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KEY FACTS
PUBLIC COMPANIES

DIRECTOR’'S DUTIES

EVERY JERSEY PUBLIC COMPANY MUST HAVE AT LEAST TWO DIRECTORS. ADIRECTOR IS
DEFINED AS “A PERSON OCCUPYING THE POSITION OF DIRECTOR, BY WHATEVER NAME
CALLED”. ON THIS BASIS, ANYBODY WHO ACTS AS A DIRECTOR (WHETHER OR NOT FORMALLY
APPOINTED AS ONE) HAS THE DUTIES AND RESPONSIBILITIES OF A DIRECTOR.

WHO CAN BE A DIRECTOR
Directors may either be individuals or companies registered as corporate directors. Note that individuals who are directors of
corporate directors can still be personally liable as directors, if in practice they act as the directors of the underlying company.

The following persons may not act as directors:
> An individual who is less than 18 years old;

> An interdict (i.e., somebody who is mentally unwell); or

> A person who has been disqualified from being a director.

DIRECTOR’S DUTIES

Duty to Act in Good Faith and with Due Care
A director must:

> Act honestly and in good faith with a view to the best interests of the company;
> Exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances; and

> Exercise their powers for the purposes for which they were granted and in accordance with the company’s memorandum
and articles of association.

> Not take a personal profit from any opportunities arising from his directorship (and must pay over any such profit to
the company).

If a director breaches his duty to act in good faith and with due care as noted above, this will not be treated as a breach under the
Companies (Jersey) Law 1991 if the company is solvent and all of the company’s shareholders approve the director’s actions.

Duty to Disclose Conflicting Interests

A director has a duty to disclose to the company any direct or indirect interest they have in any transaction to be entered into
by the company which materially conflicts with the interests of the company. Subject to the company’s articles of association
a director who has disclosed their conflicting interest may vote and be counted in the quorum at the relevant board meeting
considering the transaction.

Duty to Find a Suitable Company Secretary
The directors have a duty to find a suitable company secretary, taking all reasonable steps to secure that the company secretary
appears to have the requisite knowledge and experience to discharge the role of secretary.
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Miscellaneous Duties of a Director
The directors are responsible for ensuring that the company satisfies the following duties.

Statutory Books
Every public company must keep a register of its shareholders (known as members) including the following details:

> Each shareholder’s name and address;

> The number and class of shares held by each shareholder (including details of whether the shares are fully paid up or not);
and the date on which each shareholder became or ceased to be a shareholder.

Every public company must keep a register of its directors and secretary, including the following details:
> The name and address of each director and the secretary;
> The nationality, date of birth and business occupation of each director; and

> The date on which each director and the secretary became, or ceased to be, a director or the secretary respectively.

Minutes
Every public company must prepare and record minutes of all proceedings at meetings of its shareholders (known as general
meetings) and meetings of its directors (known as board meetings) in its company books.

General Meetings
Every public company must hold an annual general meeting for its shareholders, unless all members have agreed that such
meeting shall be dispensed with.

Accounts and Auditors

Every public company must keep accounting records which are sufficient to show and explain the transactions of the company
and disclose with reasonable accuracy, at any time, the financial position of the company. The annual financial statements must
be audited and a copy of the audited accounts filed with the Jersey Registrar of Companies within seven months of the end of the
accounting year. The financial statements are a matter of public record.

Annual Confirmation Statement
By the end of February of each year, every Jersey company is required to file an annual confirmation statement with information as
of 1 January (available for public inspection), accompanied by a filing fee.’

INDEMNITY OF DIRECTORS

The Companies Law generally does not allow for a company to provide an indemnity to its directors. However, there are certain
exceptions, including an indemnity for any liabilities incurred by a director in successfully defending civil or criminal proceedings
and directors and officers’ liability (D&O) insurance.

RELIEF FOR DIRECTORS
Under the Companies Law, the court has power to relieve a director of liability in proceedings (or expected proceedings) for
negligence, default, breach of duty or breach of trust against a director. Any relief by the court would be provided on the basis that

" The new annual confirmation statement replaces the former annual return with information required pursuant to the Financial Services (Disclosure
and Provision of Information) (Jersey) Law 2020, with the filing date for this year to be 30 September 2021, and thereafter by the end of February
in each subsequent year. See our Jersey Companies Key Facts document here.
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it appears that the director is or may be liable in those proceedings, but that he has acted honestly and having regard to all the
circumstances of the case, he ought fairly to be excused.

Companies in Financial Distress
When a company faces financial distress with the risk of insolvency, whilst the statutory duties remain, the primary focus of
a director’s duties will be to minimise loss to creditors. Directors facing such a situation should obtain specific legal advice.

FIND OUT MORE
A copy of the Companies (Jersey) Law 1991 as amended may be found at www.jerseylaw.je.

If you would like to discuss any aspects of the above in more detail, please contact your usual Trident representative or email
Trident Jersey directly at jersey@tridenttrust.com.

¥ PEOPLE LED ¥ 1,100 STAFF ¥ FUNDS

¥ TECH ENABLED ¥ 25 JURISDICTIONS ¥ PRIVATE CLIENTS

7 GLOBAL COVERAGE V47,000 ENTITIES V7 CORPORATE CLIENTS
¥ TAILORED SERVICE 7 $177BN AUA ¥ MARITIME

TRIDENTTRUST.COM

TRIDENT TRUST © NOVEMBER 2023. TJER-PUC-KF | PAGE 3


http://www.jerseylaw.je/

	Who Can Be a Director
	Director’s Duties
	Duty to Act in Good Faith and with Due Care
	Duty to Disclose Conflicting Interests
	Duty to Find a Suitable Company Secretary
	Miscellaneous Duties of a Director
	Statutory Books
	Minutes
	General Meetings
	Accounts and Auditors
	Annual Confirmation Statement


	Indemnity of Directors
	Relief for Directors
	Companies in Financial Distress

	Find Out More

