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Companies Act 2006

CHAPTER 46

COMPANIES ACT 2006

PART 1
GENERAL INTRODUCTORY PROVISIONS

Companies and Companies Acts

—

Companies
2 The Companies Acts

Types of company

Limited and unlimited companies

Private and public companies

Companies limited by guarantee and having share capital
Community interest companies

AN N kAW

PART 2
COMPANY FORMATION

General

7  Method of forming company
Memorandum of association

o)

Requirements for registration

9 Registration documents
10  Statement of capital and initial shareholdings
11  Statement of guarantee
12 Statement of proposed officers
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29
30

Statement of compliance

Registration and its effect

Registration
Issue of certificate of incorporation
Effect of registration

PART 3
A COMPANY'S CONSTITUTION

CHAPTER 1
INTRODUCTORY
A company's constitution
CHAPTER 2
ARTICLES OF ASSOCIATION

General

Articles of association
Power of Secretary of State to prescribe model articles
Default application of model articles

Alteration of articles

Amendment of articles

Entrenched provisions of the articles

Notice to registrar of existence of restriction on amendment of articles
Statement of compliance where amendment of articles restricted
Effect of alteration of articles on company's members

Registrar to be sent copy of amended articles

Registrar's notice to comply in case of failure with respect to amended
articles

Supplementary

Existing companies: provisions of memorandum treated as provisions of
articles

CHAPTER 3

RESOLUTIONS AND AGREEMENTS AFFECTING A COMPANY'S CONSTITUTION

Resolutions and agreements affecting a company's constitution
Copies of resolutions or agreements to be forwarded to registrar

CHAPTER 4

MISCELLANEOUS AND SUPPLEMENTARY PROVISIONS
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40
41

42

Statement of company's objects

Statement of company's objects

Other provisions with respect to a company's constitution

Constitutional documents to be provided to members

Effect of company's constitution

Notice to registrar where company's constitution altered by enactment
Notice to registrar where company's constitution altered by order
Documents to be incorporated in or accompany copies of articles issued
by company

Supplementary provisions

Right to participate in profits otherwise than as member void
Application to single member companies of enactments and rules of law

PART 4
A COMPANY'S CAPACITY AND RELATED MATTERS

Capacity of company and power of directors to bind it

A company's capacity

Power of directors to bind the company

Constitutional limitations: transactions involving directors or their
associates

Constitutional limitations: companies that are charities

Formalities of doing business under the law of England and Wales or Northern Ireland

43
44
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49
50
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52

Company contracts

Execution of documents

Common seal

Execution of deeds

Execution of deeds or other documents by attorney
Formalities of doing business under the law of Scotland

Execution of documents by companies

Other matters

Official seal for use abroad

Official seal for share certificates etc
Pre-incorporation contracts, deeds and obligations
Bills of exchange and promissory notes

PART 5
A COMPANY'S NAME

CHAPTER 1

GENERAL REQUIREMENTS
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67
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69
70
71
72
73
74

Prohibited names

Prohibited names

Sensitive words and expressions

Names suggesting connection with government or public authority
Other sensitive words or expressions

Duty to seek comments of government department or other specified
body

Permitted characters etc

Permitted characters etc
CHAPTER 2
INDICATIONS OF COMPANY TYPE OR LEGAL FORM

Required indications for limited companies

Public limited companies

Private limited companies

Exemption from requirement as to use of “limited”

Continuation of existing exemption: companies limited by shares
Continuation of existing exemption: companies limited by guarantee
Exempt company: restriction on amendment of articles

Power to direct change of name in case of company ceasing to be
entitled to exemption

Inappropriate use of indications of company type or legal form

Inappropriate use of indications of company type or legal form
CHAPTER 3
SIMILARITY TO OTHER NAMES

Similarity to other name on registrar's index

Name not to be the same as another in the index
Power to direct change of name in case of similarity to existing name
Direction to change name: supplementary provisions

Similarity to other name in which person has goodwill

Objection to company's registered name

Company names adjudicators

Procedural rules

Decision of adjudicator to be made available to public
Order requiring name to be changed

Appeal from adjudicator's decision
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CHAPTER 4
OTHER POWERS OF THE SECRETARY OF STATE

75 Provision of misleading information etc
76 Misleading indication of activities

CHAPTER 5
CHANGE OF NAME

77 Change of name

78 Change of name by special resolution

79 Change of name by means provided for in company's articles

80 Change of name: registration and issue of new certificate of
incorporation

81 Change of name: effect

CHAPTER 6
TRADING DISCLOSURES

82 Requirement to disclose company name etc

83  Civil consequences of failure to make required disclosure

84 Criminal consequences of failure to make required disclosures
85 Minor variations in form of name to be left out of account

PART 6
A COMPANY'S REGISTERED OFFICE

General
86 A company's registered office
87 Change of address of registered office
Welsh companies
88  Welsh companies
PART 7
RE-REGISTRATION AS A MEANS OF ALTERING A COMPANY'S STATUS

Introductory
89  Alteration of status by re-registration

Private company becoming public

90 Re-registration of private company as public

91 Requirements as to share capital

92 Requirements as to net assets

93 Recent allotment of shares for non-cash consideration
94  Application and accompanying documents

95 Statement of proposed secretary

96 Issue of certificate of incorporation on re-registration
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Public company becoming private

97 Re-registration of public company as private limited company
98  Application to court to cancel resolution
99 Notice to registrar of court application or order

100  Application and accompanying documents

101  Issue of certificate of incorporation on re-registration

Private limited company becoming unlimited

102 Re-registration of private limited company as unlimited
103 Application and accompanying documents
104  Issue of certificate of incorporation on re-registration

Unlimited private company becoming limited

105 Re-registration of unlimited company as limited

106  Application and accompanying documents

107 Issue of certificate of incorporation on re-registration

108  Statement of capital required where company already has share capital

Public company becoming private and unlimited

109 Re-registration of public company as private and unlimited
110  Application and accompanying documents
111  Issue of certificate of incorporation on re-registration

PART 8
A COMPANY'S MEMBERS

CHAPTER 1
THE MEMBERS OF A COMPANY
112 The members of a company
CHAPTER 2
REGISTER OF MEMBERS

General

113 Register of members

114  Register to be kept available for inspection

115 Index of members

116 Rights to inspect and require copies

117 Register of members: response to request for inspection or copy

118 Register of members: refusal of inspection or default in providing copy

119 Register of members: offences in connection with request for or
disclosure of information

120 Information as to state of register and index

121 Removal of entries relating to former members

Special cases

122  Share warrants
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vii

123 Single member companies
124 Company holding its own shares as treasury shares

Supplementary

125 Power of court to rectify register

126  Trusts not to be entered on register

127 Register to be evidence

128  Time limit for claims arising from entry in register

CHAPTER 3
OVERSEAS BRANCH REGISTERS

129  Overseas branch registers

130 Notice of opening of overseas branch register

131 Keeping of overseas branch register

132 Register or duplicate to be kept available for inspection in UK
133 Transactions in shares registered in overseas branch register
134 Jurisdiction of local courts

135 Discontinuance of overseas branch register

CHAPTER 4
PROHIBITION ON SUBSIDIARY BEING MEMBER OF ITS HOLDING COMPANY

General prohibition
136  Prohibition on subsidiary being a member of its holding company
137  Shares acquired before prohibition became applicable
Subsidiary acting as personal representative or trustee

138 Subsidiary acting as personal representative or trustee

139 Interests to be disregarded: residual interest under pension scheme or
employees' share scheme

140 Interests to be disregarded: employer's rights of recovery under pension
scheme or employees' share scheme

Subsidiary acting as dealer in securities

141  Subsidiary acting as authorised dealer in securities
142 Protection of third parties in other cases where subsidiary acting as
dealer in securities
Supplementary

143 Application of provisions to companies not limited by shares
144  Application of provisions to nominees

PART 9
EXERCISE OF MEMBERS' RIGHTS
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152

153

154
155
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157
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159
160
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162
163
164
165
166
167

168
169

Effect of provisions in company's articles

Effect of provisions of articles as to enjoyment or exercise of members'
rights

Information rights

Traded companies: nomination of persons to enjoy information rights
Information rights: form in which copies to be provided

Termination or suspension of nomination

Information as to possible rights in relation to voting

Information rights: status of rights

Information rights: power to amend

Exercise of rights where shares held on behalf of others

Exercise of rights where shares held on behalf of others: exercise in
different ways

Exercise of rights where shares held on behalf of others: members'
requests

PART 10
A COMPANY'S DIRECTORS

CHAPTER 1
APPOINTMENT AND REMOVAL OF DIRECTORS

Requirement to have directors

Companies required to have directors
Companies required to have at least one director who is a natural person
Direction requiring company to make appointment

Appointment

Minimum age for appointment as director

Power to provide for exceptions from minimum age requirement
Existing under-age directors

Appointment of directors of public company to be voted on individually
Validity of acts of directors

Register of directors, etc

Register of directors

Particulars of directors to be registered: individuals

Particulars of directors to be registered: corporate directors and firms
Register of directors' residential addresses

Particulars of directors to be registered: power to make regulations
Duty to notify registrar of changes

Removal

Resolution to remove director
Director's right to protest against removal
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CHAPTER 2
GENERAL DUTIES OF DIRECTORS

Introductory

170  Scope and nature of general duties

The general duties

171  Duty to act within powers

172 Duty to promote the success of the company

173 Duty to exercise independent judgment

174  Duty to exercise reasonable care, skill and diligence

175 Duty to avoid conflicts of interest

176  Duty not to accept benefits from third parties

177 Duty to declare interest in proposed transaction or arrangement

Supplementary provisions

178  Civil consequences of breach of general duties

179  Cases within more than one of the general duties

180 Consent, approval or authorisation by members

181 Modification of provisions in relation to charitable companies

CHAPTER 3
DECLARATION OF INTEREST IN EXISTING TRANSACTION OR ARRANGEMENT

182 Declaration of interest in existing transaction or arrangement
183  Offence of failure to declare interest

184 Declaration made by notice in writing

185  General notice treated as sufficient declaration

186 Declaration of interest in case of company with sole director

187 Declaration of interest in existing transaction by shadow director

CHAPTER 4
TRANSACTIONS WITH DIRECTORS REQUIRING APPROVAL OF MEMBERS

Service contracts

188 Directors' long-term service contracts: requirement of members'
approval

189 Directors' long-term service contracts: civil consequences of
contravention

Substantial property transactions

190 Substantial property transactions: requirement of members' approval
191 Meaning of “substantial”

192 Exception for transactions with members or other group companies
193  Exception in case of company in winding up or administration

194  Exception for transactions on recognised investment exchange

195 Property transactions: civil consequences of contravention
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197
198
199
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204
205
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207
208
209
210
211
212
213
214

215
216
217
218

219
220

221
222

223
224

225
226

226A

Property transactions: effect of subsequent affirmation

Loans, quasi-loans and credit transactions

Loans to directors: requirement of members' approval
Quasi-loans to directors: requirement of members' approval
Meaning of “quasi-loan” and related expressions

Loans or quasi-loans to persons connected with directors: requirement
of members' approval

Credit transactions: requirement of members' approval

Meaning of “credit transaction”

Related arrangements: requirement of members' approval
Exception for expenditure on company business

Exception for expenditure on defending proceedings etc
Exception for expenditure in connection with regulatory action or
investigation

Exceptions for minor and business transactions

Exceptions for intra-group transactions

Exceptions for money-lending companies

Other relevant transactions or arrangements

The value of transactions and arrangements

The person for whom a transaction or arrangement is entered into
Loans etc: civil consequences of contravention

Loans etc: effect of subsequent affirmation

Payments for loss of office

Payments for loss of office

Amounts taken to be payments for loss of office

Payment by company: requirement of members' approval

Payment in connection with transfer of undertaking etc: requirement of
members' approval

Payment in connection with share transfer: requirement of members'
approval

Exception for payments in discharge of legal obligations etc

Exception for small payments

Payments made without approval: civil consequences

Supplementary

Transactions requiring members' approval: application of provisions to
shadow directors

Approval by written resolution: accidental failure to send memorandum
Cases where approval is required under more than one provision
Requirement of consent of Charity Commission: companies that are
charities

CHAPTER 4A
DIRECTORS OF QUOTED COMPANIES: SPECIAL PROVISION

Interpretation

Key definitions
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Restrictions relating to remuneration or loss of office payments

226B  Remuneration payments
226C  Loss of office payments
226D  Sections 226B and 226C: supplementary

Supplementary
226E Payments made without approval: civil consequences
226F Relationship with requirements under Chapter 4
CHAPTER 5

DIRECTORS' SERVICE CONTRACTS

227 Directors' service contracts

228 Copy of contract or memorandum of terms to be available for inspection

229 Right of member to inspect and request copy

230 Directors' service contracts: application of provisions to shadow
directors

CHAPTER 6
CONTRACTS WITH SOLE MEMBERS WHO ARE DIRECTORS
231 Contract with sole member who is also a director
CHAPTER 7
DIRECTORS' LIABILITIES

Provision protecting directors from liability

232 Provisions protecting directors from liability

233 Provision of insurance

234 Qualifying third party indemnity provision

235 Qualifying pension scheme indemnity provision

236  Qualifying indemnity provision to be disclosed in directors' report
237 Copy of qualifying indemnity provision to be available for inspection
238 Right of member to inspect and request copy

Ratification of acts giving rise to liability

239 Ratification of acts of directors
CHAPTER 8
DIRECTORS' RESIDENTIAL ADDRESSES: PROTECTION FROM DISCLOSURE

240  Protected information

241 Protected information: restriction on use or disclosure by company
242  Protected information: restriction on use or disclosure by registrar

243 Permitted use or disclosure by the registrar

244  Disclosure under court order

245 Circumstances in which registrar may put address on the public record
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246
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248
249

250
251

252
253
254
255
256
257

258
259

260
261
262
263
264

265
266

Putting the address on the public record
CHAPTER 9
SUPPLEMENTARY PROVISIONS

Provision for employees on cessation or transfer of business
Power to make provision for employees on cessation or transfer of
business

Records of meetings of directors
Minutes of directors' meetings
Minutes as evidence
Meaning of “director” and “shadow director”
“Director”
“Shadow director”
Other definitions

Persons connected with a director
Members of a director's family

Director “connected with” a body corporate
Director “controlling” a body corporate
Associated bodies corporate

References to company's constitution

General

Power to increase financial limits
Transactions under foreign law

PART 11
DERIVATIVE CLAIMS AND PROCEEDINGS BY MEMBERS
CHAPTER 1
DERIVATIVE CLAIMS IN ENGLAND AND WALES OR NORTHERN IRELAND
Derivative claims
Application for permission to continue derivative claim
Application for permission to continue claim as a derivative claim
Whether permission to be given
Application for permission to continue derivative claim brought by
another member
CHAPTER 2
DERIVATIVE PROCEEDINGS IN SCOTLAND

Derivative proceedings
Requirement for leave and notice
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Xiii

267
268
269

270

271
272
273

Application to continue proceedings as derivative proceedings
Granting of leave

Application by member to be substituted for member pursuing
derivative proceedings

PART 12
COMPANY SECRETARIES

Private companies

Private company not required to have secretary

Public companies

Public company required to have secretary
Direction requiring public company to appoint secretary
Qualifications of secretaries of public companies

Provisions applying to private companies with a secretary and to public companies

274
275
276
277
278
279
280

281
282
283
284
285
285A
286
287

288
289

Discharge of functions where office vacant or secretary unable to act
Duty to keep register of secretaries

Duty to notify registrar of changes

Particulars of secretaries to be registered: individuals

Particulars of secretaries to be registered: corporate secretaries and firms
Particulars of secretaries to be registered: power to make regulations
Acts done by person in dual capacity

PART 13
RESOLUTIONS AND MEETINGS

CHAPTER 1
GENERAL PROVISIONS ABOUT RESOLUTIONS

Resolutions

Ordinary resolutions

Special resolutions

Votes: general rules

Voting by proxy

Voting rights on poll or written resolution

Votes of joint holders of shares

Saving for provisions of articles as to determination of entitlement to
vote

CHAPTER 2
WRITTEN RESOLUTIONS

General provisions about written resolutions

Written resolutions of private companies
Eligible members
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Circulation of written resolutions
290 Circulation date
291 Circulation of written resolutions proposed by directors
292  Members' power to require circulation of written resolution
293  Circulation of written resolution proposed by members
294  Expenses of circulation
295  Application not to circulate members' statement
Agreeing to written resolutions
296  Procedure for signifying agreement to written resolution
297 Period for agreeing to written resolution
Supplementary
298 Sending documents relating to written resolutions by electronic means
299  Publication of written resolution on website
300 Relationship between this Chapter and provisions of company's articles
CHAPTER 3
RESOLUTIONS AT MEETINGS

General provisions about resolutions at meetings

301 Resolutions at general meetings
Calling meetings
302 Directors' power to call general meetings
303 Members' power to require directors to call general meeting
304 Directors' duty to call meetings required by members
305 Power of members to call meeting at company's expense
306 Power of court to order meeting
Notice of meetings
307 Notice required of general meeting
307A Notice required of general meeting: certain meetings of traded
companies
308 Manner in which notice to be given
309 Publication of notice of meeting on website
310 Persons entitled to receive notice of meetings
311 Contents of notices of meetings
311A  Traded companies: publication of information in advance of general
meeting
312 Resolution requiring special notice
313 Accidental failure to give notice of resolution or meeting
Members' statements

314 Members' power to require circulation of statements
315 Company's duty to circulate members' statement
316 Expenses of circulating members' statement
317 Application not to circulate members' statement
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Procedure at meetings

318 Quorum at meetings
319 Chairman of meeting

319A Traded companies: questions at meetings
320 Declaration by chairman on a show of hands
321 Right to demand a poll
322 Voting on a poll

322A  Voting on a poll: votes cast in advance
323 Representation of corporations at meetings

Proxies

324  Rights to appoint proxies
324A Obligation of proxy to vote in accordance with instructions
325 Notice of meeting to contain statement of rights
326 Company-sponsored invitations to appoint proxies
327 Notice required of appointment of proxy etc
328 Chairing meetings
329 Right of proxy to demand a poll
330 Notice required of termination of proxy's authority
331 Saving for more extensive rights conferred by articles

Adjourned meetings

332 Resolution passed at adjourned meeting

Electronic communications

333 Sending documents relating to meetings etc in electronic form
333A Traded company: duty to provide electronic address for receipt of
proxies etc

Application to class meetings

334  Application to class meetings
335 Application to class meetings: companies without a share capital

CHAPTER 4
PUBLIC COMPANIES AND TRADED COMPANIES: ADDITIONAL REQUIREMENTS FOR AGMS

336 Public companies and traded companies: annual general meeting
337 Public companies and traded companies: notice of AGM
338 Public companies: members' power to require circulation of resolutions
for AGMs
338A Traded companies: members' power to include other matters in business
dealt with at AGM
339 Public companies: company's duty to circulate members' resolutions for
AGMs
340 Public companies: expenses of circulating members' resolutions for
AGM
340A Traded companies: duty to circulate members' matters for AGM
340B Traded companies: expenses of circulating members' matters to be dealt
with at AGM
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CHAPTER 5

ADDITIONAL REQUIREMENTS FOR QUOTED COMPANIES AND TRADED COMPANIES

341

342
343
344
345
346
347
348
349
350
351

352
353
354

355
356
357
358
359

360
360A
360B

360C
361

362

Website publication of poll results

Results of poll to be made available on website

Independent report on poll

Members' power to require independent report on poll
Appointment of independent assessor

Independence requirement

Meaning of “associate”

Effect of appointment of a partnership

The independent assessor's report

Rights of independent assessor: right to attend meeting etc
Rights of independent assessor: right to information
Offences relating to provision of information

Information to be made available on website

Supplementary

Application of provisions to class meetings

Requirements as to website availability

Power to limit or extend the types of company to which provisions of
this Chapter apply

CHAPTER 6
RECORDS OF RESOLUTIONS AND MEETINGS

Records of resolutions and meetings etc

Records as evidence of resolutions etc

Records of decisions by sole member

Inspection of records of resolutions and meetings
Records of resolutions and meetings of class of members

CHAPTER 7
SUPPLEMENTARY PROVISIONS

Computation of periods of notice etc: clear day rule

Electronic meetings and voting

Traded companies: requirements for participating in and voting at
general meetings

Meaning of “traded company”

Meaning of “quoted company”

PART 14
CONTROL OF POLITICAL DONATIONS AND EXPENDITURE

Introductory
Introductory
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Donations and expenditure to which this Part applies

363 Political parties, organisations etc to which this Part applies
364 Meaning of “political donation”
365 Meaning of “political expenditure”

Authorisation required for donations or expenditure

366 Authorisation required for donations or expenditure
367 Form of authorising resolution
368 Period for which resolution has effect

Remedies in case of unauthorised donations or expenditure

369 Liability of directors in case of unauthorised donation or expenditure

370 Enforcement of directors' liabilities by shareholder action

371 Enforcement of directors' liabilities by shareholder action:
supplementary

372  Costs of shareholder action

373 Information for purposes of shareholder action

Exemptions

374 Trade unions
375 Subscription for membership of trade association
376  All-party parliamentary groups
377 Political expenditure exempted by order
378 Donations not amounting to more than £5,000 in any twelve month
period
Supplementary provisions
379 Minor definitions
PART 15

ACCOUNTS AND REPORTS
CHAPTER 1
INTRODUCTION

General

380 Scheme of this Part

Companies subject to the small companies regime

381 Companies subject to the small companies regime

382 Companies qualifying as small: general

383 Companies qualifying as small: parent companies

384 Companies excluded from the small companies regime
384A Companies qualifying as micro-entities
384B Companies excluded from being treated as micro-entities

Quoted and unquoted companies

385 Quoted and unquoted companies
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386
387
388
389

390
391
392

393

394
394A
394B
394C

395

396
397

398

399
400

401

402

403
404

CHAPTER 2
ACCOUNTING RECORDS

Duty to keep accounting records

Duty to keep accounting records: offence

Where and for how long records to be kept

Where and for how long records to be kept: offences

CHAPTER 3
A COMPANY'S FINANCIAL YEAR

A company's financial year
Accounting reference periods and accounting reference date
Alteration of accounting reference date

CHAPTER 4
ANNUAL ACCOUNTS

General

Accounts to give true and fair view

Individual accounts

Duty to prepare individual accounts

Individual accounts: exemption for dormant subsidiaries
Companies excluded from the dormant subsidiaries exemption
Dormant subsidiaries exemption: parent undertaking declaration of
guarantee

Individual accounts: applicable accounting framework

Companies Act individual accounts

IAS individual accounts

Group accounts: small companies

Option to prepare group accounts

Group accounts: other companies

Duty to prepare group accounts

Exemption for company included in EEA group accounts of larger
group

Exemption for company included in non-EEA group accounts of larger
group

Exemption if no subsidiary undertakings need be included in the
consolidation

Group accounts: general

Group accounts: applicable accounting framework
Companies Act group accounts
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405 Companies Act group accounts: subsidiary undertakings included in the
consolidation

406 IAS group accounts

407 Consistency of financial reporting within group

408 Individual profit and loss account where group accounts prepared

Information to be given in notes to the accounts

409 Information about related undertakings
410 Information about related undertakings: alternative compliance
410A Information about off-balance sheet arrangements
411 Information about employee numbers and costs
412 Information about directors' benefits: remuneration
413 Information about directors' benefits: advances, credit and guarantees

Approval and signing of accounts

414 Approval and signing of accounts
CHAPTER 4A
STRATEGIC REPORT

414A  Duty to prepare strategic report

414B  Strategic report: small companies exemption
414C Contents of strategic report

414D  Approval and signing of strategic report

CHAPTER 5
DIRECTORS' REPORT

Directors' report

415 Duty to prepare directors' report
415A Directors' report: small companies exemption
416 Contents of directors' report: general
417 Contents of directors' report: business review
418 Contents of directors' report: statement as to disclosure to auditors
419 Approval and signing of directors' report
419A  Approval and signing of separate corporate governance statement

CHAPTER 6
QUOTED COMPANIES: DIRECTORS' REMUNERATION REPORT
420 Duty to prepare directors' remuneration report
421 Contents of directors' remuneration report
422  Approval and signing of directors' remuneration report
422A Revisions to directors' remuneration policy

CHAPTER 7

PUBLICATION OF ACCOUNTS AND REPORTS
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Duty to circulate copies of accounts and reports

423  Duty to circulate copies of annual accounts and reports
424 Time allowed for sending out copies of accounts and reports
425 Default in sending out copies of accounts and reports: offences

Option to provide strategic report with supplementary material

426 Option to provide strategic report with supplementary material
426A  Supplementary material
427 Form and contents of summary financial statement: unquoted
companies
428 Form and contents of summary financial statement: quoted companies
429 Summary financial statements: offences

Quoted companies: requirements as to website publication
430 Quoted companies: annual accounts and reports to be made available on
website

Right of member or debenture holder to demand copies of accounts and reports

431 Right of member or debenture holder to copies of accounts and reports:
unquoted companies

432 Right of member or debenture holder to copies of accounts and reports:
quoted companies

Requirements in connection with publication of accounts and reports
433 Name of signatory to be stated in published copies of accounts and
reports
434 Requirements in connection with publication of statutory accounts
435 Requirements in connection with publication of non-statutory accounts
436 Meaning of “publication” in relation to accounts and reports
CHAPTER 8
PUBLIC COMPANIES: LAYING OF ACCOUNTS AND REPORTS BEFORE GENERAL MEETING
437 Public companies: laying of accounts and reports before general
meeting
438 Public companies: offence of failure to lay accounts and reports
CHAPTER 9
QUOTED COMPANIES: MEMBERS' APPROVAL OF DIRECTORS' REMUNERATION REPORT
439 Quoted companies: members' approval of directors' remuneration report
439A  Quoted companies: members' approval of directors' remuneration policy
440 Quoted companies: offences in connection with procedure for approval

CHAPTER 10

FILING OF ACCOUNTS AND REPORTS
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Duty to file accounts and reports

441 Duty to file accounts and reports with the registrar
442  Period allowed for filing accounts
443  Calculation of period allowed

Filing obligations of different descriptions of company

444  Filing obligations of companies subject to small companies regime
444A  Filing obligations of companies entitled to small companies exemption
in relation to directors' report
445  Filing obligations of medium-sized companies
446 Filing obligations of unquoted companies
447  Filing obligations of quoted companies
448 Unlimited companies exempt from obligation to file accounts
448A  Dormant subsidiaries exempt from obligation to file accounts
448B Companies excluded from the dormant subsidiaries exemption
448C Dormant subsidiaries filing exemption: parent undertaking declaration
of guarantee

Requirements where abbreviated accounts delivered
449  Special auditor's report where abbreviated accounts delivered
450 Approval and signing of abbreviated accounts

Failure to file accounts and reports

451 Default in filing accounts and reports: offences
452 Default in filing accounts and reports: court order
453  Civil penalty for failure to file accounts and reports

CHAPTER 11
REVISION OF DEFECTIVE ACCOUNTS AND REPORTS

Voluntary revision

454  Voluntary revision of accounts etc

Secretary of State's notice

455 Secretary of State's notice in respect of accounts or reports

Application to court

456  Application to court in respect of defective accounts or reports
457  Other persons authorised to apply to the court
458 Disclosure of information by tax authorities

Power of authorised person to require documents etc

459 Power of authorised person to require documents, information and
explanations

460 Restrictions on disclosure of information obtained under compulsory
powers

461 Permitted disclosure of information obtained under compulsory powers

462 Power to amend categories of permitted disclosure
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CHAPTER 12
SUPPLEMENTARY PROVISIONS

Liability for false or misleading statements in reports

463 Liability for false or misleading statements in reports

Accounting and reporting standards

464 Accounting standards

Companies qualifying as medium-sized
465 Companies qualifying as medium-sized: general
466 Companies qualifying as medium-sized: parent companies
467 Companies excluded from being treated as medium-sized

General power to make further provision about accounts and reports

468 General power to make further provision about accounts and reports

Other supplementary provisions

469 Preparation and filing of accounts in euros
470 Power to apply provisions to banking partnerships
471 Meaning of “annual accounts” and related expressions
472 Notes to the accounts
472A  Meaning of “corporate governance statement” etc
473 Parliamentary procedure for certain regulations under this Part
474  Minor definitions

PART 16
AUDIT

CHAPTER 1
REQUIREMENT FOR AUDITED ACCOUNTS

Requirement for audited accounts

475 Requirement for audited accounts
476 Right of members to require audit

Exemption from audit: small companies

477 Small companies: conditions for exemption from audit
478 Companies excluded from small companies exemption
479  Availability of small companies exemption in case of group company

Exemption from audit: qualifying subsidiaries

479A  Subsidiary companies: conditions for exemption from audit

479B  Companies excluded from the subsidiary companies audit exemption

479C  Subsidiary companies audit exemption: parent undertaking declaration
of guarantee
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Exemption from audit: dormant companies
480 Dormant companies: conditions for exemption from audit
481 Companies excluded from dormant companies exemption
Companies subject to public sector audit
482 Non-profit-making companies subject to public sector audit
483  Scottish public sector companies: audit by Auditor General for Scotland
General power of amendment by regulations

484 General power of amendment by regulations
CHAPTER 2
APPOINTMENT OF AUDITORS

Private companies

485 Appointment of auditors of private company: general

486 Appointment of auditors of private company: default power of Secretary
of State

487 Term of office of auditors of private company

488 Prevention by members of deemed re-appointment of auditor

Public companies

489  Appointment of auditors of public company: general

490 Appointment of auditors of public company: default power of Secretary
of State

491 Term of office of auditors of public company

General provisions

492  Fixing of auditor's remuneration

493  Disclosure of terms of audit appointment

494 Disclosure of services provided by auditor or associates and related
remuneration

CHAPTER 3
FUNCTIONS OF AUDITOR

Auditor's report

495  Auditor's report on company's annual accounts

496  Auditor's reportstrategic report and on directors' report

497  Auditor's report on auditable part of directors' remuneration report
497A  Auditor's report on separate corporate governance statement

Duties and rights of auditors

498  Duties of auditor

498A  Auditor's duties in relation to separate corporate governance statement
499  Auditor's general right to information
500 Auditor's right to information from overseas subsidiaries
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501 Auditor's rights to information: offences
502  Auditor's rights in relation to resolutions and meetings
Signature of auditor's report
503 Signature of auditor's report
504  Senior statutory auditor
505 Names to be stated in published copies of auditor's report
506 Circumstances in which names may be omitted
Offences in connection with auditor's report

507 Offences in connection with auditor's report
508 Guidance for regulatory and prosecuting authorities: England, Wales

and Northern Ireland
509 Guidance for regulatory authorities: Scotland

CHAPTER 4
REMOVAL, RESIGNATION, ETC OF AUDITORS
Removal of auditor
510 Resolution removing auditor from office
511 Special notice required for resolution removing auditor from office
512 Notice to registrar of resolution removing auditor from office
513 Rights of auditor who has been removed from office
Failure to re-appoint auditor

514  Failure to re-appoint auditor: special procedure required for written

resolution
515 Failure to re-appoint auditor: special notice required for resolution at

general meeting

Resignation of auditor
516 Resignation of auditor
517 Notice to registrar of resignation of auditor
518 Rights of resigning auditor
Statement by auditor on ceasing to hold office

519 Statement by auditor to be deposited with company
520 Company's duties in relation to statement
521 Copy of statement to be sent to registrar
522  Duty of auditor to notify appropriate audit authority
523  Duty of company to notify appropriate audit authority
524  Information to be given to accounting authorities
525 Meaning of “appropriate audit authority” and “major audit”

526

Supplementary

Effect of casual vacancies
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531

532

533

534
535
536
537
538
538A

539

540
541
542
543
544
545
546

CHAPTER 5

QUOTED COMPANIES: RIGHT OF MEMBERS TO
RAISE AUDIT CONCERNS AT ACCOUNTS MEETING

Members' power to require website publication of audit concerns
Requirements as to website availability

Website publication: company's supplementary duties

Website publication: offences

Meaning of “quoted company”

CHAPTER 6
AUDITORS' LIABILITY

Voidness of provisions protecting auditors from liability

Voidness of provisions protecting auditors from liability

Indemnity for costs of defending proceedings

Indemnity for costs of successfully defending proceedings

Liability limitation agreements

Liability limitation agreements

Terms of liability limitation agreement

Authorisation of agreement by members of the company
Effect of liability limitation agreement

Disclosure of agreement by company

Meaning of “corporate governance statement” etc

CHAPTER 7
SUPPLEMENTARY PROVISIONS

Minor definitions
PART 17
A COMPANY'S SHARE CAPITAL

CHAPTER 1
SHARES AND SHARE CAPITAL OF A COMPANY

Shares

Shares

Nature of shares

Nominal value of shares
Numbering of shares
Transferability of shares
Companies having a share capital
Issued and allotted share capital
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Share capital
547 Called-up share capital
548 Equity share capital
CHAPTER 2
ALLOTMENT OF SHARES: GENERAL PROVISIONS
Power of directors to allot shares
549 Exercise by directors of power to allot shares etc
550 Power of directors to allot shares etc: private company with only one
class of shares
551 Power of directors to allot shares etc: authorisation by company
Prohibition of commissions, discounts and allowances
552  General prohibition of commissions, discounts and allowances
553 Permitted commission
Registration of allotment
554 Registration of allotment
Return of allotment
555 Return of allotment by limited company
556 Return of allotment by unlimited company allotting new class of shares
557 Offence of failure to make return
Supplementary provisions
558 When shares are allotted
559 Provisions about allotment not applicable to shares taken on formation

CHAPTER 3

ALLOTMENT OF EQUITY SECURITIES: EXISTING SHAREHOLDERS' RIGHT OF PRE-EMPTION

560

561
562
563

564
565
566

Introductory

Meaning of “equity securities” and related expressions

Existing shareholders' right of pre-emption

Existing shareholders' right of pre-emption
Communication of pre-emption offers to shareholders
Liability of company and officers in case of contravention

Exceptions to right of pre-emption

Exception to pre-emption right: bonus shares
Exception to pre-emption right: issue for non-cash consideration
Exceptions to pre-emption right: employees' share schemes
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582
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584
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Exclusion of right of pre-emption

Exclusion of requirements by private companies
Exclusion of pre-emption right: articles conferring corresponding right

Disapplication of pre-emption rights

Disapplication of pre-emption rights: private company with only one
class of shares

Disapplication of pre-emption rights: directors acting under general
authorisation

Disapplication of pre-emption rights by special resolution

Liability for false statement in directors' statement

Disapplication of pre-emption rights: sale of treasury shares

Supplementary

References to holder of shares in relation to offer

Saving for other restrictions on offer or allotment

Saving for certain older pre-emption requirements

Provisions about pre-emption not applicable to shares taken on
formation

CHAPTER 4
PUBLIC COMPANIES: ALLOTMENT WHERE ISSUE NOT FULLY SUBSCRIBED

Public companies: allotment where issue not fully subscribed
Public companies: effect of irregular allotment where issue not fully
subscribed

CHAPTER 5
PAYMENT FOR SHARES

General rules

Shares not to be allotted at a discount

Provision for different amounts to be paid on shares
General rule as to means of payment

Meaning of payment in cash

Additional rules for public companies

Public companies: shares taken by subscribers of memorandum
Public companies: must not accept undertaking to do work or perform
services

Public companies: shares must be at least one-quarter paid up

Public companies: payment by long-term undertaking

Supplementary provisions

Liability of subsequent holders of shares
Power of court to grant relief

Penalty for contravention of this Chapter
Enforceability of undertakings to do work etc
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592

The appropriate rate of interest

CHAPTER 6

PUBLIC COMPANIES: INDEPENDENT VALUATION OF NON-CASH CONSIDERATION

593
594
595
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598
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608
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610

611
612
613
614
615

616

Non-cash consideration for shares

Public company: valuation of non-cash consideration for shares
Exception to valuation requirement: arrangement with another company
Exception to valuation requirement: merger or division

Non-cash consideration for shares: requirements as to valuation and
report

Copy of report to be delivered to registrar

Transfer of non-cash asset in initial period

Public company: agreement for transfer of non-cash asset in initial
period

Agreement for transfer of non-cash asset: requirement of independent
valuation

Agreement for transfer of non-cash asset: requirements as to valuation
and report

Agreement for transfer of non-cash asset: requirement of approval by
members

Copy of resolution to be delivered to registrar

Adaptation of provisions in relation to company re-registering as public
Agreement for transfer of non-cash asset: effect of contravention

Supplementary provisions

Liability of subsequent holders of shares
Power of court to grant relief

Penalty for contravention of this Chapter
Enforceability of undertakings to do work etc
The appropriate rate of interest

CHAPTER 7
SHARE PREMIUMS

The share premium account

Application of share premiums

Relief from requirements as to share premiums

Group reconstruction relief

Merger relief

Merger relief: meaning of 90% equity holding
Power to make further provision by regulations
Relief may be reflected in company's balance sheet

Supplementary provisions

Interpretation of this Chapter
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CHAPTER 8
ALTERATION OF SHARE CAPITAL

How share capital may be altered

Alteration of share capital of limited company

Subdivision or consolidation of shares

Sub-division or consolidation of shares
Notice to registrar of sub-division or consolidation

Reconversion of stock into shares

Reconversion of stock into shares
Notice to registrar of reconversion of stock into shares

Redenomination of share capital

Redenomination of share capital

Calculation of new nominal values

Effect of redenomination

Notice to registrar of redenomination

Reduction of capital in connection with redenomination
Notice to registrar of reduction of capital in connection with
redenomination

Redenomination reserve

CHAPTER 9
CLASSES OF SHARE AND CLASS RIGHTS

Introductory

Classes of shares

Variation of class rights

Variation of class rights: companies having a share capital
Variation of class rights: companies without a share capital
Variation of class rights: saving for court's powers under other
provisions

Right to object to variation: companies having a share capital
Right to object to variation: companies without a share capital
Copy of court order to be forwarded to the registrar

Matters to be notified to the registrar

Notice of name or other designation of class of shares
Notice of particulars of variation of rights attached to shares
Notice of new class of members

Notice of name or other designation of class of members
Notice of particulars of variation of class rights
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CHAPTER 10
REDUCTION OF SHARE CAPITAL

Introductory

641 Circumstances in which a company may reduce its share capital

Private companies: reduction of capital supported by solvency statement

642 Reduction of capital supported by solvency statement

643  Solvency statement

644  Registration of resolution and supporting documents
Reduction of capital confirmed by the court

645 Application to court for order of confirmation
646 Creditors entitled to object to reduction
647 Offences in connection with list of creditors
648 Court order confirming reduction
649 Registration of order and statement of capital
Public company reducing capital below authorised minimum
650 Public company reducing capital below authorised minimum
651 Expedited procedure for re-registration as a private company
Effect of reduction of capital
652 Liability of members following reduction of capital
653 Liability to creditor in case of omission from list of creditors
CHAPTER 11
MISCELLANEOUS AND SUPPLEMENTARY PROVISIONS

654 Treatment of reserve arising from reduction of capital

655  Shares no bar to damages against company

656  Public companies: duty of directors to call meeting on serious loss of
capital

657 General power to make further provision by regulations

PART 18
ACQUISITION BY LIMITED COMPANY OF ITS OWN SHARES

CHAPTER 1
GENERAL PROVISIONS

Introductory

658 General rule against limited company acquiring its own shares
659 Exceptions to general rule
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Shares held by company's nominee

Treatment of shares held by nominee
Liability of others where nominee fails to make payment in respect of
shares

Shares held by or for public company

Duty to cancel shares in public company held by or for the company
Notice of cancellation of shares

Re-registration as private company in consequence of cancellation
Issue of certificate of incorporation on re-registration

Effect of failure to re-register

Offence in case of failure to cancel shares or re-register

Application of provisions to company re-registering as public company
Transfer to reserve on acquisition of shares by public company or
nominee

Charges of public company on own shares

Public companies: general rule against lien or charge on own shares

Supplementary provisions

Interests to be disregarded in determining whether company has
beneficial interest

Residual interest under pension scheme or employees' share scheme
Employer's charges and other rights of recovery

Rights as personal representative or trustee

Meaning of “pension scheme”

Application of provisions to directors

CHAPTER 2
FINANCIAL ASSISTANCE FOR PURCHASE OF OWN SHARES

Introductory

Meaning of “financial assistance”

Circumstances in which financial assistance prohibited

Assistance for acquisition of shares in public company
Assistance by public company for acquisition of shares in its private
holding company
Prohibited financial assistance an offence

Exceptions from prohibition
Unconditional exceptions
Conditional exceptions

Supplementary

Definitions for this Chapter
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CHAPTER 3
REDEEMABLE SHARES

Power of limited company to issue redeemable shares
Terms and manner of redemption

Payment for redeemable shares

Financing of redemption

Redeemed shares treated as cancelled

Notice to registrar of redemption

CHAPTER 4
PURCHASE OF OWN SHARES

General provisions

Power of limited company to purchase own shares
Payment for purchase of own shares
Financing of purchase of own shares

Authority for purchase of own shares

Authority for purchase of own shares
Authority for off-market purchase for the purposes of or pursuant to an
employees' share scheme

Authority for off-market purchase

Authority for off-market purchase

Resolution authorising off-market purchase: exercise of voting rights
Resolution authorising off-market purchase: disclosure of details of
contract

Variation of contract for off-market purchase

Resolution authorising variation: exercise of voting rights
Resolution authorising variation: disclosure of details of variation
Release of company's rights under contract for off-market purchase

Authority for market purchase

Authority for market purchase

Supplementary provisions

Copy of contract or memorandum to be available for inspection
Enforcement of right to inspect copy or memorandum

No assignment of company's right to purchase own shares
Payments apart from purchase price to be made out of distributable
profits

Treatment of shares purchased

Return to registrar of purchase of own shares

Notice to registrar of cancellation of shares
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CHAPTER 5
REDEMPTION OR PURCHASE BY PRIVATE COMPANY OUT OF CAPITAL

Introductory

Power of private limited company to redeem or purchase own shares out

of capital

The permissible capital payment

The permissible capital payment
Available profits
Determination of available profits

Requirements for payment out of capital

Requirements for payment out of capital

Directors' statement and auditor's report

Directors' statement: offence if no reasonable grounds for opinion
Payment to be approved by special resolution

Resolution authorising payment: exercise of voting rights

Resolution authorising payment: disclosure of directors' statement and
auditor's report

Public notice of proposed payment

Directors' statement and auditor's report to be available for inspection

Requirements for payment out of capital: employees' share schemes

Reduced requirements for payment out of capital for purchase of own
shares for the purposes of or pursuant to an employees' share scheme
Registration of resolution and supporting documents for purchase of
own shares for the purposes of or pursuant to an employees' share
scheme

Objection to payment by members or creditors

Application to court to cancel resolution
Notice to registrar of court application or order

Supplementary provisions

When payment out of capital to be made
CHAPTER 6
TREASURY SHARES

Treasury shares

Treasury shares: maximum holdings
Treasury shares: exercise of rights

Treasury shares: disposal

Treasury shares: notice of disposal

Treasury shares: cancellation

Treasury shares: notice of cancellation
Treasury shares: treatment of proceeds of sale
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732 Treasury shares: offences
CHAPTER 7
SUPPLEMENTARY PROVISIONS
733  The capital redemption reserve
734  Accounting consequences of payment out of capital
735 Effect of company's failure to redeem or purchase
736 Meaning of “distributable profits”
737 General power to make further provision by regulations
PART 19
DEBENTURES
General provisions
738 Meaning of “debenture”
739  Perpetual debentures
740 Enforcement of contract to subscribe for debentures
741 Registration of allotment of debentures
742  Debentures to bearer (Scotland)
Register of debenture holders
743  Register of debenture holders
744  Register of debenture holders: right to inspect and require copy
745 Register of debenture holders: response to request for inspection or copy
746 Register of debenture holders: refusal of inspection or default in
providing copy
747 Register of debenture holders: offences in connection with request for or
disclosure of information
748 Time limit for claims arising from entry in register
Supplementary provisions
749 Right of debenture holder to copy of deed
750 Liability of trustees of debentures
751 Liability of trustees of debentures: saving for certain older provisions
752 Power to re-issue redeemed debentures
753  Deposit of debentures to secure advances
754  Priorities where debentures secured by floating charge
PART 20
PRIVATE AND PUBLIC COMPANIES
CHAPTER 1
PROHIBITION OF PUBLIC OFFERS BY PRIVATE COMPANIES
755 Prohibition of public offers by private company
756 Meaning of “offer to the public”
757 Enforcement of prohibition: order restraining proposed contravention
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Enforcement of prohibition: orders available to the court after
contravention

Enforcement of prohibition: remedial order

Validity of allotment etc not affected

CHAPTER 2
MINIMUM SHARE CAPITAL REQUIREMENT FOR PUBLIC COMPANIES

Public company: requirement as to minimum share capital
Procedure for obtaining certificate

The authorised minimum

Power to alter authorised minimum

Authorised minimum: application of initial requirement
Authorised minimum: application where shares denominated in
different currencies etc

Consequences of doing business etc without a trading certificate

PART 21
CERTIFICATION AND TRANSFER OF SECURITIES

CHAPTER 1
CERTIFICATION AND TRANSFER OF SECURITIES: GENERAL

Share certificates

Share certificate to be evidence of title

Issue of certificates etc on allotment

Duty of company as to issue of certificates etc on allotment

Transfer of securities

Registration of transfer

Procedure on transfer being lodged

Transfer of shares on application of transferor
Execution of share transfer by personal representative
Evidence of grant of probate etc

Certification of instrument of transfer

Issue of certificates etc on transfer
Duty of company as to issue of certificates etc on transfer
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Issue and effect of share warrant to bearer
Duty of company as to issue of certificates on surrender of share
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Introductory
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making powers

Supplementary
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INFORMATION ABOUT INTERESTS IN A COMPANY'S SHARES

Introductory
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Notice by company requiring information about interests in its shares
Notice requiring information: order imposing restrictions on shares
Notice requiring information: offences
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Interest in shares: general
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PART 23
DISTRIBUTIONS

CHAPTER 1
RESTRICTIONS ON WHEN DISTRIBUTIONS MAY BE MADE

Introductory
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General rules
Distributions to be made only out of profits available for the purpose
Net asset restriction on distributions by public companies
Distributions by investment companies

Distributions by investment companies out of accumulated revenue
profits
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SUPPLEMENTARY PROVISIONS
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844 Treatment of development costs
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PART 25
COMPANY CHARGES

CHAPTER Al
REGISTRATION OF COMPANY CHARGES

Company charges
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Registration of enforcement of security

Entries of satisfaction and release
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Replacement of instrument or debenture
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Companies to keep copies of instruments creating and amending
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CHAPTER 1

COMPANIES REGISTERED IN ENGLAND AND WALES OR IN NORTHERN IRELAND
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Requirement to register company charges

Charges created by a company
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Charges existing on property acquired

Special rules about debentures
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Additional registration requirement for commission etc in relation to
debentures
Endorsement of certificate on debentures
Charges in other jurisdictions
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Kingdom
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jurisdiction
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Northern Ireland: registration of certain charges etc. affecting land

The register of charges
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The period allowed for registration
Registration of enforcement of security
Entries of satisfaction and release
Rectification of register of charges
Avoidance of certain charges

Consequence of failure to register charges created by a company

Companies' records and registers

Companies to keep copies of instruments creating charges

Company's register of charges

Instruments creating charges and register of charges to be available for
inspection

CHAPTER 2
COMPANIES REGISTERED IN SCOTLAND

Charges requiring registration

Charges created by a company

Charges which have to be registered: supplementary
Duty to register charges existing on property acquired
Charge by way of ex facie absolute disposition, etc

Special rules about debentures

Charge in series of debentures
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Additional registration requirement for commission etc in relation to
debentures

Charges on property outside the United Kingdom
Charges on property outside United Kingdom

The register of charges
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The period allowed for registration
Entries of satisfaction and relief
Rectification of register of charges
Avoidance of certain charges
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Companies' records and registers

Copies of instruments creating charges to be kept by company
Company's register of charges

Instruments creating charges and register of charges to be available for
inspection

CHAPTER 3
POWERS OF THE SECRETARY OF STATE
Power to make provision for effect of registration in special register
General power to make amendments to this Part

PART 26
ARRANGEMENTS AND RECONSTRUCTIONS

Application of this Part
Application of this Part

Meeting of creditors or members

Court order for holding of meeting
Statement to be circulated or made available
Duty of directors and trustees to provide information

Court sanction for compromise or arrangement

Court sanction for compromise or arrangement

Reconstructions and amalgamations

Powers of court to facilitate reconstruction or amalgamation

Obligations of company with respect to articles etc

Obligations of company with respect to articles etc
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PART 27
MERGERS AND DIVISIONS OF PUBLIC COMPANIES

CHAPTER 1
INTRODUCTORY

902 Application of this Part
903 Relationship of this Part to Part 26

CHAPTER 2
MERGER

Introductory

904 Mergers and merging companies

Requirements applicable to merger

905 Draft terms of scheme (merger)
906 Publication of draft terms by registrar(merger)
906A Publication of draft terms on company website (merger)
907 Approval of members of merging companies
908 Directors' explanatory report (merger)
909 Expert's report (merger)
910 Supplementary accounting statement (merger)
911 Inspection of documents (merger)
911A  Publication of documents on company website (merger)
911B Report on material changes of assets of merging companies
912 Approval of articles of new transferee company (merger)
913  Protection of holders of securities to which special rights attached
(merger)
914 No allotment of shares to transferor company or its nominee (merger)

Exceptions where shares of transferor company held by transferee company

915 Circumstances in which certain particulars and reports not required
(merger)
915A  Other circumstances in which reports and inspection not required
(merger)
916 Circumstances in which meeting of members of transferee company not
required (merger)
917 Circumstances in which no meetings required (merger)

Other exceptions

918 Other circumstances in which meeting of members of transferee
company not required (merger)
918A  Agreement to dispense with reports etc(merger)
CHAPTER 3

DIVISION
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919 Divisions and companies involved in a division

Requirements to be complied with in case of division

920 Draft terms of scheme (division)
921 Publication of draft terms by registrar(division)
921A Publication of draft terms on company website (division)
922  Approval of members of companies involved in the division
923  Directors' explanatory report (division)
924  Expert's report (division)
925 Supplementary accounting statement (division)
926 Inspection of documents (division)
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928 Approval of articles of new transferee company (division)
929  Protection of holders of securities to which special rights attached
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930 No allotment of shares to transferor company or its nominee (division)

Exceptions where shares of transferor company held by transferee company
931 Circumstances in which meeting of members of transferor company not
required (division)
Other exceptions

932 Circumstances in which meeting of members of transferee company not
required (division)
933  Agreement to dispense with reports etc (division)
933A  Certain requirements excluded where shareholders given proportional
rights (division)
934 Power of court to exclude certain requirements (division)

CHAPTER 4
SUPPLEMENTARY PROVISIONS

Expert's report and related matters

935 Expert's report: valuation by another person
936 Experts and valuers: independence requirement
937 Experts and valuers: meaning of “associate”

Powers of the court

938 Power of court to summon meeting of members or creditors of existing
transferee company
939  Court to fix date for transfer of undertaking etc of transferor company

Liability of transferee companies

940 Liability of transferee companies for each other's defaults
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Disruption of websites

Disregard of website failures beyond control of company

Interpretation
Meaning of “liabilities” and “property”
PART 28
TAKEOVERS ETC

CHAPTER 1
THE TAKEOVER PANEL

The Panel and its rules

The Panel

Rules

Further provisions about rules
Rulings

Directions

Information

Power to require documents and information
Restrictions on disclosure
Offence of disclosure in contravention of section 948

Co-operation

Panel's duty of co-operation

Hearings and appeals

Hearings and appeals

Contravention of rules etc

Sanctions

Failure to comply with rules about bid documentation
Compensation

Enforcement by the court

No action for breach of statutory duty etc

Funding

Fees and charges

Levy
Recovery of fees, charges or levy

Miscellaneous and supplementary

Panel as party to proceedings
Exemption from liability in damages
Privilege against self-incrimination
Annual reports
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983
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986
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988

Amendments to Financial Services and Markets Act 2000
Power to extend to Isle of Man and Channel Islands

CHAPTER 2
IMPEDIMENTS TO TAKEOVERS

Opting in and opting out
Opting in and opting out
Further provision about opting-in and opting-out resolutions
Consequences of opting in
Effect on contractual restrictions
Power of offeror to require general meeting to be called
Supplementary

Communication of decisions

Interpretation of this Chapter

Transitory provision

Power to extend to Isle of Man and Channel Islands

CHAPTER 3
“SQUEEZE-OUT” AND “SELL-OUT”

Takeover offers

Meaning of “takeover offer”

Shares already held by the offeror etc

Cases where offer treated as being on same terms

Shares to which an offer relates

Effect of impossibility etc of communicating or accepting offer

“Squeeze-out”

Right of offeror to buy out minority shareholder

Further provision about notices given under section 979

Effect of notice under section 979

Further provision about consideration held on trust under section 981(9)
“Sell-out”

Right of minority shareholder to be bought out by offeror
Further provision about rights conferred by section 983
Effect of requirement under section 983

Supplementary
Applications to the court
Joint offers

Interpretation

Associates
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990 Debentures carrying voting rights
991 Interpretation
CHAPTER 4
AMENDMENTS TO PART 7 OF THE COMPANIES ACT 1985
992  Matters to be dealt with in directors' report
PART 29
FRAUDULENT TRADING
993  Offence of fraudulent trading
PART 30
PROTECTION OF MEMBERS AGAINST UNFAIR PREJUDICE
Main provisions
994  Petition by company member
995 Petition by Secretary of State
996 Powers of the court under this Part
Supplementary provisions
997  Application of general rule-making powers
998 Copy of order affecting company's constitution to be delivered to
registrar
999  Supplementary provisions where company's constitution altered
PART 31
DISSOLUTION AND RESTORATION TO THE REGISTER
CHAPTER 1
STRIKING OFF
Registrar's power to strike off defunct company
1000 Power to strike off company not carrying on business or in operation
1001 Duty to act in case of company being wound up
1002  Supplementary provisions as to service of letter or notice
Voluntary striking off
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1004 Circumstances in which application not to be made: activities of
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Withdrawal of application
Meaning of “creditor”

CHAPTER 2
PROPERTY OF DISSOLVED COMPANY

Property vesting as bona vacantia
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Crown disclaimer of property vesting as bona vacantia
Effect of Crown disclaimer

Effect of Crown disclaimer: England and Wales and Northern Ireland

General effect of disclaimer

Disclaimer of leaseholds

Power of court to make vesting order
Protection of persons holding under a lease
Land subject to rentcharge

Effect of Crown disclaimer: Scotland

General effect of disclaimer
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Supplementary provisions

Liability for rentcharge on company's land after dissolution
CHAPTER 3
RESTORATION TO THE REGISTER

Administrative restoration to the register

Application for administrative restoration to the register
Requirements for administrative restoration

Application to be accompanied by statement of compliance
Registrar's decision on application for administrative restoration
Effect of administrative restoration

Restoration to the register by the court
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Supplementary provisions
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COMPANY INVESTIGATIONS: AMENDMENTS
Powers of Secretary of State to give directions to inspectors
Resignation, removal and replacement of inspectors
Power to obtain information from former inspectors etc
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Disqualification orders: consequential amendments
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CHAPTER 1
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CHAPTER 2
UNREGISTERED COMPANIES

Unregistered companies
PART 34
OVERSEAS COMPANIES

Introductory
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Duty to register particulars
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Registration under alternative name
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Accounts and reports: general
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Trading disclosures

Company charges
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Supplementary
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Requirement to identify persons authorised to accept service of
documents
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1058 Duty to give notice of ceasing to have registrable presence
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PART 35
THE REGISTRAR OF COMPANIES

SCHEME OF THIS PART SCHEME OF THIS PART
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Supplementary provisions
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Consents required for certain prosecutions
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Supplementary
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PART 37
COMPANIES: SUPPLEMENTARY PROVISIONS
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COMPANIES: INTERPRETATION
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Meaning of “subsidiary” etc
Meaning of “subsidiary” etc: power to amend
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Parent and subsidiary undertakings
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PART 40
COMPANY DIRECTORS: FOREIGN DISQUALIFICATION ETC

Introductory
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Meaning of “the court” and “UK company”
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Disqualification regulations: supplementary
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INTRODUCTORY
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Individuals and firms: eligibility for appointment as a statutory auditor
Effect of ineligibility

Independence requirement

Independence requirement
Effect of lack of independence

Effect of appointment of a partnership
Effect of appointment of a partnership

Supervisory bodies

Supervisory bodies
Exemption from liability for damages

Professional qualifications

Appropriate qualifications

Qualifying bodies and recognised professional qualifications
Approval of third country qualifications

Eligibility of individuals retaining only 1967 Act authorisation

Information

Matters to be notified to the Secretary of State
Notification of matters relevant to other EEA States
The Secretary of State's power to call for information
Restrictions on disclosure

Offence of disclosure in contravention of section 1224A

Enforcement

Enforcement: general
Directions: general
Directions: supplementary
Compliance orders
Financial penalties: general



1vi Companies Act 2006 (c. 46)
Document Generated: 2024-07-22
Status: Point in time view as at 01/12/2013.
Changes to legislation: Companies Act 2006 is up to date with all changes known to be in force on or
before 22 July 2024. There are changes that may be brought into force at a future date. Changes that have
been made appear in the content and are referenced with annotations. (See end of Document for details)

1225E  Financial penalties: supplementary
1225F  Appeals against financial penalties
1225G  Recovery of financial penalties

CHAPTER 3
AUDITORS GENERAL

Eligibility for appointment
1226  Auditors General: eligibility for appointment as a statutory auditor

Conduct of audits

1227 Individuals responsible for audit work on behalf of Auditors General

The Independent Supervisor
1228  Appointment of the Independent Supervisor

Supervision of Auditors General
1229  Supervision of Auditors General by the Independent Supervisor
1230  Duties of Auditors General in relation to supervision arrangements
Reporting requirement

1231 Reports by the Independent Supervisor

Information

1232 Matters to be notified to the Independent Supervisor
1233 The Independent Supervisor's power to call for information

Enforcement
1234  Suspension notices
1235 Effect of suspension notices
1236  Compliance orders

Proceedings

1237  Proceedings involving the Independent Supervisor

Grants

1238  Grants to the Independent Supervisor
CHAPTER 4
THE REGISTER OF AUDITORS ETC

1239  The register of auditors
1240 Information to be made available to public



Companies Act 2006 (c. 46)
Document Generated: 2024-07-22

before 22 July 2024. There are changes that may be brought into force at a future date. Changes that have
been made appear in the content and are referenced with annotations. (See end of Document for details)

Status: Point in time view as at 01/12/2013.
Changes to legislation: Companies Act 2006 is up to date with all changes known to be in force on or

Ivii

1241

1242

1243
1244

1245
1246
1247

1248
1249

1250

1251

1251A

1252
1253

1253A
1253B
1253C

CHAPTER 5
REGISTERED THIRD COUNTRY AUDITORS

Introductory

Meaning of “registered third country auditor” and “UK-traded non-EEA

company”

Duties

Duties of registered third country auditors

Information

Matters to be notified to the Secretary of State

The Secretary of State's power to call for information
Enforcement

Compliance orders
Removal of third country auditors from the register of auditors
Grants to bodies concerned with arrangements under Schedule 12

CHAPTER 6
SUPPLEMENTARY AND GENERAL

Power to require second company audit
Secretary of State's power to require second audit of a company
Supplementary provision about second audits
False and misleading statements

Misleading, false and deceptive statements

Fees

Fees

Duty of Secretary of State to report on inspections
Duty of the Secretary of State to report on inspections

Delegation of Secretary of State's functions
Delegation of the Secretary of State's functions
Delegation of functions to an existing body
Cooperation with foreign competent authorities

Requests to foreign competent authorities
Requests from EEA competent authorities
Notification to competent authorities of other EEA States



Iviii

Companies Act 2006 (c. 46)
Document Generated: 2024-07-22
Status: Point in time view as at 01/12/2013.

Changes to legislation: Companies Act 2006 is up to date with all changes known to be in force on or

before 22 July 2024. There are changes that may be brought into force at a future date. Changes that have
been made appear in the content and are referenced with annotations. (See end of Document for details)

1253D
1253DA
1253DB
1253DC
1253DD
1253DE
1253E
1253F

1254

1255

1256
1257

1258
1259

1260
1261
1262

1263

1264

1265

1266
1267
1268

1269
1270
1271

Transfer of papers to third countries

Restriction on transfer of audit working papers to third countries
Transfer by Secretary of State

Transfer by statutory auditor with approval of Secretary of State
Transfer by statutory auditor for purposes of investigation of auditor
Agreement of EEA competent authority

Transfer by means of inspection

Working arrangements for transfer of papers

Publication of working arrangements

International obligations

Directions to comply with international obligations

General provision relating to offences

Offences by bodies corporate, partnerships and unincorporated
associations
Time limits for prosecution of offences
Jurisdiction and procedure in respect of offences
Notices etc
Service of notices
Documents in electronic form

Interpretation

Meaning of “associate”
Minor definitions
Index of defined expressions

Miscellaneous and general

Power to make provision in consequence of changes affecting
accountancy bodies
Consequential amendments

PART 43
TRANSPARENCY OBLIGATIONS AND RELATED MATTERS

Introductory

The transparency obligations directive

Transparency obligations

Transparency rules
Competent authority's power to call for information
Powers exercisable in case of infringement of transparency obligation

Other matters

Corporate governance rules
Liability for false or misleading statements in certain publications
Exercise of powers where UK is host member State



Companies Act 2006 (c. 46)
Document Generated: 2024-07-22

Status: Point in time view as at 01/12/2013.

Changes to legislation: Companies Act 2006 is up to date with all changes known to be in force on or
before 22 July 2024. There are changes that may be brought into force at a future date. Changes that have
been made appear in the content and are referenced with annotations. (See end of Document for details)

lix

1272

1273

1274
1275
1276

1277
1278
1279
1280

1281

1282

1283

1284
1285
1286

1287

1288
1289
1290
1291
1292

1293

Transparency obligations and related matters: minor and consequential
amendments
Corporate governance regulations

PART 44
MISCELLANEOUS PROVISIONS

Regulation of actuaries etc
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PART 45
NORTHERN IRELAND
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PART 46
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Consequential and transitional provisions

1294 Power to make consequential amendments etc
1295 Repeals
1296  Power to make transitional provision and savings
1297  Continuity of the law
PART 47
FINAL PROVISIONS
1298  Short title
1299  Extent
1300 Commencement
Companies Act 2006
SCHEDULE 1 — Connected persons: references to an interest in shares or
debentures
Introduction
1 (1) The provisions of this Schedule have effect for the...
General provisions
2 (1) A reference to an interest in shares includes any...
Rights to acquire shares
3 (1) A person is taken to have an interest in...
Right to exercise or control exercise of rights
4 (1) A person is taken to have an interest in...
Bodies corporate
5 (1) A person is taken to be interested in shares...
Trusts
6 (1) Where an interest in shares is comprised in property...

SCHEDULE 2 — Specified persons, descriptions of disclosures etc for the purposes

—

of section 948
PART 1 — SPECIFIED PERSONS

(A) UNITED KINGDOM

The Secretary of State.

The Department of Enterprise, Trade and Investment for Northern
Ireland....

The Treasury.

The Bank of England.
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The Financial Services Authority.

The Commissioners for Her Majesty's Revenue and Customs.
The Lord Advocate.

The Director of Public Prosecutions.

The Director of Public Prosecutions for Northern Ireland.

A constable.

A procurator fiscal.

The Scottish Ministers.

(B) JERSEY

The Minister for Economic Development.

The Minister for Treasury and Resources.

The Jersey Financial Services Commission.

The Comptroller of Income Tax.

The Agent of the Imp6dts.

Her Majesty's Attorney General for Jersey.

The Viscount.

A police officer (within the meaning of the Interpretation (Jersey)...

(C) GUERNSEY

The Commerce and Employment Department.
The Treasury and Resources Department.

The Guernsey Financial Services Commission.
The Director of Income Tax.

The Chief Officer of Customs and Excise.

Her Majesty's Procureur.

A police officer (within the meaning of the Companies (Guernsey)...

(D) ISLE OF MAN

(1) The members and officers of each of the Departments...

The Treasury of the Isle of Man.

The Financial Supervision Commission of the Isle of Man.

Her Majesty's Attorney General of the Isle of Man.

A constable (within the meaning of the Interpretation Act 1976...
PART 2 — SPECIFIED DESCRIPTIONS OF DISCLOSURES

(A) UNITED KINGDOM

A disclosure for the purpose of enabling or assisting a...
A disclosure for the purpose of enabling or assisting an...
A disclosure for the purpose of enabling or assisting a...
A disclosure for the purpose of enabling or assisting a...
A disclosure for the purpose of enabling or assisting a...
A disclosure for the purpose of enabling or assisting a...
A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting a...
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A disclosure for the purpose of enabling or assisting a...
A disclosure for the purpose of enabling or assisting a...
A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting a...
A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting a...
A disclosure for the purpose of enabling or assisting an...
A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting a...
A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting organs...
A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting the...
A disclosure with a view to the institution of, or...

A disclosure for the purpose of enabling or assisting an...
A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting the...
A disclosure by the Gambling Commission to the Comptroller and...
A disclosure for the purpose of enabling or assisting a...
A disclosure for the purpose of enabling or assisting an...
A disclosure for the purpose of enabling or assisting an...
A disclosure for the purpose of enabling or assisting a...
A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting a...
(1) A disclosure for the purpose of enabling or assisting...
A disclosure for the purpose of enabling or assisting a...
A disclosure for the purpose of enabling or assisting a...
A disclosure with a view to the institution of, or...

A disclosure for the purpose of enabling or assisting a...
A disclosure for the purpose of enabling or assisting a...
A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting a...
A disclosure with a view to the institution of, or...

A disclosure with a view to the institution of, or...

A disclosure for the purposes of proceedings before a tribunal...
A disclosure for the purpose of enabling or assisting a...
(1) A disclosure with a view to the institution of,...

(1) A disclosure with a view to the institution of,...

(B) JERSEY

A disclosure for the purpose of enabling or assisting an...
A disclosure for the purpose of enabling or assisting a...

A disclosure for the purpose of enabling or assisting an...
A disclosure for the purpose of enabling or assisting the...
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A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting Her...
A disclosure for the purpose of enabling or assisting Her...
A disclosure for the purpose of enabling or assisting the...

A disclosure with a view to the institution of, or...
(1) A disclosure with a view to the institution of,...
(1) A disclosure with a view to the institution of,...

(C) GUERNSEY

A disclosure for the purpose of enabling or assisting the...

A disclosure for the purpose of enabling or assisting a...

A disclosure for the purpose of enabling or assisting Her...
A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting any...

A disclosure with a view to the institution of, or...
(1) A disclosure with a view to the institution of,...
(1) A disclosure with a view to the institution of,...

(D) ISLE OF MAN

A disclosure for the purpose of enabling or assisting an...
A disclosure for the purpose of enabling or assisting a...

A disclosure for the purpose of enabling or assisting the...

A disclosure for the purpose of enabling or assisting an...

A disclosure for the purpose of enabling or assisting the...

A disclosure for the purpose of enabling or assisting an...

A disclosure for the purpose of enabling or assisting the...

A disclosure with a view to the institution of, or...
A disclosure for the purpose of enabling or assisting—

A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting the...
A disclosure for the purpose of enabling or assisting Her...
A disclosure for the purpose of enabling or assisting the...

A disclosure for the purpose of enabling or assisting an...
(1) A disclosure with a view to the institution of,...
(1) A disclosure with a view to the institution of,...

(E) GENERAL

A disclosure for the purpose of enabling or assisting—

(1) A disclosure for the purpose of enabling or assisting...

A disclosure with a view to the institution of, or...
A disclosure for the purpose of the provision of a...
A disclosure in pursuance of any EU obligation.
PART 3 — OVERSEAS REGULATORY BODIES
(1) A disclosure is made in accordance with this Part...
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2 In determining whether to disclose information to a person or...

SCHEDULE 3 — Amendments of remaining provisions of the Companies Act 1985
relating to offences

Failure to give information about interests in shares etc

1 (1) In subsection (3) of section 444 of the Companies...

Obstruction of rights conferred by a warrant or
failure to comply with requirement under section 448

2 (1) In section 448(7) of the Companies Act 1985 (obstruction...

Wrongful disclosure of information to which section 449 applies

98]

(1) Section 449 of the Companies Act 1985 (wrongful disclosure...

Destruction, mutilation etc of company documents

4 (1) For subsection (3) of section 450 of the Companies...

Provision of false information in purported compliance with section 447

5 (1) For subsection (2) of section 451 of the Companies...

Obstruction of inspector, etc exercising power to enter and remain on premises
6 (1) Section 453 A of the Companies Act 1985 (obstruction of...

Attempted evasion of restrictions under Part 15

7 (1) In subsection (1) of section 455 of the Companies...
SCHEDULE 4 — Documents and information sent or supplied to a company

Part | — INTRODUCTION

Application of Schedule

1 (1) This Schedule applies to documents or information sent or...

Part 2 — COMMUNICATIONS IN HARD COPY FORM

Introduction

2 A document or information is validly sent or supplied to...

Method of communication in hard copy form

3 (1) A document or information in hard copy form may...

Address for communications in hard copy form
4 A document or information in hard copy form may be...
Part 3 — COMMUNICATIONS IN ELECTRONIC FORM
Introduction

5 A document or information is validly sent or supplied to...
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Conditions for use of communications in electronic form

6 A document or information may only be sent or supplied...

Address for communications in electronic form

7 (1) Where the document or information is sent or supplied...
Part 4 — OTHER AGREED FORMS OF COMMUNICATION
8 A document or information that is sent or supplied to...

SCHEDULE 5 — Communications by a company
Part | — INTRODUCTION
Application of this Schedule
1 This Schedule applies to documents or information sent or supplied...
Part 2 — COMMUNICATIONS IN HARD COPY FORM
Introduction

2 A document or information is validly sent or supplied by...

Method of communication in hard copy form

3 (1) A document or information in hard copy form must...

Address for communications in hard copy form
4 (1) A document or information in hard copy form may...
Part 3 — COMMUNICATIONS IN ELECTRONIC FORM
Introduction

5 A document or information is validly sent or supplied by...

Agreement to communications in electronic form

6 A document or information may only be sent or supplied...

Address for communications in electronic form
7 (1) Where the document or information is sent or supplied...
Part 4 — COMMUNICATIONS BY MEANS OF A WEBSITE
Use of website

8 A document or information is validly sent or supplied by...

Agreement to use of website

9 A document or information may only be sent or supplied...

Deemed agreement of members of company etc to use of website

10 (1) This paragraph applies to a document or information to...

Deemed agreement of debenture holders to use of website

11 (1) This paragraph applies to a document or information to...
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Availability of document or information

12 (1) A document or information authorised or required to be...

Notification of availability
13 (1) The company must notify the intended recipient of—

Period of availability on website

14 (1) The company must make the document or information available...
Part 5 — OTHER AGREED FORMS OF COMMUNICATION

15 A document or information that is sent or supplied otherwise...
Part 6 — SUPPLEMENTARY PROVISIONS

Joint holders of shares or debentures

16 (1) This paragraph applies in relation to documents or information...

Death or bankruptcy of holder of shares
17 (1) This paragraph has effect in the case of the...

SCHEDULE 6 — Meaning of “subsidiary” etc: supplementary provisions

Introduction

1  The provisions of this Part of this Schedule explain expressions...

Voting rights in a company
2 Insection 1159(1)(a) and (c) the references to the voting...

Right to appoint or remove a majority of the directors

3 (1) In section 1159(1)(b) the reference to the right to...

Rights exercisable only in certain circumstances or temporarily incapable of exercise

4 (1) Rights which are exercisable only in certain circumstances shall...

Rights held by one person on behalf of another

(V)]

Rights held by a person in a fiduciary capacity shall...
6 (1) Rights held by a person as nominee for another...

Rights attached to shares held by way of security
7 Rights attached to shares held by way of security shall...

Rights attributed to holding company
8 (1) Rights shall be treated as held by a holding...

Disregard of certain rights
9 The voting rights in a company shall be reduced by...
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Supplementary

10 References in any provision of paragraphs 5 to 9 to...
SCHEDULE 7 — Parent and subsidiary undertakings: supplementary provisions

Introduction

1  The provisions of this Schedule explain expressions used in section...

Voting rights in an undertaking
2 (1) In section 1162(2)(a) and (d) the references to the...

Right to appoint or remove a majority of the directors

3 (1) In section 1162(2)(b) the reference to the right to...

Right to exercise dominant influence

4 (1) For the purposes of section 1162(2)(c) an undertaking shall...

Rights exercisable only in certain circumstances or temporarily incapable of exercise

5 (1) Rights which are exercisable only in certain circumstances shall...

Rights held by one person on behalf of another

Rights held by a person in a fiduciary capacity shall...
(1) Rights held by a person as nominee for another...

~N

Rights attached to shares held by way of security
8 Rights attached to shares held by way of security shall...

Rights attributed to parent undertaking
9 (1) Rights shall be treated as held by a parent...

Disregard of certain rights
10  The voting rights in an undertaking shall be reduced by...

Supplementary

11 References in any provision of paragraphs 6 to 10 to...
SCHEDULE 8 — Index of defined expressions

SCHEDULE 9 — Removal of special provisions about accounts and audit of
charitable companies
Part 1 — THE COMPANIES ACT 1985 (C. 6)
1 In section 240 (requirements in connection with publication of accounts)
In section 245 (voluntary revision of annual accounts or directors'...
In section 249A (exemptions from audit)— (a) omit subsections (2),...
In section 249B (cases where exemptions not available)—
Omit section 249C (report required for purposes of section 249A(2))....

[ SN UN I \S)
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Omit section 249D (the reporting accountant).
In section 249E (effect of exemptions) omit subsection (2).
In section 262A (index of defined expressions) omit the entry...
Part 2 — THE COMPANIES (NORTHERN IRELAND) ORDER 1986 (S.1.
1986/1032 (N.I. 6)
9 In Article 248 (requirements in connection with publication of accounts)

0 3 N

10 In Article 253 (voluntary revision of annual accounts or directors'...
11 In Article 257A (exemptions from audit)— (a) omit paragraphs (2),...
12 In Article 257B (cases where exemptions not available)—

13 Omit Article 257C (report required for purposes of Article 257A(2)....
14 Omit Article 257D (the reporting accountant).

15 In Article 257E (effect of exemptions) omit paragraph (2).

16 In Article 270A (index of defined expressions) omit the entry...

SCHEDULE 10 — Recognised supervisory bodies
Part | — GRANT AND REVOCATION OF RECOGNITION OF A SUPERVISORY
BODY
Application for recognition of supervisory body
1 (1) A supervisory body may apply to the Secretary of...

Grant and refusal of recognition

2 (1) The Secretary of State may, on an application duly...

Revocation of recognition

3 (1) A recognition order may be revoked by a further...

Transitional provision

4 A recognition order made and not revoked under—

Orders not statutory instruments

5 Orders under this Part of this Schedule shall not be...
Part2 — REQUIREMENTS FOR RECOGNITION OF A SUPERVISORY BODY

Holding of appropriate qualification

(1) The body must have rules to the effect that...
(1) This paragraph explains what is meant in paragraph 6(1)(b)...

~N

Auditors to be fit and proper persons

8 (1) The body must have adequate rules and practices designed...

Professional integrity and independence

9 (1) The body must have adequate rules and practices designed...

Technical standards

10 (1) The body must have rules and practices as to—...
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Technical standards for group audits

10A (1) The body must have rules and practices as to...

Public interest entity reporting requirements

10B (1) The body must have adequate rules and practices designed...

Public interest entity independence requirements

10C (1) The body must have adequate rules and practices designed...

Procedures for maintaining competence

11 The body must have rules and practices designed to ensure...

Monitoring and enforcement

12 (1) The body must— (a) have adequate resources for the...

Monitoring of audits
13 (1) The body must— (a) . . . have adequate...

Membership, eligibility and discipline
14 The rules and practices of the body relating to—

Investigation of complaints

15 (1) The body must have effective arrangements for the investigation...

Independent investigation for disciplinary purposes of public interest cases

16 (1) The body must— (a) participate in arrangements within paragraph...

Transfer of papers to third countries

16A (1) The body must have adequate rules and practices designed...

Transfer to approved third country competent authority
16AA  The requirements of this paragraph are that—

Transfer for purposes of investigation of auditor

16AB (1) The requirements of this paragraph are that—

Meeting of claims arising out of audit work

17 (1) The body must have adequate rules or arrangements designed...

Register of auditors and other information to be made available

18 The body must have rules requiring persons eligible under its...

Taking account of costs of compliance

19  The body must have satisfactory arrangements for taking account, in...
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Promotion and maintenance of standards

20 The body must be able and willing—

Interpretation
20A  In this Part of this Schedule— “ public interest entity...
Part 3 — ARRANGEMENTS IN WHICH RECOGNISED SUPERVISORY BODIES
ARE REQUIRED TO PARTICIPATE
Arrangements for setting standards relating to professional integrity and independence
21 The arrangements referred to in paragraph 9(2) are appropriate
arrangements—...
Arrangements for setting technical standards

22 The arrangements referred to in paragraphs 10(2) and 10A(2) are...

Arrangements for setting standards relating to public interest entity reporting requirements
22A  The arrangements referred to in paragraph 10B(3) are appropriate
arrangements—...
Arrangements for setting standards relating to
public interest entity independence requirements
22B  The arrangements referred to in paragraph 10C(2) are appropriate
arrangements—...
Arrangements for independent monitoring of
audits of listed companies and other major bodies
23 (1) The arrangements referred to in paragraph 13(1)(b)(i) are
appropriate...
Arrangements for independent monitoring of third country audits
23A (1) The arrangements referred to in paragraph 13(1)(ba)(i) are
appropriate...
Arrangements for independent investigation for disciplinary purposes of public interest cases

24 (1) The arrangements referred to in paragraph 16(1) are appropriate...

Supplementary: arrangements to operate independently of body
25 (1) This paragraph applies for the purposes of—

Supplementary: funding of arrangements
26  The body must pay any of the costs of maintaining...

Supplementary: scope of arrangement

27 Arrangements may qualify as arrangements within any of paragraphs
21,...

SCHEDULE 11 — Recognised professional qualifications
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Part | — GRANT AND REVOCATION OF RECOGNITION OF A PROFESSIONAL
QUALIFICATION
Application for recognition of professional qualification

1 (1) A qualifying body may apply to the Secretary of...

Grant and refusal of recognition

2 (1) The Secretary of State may, on an application duly...

Revocation of recognition

3 (1) A recognition order may be revoked by a further...

Transitional provision

4 A recognition order made and not revoked under—

Orders not statutory instruments

5 Orders under this Part of this Schedule shall not be...
Part2 — REQUIREMENTS FOR RECOGNITION OF A PROFESSIONAL
QUALIFICATION

Entry requirements

6 (1) The qualification must only be open to persons who—...

Requirement for theoretical instruction or professional experience

7 (1) The qualification must be restricted to persons who—

Examination

8 (1) The qualification must be restricted to persons who have...

Practical training

9 (1) The qualification must be restricted to persons who have...

Supplementary provision with respect to a sufficient period of professional experience

10 (1) Periods of theoretical instruction in the fields of finance,...

The body offering the qualification
11 (1) The body offering the qualification must have—
SCHEDULE 11A — Specified persons, descriptions, disclosures etc for the purposes

of section 1224A
PART 1 — SPECIFIED PERSONS

1 The Secretary of State.

2 The Department of Enterprise, Trade and Investment for Northern
Ireland....

3 The Treasury.

4  The Bank of England.

5 The Financial Services Authority.



Ixxii

Companies Act 2006 (c. 46)
Document Generated: 2024-07-22
Status: Point in time view as at 01/12/2013.
Changes to legislation: Companies Act 2006 is up to date with all changes known to be in force on or
before 22 July 2024. There are changes that may be brought into force at a future date. Changes that have
been made appear in the content and are referenced with annotations. (See end of Document for details)

The Commissioners for Her Majesty's Revenue and Customs.
The Lord Advocate.
The Director of Public Prosecutions.
The Director of Public Prosecutions for Northern Ireland.
A constable.
11 A procurator fiscal.
12 The Scottish Ministers.
13 A body designated by the Secretary of State under section...
14 A recognised supervisory body.
15 A recognised qualifying body.
16 A body with which a recognised supervisory body is participating...
17 The Independent Supervisor.

PART 2 — SPECIFIED DESCRIPTIONS OF DISCLOSURES
18 A disclosure for the purpose of enabling or assisting a...
19 A disclosure for the purpose of enabling or assisting an...
20 A disclosure for the purpose of enabling or assisting a...
21 A disclosure for the purpose of enabling or assisting a...
22 A disclosure for the purpose of enabling or assisting a...
23 A disclosure for the purpose of enabling or assisting a...
24 A disclosure for the purpose of enabling or assisting the...
25 A disclosure for the purpose of enabling or assisting a...
26 A disclosure for the purpose of enabling or assisting a...
27 A disclosure for the purpose of enabling or assisting a...
28 A disclosure for the purpose of enabling or assisting the...
29 A disclosure for the purpose of enabling or assisting a...
30 A disclosure for the purpose of enabling or assisting the...
31 A disclosure for the purpose of enabling or assisting the...
32 A disclosure for the purpose of enabling or assisting the...
33 A disclosure for the purpose of enabling or assisting a...
34 A disclosure for the purpose of enabling or assisting the...
35 A disclosure for the purpose of enabling or assisting the...
36 A disclosure for the purpose of enabling or assisting—
37 A disclosure for the purpose of enabling or assisting the...
38 A disclosure for the purpose of enabling or assisting organs...
39 A disclosure for the purpose of enabling or assisting the...
40 A disclosure for the purpose of enabling or assisting the...
41 A disclosure with a view to the institution of, or...
42 A disclosure for the purpose of enabling or assisting an...
43 A disclosure for the purpose of enabling or assisting the...
44 A disclosure for the purpose of enabling or assisting the...
45 A disclosure for the purpose of enabling or assisting the...
46 A disclosure for the purpose of enabling or assisting the...
47 A disclosure by the Gambling Commission to the Comptroller and...
48 A disclosure for the purpose of enabling or assisting a..
49 A disclosure for the purpose of enabling or assisting an...
50 A disclosure for the purpose of enabling or assisting an...
51 A disclosure for the purpose of enabling or assisting a...
52 A disclosure for the purpose of enabling or assisting the...
53 A disclosure for the purpose of enabling or assisting the...
54 A disclosure for the purpose of enabling or assisting a...
55 A disclosure for the purpose of enabling or assisting a...
56 A disclosure for the purpose of enabling or assisting a...
57 A disclosure for the purpose of enabling or assisting a...

—_
SO XN
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58 A disclosure with a view to the institution of, or...
59 A disclosure for the purpose of enabling or assisting a...
60 A disclosure for the purpose of enabling or assisting a...
61 A disclosure for the purpose of making available to an...
62 A disclosure for the purpose of making available to the...
63 A disclosure for the purpose of enabling or assisting an...
64 A disclosure for the purpose of enabling or assisting the...
65 A disclosure for the purpose of enabling or assisting a...
66 A disclosure for the purpose of enabling or assisting an...
67 A disclosure for the purpose of enabling or assisting the...
68 A disclosure with a view to the institution of, or...
69 A disclosure for the purpose of enabling or assisting a...
70 A disclosure with a view to the institution of, or...
71 A disclosure with a view to the institution of, or...
72 A disclosure for the purposes of proceedings before the Financial...
73 A disclosure for the purposes of proceedings before a tribunal...
74 A disclosure for the purpose of enabling or assisting a...
75 A disclosure with a view to the institution of, or...
76 A disclosure with a view to the institution of, or...
77 A disclosure for the purpose of the provision of a...
78 A disclosure in pursuance of any EU obligation.

PART 3 — OVERSEAS REGULATORY BODIES
79 A disclosure is made in accordance with this Part of...
80 A disclosure is made in accordance with this Part of...

SCHEDULE 12 — Arrangements in which registered third country auditors are
required to participate

Arrangements for independent monitoring of audits of UK-traded non-EEA companies

1 (1) The arrangements referred to in section 1242(1)(a) are appropriate...

Arrangements for independent investigations for disciplinary purposes

2 (1) The arrangements referred to in section 1242(1)(b) are appropriate...

Supplementary: arrangements to operate independently of third country auditor
3 (1) This paragraph applies for the purposes of—
Supplementary: funding of arrangements

4 (1) The registered third country auditor must pay any of...

Supplementary: scope of arrangements

5 Arrangements may qualify as arrangements within either of paragraphs
l...

Specification of particular arrangements by the Secretary of State

6 (1) If there exist two or more sets of arrangements...

SCHEDULE 13 — Supplementary provisions with respect to delegation order



Ixxiv

Companies Act 2006 (c. 46)
Document Generated: 2024-07-22
Status: Point in time view as at 01/12/2013.
Changes to legislation: Companies Act 2006 is up to date with all changes known to be in force on or
before 22 July 2024. There are changes that may be brought into force at a future date. Changes that have
been made appear in the content and are referenced with annotations. (See end of Document for details)

Operation of this Schedule
1 (1) This Schedule has effect in relation to a body...

Status

2 The body is not to be regarded as acting on...

Name, members and chairman

3 (1) The body is to be known by such name...

Financial provisions

4 (1) The body must pay to its chairman and members...

Proceedings

5 (1) The delegation order may contain such provision as the...

Fees

6 (1) The body may retain fees payable to it.

Legislative functions

7 (1) Regulations or an order made by the body in...
(1) Immediately after an instrument is made it must be...
9 (1) The production of a printed copy of an instrument...

o0

Report and accounts

10 (1) The body must, at least once in each calendar...

Other supplementary provisions

11 (1) The transfer of a function to a body designated...
12 Where a delegation order is revoked, the Secretary of State...
13 (1) This paragraph applies where the body is an unincorporated...

SCHEDULE 14 — Statutory auditors: consequential amendments

Companies (Audit, Investigations and Community Enterprise) Act 2004 (c. 27)

1 (1) Section 16 of the Companies (Audit, Investigations and
Community...

SCHEDULE 15 — Transparency obligations and related matters: minor and

consequential amendments
Part | — AMENDMENTS OF THE FINANCIAL SERVICES AND MARKETS ACT

2000

Part 6 of the Financial Services and Markets Act 2000...

In section 73 (general duty of competent authority), after subsection...

In section 73A (Part 6 Rules), after subsection (5) insert—...

For the cross-heading before section 90 substitute “ Compensation for...

For the heading to section 90 substitute “ Compensation for...

(1) Section 91 (penalties for breach of Part 6 rules)...

AN AW —
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7 In section 96B (persons discharging managerial responsibilities and
connected persons)—...
8 In section 97(1) (appointment by the competent authority of persons...
9 In section 99 (fees) after subsection (1B) insert—
10 (1) Section 102A (meaning of “securities” etc) is amended as...
11 (1) Section 103(1) (interpretation of Part 6) is amended as...
12 In section 429(2) (Parliamentary control of statutory instruments:
affirmative procedure)...
Part 2 — AMENDMENTS OF THE COMPANIES (AUDIT, INVESTIGATIONS
AND COMMUNITY ENTERPRISE) ACT 2004
13 Chapter 2 of Part 1 of the Companies (Audit, Investigations...
14 (1) Section 14 (supervision of periodic accounts and reports of...
15 (1) Section 15 (application of certain company law provisions to...

SCHEDULE 16 — Repeals
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