
exceptions, adaptations and modifications of thevigrons of this Law, whether or not

already in force, as the Department thinks fit.

4) Savings and transitional provisions made untles section are

additional and without prejudice to those made byraler any other provision of this Law.

Citation.

117. This Law may be cited as the Limited LiabilityrBerships (Guernsey) Law,
2012.

Commencement.

118. This Law shall come into force on the day specifimdregulations of the
Department; and different days may be appointeddifferent provisions and different

purposes.



Section 6.

SCHEDULE 1

Office of the Registrar of LLPs - establishmenRefistrar and Registers, and functions of

the Registrar

Part XXX (Office of the Registrar of Companies a8dhedule 2 (Office of the
Registrar) of the Companies Law shall have effectthe purposes of this Law with the

following modifications —

(@) for "Registrar of Companies”, wherever it appeaead "Registrar of
LLPs", and for "Register of Companies"”, wherevemjipears, read

"Register of LLPs",

(b) for "companies”, wherever it appears, readPt’, and for

"company" read LLP,

(c) for the avoidance of doubt, references to 'pboeposes of this Law"

shall be construed as references to the purpodessdiaw,

(d) references to "disqualification orders" shall dbnstrued as references

to disqualification orders under this Law,

(e) in section 502(1)(a), for "members, directors aeditors” read

"members or creditors"”, and



sections 499(1)(b) (which provides that the Regr&rfunctions to include advising the
Department on new corporate structures), 509 (Fatsmisleading information) and 511

(General right to apply to Court to set aside actbRegistrar), shall not have effect.



Section 11.

SCHEDULE 2

Names of LLPs.

1. (1) The name of an LLP must end with —

€)) the expression "Limited Liability Partnegghior

(b) the abbreviation "llp" or "LLP".

(2) No LLP shall carry on business under a naha ts not registered

under this Law.

Prohibited names.

2. (2) An LLP must not have a name which is the sasi@ name currently

appearing on the Register.

(2) In determining for the purposes of subsec{idnwhether one name is

the same as another, there are to be disregarded -

@) the definite article, where it is the first wlasf the name,

(b) the expressions "LLP", and the abbreviatiofs' 'dnd LLP",



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

punctuation marks,

and "and" and "&" are to be taken as the same.

(3) Without prejudice to the Trade Marks (Bailkki of Guernsey)

Ordinance, 200267, an LLP must not have a name which, in the opimbthe Registrar, is

likely to cause the public to confuse the LLP with

(@) some other person already established in Gexros

(b) a trade mark which has already been registerextcordance
with the Trade Marks (Bailiwick of Guernsey) Ordite,

2006,

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

consented to the use of that name.

4) The Registrar may consider, in exercising Hfisctions under

subsection (4) -

(@) whether the name of the LLP and -

21 Ordinance No. | of 2006; amended by the Trade MdBailiwick of Guernsey)
(Amendment) Ordinance, 2006.



0] the name of the person already establisheduar@ey

or elsewhere, or

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

are the same or similar, and

(b) whether the LLP engages in the provision of Hane 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 tfaele

mark was registered (as the case may be).

(5) An LLP must not have a nhame which, in thenam of the Registrar,

gives so misleading an indication of its activisyta be likely to cause confusion.

(6) An LLP must not have a name -

€)) the use of which would in the opinion of the gR&ar

constitute a criminal offence, or

(b) which would in the opinion of the Registrar bentrary to



public policy or to accepted principles of morality

(7) An LLP must not have a name which in the aminof the Registrar
implies, or might be taken to imply, royal or goverent connection, support or patronage,

unless Her Majesty's Procureur has given writtemgssion for the use of that name.



Section 116.

SCHEDULE 3

Minor and consequential amendments

1. In section 137(2)(a) of the Companies Law, dlteider Part XXV,", insert "or under
Part V of the Limited Liability Partnerships (Gueay) Law, 2012,".

[income tax amendments]



