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Companies Act 2006
2006 CHAPTER 46

PART 28

TAKEOVERS ETC

CHAPTER 3

“SQUEEZE-OUT” AND “SELL-OUT”

Interpretation

988 Associates

(1) In this Chapter “associate”, in relation to an offeror, means—
(a) a nominee of the offeror,
(b) a holding company, subsidiary or fellow subsidiary of the offeror or a nominee

of such a holding company, subsidiary or fellow subsidiary,
(c) a body corporate in which the offeror is substantially interested,
(d) a person who is, or is a nominee of, a party to a share acquisition agreement

with the offeror, or
(e) (where the offeror is an individual) his spouse or civil partner and any minor

child or step-child of his.

(2) For the purposes of subsection (1)(b) a company is a fellow subsidiary of another body
corporate if both are subsidiaries of the same body corporate but neither is a subsidiary
of the other.

(3) For the purposes of subsection (1)(c) an offeror has a substantial interest in a body
corporate if—

(a) the body or its directors are accustomed to act in accordance with his
directions or instructions, or
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(b) he is entitled to exercise or control the exercise of one-third or more of the
voting power at general meetings of the body.

Subsections (2) and (3) of section 823 (which contain provision about when a person
is treated as entitled to exercise or control the exercise of voting power) apply for the
purposes of this subsection as they apply for the purposes of that section.

(4) For the purposes of subsection (1)(d) an agreement is a share acquisition agreement
if—

(a) it is an agreement for the acquisition of, or of an interest in, shares to which
the offer relates,

(b) it includes provisions imposing obligations or restrictions on any one or more
of the parties to it with respect to their use, retention or disposal of such
shares, or their interests in such shares, acquired in pursuance of the agreement
(whether or not together with any other shares to which the offer relates or
any other interests of theirs in such shares), and

(c) it is not an excluded agreement (see subsection (5)).

(5) An agreement is an “excluded agreement”—
(a) if it is not legally binding, unless it involves mutuality in the undertakings,

expectations or understandings of the parties to it, or
(b) if it is an agreement to underwrite or sub-underwrite an offer of shares in a

company, provided the agreement is confined to that purpose and any matters
incidental to it.

(6) The reference in subsection (4)(b) to the use of interests in shares is to the exercise
of any rights or of any control or influence arising from those interests (including the
right to enter into an agreement for the exercise, or for control of the exercise, of any
of those rights by another person).

(7) In this section—
(a) “agreement” includes any agreement or arrangement;
(b) references to provisions of an agreement include—

(i) undertakings, expectations or understandings operative under an
arrangement, and

(ii) any provision whether express or implied and whether absolute or not.

Modifications etc. (not altering text)
C1 Ss. 974-991 applied (with modifications) (1.10.2009) by The Unregistered Companies Regulations

2009 (S.I. 2009/2436), regs. 3-5, Sch. 1 para. 14(2) (with transitional provisions and savings in regs.
7, 9, Sch. 2)

989 Convertible securities

(1) For the purposes of this Chapter securities of a company are treated as shares in the
company if they are convertible into or entitle the holder to subscribe for such shares.

References to the holder of shares or a shareholder are to be read accordingly.

(2) Subsection (1) is not to be read as requiring any securities to be treated—
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(a) as shares of the same class as those into which they are convertible or for
which the holder is entitled to subscribe, or

(b) as shares of the same class as other securities by reason only that the shares
into which they are convertible or for which the holder is entitled to subscribe
are of the same class.

Modifications etc. (not altering text)
C2 Ss. 974-991 applied (with modifications) (1.10.2009) by The Unregistered Companies Regulations

2009 (S.I. 2009/2436), regs. 3-5, Sch. 1 para. 14(2) (with transitional provisions and savings in regs.
7, 9, Sch. 2)

990 Debentures carrying voting rights

(1) For the purposes of this Chapter debentures issued by a company to which
subsection (2) applies are treated as shares in the company if they carry voting rights.

(2) This subsection applies to a company that has voting shares, or debentures carrying
voting rights, which are admitted to trading on a regulated market.

(3) In this Chapter, in relation to debentures treated as shares by virtue of subsection (1)—
(a) references to the holder of shares or a shareholder are to be read accordingly;
(b) references to shares being allotted are to be read as references to debentures

being issued.

Modifications etc. (not altering text)
C3 Ss. 974-991 applied (with modifications) (1.10.2009) by The Unregistered Companies Regulations

2009 (S.I. 2009/2436), regs. 3-5, Sch. 1 para. 14(2) (with transitional provisions and savings in regs.
7, 9, Sch. 2)

991 Interpretation

(1) In this Chapter—
“the company” means the company whose shares are the subject of a

takeover offer;
“date of the offer” means—

(a) where the offer is published, the date of publication;
(b) where the offer is not published, or where any notices of the offer are

given before the date of publication, the date when notices of the offer
(or the first such notices) are given;

and references to the date of the offer are to be read in accordance with
section 974(7) (revision of offer terms) where that applies;

“non-voting shares” means shares that are not voting shares;
“offeror” means (subject to section 987) the person making a takeover

offer;
“voting rights” means rights to vote at general meetings of the company,

including rights that arise only in certain circumstances;
“voting shares” means shares carrying voting rights.
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(2) For the purposes of this Chapter a person contracts unconditionally to acquire shares
if his entitlement under the contract to acquire them is not (or is no longer) subject to
conditions or if all conditions to which it was subject have been met.

A reference to a contract becoming unconditional is to be read accordingly.

Modifications etc. (not altering text)
C4 Ss. 974-991 applied (with modifications) (1.10.2009) by The Unregistered Companies Regulations

2009 (S.I. 2009/2436), regs. 3-5, Sch. 1 para. 14(2) (with transitional provisions and savings in regs.
7, 9, Sch. 2)
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Changes and effects yet to be applied to the whole Act associated Parts and Chapters:
– Act amendment to earlier affecting provision S.I. 2008/373 reg. 11(1) by S.I.

2013/1971 reg. 9(a) (This amendment not applied to legislation.gov.uk. Amending
Regulations revoked (1.10.2013) without ever being in force by S.I. 2013/2224, reg.
2)

– Act amendment to earlier affecting provision S.I. 2008/373 reg. 3(4) by S.I.
2013/1971 reg. 4 (This amendment not applied to legislation.gov.uk. Amending
Regulations revoked (1.10.2013) without ever being in force by S.I. 2013/2224, reg.
2)

Whole provisions yet to be inserted into this Act (including any effects on those
provisions):
– s. 479A(2)(c)(zi) inserted by S.I. 2019/177 reg. 4(b)(i) (This amendment not applied

to legislation.gov.uk. Reg. 4 substituted by regs. 4, 4A immediately before IP
completion day by S.I. 2019/1392, regs. 1(2), 4)

– Sch. 2 Pt. 2 Section (A) para. 25(m) inserted by 2024 c. 13 Sch. 30 para. 30
– Sch. 2 Pt. 2 Section (A) para. 25(j) omitted by 2024 c. 13 Sch. 21 para. 10
– Sch. 2 Pt. 2 Section (A) para. 28 words substituted by 2024 c. 13 Sch. 18 para. 9(2)

(a)(i)
– Sch. 2 Pt. 2 Section (A) para. 29 words substituted by 2024 c. 13 Sch. 18 para. 9(2)

(a)(ii)
– Sch. 2 Pt. 2 Section (A) para. 36 words substituted by 2024 c. 13 Sch. 18 para. 9(2)

(b)
– Sch. 10 para. 6(2D) inserted by S.I. 2019/177 reg. 28(e) (This amendment not

applied to legislation.gov.uk. Reg. 28(e) omitted immediately before IP completion
day by virtue of S.I. 2020/523, regs. 1(2), 14(e)(iv))

– Sch. 10 para. 7(2A) inserted by S.I. 2019/177 reg. 29(b) (This amendment not
applied to legislation.gov.uk. Reg. 29 substituted immediately before IP completion
day by S.I. 2020/523, regs. 1(2), 14(f))
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