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Limited companies -
Voluntary winding up guidance

A company can choose to be voluntarily wound up in order that they are removed from the register
properly. This process differs from a voluntary strike off in that a liquidator must be appointed to
distribute the company’s assets and wind up its affairs.

Why would | choose to voluntarily wind up my company?

A voluntary wind up can be used in cases where a voluntary strike off cannot be, for example, where
the conditions set out in the Declaration of Compliance for a voluntary strike off cannot be met.

The process can be initiated by the passing of a special resolution that the company be wound up
voluntarily.

Alternatively, a company may be wound up voluntarily by ordinary resolution if the fixed term of the
company (if there is any) specified in the memorandum or articles expires, or if a winding up event
specified in the memorandum or articles occurs.

How do | make an application for a voluntary winding up?

When the special or ordinary resolution to wind up a company has been passed, it must be submitted
to the Registry as a ‘Voluntary Wind Up’ submission within 30 days of being passed. Guidance on
making voluntary winding up submissions online is available here.

Once the submission has been processed, the status of the company will be updated to ‘Voluntary
Winding Up - part 1 (liquidator appointed)’. The Registry will then publish a notice on the notices section
of the www.guernseyregistry.com welbsite to advise that the company has resolved to be wound up,
and will publish the details of the appointed liquidator supplied to us.

Appointment of a liquidator

In a voluntary winding up the company will (by ordinary resolution) appoint a liquidator to wind up the
company's affairs and realise and distribute its assets.

Upon the appointment of a liquidator, the powers of the directors cease, except where the company
(by ordinary resolution), or the liquidator sanctions that their powers can continue.

However, it is important to note that in accordance with section 135 of the Companies (Guernsey) Law,
2008 (the “Law"), a company must have at least one director or be at risk of being struck off the
Register of Companies pursuant to section 355(1)(e) of the Law. Upon resolving to wind up a company,
the directors remain in office unless they resign.
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Final meeting of the liquidator

Once the affairs of the company are fully wound up, the liquidator will call a final meeting to present
their final accounts. After this meeting the liquidator must advise the Registry of the final meeting (and
the date on which it was held) using the ‘Voluntary Wind Up’ online submission.

Guidance on filing the notice of final meeting online is available here.

The Registry will then publish the date of the final meeting on the notices section of the website and
advise that the company will be dissolved 3 months after the date of the delivery of the notice.

Voluntary winding up process

The flow chart below shows the different stages of the voluntary winding up process.

Resolutions are passed by the company
to place it into voluntary winding up and
appoint a liquidator

Resolutions are submitted to the Registry
using the online services portal -
www.greq.

Once the submission is processed, the
Registry publishes a notice on the
Registry website -

www.guernseyregistry.com/notices

Upon completion of the liquidation, a
final meeting of the company must be
held. The liquidator must then inform the
Registrar of the holding of the meeting
(and the date it was held)

On receipt of the notice of final meeting,
the Registry publishes a notice on the
Registry website

On the expiration of three months from
the date on which the notice was
published, the company will be dissolved
and the status changed to
'Dissolved (Voluntary Liquidation)’

The resolution to wind up should be sub-
mitted within 30 days of being passed.

Guidance on submitting a voluntary
winding up submission is available here

The status of the company will be
updated to ‘Voluntary Winding Up Part 1
(liquidator appointed)’ when the
submission is processed

Guidance on submitting the notice of

final meeting is available here

At this point the status will be changed
to ‘Voluntary Winding Up Part 2
(liquidator final meeting)’

Please note that the Registry does not
issue a certificate of dissolution or
notification of winding up on completion
of the process.
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Voluntary winding up and annual validations

Companies intending to file a voluntary winding up submission

Companies that intend to go into voluntary winding up part 1 (appointing a liquidator) must have
submitted a voluntary winding up submission by 31 December otherwise it will be necessary to file and
pay for an annual validation submission in January/February the following year.

Voluntary winding up submissions received after 31 December in a given year will not be processed
until the annual validation submission has been filed and paid for.

Companies in voluntary winding up part 1 (liquidator appointed) as at 31 December

Companies in ‘Voluntary winding up part 1 - liquidator appointed’ status as at 31 December must file
an annual validation submission by the last day of February the following year, however there will be no
charge for the submission.

Companies in part 1 voluntary winding up that fail to file an annual validation submission will be liable to
a civil penalty.

Companies in voluntary winding up part 2 (liquidator final meeting) as at 31 December
Companies in ‘Voluntary winding up part 2 - liquidator final meeting’ status as at 31 December are not

required to file an annual validation submission the following year.

Further information

This document provides basic guidance on the requirements of The Companies (Guernsey) Law, 2008 in
respect of voluntary winding up. For full details of the requirements, responsibilities and powers of
resident agents, please refer to the following legislation:

. Part XXl of The Companies (Guernsey) Law, 2008

Contact details

If you need any more information please contact the Registry using the details on our website -
Www.guernseyregistry.com/contact

Disclaimer

The purpose of this document is to provide information and guidance for Registry users.

However, the interpretation of the legislation is a matter on which the Guernsey Registry cannot advise
and individuals will need to form their own view on compliance.

Independent legal advice is advised where there is any uncertainty.
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