
 
 
 
 
 
 
 
 
 

 

 

 

 

 

11 June 2021 

Briefing Note 

Board Resolutions of Guernsey Companies 

  

A guide to understanding and avoiding common mistakes in board resolutions 

 

Good corporate governance is essential not only for 

the proper and efficient running of a company, but 

also for the protection of its directors. Whilst board 

resolutions may be seen as a fairly mundane 

exercise, their importance should not be 

underestimated.  It is easy to miss key requirements 

which can lead to all manner of problems and 

implications. This guide briefly outlines how board 

resolutions should operate in practice. 

 

Board Proceedings 

A board resolution is a record of decisions made 

collectively by the board of directors of a company 

(the “Board”).  When considering the mechanics of 

board proceedings and how board resolutions may be 

passed, the first point of call should always be the 

Companies (Guernsey) Law, 2008 (“Law”) and the 

articles of incorporation of a company (“Articles”). 

 

In accordance with the standard model articles, 

prescribed by the Guernsey Registry (“Standard 

Articles”), which are often adopted by Guernsey 

companies, a Board has wide decision making 

powers.  This means that a Board can pass a 

resolution on the majority of matters pertaining to the 

running of a company, except for example those 

matters expressly carved out by the Law or the 

Articles (e.g. matters reserved for the members of a 

company, such as amending the Articles).   

 

The Standard Articles also state that a Board may 

regulate their proceedings as they think fit, meaning 

that a Board has great flexibility as to the 

management of a company.  For example, a Board 

may decide:  

 the number and frequency of meetings; 

 the quorum required for the holding of meetings; 

 the appointment and removal of a chairman of 

the Board; and 

 to establish committees of the Board, for specific 

purposes. 
 

Board resolutions are most commonly passed and 

recorded by way of a meeting of the Board (“Board 

Meeting”) or by written resolutions of the directors, 

often referred to as “Circulating Resolutions”. 

 

Board Meetings 

A Board Meeting is a formal meeting of a Board where 

resolutions relating to a company are passed.  All the 

directors do not necessarily have to be physically 

present at the meeting and the use of video link or 

telephone Board Meetings have become more 

common in recent years.  

 

In order for board resolutions to be validly passed at 

a Board Meeting, a quorum must be present. A 

Quorum is the minimum number of directors (entitled 

to vote) who must be present at a Board Meeting for 

the resolutions passed at such meeting to be valid.  

The quorum is usually specified in the Articles and 

pursuant to the Standard Articles, the quorum is set 

at two directors, unless a company has a sole 

director, in which case the sole director alone is 

deemed to be a quorum. 

 

Circulating Resolutions 

Circulating Resolutions, also called Board Written 

Resolutions, are an alternative approach to Board 

Meetings.  According to the Standard Articles a Board 

may pass a resolution without convening a Board 

Meeting if all directors entitled to vote on a resolution 

sign and date a document containing a statement that 

they are in favour of the resolution set out in that 

document i.e. a Circulating Resolution.  A Circulating 

Resolution is passed when the last director entitled to 

vote on the resolution signs the Circulating 

Resolution. 



 
 
 
 
 
 
 
 
 

 

 

 

 

 

 

 

Even if the Articles do not make specific provision for 

the use of Circulating Resolutions, a Board may still 

pass a resolution in such a manner, provided the 

Articles do not preclude the use of Circulating 

Resolutions. 

 

The rise of remote working practices may mean that 

Circulating Resolutions are a more flexible and 

convenient way for a board to pass resolutions.  

However, the quorum threshold, according to the 

Standard Articles, required to pass a Circulating 

Resolution is unanimity i.e. all directors must approve 

the resolution, as compared with Board Meetings 

where a lower threshold may be required.  If all the 

directors are likely to agree to a proposed resolution 

and are available to do so, it may be more convenient 

to pass a Circulating Resolution instead of convening 

a Board Meeting. 

 

Common Mistakes in Board Resolutions 

As good corporate governance and for the protection 

of the Board it is essential to not only keep proper 

records of all board resolutions, but also for the 

records to show the decision making process,  the 

importance of which is often overlooked in practice. 

 

We often see board resolutions omitting important 

information, for example: 

 Location – certain companies may have specific 

provisions in the Articles relating to the location 

of a meeting. 

 Quorum – in order to validly pass a resolution, a 

quorum must be present. 

 Disclosure of interests – all interests must be 

disclosed in accordance with the Law and the 

Articles.  

 Consideration – all relevant documents and 

information should be considered in order to form 

the basis for a resolution.  The resolutions should 

not simply state that the decision was 

considered, but rather specific details of that 

thought process and any relevant factors  should 

be detailed. 

 Powers of Directors – we often see that in board 

resolutions the Directors’ powers relating to a 

transaction are limited or lacking in flexibility.  If 

applicable it should be resolved that the directors 

have the power and flexibility to make 

amendments to specific documents tabled and 

considered. 

 Execution – the execution of a document should 

be specifically authorised, stating who should 

execute the document and the number of 

authorised signatories required. Flexibility should 

also be provided to execute the document as a 

deed or under seal (if applicable).  

 Ratification – ratifying all prior acts of an 

authorised signatory or director up to the date of 

the resolutions (if applicable). 

 

Records of Board Resolutions 

Regardless of the method used to pass a resolution, 

the Board has a duty under the Law to ensure that the 

company keeps written records of every resolution 

passed for at least 6 years. 

 

Conclusion 

Directors of a Guernsey company generally have 

considerable flexibility in how they pass resolutions.  

However, for good corporate governance and the 

protection of the Board it is important to always 

remember to:  

 consult the Law and the Articles; and 

 not only record the resolutions, but also note the 

reasoning, consideration and all other relevant 

information relating to the resolutions being 

passed.  

 

How can Babbé help you?  

Our team at Babbé are extremely experienced in 

advising on corporate related issues.  Please feel free 

to get in touch if we can be of assistance on these or 

any other corporate related matters. 

 

 

Subscribe to receive the latest news, briefing notes 

and legal updates from us. 
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