Part I The Companies Act 2006 Companies Act 2006, s 869 [1.937]

(2) The deposit of debentures as security for a debt of the company is not, for the purpg
section, treated as the issue of debentures at a discount. 4
(3) Failure to comply with this section does not affect the validity of the debenmne_g

Orders charging land: Northern Ireland

 registration of certain charges etc affecting land

g Wased by an order under Article 46 of the 1981 Order or notice of such a
in the Land Registry against registered land or any estate in registered land of
istrar of Titles shall as soon as may be cause two copies of the order made
Order or of any notice under Article 48 of that Order 1o be delivered to the

NOTES
Commencement: 1 October 2009.
Chapters 1 and 2 of Part 25 (ss 860-892) werarepeaiod by the Companies Act 2006 (Amendment ome 15
2013, ST 2013/600, reg 3, as from 6 April 2013, except in relation to charges created before that date (see g
provisions note at [1.9117]). 3

;,-@osed by an order under Article 46 of the 1981 Order is registered in the
st any unregistered land or estate in land of a company, the Registrar of

may be cause two copies of the order to be delivered to the registrar.

pies es under rhis section, the registrar shall—

of them in accordance with section 869, and

7 days from that date of delivery, cause the other copy together with a

of registration under section 869(3) to be sent to the company against which

as given.

:.:f which subsection (1) or (2) applies is vacated, the Registrar of Titles or, as

eeistrar of Deeds shall cause a certified copy of the certificate of satisfaction

cle 132(1) of the 1981 Order to be delivered to the registrar for entry of a

tisfaction in accordance with section 872.

[1.933]

865 Endorsement of certificate on debentures

(1) The company shall cause a copy of every certificate of registration given under
be endorsed on every debenture or certificate of debenture stock which is issued by
and the payment of which is secured by the charge so registered. .
{2) But this does not require a company te cause a certificate of registration of a:g_-,
given to be endorsed on any debenture or certificate of debenture stock issued by
before the charge was created.

(3) If a person knowingly and wilfully authorises or permits the delivery of ‘a
certificate of debenture stock which under this section is required to have endorsed on i
a certificate of registration, without the copy being so endorsed upon it, he commits
(4) A person guilty of an offence under this section is liable on summary conviction tog = der” means the Judgments Enforcement (Northern Ireland) Order 1981
exceeding level 3 on the standard scale. giry 275 (NI 6));

r o Leeds” means the regisirar appointed under the Registration of Deeds Act
NOTES t ) .rgjand') 1970 (c 25);

Commencement: 1 October 2009. i ngs has the same meaning as in the Registration of Deeds Acts;

Chapters 1 and 2 of Part 25 (ss 860-892) were repealed by the Companies Act 2006 (Amendment of Part f Deeds Acts” means the Registration of Deeds Act (Northern Ireland) 1970 and
2013, SI 2013/600, reg 3, as from 6 April 2013, except in relation to charges created before that date (see statutory provision for the time being in force amending that Act or otherwise
provisions note at [1.911]). to the registry of deeds, or the registration of deeds, orders or other instruments or
in mf:h registry;
stry” and “the Registrar of Titles” .are to be construed in accordance with
J.of the. Land Registration Act (Northern Ireland) 1970 (c 18}

* and “unregistered land” have the same meaning as in Part 3 of the Land
on Act (Northern Ireland) 1970.

Charges in other jurisdictions
[1.934]
866 Charges created in, or over property in, jurisdictions outside the United Kirs @
(1) Where a charge is created outside the United Kingdom comprising property-itua
the United Kingdom, the delivery to the registrar of a verified copy of the instrur:ent by
charge is created or evidenced has the same effect for the purposes of this Chapter as
of the instrument itself.
(2) Where a charge is created in the United Kingdom but comprises praperty outside. th
Kingdom, the instrument creating or purporting to create the charge iy be sent fo
under section 860 even if further proceedings may be necessary \to make the chi
effectual according to the law of the country in which the propesty'is situated.

1 October 2009,
nal provisions): the Cnmpama Act 2006 (Commencement No 8, Transitional Provisions and
ST 2008/2860, Sch 2, para 85 a1 [2.91] provides that this section applies where the date of registration of
'su]rls on or after 1 October 2009 (and that art 408 of the 1986 Order continues to apply where the
/ gfdt charge in the Land Registry is before that date).
Part 25 (ss 860-892) were repealed by the Companies Act 2006 (Amendment of Part 25) Regulations
g 3, as from 6 Apnl 2013, except in relation to charges created before that date (see the transitional
11]).

NOTES
Commencement: 1 October 2009, :
Chapters | and 2 of Part 25 (ss 860-892) were repealadbytheCompam&:AcilMﬁ(AmeMmenlome
2013, SI 2013/600, reg 3, as from 6 April 2013, except in relation to charges created before that date (see
provisions note at [1.911]).

The register of charges

"charges to be kept by registrar

rar shall keep, with respect to each company, a register of all the charges requiring
this: Chapter:

of a charge to the benefit of which holders of a series r;;f debentures are entitled,
Ll enter in the register the required particulars specified in section 863(2).

of a charge imposed by the Enforcement of Judgments Office under Article 46 of
orcement (Northern Ireland) Order 1981, the registrar shall enter in the register
he charge became effective.

of any other charge, the registrar shall enter in the register the following

[1.935]
867 Charges created in, or over property in, another United Kingdom jurisdiction
(1)  Subsection (2) apphes where—
(a) a charge comprises property situated in a part of the United Kingdom other
in which the company is registered, and
(b)  registration in that other part is necessary to make the charge valid or effectuati
law of that part of the United Kingdom.
(2) The delivery to the registrar af a verified copy of the instrument by which the cha
or evidenced, together with a certificate stating that the charge was presented for
that other part of the United Kingdom on the date on which it was so presented
purposes of this Chapter, the same effect as the delivery of the instrument itself.

‘charge created by a company, the date of its creation and, if it is a charge which
1g.0n property acquired by the company, the date of the acquisition,

i tsecured by the charge,

iculars of the property charged, and

s entitled ro the charge.

Tar shall give a certificate of the registration of any-charge registered in pursuance

W the amount secured by the charge.

NOTES
Commencement: 1 October 2009.
Chapters | and 2 of Part 25 (ss 860-892) were repealed by the Companies Act 2006 (Amendment of Pan 3518
2013, S1 2013/600, reg 3, as from 6 April 2013, except in relation to charges created before that date: {saﬂ the:
provisions note at [1.911]).

-“gﬂed by the registrar or authenticated by the registrar’s official seal, and
€ evidence that the requirements of this Chapter as to registration have been

o

i kepr in pursuance of this section shall be open to inspection by any person.

Part |




Part 2 Companies Act 2006 commencement orders, elc

CA 2006 (Commencement No 1, etc) Order 2006, Sch 1 [2.91

(2) The following provisions of the Companies Act 2006 come into force on Ist Jg
far as necessary for the purposes of the provisions mentioned in paragraph (1}— = o of provisions brought into force
(a) section 2 (the Companies Acts); il 41 provision brought into force by this Order (or in an adaptation made by
(b) section 1068(1) to (4), (6) and (7) (registrar’s requirements as 10 form, authes s
manner of delivery); [
(c) section 1114 (application of provisions about documents and delivery);
(d) section 1117 (registrar’s rules):
(e) section 1120 (application of provisions to overseas companies);
(f) ' section 1168 (hard copy and electronic form and related expressions); -
(g) in section 1173 (minor definitions: general), the definitions of “Gazette™ gy

ision
;p;:e“lgss)zct or the 1986 Order (“the old definition); and
in the Companies Act 2006 by another provision that is not yet in force for the
of the. provision brought into force (“the new definition™). )
for the purposes of the provision brought into force (or the adaptation), the
old definition until the new definition is brought into force for the purposes

day™; and e
(h) section 1284 (extension of Companies Acts to Northern Ireland).
3 hedule 16 to, the Com| ies Act 2006 al into fi
-~ R " panies Act (repeals) come into force—
3 Provisions coming into force on 20th January 2007 cuom : Sc 2007 so far as relating to the repeal of the provisions specified in
(1) The following provisions of the Companies Act 2006 come into force on 20th Jany: ( i .

(a) sections 308 (manner in which notice to be given) and 309 (publication of
meeting on website); 1
(b) section 333 (sending documents relating to meetings etc in electronic fonnﬁ:
(c) section 463 (liability for false or misleading statements in reports); E
(d) sections 791 to 810, 811(1) to (3), 813 and 815 to 828 (information about i i
company’s shares); and = al provisions and savin
(e) sections 1143 to 1148 and Schedules 4 and 5 (the company communicati ¢ Jitains transitional provisions and savings relating to the provisions (and repeals)
(2) The following provisions of the Companies Act 2006 come into force on 20th Janug o ce vy this Order.
far as necessary for the purposes of the provisions mentioned in paragraph (1)— in this Order affects the application of any provision of the 1985 Act or the 1986
(a) section 2 (the Companies Acts), by the Limited Liability Partnerships Regulations 2001 or the Limited Liability
(b) sections 1121, 1122, 1125 to 1131 and 1133 (provisions relating to offences); sulations (Northern Ireland) 2004 to limited liability partnerships.

anuary 2007 so far as relating to the repeal of the provisions specified in

e 3; and . ey
ﬁ;ﬂ'zﬂﬂ? so far as relating to the repeal of the provisions specified in Schedule 4.

TN

(c) section 1168 (hard copy and electronic form and related expressions); |
(d) in section 1173 (minor definitions: general), the definition of “working dajl“‘i'; an . SCHEDULES
(e) section 1284 (extension of Companies Acts to Northern Ireland). & . " SCHEDULE 1
(3) The provisions of the Companies Act 2006, so far as not brought into force by seclin, SITIONAL ADAPTATIONS OF PROVISIONS BROUGHT INTO FORCE

of that Act or article 2 or the preceding provisions of this article, come into force'ad 2w
2007 for the purpose of enabling the exercise of powers to make orders or regulatics by
instrument. E

[2.4] i
4  Provisions coming into force on 6th April 2007 <
(1) The following provisions of the Companies Act 2006 come\init-force on 6th
(a) section 1063 (fees payable to registrar), so far as not in-force by virtue of a
(b) section 1176 (power of Secretary of State to bring civil pidceedings on compa
(c) section 1177 (repeal of certain provisions about compeny directors),
(d) section 1178 (repeal of requirement that certain vorupanies publish periodical st
(e)  section 1179 (repeal of requirement that Secretary of State prepare annual
(f) section 1281 (disclosure of information under the Enterprise Act 2002).
(2) Section 1295 of, and Schedule 16 to, the Companies Act 2006 (repeals) come i
6th April 2007 so far as relating to the repeal of— )
(a) the provisions of the 1986 Order corresponding to the provisions of the 1985 'li'z
by the provisions mentioned in paragraph (1)(b) to (e); .
{(b) section 41 of the 1985 Act and Article 51 of the 1986 Order (authentication of 4t
on behalf of company); and !
(c) sections 293 and 294 of the 1985 Act and Articles 301 and 302 of the 1986 O
limits for directors). ]
(3) The following provisions of the Companies Act 2006 come into force on 6th April 200
as necessary for the purposes of the provisions mentioned in paragraphs (1) and (2)—
{a) section 1060 (the registrar of companies); y
{b) section 1061 (the registrar’s functions); and
(c) section 1284 (extension of Companies Acts to Northern Ireland). »
(4) The coming into force of section 1063 by virtue of paragraph (1)(2) does
Northern Ireland. i

[2.5]
5 Transitional adaptations of provisions brought into force

The provisions brought into force by articles 2, 3 and 4 have effect subject to any. [
adaptations specified in Schedule 1.

Article 5

o The Companies Acts

2 (the Companies Acts) has effect with the following adaptation.

section (1)(c) substitute—

the provisions of the Companies Acts as defined in section 744 of the Companies

" Act 1985, and the Companies Orders as defined in Article 2(3) of the Companies
" (Northern Ireland) Order 1986, that remain in force.”.

Information about interesis in'a company § shares

813 (register of interests disclosed: refusal of inspection or default in providing
fect with the following adaptation.

ection (1) omit “, otherwise than in accordance with an order of the court,”.

tion 826 (information about interests in @ company’s shares protected from wider
‘has effect with the following adaptation.

ion (1) for “regulations under section 4093)" substitute “section 231(3) of
Act 1985 or Article 239(3) of the Companies (Northern freland) Order 1986™.

Documents delivered 1o registrar of companies

Omit subsection (1)(b).

Section 1078 (documents subject to Directive disclosure requirements) has effect with the

plations.

ction (2) (documents relating to any company)—

the heading “Constitutional documenis”— ) y

{I)° in item 2 for “Any amendment of the company’s articles” substitute “Any

' amendment of the company’s memorandum or articles”;

40 J‘_{'} for item 3 substitute—

S 3, After any amendment of the company’s memorandum or articles, the text of the
-y document as amended.";
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Part 4 Companies Act 2006 Statutory Instruments cqummary Financial Statement) Regs 2008, reg 11 [4.116]

(b) state whether the auditor’s report on the annual accounts was statement of a company the directors of which do not prepare group
Fihe 2006 Act must include a statement in a prominent position to the
sancial statement does not contain sufficient information fo. allow as full
resulls and state o_f affairs of the company, and of its policies-and
 directors’ remuneration (where appropriate) as would be provided by the
Vi - : _ eports, and that persons specified in regulation 3 requiring more detailed
7 Relevant consultation & obtain, free of charge, a copy of the company’s last full accounts and

(1) A company may conduct a relevant consultation to ascertain the wishes
in regulation 3.
{2). For the purposes of this regulation, a relevant consultation of the wishe
a notice given to that person which— !
(a) states that for the future, so long as he is a person specified in regulg
a summary financial statement instead of the full accounts and rep

unless he notifies the company that he wishes lo confinue o recejye
reports; T
(b) accompanies a copy of the full accounts and reports; and
(c) accompanies a copy of a summary financial statement, prepared
section 426 of the 2006 Act, and sections 427 and 428 of that Act,

these Regulations, with respect to the financial year covered by i
reports and which is identified in the notice as an example of the dg

NOTES !
Revoked as noted in the introductory notes to these Regulations. 3

statement of a company the directors of which prepare group accounts
must include a statement in a prominent position to the effect that the
nt does not contain sufficient information to allow as full ‘an
of the group and state of affairs of the company or of the group, and
ements concerning directors’ remuneration (where appropriate) as
H annual accounts and reports, and that persons specified in
detailed information have the right 1o obtain, free of charge, a copy of
unts and reports. i
ial statement must contain a clear, conspicuous statement—
specified in regulation 3 can obtain, free of charge, ‘a copy of the
Gl accounts and reports, and i
is may elect to receive full accounts and reports in place of summary
s for all future financial years. ’
jal statement must contain the whole of, or a summary of, that portion of
for the financial year in question which sets out the information required
le 3 to the Small Companies Accounts Regulations or paragraph | of
and Medium-sized Companies Accounts Regulations, as the case may be
remuneration efc). )
ial statement mist contain the information prescribed in relation to the
of this Part of the Regulations which apply to the company in such order,
as the directors consider appropriate. : '
al statement must contain any other information necessary to'ensire that
at with the full accounts and reporis for the financial year in question.

person will receive for the future, so long as he is a person specified i
he notifies the company to the contrary. &

NOTES
Revoked as noted in the introductory notes to these Regulations.

[4.113]
8 Supplementary provisions for Part 2
(1) Subject to any requirement or contrary provision of this Pari the co
provisions of the 2006 Act apply to any notice or other communication req
sent to or by the company by any provision in this Parr. .
(2) This regulation and regulations 5, 6 and 7 apply to a person who |
conditionally or unconditionally, to become a person specified in section 423( )
relation to the company, but who has not yet become such a person, as<hvg
specified in regulation 3. 3
{3) Subject to paragraph (4), a notice given under regulation 6 or ¥ soust
card or form—
{a) in respect of which, in the case of a card or form sent Byshost, any:
its return to the company has been, or will be, paid by iie company,
{b)  which is so worded as to enable a person specified,tn regulation 3, b)
returning the card or form, to notify the company that he wishes o
and reports for the next financial year for whiok'he is entitled to
person and for all future financial years.gji¢r.ihat. e
{4) * The company need not pay the postage in reéspect of the return of the.
following circumstances—
fa) if the address of a member to which netices are sent in.
company’s constitution is not within an EEA State,
(b) - if the address of a debenture holder to which notices are sent in aceo alil
of any instrument constituting or otherwise governing the debentures
holder is not within an EEA State, or i
(c) if the address of a person to whom paragraph (2) applies to whi
accordance with the contractual provisions under which he has a 1
et unconditionally) to become a person specified in section 423(1) of
within an EEA State. (

|.-|| rnotes 10 these Regulations.

meial statement of a company having certain securities publicly traded as
Vi3 of Schedule 7 to the Large and Medium-sized Companies Accounts
required !;;v cert?m publicly-traded companies) musi—

ent (he explanatory material required to be included i ] .
raph 14 of that Schedule, or b o

_._naf to the person receiving the summary financial statement at the same
the statement.

ncial statement of a quoted company must contain the whole of, or a
¢ portions of r_&e directors’ remuneration report for the financial vear in question
’ ematters required by paragraphs 3 (statement of company’s policy on directors’
erformance graph) of Schedule 8 to the Large and Medium-sized Companies

Uductory notes to these Regulations.

y financial statements

?la_nd 10, I_I!e swmmary financial statement of a company must be in
,}',;,"f information, as is prescribed in relation 1o that company in the
regulation so far as applicable 1o that company.

: tal statement of a company (other than a banking or insurance company)

NOTES ation
Revoked as noted in the introductory notes to these Regulations. ,

PART 3
FORM AND CONTENT OF SUMMARY FINANCIAL STATI )
! _ g?ui acca;ms under Part 15 of the 2006 Act, and
SAct individual accounts under section 396 of the 2
e 1 to these Regulations. Seciio

tal statement of a banking company ] 1
ipany the directors of which—
© 81oup accounts under Part 15 of the 2006 Act, and cvest

: 5 Act individual accounts under section 396 of the 2006 Act,
e 2 to these Regulations.

4.114

- E) Pn]:viﬂ'ans applying to all companies and groups iy
(1) Every summary financial statement issued by a company in place of
reports must comply with this regulation.
(2). The summary financial statement must state the name of the person who
the board. b




Part 4 Companies Act 2006 Statutory Instruments..,.

Matter in relation to which fee is payable I

(ii) where that certificate is delivered by post by same day delivery  ||gg
and it is the first certificate relating to that body corporate provided to | {
an applicant on any one occasion, Al

(iii) where it is an additional certificate delivered by post (by same
day delivery or not) relating to the same body corporate provided to
the same applicant on the same occasion; 1§

(p) for a copy certificate of incorporation of the type referred to in sub- Fl

paragraph (o) above, provided on an application to a CHCC, and made.
available for collection at a CHIC— i

(i) where that certificate is made available other than for same day, . !
collection and it is the first certificate relating to that body corporate
provided to an applicant on any one occasion,

(ii) where that certificate is made available for same day collection
and it is the first certificate relating to that body corporate provided to |
an applicant on any one occasion,

(iii) where it is an additional certificate made available for collection:
(for same day collection or not) relating to the same body corporate
provided to the same applicant on the same occasion;

and, for the purposes of this paragraph a “long list of members” means a'ﬂ_
to the registrar under section $56A or 856B of the 2006 Act in relation to comy
49 pages and which'is delivered in hard copy form. s
e ey e alte IO UL

NOTES
Commencement: | October 2012,
H T S e T S

PART 3 :
CONTENTS OF COMPANY REPORT

[4.619]

13 Companies register information
Information relating to the company including its registered number, its 2
name and the number of registered charges. 3

14 Any previous names of the company during the period of 20 yeass prior o
company report is made up. e -

15 A list of dates including those relating to latest annual ¢ebiihts and annuall
the next such documents to be delivered to the registrar. =

16 Charges and appointments =4
An applicant may elect to have either of the folicsving sets of particulars—

(a) particulars of charges registered in respect of a company, or

(b) particulars of the directors and secretary of a company together

paragraph (a), —4

except an applicant using WebCHeck can only elect to have the seism
paragraph (b). 3
17  Recent filing history iy
List of documents delivered to the registrar during the previous 18 months
documents listed in the reverse order of the dates of delivery excluding I¢
requested by the applicant.

NOTES
Commencement: 1 October 2012,
| e

PART 4
CONTENTS OF LIMITED LIABILITY PARTNERSH!

[4.620]

18 Limited liability partnership register information
Information relating to a limited liability partnership including its rEgS
incorporation, its name and the number of registered charges.

19 Any previous names of a limited liability partnership.

20 A list of dates including those relating to latest annual accounts and an
the next such documents to be delivered to the registrar.

41
DO
]

(Fees) (Cos, Overseas Cos & LLPs) Regs 2012, Sch 2, Pt 5 [4.621]

Mk ts
have either of _the following sets of particulars—
ses registered in respect of a limited liability partnership, or

AL

it
W

order of the dates of delivery.

PART 5
UMENT PACKAGES FOR COMPANIES

ment packages and the documents included in each package:

d name change documents.
m and articles of association.
o strike-off.

s the case may be, accounting documents and notices s ifyi
¢ I ; pecifyin
extending the period allowed for laying and delivering a-."_-::nuntslj)r ang

ng directors or in secretary or their particulars and changes i i
the date to which the latest annual return was made up. e

nt) Returns of a]lotments.of shares delivered to the registrar since the
annual return giving full particulars of the members is made up.
vailable).

as the case may be, accounting documents and notices s cifyi
he « be, ecifyin
extending the period allowed for laying and delivering accnfuntsyanﬁ

ng directors or in secretary or their particulars and changes i i
'ﬁm date to which the latest annual return was made up. A g

o strike-off.
licant) Returns of allotments of shares delivered to the registrar since the

innual return giving full particulars of the members is made up.
g\rafllahit:}.

s since incorporation.
aining the particulars in paragraph 16(a) above.

ents, administration, receivership, winding up, dis . !
EIE : : . , dissolutio trike-
ered 10 the registrar since April 1995. irugs deolition S e

case may be, accounting documents and notices specifying accounting

g the period allowed for laying and deliveri
B e X ying elivering accounts and reports

d to the registrar of any of the documents specified below—

0 i H 3

.m-' w;ere issued on incorporation, a change of name or re-registration.
in the case of an existing company, the memorandum and articles of

ents affecting a company’s constitution.

members of a limited liability partnership together with the particulars in

> WebCHeck can only elect to have the sets of particulars in sub-

lgmerregis;ra: during the previous 18 months up to 2 maximum of 100

o
oy
~
-
&

Part 4




Part 6 Statutory instrumenis made under pre-2006 compeaps. s Jrterest Company Regulations 2005, reg 33 [6.148]

as if the directors of a community interest company subject to the

1o must deliver a copy-of the community interest company report for

the registrar; and

effect as if the directors of a community interest company which ‘is
ies exemption in relation to the directors’ report for a financial

opy of the community interest company report for that year to the

NOTES T

DRAFT AMENDMENTS: Note that the DRAFT Community Interest Company {Amen
that this regulation is substituted as follows (as from 1 October 2014 in relation to any g
declared, on or after that date). As of 20 July 2014, the 2014 Regulations had not beeg

“27  Information about dividends
(1) This regulation applies to the community inferest company report of any co
declared, or whose directors propose to declare, a dividend for the financial year 1o
(2) The report must state the amount of any dividend declared, of proposed 1o be ga
its shares for the financial year to which the report relates.
(3)  The report must also explain how the declaration or proposed declaration of an
declared, by the company in respect of the financial year to which the report
regulations 17 and 19: TN
(4) The explanation provided under paragraph (3) must include details of—

(a) - in the case of an exempt dividend, why it is an exempt dividend: and

(b) ~ in the case of any other dividend, the maximum aggregate dividend
and how each of these has been determined.”.

 Company (Amendment) Regulations 2012, SI 2012/2333, reg 2(1), (3), as from
interest company reports for financial years ending on or after that date).

ed to determine the amount of a manager’s remuneration.

a manager shall be payable out of the income of the community interest
:oh the manager was appointed.

" horised to disallow any amount of remuneration of a manager if—

in the notice referred to in regulation 32(2) has expired; and

[6.142]
28 Information about debts or debentures on which a performa

(1) Where a community interest company has at any time during
outstanding, or a debenture in issue, to which regulation 21 appli
company report must state— .

(a) the rate of interest payable on that debt or debenture as calcula
ending with the most recent date on which interest became payab
or debenture during the financial year; and 3

(b) the applicable interest cap applying to that debt or debenture,

and how each of these has been determined,

(2) Where the company has at any time during the financial year
debenture in issue, to which regulation 21 does not apply, but on which-a
is payable, its community interest company report must state—

(a) the rate of interest payable on that debt or debenture as calculated g
ending with the most recent date on which interest became payatie.
or debenture during the financial year; and :

(b)  why regulation 21 does not apply to that debt or debenture.

[6.143]
[29 Application of provisions relating to directors’ repor!
The following provisions of the 2006 Act apply to the coiimunity interest ¢
apply to the directors’ report—
section 419 (approval and signing);
sections 423 to 425, 430 to 433 and 436 (puhilication); f
sections 437 and 438 (public companies: Hying before general meel

such representations, if any, as are duly made in response to such a

that the manager has failed in such manner as is set out in sub-
a)(i) or (ii) of regulation 32(1) and specified in such a notice.

ed to require the manager to give security to him for the due discharge of
s within such time and in such form as the Regulator may specify.

Regulator that a manager has failed—

urity within such time er in such form as the Regulator has specified; or
y to discharge any function imposed on the manager by or by virtue of
by which the manager ‘was appointed or by regulation 33; and

wishes (o consider exercising his powers under regulation 30(3) or
this regulation,

 the manager, whether in person or by post, a written notice complying with
kst

a manager under paragraph (1) shall inform the manager of—

ler paragraph (1)(a) in respect of which the notice is issued;

's power under regulation 30(3) to authorise the disallowance of any amount
fion if satisfied as to any such failure;

I's power under paragraph (3) to remove the manager if satisfied as to any

Se'c.u'{.)n 454 (voluntary revision).]

NOTES

Substituted by the Companies Act 2006 (Consequential Amendments etc) Order 2008, ST
para 242(1), (4), as from 6 April 2008 (for savings see art 6(4) of the 2008 Order (at [4.245])
virtue of any transitional provision, a provision of the Companies Act 2006 has effect only fa) ¢
(b} in relation to matters occurring or arising on or after a specified date, any amendment sub
to that provision has effect correspondingly).

Words omitted revoked by the Community Interest Company (Amendment) Regulations 2012,
as from | QOctober 2012 (in relation to community interest company reports for financial years e

l‘ighl to make representations to the Regulator in respect of any such alleged
nsuch reasonable time as is specified in the notice.

remove a manager (whether or not he also exercises the power conferred

ied in the notice referred to in paragraph (2) has expired; and

—

PART 8 : ! {
dered such representations, if any, as are duly made in response to such a

MANAGERS

[6.144]
[29A Delivery of community interest company report to the registrar
(1) The directors of a community interest company must deliver {o the regi
each financial year a copy of the community interest company report. |
(2) For these purposes, sections 441 to 443, 445(1) and (5), 446(1) and (
451 to 453 of the 2006 Act apply to a community interest company repork &
directors’ report.
(3) Sections 444(1) and (6) and 444A(1) and (3) apply to a community infe
they apply to a directors’ report with the following modifications— .

isfied  that the manager has failed in such manner as is set outl in
h'(1)(a)(i) or (ii) and specified in such notice.

ke such reports to the Regulator as the Regulator may from time. to time
and in such form as the Regulator specifies.

o
o
-

il

Pre-
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L 1 Services and Markets Act 2000, s 191 G [7.355]

Part 7 Financial Services and Markets Act 2000 s

Trgnsitinnal provisions €tc in connection with the commencement of-
Services Act 2012 (Transitional Provisions) (Miscellaneous Provisions)
[8.533]).

- :cions, as noted to s,178 at [7.332].
il Fn;ﬁ;:sﬁnmial Services Act 2012, s 26(1), (2), (11), as from | April 2013.
[7.351] : ‘
[191C Orders for sale of shares
(1) The court may, on the application of the [appropriate
disposition of voting power in the following circumsgan
(2) The ¢ircumstances are that— '
(a) a person has control over a UK authorised person by vy
power; and e
(b) the acquisition or continued holding of the shares |
contravention of a final notice which confirms a deg
section [91A.

i
[(2A) Where the appropriate regulator is the PRA, it b J5 k . ”
application to the court under this section. s venes an interim condition in a warning notice given under

: 51 e Tpg : | nots
QBI)' .Where glm appropriate regulator is the FCA, it must ¢ "tlc{;nul:dirdlica:tm:el?c t?g;t}lcii Elu“:]at];r I.(I)l}d:; fﬁﬂc;}rill -189(?) or a final notice
ap?;]cdug:? I%Kfiag([l;l:ﬁ:élélﬁr Tsls hason s : nﬁ:n acquisition in contravention of a warning notice given under
R b person as a member of its decision notice given under section 189(7) or a final notice which
! i e . under section is guilty of an offence. :
(3)(b)Wht§1:. ‘:hefgguti:oggegmm; Shg:I]ES -:;r L::;ng e anracm::lisition afte%' mg [appropriate regulator’s] approval for the
(a) if a restriction notice h;s be: G{,-s o d.lsposlt[ﬂﬂ : effective by virtue of section 191 is guilty of an offence. |

fel n given in relation to the o< information to the [appropriate regulator] which is false in a material

restrictions cease to apply; and ides inform

(b) make any further order. ' ffence. L Al SN . 1
(4) Where the court makes an order under this section, it m a direction contained in a restriction notice given under section 191B

holding that the person would hav i : y . o
Cﬂ"“‘afeniﬂg the gsﬂ notice. e beet Spted (R AR 7 an offence under subsection (1) to (3) or (5) to (7) is liable—

(5) ' If shares are sold or voting power disposed of in pursuance tion to a fine mot exceeding the statutory maximum; or

proceeds, less the costs of the sale or disposition, must be paid i fictment, to a fine.

rsons beneficially interested in them; and  offence under subsection §4) is liable— ) -
;a)ewhole or part cf}Tr.he proceeds. e e e jon, to a fine not exceeding the statutory maximums; or

. e . 2 : i 5 or a fine,
(6) The jurisdiction conferred by this section may be exercised indictment, to imprisonment for a term not exceeding two years o
of Session.] 3

[Offences

E:;g}y with an obligation to notify the [appropriate regulator] under
ilty of an offence. )

to the [appropriate regulator] under section 1?8(_]] a_nd ]T‘IBkES the
lates before the expiry date of the assessment period is guilty of an
ﬁgu]amr} has approved the acguisition or given a warning notice

S104

NOTES
Substituted, subject to transitional provisions, as noted to 5 178 at [7.3321
Words in square brackets in sub-s (1) substituted, and sub-ss (2A), (2B} irerted,

(2), (9), as from 1 April 2013. i

provisions, as noted to s 178 at [7.332]. ]

ted by, the Financial Services;:Act 2012, s 26(1); (2), ‘as from 1 April 2013. "
connection with the commeneement of the Financial Services Act 2012: see the Financial
Provisions) (Miscellaneous Provisions) Order 2013, ST 2013/442, art 30 (see the note at

[Notice of reductions of contrai-of UK autho

[7.352]
191D  Obligation to notify the [appropria‘e régulator]: dis)
(1) A person who decides to reduce or tease"to have control
give the [appropriate regulator] notice 4 writing before making
[(TA) ' The PRA must give the FCA a cOpy of any notice'it re¢
(1B) The FCA must give the PRA a copy of any notice it recei
(a) relates to a UK authorised person who has 'as a member 0
authorised person, or L.

(b} is given by a PRA-authorised person.] A
(2) For the purposes of calculations relating to this section, the
by a person (*A1") includes any shares or voting power held by
acting in concert.] l

[Interpretation

acquisition of control or of an increase in control over a UK authorised
is to be read in accordance with section 178(2A):]

tion authorised under the [capital requirements directive]; or )
which would satisfy the requirements for authorisation as a credit
n under that directive if it had its registered office (or if it does not have a
office, its head office) in an EEA State;
meaning as in section 422;

* means an authorised person who—
incorporated in, or an unincorporated association formed under the law of,
the United Kingdom; and
person authorised as a result of paragraph 1 of Schedule 5; and
same meaning as in section 422.
[ this Part, a “working day” is a day other than—
Sunday; or )
bank holiday in England and Wales under the Banking and Financial

NOTES
Substituted, subject to transitional provisions, as noted to s 178 at [7.332],
Words “appropriate regulator™ in square brackets (in each place that they oceur) sub
by the Financial Services Act 2012, 5 26(1), (2), (10), as from L April 2013 i
Transitional provisions etc in connection with the commencement of the ]
[Ssegl;;i Act 2012 (Transitional Provisions) (Miscellaneous Provisions) Order
). :

[7.353]

[191E Requirements for notices under section 191D ,
(1) A notice under section 191D must be in such form, incl
accompanied by such documents as the [appropriate regulator] may
(2) [Each regulator] must publish a list of its requiremenis as
accompanying documents for a notice under section.191D.

(3)  The [appropriate regulator] may impose different requireme
vary or waive requirements in particular cases, ]

provisions, as noted to s 178 at [7.332]. _ :
fate regulator” inserted by the Financial Services Act 2012, s 26(1), (12), as from | April
in (he definition “credit institution” substituted by the Capital Requirements Regulations 2013,
5 Pu 1, paras 1, 13, as from 1 January 2014.

3
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Part 8 FSMA ’
2000 & FSA 2012: Statutory gnded Invesiment Companies Regs 2001, reg I3 [8.321]

(5)  Notwithstanding paragraph (1), an existi
into lransacltiuus or contracts s}:hjecl foa mastl:jrg amﬁicomfiﬁ Ru:,i‘ during s
date on which these Regulations come into force. e =l
Lﬁejlimﬁegulatloﬂ 33C of the Principal Regulations shall not apply
(T)  Regulations 11A and 33C of the Princi i
written‘ notice to the Authority of the mzﬁiﬁit;“fﬂ:l i:ﬁ:—:ﬁ;ﬁ anex_i :
fzgu]aucm fm!n the date on which effect may be given to the proposal o incoly
(8) Regulations 21 and 22 of the Principal Regulations applf(l{a an az s el
{ugn;derg:ragraph (.?..}Iof this regulation with the exception of mgra;m;?d lteray
9 I}:j:boﬁfagnen under paragraph (2) shall be accompanied bya unliﬁca:riziu hh on 3
e e [;?;npﬁmg dtDES not have any agreements or contracts with a I!
Y p5 graph (1) or'(2) of regu]aqm! I1A of the Principal Regulations.
( Paragraph 5(1) of Schedule 2 to the Principal Regulations shall e
'Erllcl:orpurdlmn made in accordance with paragraph (2) of this regulation e 0 } k
e |;: :nn umbrella company which contravenes any provision of this r;:nuEati isioh
& Principal Regulations as having contravened a provision of ﬁmsetlllegulc:;ils by
ons.

.-a. -- astment

656 of the Companies Act 2006 and any rule of law which prohibits or
acquiring its own ‘shares, an umbrella company may, for the account of
"4 in accordance with [FCA rules], acquire by subscription or transfer for

£ any class Or classes, however described, representing other sub-funds of the

J

o an existing £

a1 [8.318]. p ! ) ;
S ited by the Financial Services Act 2012 (Consequential Amendments and Transitional

3472, axt 3, Sch 2, para 41(1), (2), as from 1 April 2013,

Authorisation

; isation
5 Further transiti ‘s 1 £ authorisa ‘ ‘
Save as provided in "%&%ﬁm;zaimmmes — for an authorisation order in respect of a proposed open-ended investment
: : Al ns and 33C of i

Regulations shall not apply in relation to # micro-business during ngomng@)]
R

:51} TII!I:E camphlnnce period for micro-businesses
he compliance period for. micro-businesses i
Iiegulalwns come into force. 3 g
(2)  After the end of the compliance peri ibed i
) period described in graph (1
business shall be treated as an existing umbrella cumpangm; mla:'[ gt
regulation 4(3) has ended. " M
7 De!imtmn of a micro-business
A micro-business means—
(a) :nmax:]s;n'i Embre!la carpg.jn}' the authorised corporate director of which has fe
¢ an authorised corporate director, on the date on which {
(b) an uml;rel!a company in.respacl of which an authorisation oﬁﬂv:s!fnadﬁ: Re :
dc'n which rhesp Regulations come into force and ending three years af[a: b
irector of which has fewer than 10 employees or which does not have an

date on which the authorisation order is mad i
: e
8 Number of employees of an authorised corporate direct of or in connection with any application under this regulation; or

For the purposes of these Regulations, the NS liance with an uirement imposed on him by or under this regulation;
e b iof . _ d comp! ith any req imposed on him by.or under this regulation;
follonii= ) ¥ of eapldyecs ‘of an:authorised Sorgigs rmation which he knows to be false or misleading in a material particular or

SEL s information which is false or misleading in a material particular.

whe i 3 A,
mn&g l'; wmgré{’m number of hours per week for which all the employdte\ot the 2 ty of an offence under paragraph (5) is liable—
8 n on indictment, to imprisonment for a term not exceeding two years or to a

o both;
¢onviction, to imprisonment for a term not exceeding three months or to a fine
ing the statutory maximum or (0 both.

. in such manner as the Authority may direct;

with respect 1o each person proposed in the application as a director of the
* ticulars set out in regulation 13; -

¢ ate name and registered or principal office of the person proposed in
1 as depositary of the company; and

or be accompanied by such other information as the Authority may
uire for the purpose of determining the application.

receiving an application and before determining it the Authority may require
) additional information.

tions may be given and different requirements imposed in relation to different

period of 3 years beginning !

to be furnished to the Authority under this regulation must be in such form
manner as it may specify.
mifs an offence if—

9 Employees of an authorised corporate director

For the purposes of these Regulati
gulations, the empl ; .ot H
for the purposes of the authorised corporalemélpﬂfi of g0 autherigesherpporate direci e

10 - Voluntary compliance by mi i
_ ntar; ¥ micro-husinesses
{IJ[ ]thmg}n these Regulations shall prevent—
a a micro-business described in regulation 7(b) complyi i i
! s b iplying with regulati
mﬂg r.nmphau;?e with paragraph 2(ba) of Schedule 2 w0 m%-:!e l{,eﬂgtfliaﬁdim&
®)  soyiictbistons oxspising wik il
-business complying with regulation 11A of the Princi i
:} Egt::iam)lii 4T) to {'L‘lf!],dlo the Authority that it propose ?t:;":]l{’:: 1?: ienslruon?esn;:r:f -.
ance ibed i i :
: ol Rg;c:ﬁaﬁms-pen escribed in regulation 6(1) o effect compliance with paragraph
) i iti ibed i :
Regum\\fmheres ;:;]h;er a:; &emm;mmlu;?;ﬁﬂ?ed in f;;lrnagraph (1) is met by a micro-business,
iy et ness the date on which it effected complidnce

51 At g it o ol Amesdness wd ool A
i f ows (note that the “Amend o 4
above) and that the 2013 Order came into force on 19 December 3{“3? ot Regulutions e e VA

“1 T Tlllla!p &N

“} [Drlheplirposeso a isi glaPh -
f Provision of the Amendment Rey ulati i e’
B ons listed In para, [:J‘,a A4
or dIIﬁchﬂ-n made o, or as the case may bﬁ‘, b}' the FCA in the relevant penod is 1o be I]'-EEM

paragraph (2), an application for an authorisation order must contain the following

respect to each person proposed as a director of the company—

» of an individual, his present name, any former name, his usual  residential

‘pationality, his business occupation (if any), particulars of any other

ps held by him or which have been held by him and his date of birth;

e of a body corporate [or firm that is a legal person under the law by which it is

d], its corporate or firm name and the address of its registered or principal office.
on need not contain particulars of a directorship—

h has not been held by a director at any time during the 5 years preceding the date on

the application is delivered to the Authority;

fich is held by a director in a body corporate which is dormant and, if he also held that

ip for any period during those 5 years, which was dormant for the whole of that

or

'Was held by a director for any period during those 5 years in a body corporate which
ant for the whole of that period.

oses of paragraph (2), a body corporate is dormant during a period in which no
Action occurs: and it ceases to be dormant on the occurrence of such a transaction.
ph (1}(a)— .
means a person’s Christian name (or other forename) and surname, except that in the
Of a peer, or an individual usually known by a title, the title may be stated instead of
‘Christian name (or other forename) and surname or in addition to either or both of

la) if it had been made on the day vhi i
it h ] y on which this Order comes i
(b) ;s if, in regulation 4(4), the words “but pricr to the expiry ofl ';';E?f.ﬁeiﬁg onths from
. egulations come into force” were omitted. Sl
(2) . The provisions are—
E;; regu:ation 4 (transitional provisions};
regulation 10 (voluntary compliance i i

4 g ompl by micro-businesses). :
E)nier :olii .:::EIT_:)I:? _relevam period” means the period beginning on 15t April 2013 and ending
ance to a former name does not include—

x
o0
i
~1
o
o
2
1
-
=
&
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Part 10 Miscella ” h
iscellaneous other statutory NStrumengs Insolvency Rules 1986, r 1.6 (103 "

sub-para (p) substituted; by the Insolvency (Amendment L
b N ' i : Eaivapeapl
B pmvjsmm}ﬂfmc; Izg ff.ﬁ 3?1032_'4%- s 1353 inee may allow an extension of that period to the n t practicable date (not

?;br;p;iﬂaﬁ;ﬁﬁﬁ&giﬁ?ﬁwﬂ?m Rulcsflﬂtgz. S0 1507 e ; hefurcmlhe ﬁ of [:Ihc 1;915:::::I unflcr Rule :.4}; and if he does so, he shall give

& *. . i Fisii b mposa :

rEvoked; S stbipite () Nid wonl. “an Aty e ey o et byl :

?lig!?fﬁﬁé. S T a1y 3,8 fmmunmecb]S Apri?lleﬂl!iﬂ??h:emfc:p}mnf mby the Tasoye must be verified by a statement of truth made by at least one director.]

] . ivered (o the intended nominee on or after that date (see Sch 4, para 3(1) i

ara (3): word in/square brackets substituted by SI 2010686, rl; Sch 1 . ﬂ; W

e pans 8 i | e e (1 7) o
Para (4): £ 4, Sch 1, Pt 1, para 2(2), as from | 00

savings see the note preceding r 2.1 at [10.60]). AT PR wamh;mh
EC Regulation: ie, Council Regulation 1346/2000/EC on insolvency proceedings. &

[10.6]
1.4 Notice to intended nominee

(1)  The directors shall give to the intended nominee written notice of
v -

(2) The notice, accompani

(2 3 panied by a copy of the proposal i
himself, or .to a person authorised to take deliw:i?y oF:’ éoc,uﬂ:ﬂt:i}r? T]I;v .
(3) If the intended nominee agrees to act, he shall cause a copy of lhesn

effect that it has been received by hi i
: y him on : period
section 2(2) then runs from that date. D it {

(4) The copy of the notice so endors
! L ed shall be ret
practicable] to the directors at an address specified b;r?;:mblifnﬂtfenl?m

NOTES
Para (4): words in square brackets substituted b ' :
_ 5q the Insolvency S
2{)%9[3;:?&;] to transitional provisions in r 3 Ihergof. as m;zﬂ%éﬁmendmnu Rules HE S8
itional provisions: S 2009/642, r 3 - In
oL r 3 (as amended by the Insolvency (Amendment)
:IJ‘J Transitional provisions 4
Subject to [paragraphs (1A) and (2)], the amendme :
o [p )], nis made 5
Rules to the principal Rules shall not apply. and the provisions uiPylheRupnmkfs%m e
continue to apply, where before 6th April 2009— d Pel Reles iy
(@) in relation to a company— -
i !} @ moratorium under a company volun
(i) the company enters administration;
(iii)  a receiver or manager is appointed;
(iv)  aresolution for a voluntary winding up is passed; or
r !v: latia wmdmg I:&E petition is presented to the coirt; ar-ld
in relation to an individual, a bankruptey petition is presented to the-coiils
E;A} [ oOfn an:daﬁe_r 6th April 2010; the amendment made b; Rule 62 gf 1‘|=£ l:{‘iw:]cs to the
cmp;jf' an advertisement appeaning in the Gazette or a newspaper, afies\that date where
i Eﬁn;:z?mtamcdo“ I:;.uf:fagadf:h tla;éfi}::er {b) of this Rule were met.] -
Statutory demy amendments made by Ruies 3
:;l;ij Eﬁ.l]{?} of the principal Rules shall not apply, and the pm'?%sh;;“m" ll;:;ﬁa:ﬁ;:l{gulm
continue to apply where the demand is served on the dehier before 6th April 2009."

[10.7]
1.5 Statement of affairs
(1) The directors shall, [at the same tim '
A 4 ' s th : ;
deliver to him a statement of the company?sa;ffaiﬂ ey delwemd.np__l
(2) The statement shall compri i :
h prise the following particulars (suppl :
is necessary fi ifyi e S/{supplementii
rhises E or clarifying the state of the company’s affairs, those already
(a) = a list of the company’s assets, divided i :
; . ; : : s into such categori 3
s identification, with estimated values assigned to each cgfcng.ﬁs are
in the case. of any property on which a claim against the company.
;:l?:ate,d. particulars’ of the claim and its amount, and of how and W
(c) the ; i ¢ TS ‘and better particulars as to the circumstances in which, and the reasons why, the
wimn;]n;e;maggnisddg; S[;iskufe;t;c?ﬁm}mfﬂe“ﬂﬂ creditors (definet ipany is insnlvgnt or (as the case may be) threatened with insolvency; i
(d) E;Ep:i:t'{les alm‘I addresses of the company’s ,unsec:xred creditors wﬁil( ?{,?ﬁ;%ﬁ? oe:proposals: eltich:hpveeen madle;instespicd ofithe-compary
ive claims; 4 - bt L1 , s . :
: . ¢ ;
?f? g}a;h;:;na;z oafn znidﬁg ;we;l bg or to the company to of by pers fnlfllfgeméauon :&;ugf Es;p{:c: pc-lr(: the company’s affairs which the nominee thinks
; of the i ith deta : - : . i
@ sha;eholdjngs; company’s, mefnbers, With may call on the directors to inform him, with respect to any person whois, or at
2) such other parti i : ; e . T Years eding the notice under Rule 14 has been, a director or officer of th
purposes DF m;ftﬁ?hi(;f::npﬁ?fomtﬁengﬁgesnm;i 1cr|1 wriung! T and imat Eigrcumsmnces {in those 2 :.rcarsaf:r pr:-:riously} l](:u person-io "
(3) The statement of affairs shall be tpctogs B 3 ‘concerned in the affairs of any other company (whether or not incorporated in
the notice to the nominee under Rule Tﬁde P (oadateniot earties i d Wales) which has become insolvent, or
o 1 ‘been adjudged bankrupt or entered into an arrangement with his creditors.

B e brackets substituted, and words omitted revoked, by the Insolvency (Amendment) Rules 2010,
- s 4(1), (2), as from 6 April 2010, subject to transitional provisions in Sch 4, para | thereto, as noted
1 20100686, r 2, Sch 1, para 4(1), (3), as from 6 April 2010, subject to transitional provisions in

?mdbeluw.

2010/686. Sch 4, para'1 provides as follows:

y « to the 1986 Rules made by these Rules apply as provided in sub-paragraphs (2} 10 {10) except where
provides differently.
a person agrees 0 act as nominee in respect of a proposal for a company voluntary arrangement on

e 2 company enters administration on or after 6th April 2010, except where—

administration by virtue of an administration order under paragraph 10 of Schedule B1'to the Act on an
made before Hth April 2010;

son is immediately-preceded by a voluntary liquidation in respect of which, the resolution to wind
before 6th April 2010, or

n is immediately preceded by a liquidation on the making of a winding-up order on a petition
prsented before 6h April 2010.

= in a receivership, a receiver or manager is appointed in respect of a company on or after 6th April

o
.
-
”
7
-

%+ jhere 2 company goes into liquidation upan the passing on of after 6th April 2010 of a resolution o

I

where a company goes into voluntary liguidation under paragraph 83 of Schedule B1 to the Act, except

ne administration—

before 6th April 2010, or

cration ‘which commenced by virue of an administration arder under paragraph 10 of Schedule Bl

¢t-on an application which was made before 6th April 2010.

- where a company goes into liquidation on the making of a winding-up erder on 4 petition presented on

10, except where the liquidation is immediately preceded by—

under paragraph 10 of Schedule BI to the Act where the administration order was made on an

n made before 6th April 2010;

on in respect of which the appointment of an administrator under paragraph 14 or 22 of

to the Act took effect before 6th Apnl 2010, or

liquidation in respect of which the resolution to wind up was passed before 6th April 2010.

where a person agrees (o act as pominee in respect of a proposal for an individual voluntary arrangement
1'2010.

where a debt relief order is made on‘or after 6th April 2010.

where a bankruptcy order is made on a petition presented on or after 6th April 2010.”.

(Amendment) (No 2) Rules 2010, S 20104734, r 13 which provides as follows—

any goes into voluntary fiquidation under paragraph 83 of Schedule B1 to the Act ina case in which
of the Legislative Reform (Insolvency) (Miscellaneous Provisions) Order 2010 causes section 104A of
fents to section 105 of the Act to apply, the amendments to the Insolvency Rules 1986 made by the
) Rules 2010 apply to the extent necessary to give effect 1o section 104A and the amendments to
ding that by virtue of paragraph 1(6)(z) o (b) of Schedule 4 to the Insolvency (Amendment)
amendments to the Insolvency Rules 1986 would otherwise not apply.”.

Part 10

{

tary arangement comes into form;“_

closure for assistance of nominee

o the nominee that he cannot properly prepare his report on the basis of
e directors’ proposal and statement of affairs, he may call on the directors to




Part 10 Miscellaneous other statutory instruments, | epartment of Trade & Industry (Fees) Order 1988, art 2 [10.687]
(ii) his conduct as director or shadow director of that compapy u
support of the application for a disqualification order, k-

(b)" whether, in the case of any conduct of his, he disputes the g
makes him unfit to be concerned in the management of a con

(¢) whether he, while not resisting the application for a disqualificg
adduce mitigating factors with a view to justifying only a short par

vets substituted by the Insolvent Companies (Disqualification of Unfit Directors) Proceedings
5[ 199971023, r 3. Schedule, para 1, as from 26 April 1999,

. Insolvent Companies (Disqualification of Unfit Directors) Proceedings
001, SI 2001/763, as from 2 April 2001.)

NOTES
Para (1): words in square brackets substituted by the Insolvent Companies (Disqualification
(Amendment) Rules 1999, SI 1999/1023, r 3, Schedule, para 1, as from 26 April 1999,
Para (3): substituted by SI 1999/1023, r 3, Schedule, para 4(1), as from 26 April 1999,
Para (4): words omitted revoked, and word in square brackets substituted, by SI 1999/1023 ¢
from 26 April 1999, :

adience } -
nd deputy official receivers have right of audience in any proceedings to which
" whether the application is made by the Secretary of State or by the official
* ion, and whether made in the High Court or a county court.

[10.681]

6 Evidence :
(1) The [defendant] shall, within 28 days from the date of service of the [
any affidavit evidence in opposition to the application he wishes the court to
and shall forthwith serve upon the [claimant] a copy of such evidence.
(2) The [claimant] shall, within 14 days from receiving the copy of the [d
file in court any further evidence in reply he wishes the court to take into ¢g
forthwith serve a copy of that evidence upon the [defendant]. .
[(3) CPR rules 8.5 (filing and serving written evidence) and 8.6(1) (requi
evidence is to be relied on) do not apply.] g

3

. saving
i g paragraph (1) the former Rules shall continue to apply and have effect in

ication described in paragraph 3(a) or (b) of Rule 1 of these Rules made before
these Rules come into force.

Insolvent Companies (Disqualification of Unfit Directors) Proceedings Rules 1986, SI 1986/612.

5 T OF TRADE AND INDUSTRY (FEES) ORDER 1988
\ (ST 1988/93)

R

NOTES
Paras (1), (2): words in square brackets substituted by the Insolvent Companies: (Di
Proceedings (Amendment) Rules 1999, ST 1999/1023, r 3, Schedule, para 1, as from 26 April 196
Para (3): added by ST 199971023, r 3, Schedule, para 5, as from 26 April 1999.

988,
(No 2) Act 1987, s 102,
27 January 1988.

ed as amended by: the Wireless Telegraphy Act 1998; the Department of Trade and Indusiry (Fees)
1905, SI 1995/1294; the Financial Services and Markets Act 2000 (Consequential Amendments and
)1, ST 2001/3649. )
I. S[Eu?-ﬂw Community”, “Community”, etc: see the Treaty of Lisbon (Changes in 'Tammo!qg)'j
J1043, which provides that (as from 22 April 2011) “EU" should be substituted for the word “Community’
ceptions) in references to “Community treaties”, “Community instrument”, “Community obligation™,
Iillﬂ IE,giSlB[jCPD.". elc. - y !
d Regulations made under this Order {concerning patents and trade marks) are outside the scope of this

ent of Trade and Industry is now known as the Department for Business, Innovation & Skills.

[10.682]
7 The hearing of the application
[(1) When the claim form is issued, the court will fix a date for the first hes
shall not be less than 8 weeks from the date of issue of the claim form:]
(2) The hearing shall in the first instance be before the registrar in open vo
(3) The registrar shall either determine the case on the date fixed or ‘ad
(4) The registrar shall adjourn the case for further consideration &= | |
(a)  he forms the provisional opinion that a disqualification o:Ger-ought:t
period of disqualification longer than 5 years is appiopitaie, or
(b) he is of opinion that questions of law or fact arist, which are
determination. ’
(5) Tf the registrar adjourns the case for further congiderition he shall—' =4

not.
. ARRANGEMENT OF ARTICLES

............... 10.686

(a) direct whether the case is to be heard by\e tekistrar or, if he thinks g, ________________ %]0.68’7}

judge, for determination by him; N I (T T T e T (10.688]

(b) state the reasons for the adjournment; and e (10.689]
(c) give directions as to the following matters— e

(i)  the manner in which and the time within which notice of & i e R R b [10.690]
reasons for it are to be given to the [defendant],

(ii) the filing in court and the service of further evidence (if am SCHEDULES
(iii) such other matters as the registrar thinks necessary or expedien
expeditious disposal of the application, and 3 e e et e 10 [10.691]
(iv) the time and place of the adjourned hearing. ¢ 4 O Rt ey s L [10.692]
(6) Where a case is adjourned other than to the judge, it may be hear 1 10.693
originally dealt with the case or by another registrar. o R S SRR S C R A Elﬂ-ﬁgdi

NOTES )
Para (1): substituted by the Insolvent Companies (Disqualification of Unfit Directors) Proceed
51 1999/1023, t 3, Schedule, para 6. as from 26 April 1999. !

Para (5): word in square brackets in sub-para (¢) substituted by SI 1999/1023, r 3, commencement

be cited as the Department of Trade and Industry (Fees) Order 1988, and shall
te on the day after the day on which it is made.

[10.683]

8 Making and setting aside of disqualification order

(1) The court may make a disqualification order against the [defendant],
appears, and whether or not he has completed and returned the acknowled
[claim form], or filed evidence in accordance with Rule 6.

(2)' 'Any disqualification order made in the-absence of the [defendant] may D&
by the court on such terms as: it thinks just. " g

means the Finance (No 2) Act 1987;

o

=
o

e
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PART 15
STATUTORY AUDITORS

4301 Extensionof PAR 42 . . o v v v av e vie vm s en e e S0 2L B

PART 16

OFFENCES

49" Liability of memberin-default. . . ... .. ... 0 0 T
50" General Provisions) . T .o fwwhmdth Diait Hod e ST e

PART 17

LLPS: SUPPLEMENTARY AND INTERPRETATION '
31 Cours and legal proceedings . . ... ....... ... . 0.0 NS eE e

.......

36,57 Regnlations . . . IFET CHUTIA & LU0 Ty D iags |

PART 18
FINAL PROVISIONS
58  Revocation and transitional provisions . . . . ... .. ..o 00 0 0l v

PART 1 RV
GENERAL INTRODUCTORY PROVISIONS '+ &

[10.1007]
1 Citation and commencement

These Regulations may be cited as the Limited Liability Partnerships (
(Application of Companies Act 2006) Regulations 2008 and come into force oy (

[10.1008]
2  Application i
(1) Subject to paragraphs (2) to (11), these Regulations apply to accounts; y
beginning on or after st October 2008. s
(2) " Amy question whether— “hii
(a)  for the purposes of section 382, 383, 384(3) or 467(3) of the Comy
applied to limited liability partnerships by regulations 5 and 26
partnership or group qualified as small in a financial year Lelinning by
2008, or 29
(b) for the purposes of section 465 or 466 of that Act\&s applied to Ii
partnerships by regulation 26, a limited liability partnership or group qua
sized in any such financial year,
is to be determined by reference to the corresponding jrovisions of ‘the' Com
the Companies (Northern Ireland) Order 1986 as epplied to limited Tiabili
Limited Liability Partnerships Regulations 2001 or the Limited Liability Pa
(Northern Treland) 2004.
(3) Sections 485 to 488 of the Companies Act 2006, as applied to limited liab
regulation 36, apply in relation to appointments of auditors for financial years beg
1st October 2008.
(4) Sections 492, 494 and 499 to 501 of the Companies Act 2006, as applied
partnerships by regulations 37, 38 and 40, apply to auditors appointed for finangi
on or after 1st October 2008.
(5) Section 502 of the Companies Act 2006, as applied to limited liability
regulation 40, applies to auditors appointed on or after st October 2008. :
(6) Sections 495, 498 and 503 to 509 of the Companies Act 2006, as applied &
partnerships by regulations 39 to 42, apply to auditors” reports on accounts
beginning on or after 1st October 2008. 3
(7) Sections 510 to 513 of the Companies Act 2006, as applied to limited liabili
regulations 43 and 44, apply where notice of the proposed removal is given 1o
after 1st October 2008,
(8) Section 515 of the Companies Act 2006, as applied to limited liability
regulation 45, applies to appointments of auditors for financial 'years begl
1st October 2008.
(9)  Sections 516 to 518 of the Companies Act 2006, as applied o limited liabili
regulation 45, apply to resignations occurring on or after 1st October 2008. .
(10) Sections 519 to 525 of the Companies Act 2006, as applied to limited liabtity
by regulation 46, apply where the auditor ceases to hold office on or after 1st Octob

¢ (Accounts & Audit) (Application af CA 2006) Regs 2008, reg 5

W

[10.1011]

,of the Companies Act 2006, as applied to limited liability partnerships by
.. where the vacancy occurs on or after st October 2008.

ons—

the Companies Act 1985,

‘means the Companies {Northern Ireland) Order 1986, and .

o Jimited liability partnership [registered under the Limited Liability Partnerships

sulations, unless the context otherwise requires—
= ce to 2 numbered Part, section or Schedule is to the Part, section or Schedule so

.4 in the Companies Act 2006,

in provisions applied to LLPs to other provisions of the Companies Act 2006 are
Srovisions as applied to LLPs by these Regulations, and
.5 in provisions applied to LLPs to provisions of the Insolvency Act 1986 or the
icy (Northern Ireland) Order 1989 are to those provisions as applied to LLPs by the
[iability Partnerships Regulations 2001 or the Limited Liability Partnerships
jons (Northern Ireland) 2004.

square brackets substituted by the Limited Liability Parmerships (Application of Companies Act 2006)
2009/1804, reg 85, Sch 3, Pt 2, para 15(1), (2), as from 1 October 2009. .

ntepretation: as to the meaning of “the registrar” and “the register”, and as to the construction of
s particular part of the United Kingdom, in any enactment relating to LLPs, see the Limited Liability

wivn of Companies Act 2006) Regulations 2009, S1 200971804, Sch 3, Pt'2, para 12 at [10.1185].

o Part 15 as applied to LLPs
applies to LLPs, modified so that it reads as follows—

eme of this Part ) . 1
e requirements of this Part as to accounts and auditors’ reports apply in relation to

jal year of an LLP.

certain respects different provisions apply to different kinds of LLP.
‘main distinctions for this purpose are between LLPs subject to the small LLPs

e section 381) and LLPs that are not subject to that regime. .
Part, where provisions do not apply to all kinds of LLP, provisions applying to

ibiect to the small LLPs regime appear before the provisions applying to other LLPs.”

PART 2
LLPS QUALIFYING AS SMALL

ihject to the small LLPs regime

384 apply to LLPs, modified so that they read as follows—
s subject to the small LLPs regime

small LLPs regime applies to an LLP for a financial year in relation to which the LLP—

qualifies as small (see sections 382 and 383), and
/is not excluded from the regime (see section 384).

Ps qualifying as small: general  lig o1
LLP qualifies as small in relation to its first financial year if the qualifying conditions
in that year.

LP qualifies as small in relation to a subsequent financial year—
if the qualifying conditions are met in that year and the preceding financial year;
if the qualifying conditions are met in that year and the LLP qualified as small in
relation to the preceding financial year;
if the qualifying conditions were met in the preceding financial year and the LLP
qualified as small in relation to that year.

The qualifying conditions are met by an LLP in a year in which it satisfies two or more
Efollowing requirements—
1. Turnover
2, Balance sheet total
3. Number of employees

Not more than £6.5 million
Not more than £3.26 million
Not more than 50

For a period that is an LLP’s financial year but not in fact a year the maximum figures
fimover must be proportionately adjusted.

w
77

o

)
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Part 10 Miscellaneous other statutory instruments

LLPs (Application of Companies Act 2006) Regs 2009, reg 67 [10.1157]

in respect of that usual residential address where it was placed om (iii) a change of registered office,
after 1st January 2003;”; and L (iv) a change in the situation of a registered office,
(g) omit regulation 10. e {v)  the registration of a charge, or

BHE . : i (vi) its dissolution; L
%ﬁng?Sr&oi:PEhmi?m:h?%ﬂm“ or oupy hicki ooz v an address that is a person’s registered address for the purposes of section 1140
(E)] inspc}::ﬂﬁcug Ao Eai: na?ﬂs?ag?er 18, WiiCch application ss iedl {service of documents on members and others).

(b) acopy under section 1086 on or before removing any material under this section (otherwise than at the request of
: 1 p) the registrar must give notice—
" (a) to the person by whom the material was delivered (if the identity, and name and
. 1 address of that personare known), or

1091 Certification of copies as accurate g 5y | to the LLP to ‘which the material relatc_s (if notice cannot be given under

(1) Copies provided under section 1086 in hard copy form must be certifias paragraph (a) and the identity of that LLP is known).

unless the applicant dispenses with such certification. ity The notice must— :

(2) Copies so provided in electronic form must not be certified as triie o (a) state what material the registrar proposes to remove, or has removed, and on what

applicant expressly requests such certification. i “ ' grounds, and : J

(3) A copy provided under section 1086, certified by the registrar (whose ; state the date on which it is issued.

is unnecessary to prove) to be an accurate record of the contents of the oris

in all legal proceedings admissible in evidence— ;
(a) as of equal validity with the original document, and i
(b)  as evidence (in Scotland, sufficient evidence) of any: fact sta

document of which direct oral evidence would be admissib]

(4) Regulation 2 of the Companies (Registrar, Languages and T

Regulations 2006 (SI 2006/3429) (certification of electronic copies by regi

the copy is provided in electronic form. 5

(5) Copies provided by the registrar may, instead of being certified in

accurate record, be sealed with the registrar’s official seal.”. k

is
oo |

1090 Form and manner in which copies to be provided ik
The registrar may determine the form and manner in which copies are tg

]

tification of register on application to registrar
" The provisions of the Registrar of Companies and Applications for Striking Off
ations 2009 (SI 2009/1803) requiring the registrar, on application, to remove from the
material that—
derives from anything invalid or ineffective or that was done without authority, or
is factually inaccurate, or is derived from something that is factually inaccurate or
forged:
wly to LLPs.
gy Those [Tovisions are—
" (a).~regulations 4 and 5, and
_ () any ‘other provisions of the regulations having effect for the purposes of those
o 3 provisions.

a5, In those provisions as they apply to LLPs—

$' (a) for “company” substitute “LLP”, and for “relevant company form” substitute
[10.1157] 0

“relevant LLP form™;

. ; it all ref to overseas companies and overseas company forms;
67 Correction or removal of material on the register el \QO - _{b] . p pany
Sections 1093 to 1098 apply to LLPs, modified so that they read as follows—

omit all references to secretaries:
(d) in regulation 4— 9

“1093 Registrar’s notice to resolve inconsistency on the register . 0?1 Toe pheupespio ) i ptine ol

(1) Where it appears to the registrar that the information contained in 2 du

to the registrar is inconsistent with other information on the register, {tie

“3) A “relevant LLP form” is—
(a)  astandard form required for giving notice under section 87 of the Companies
notice to the LLP to which the document relates—
(a)  stating in what respects the information contained in it appears

Act 2006 (change of address of registered office) or section 9 of the Limited
Liability Partnerships Act 2000 (c 12) (changes relating to members); or
F : : . b) so much of a standard form required for delivering an application under

with other information on the register, and ( : o s : 3 ;
(b) requiring the LLP to take steps to resolve the itconsistency, section 2 of the Limited Llﬂ.t;-]lit}' umershlps A;:l thzmﬂ {hmcorport‘amglel

(2) The notice must— 4 document etc) as 1S requ.u‘ed or the statement o ose who are to

(a) state the date on which it is issued, and

(b) require the delivery to the registrar, within 14 days after that

members of the LLP referred to in section 2(2)(e).”,
replacement or additional documents as may be required fo

NOTES .
In s 1087 as set out above, sub-s (1)(i) was revoked by the Limited Liability Partnerships (Application o

2006) (Amendment) Regulations 2013, SI1'2013/618, reg 4, as from 6 April 2013, in reImiou?ciFP

that date (see the transitiondl provisions note at [10.1134]). .

(i)  omit paragraphs (4) and (6),
(iii) in paragraph (7) omit “or (6)", and
(iv) ~ in paragraph (8)(a), for “(2), (3). (4) or (5)” substitute “(2) or (3)™

(3) If the ;:;2::;;3 Scihok e ht eltvered within the Period AaEaEl * () in regulation 5— A Y]
dominitted by— . (i)  in paragraph (1)(b), omit “or (6),

(ii)  in paragraphs (2)(b) and (3)(b), for “director or secretary of the company”
substitute “designated member of the LLP”,

(iii) omit paragraphs (4) to (7) and (16),

(iv) in paragraphs (8), (11), (12) and (14)(c), for “(2), (3), (4) or (5)" substitute
“(2) or (3)7; and

(v)  omit paragraph (8)(b) and (c).

3. An application must—

(a)  specify what is to be removed from the register and indicate where on the register

(a) the LLP, and

(b)  every member of the LLP who is in default.
(4) A person guilty of an offence under subsection (3) is liable on summary
fine not exceeding level 5 on the standard scale and, for continued contraven
default fine not exceeding one-tenth of level 5 on the standard scale. :

1094 Administrative removal of material from the register {
(1) The registrar may remove from the register anything that there was power,

to include. it is, and
(2) This power is exercisable, in particular, so as to remove—/ N (b) be accompanied by a statement that the material specified in the application
(a)  unnecessary material within the meaning of section 1074,.and ' complies with this section and the regulations.

(b)  material derived from a document that has been replaced under— ' =
section 1076 (replacement of document not meeting requirements for proper deliv
section 1093 (notice to remedy inconsistency on the register).

(3) This section does not authorise the removal from the register of— L

(a)  anything whose registration has had legal consequences in relation (@

regards— '
(i) its formation, f
(i) a change of name,

If no objections are made to the application, the registrar may accept the statement as
ient evidence that the material specified in the application should be removed from the
ster,
- Where anything is removed from the register under this section the registration of which
legal consequences as mentioned in section 1094(3),-any person appearing to the court to
%ve a sufficient interest may apply to the court for such consequential orders as appear just
ih respect to the legal effect (if any) to be accorded to the material by virtue of its having
ared on the register.

%
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Part 11 Selected EU Legislation Regulation 809/2004/EC (PD Implementing Regulation), Art 22 [11:231]

[11.226] e . comprehensive and stringent registration document schedule, ie the most demanding
Article 18 i : of number of information items and the extent of the information included in them.
Registration document schedule for collective investment undertakings of th "« be used 1o issue securities for which a less comprehensive and stringent registration
L. In addition to the information required pursuant 10 items 1,2,3.4,5.1,7,.9, * hedule is provided for, according to the following ranking of schedules:

e registration document schedule;

ey and  derivative securities registration . document schedule for securities with a
omination per unit of less than EUR [100.000];

. and derivative - securities registration document. schedule for securities with a
ination per unit at least EUR [100,000].

er. the offeror and the person asking for admission to trading on a regulated market

13, 14. 15, 16, 17.2, 18, 19, 20, 21, 22. 23, 24, 25 of Annex I, for the regis
securities issued by collective investment undertakings of the closed-end t)’pe
given in accordance with the schedule set out in Annex XV. F
2. The schedule shall apply to collective investment undertakings of the clo
a portfolio of assets on behalf of investors that: i
i i w i ber § i ich it

i Zﬁle:cefizﬂss:st‘rjger[lltatliﬁgg]niingl:}fulfe ﬁz?ed Lndi‘:;epel:l o‘rﬂm:h v P 2 10 draw up a prospectus 1n accordance with ‘l.hE proportionate schedules. set out in
(2) do not take or seek to take Jegal or management control of any’o ' 11 to XXIX instead of the sched_léles 5;1 01.1&1 in Annexes I, lII:j}Y. IX, X and XI as
underlying investments. In such a case, legal control and/or pa the second subparagraph provi ed that the respective condilions laid down In

P A t . bodies of the wilerlingi 26b and 26c are fulfilled.
administrative, managemeil) oF SUPEIVISORY. DOCHES O erlying iss issuer, the offeror and the person asking for admission to trading on a regulated market
where such action is incidental to the primary investment objective, =

; I : choice:
protection of _sha.rehuldersl and only in circumstances where the collect , reference to Annex I in Annex VI shall be read as a reference to Annex X X111
undertaking will not exercise significant management control over the o

\'H
underlying issuer(s). reference to Annex 11 in Annex XVIII shall be read as a reference to Annex XXIV;
. reference to Annex IV in Annex XVIII shall be read as a reference (o Annex XXVI:
'[11._2271 reference to Annex [X in Annex XVIIT shall be read as a reference to Annex XXVIL;
Arh_cle 1“! . 3 3 e reference 1o Annex % in Annex XVIII shall be read as a reference to Annex XXVIII;
ﬁ)ﬁsg:;un.ggumem schedule for Member States, third countries and e reference to Annex XI in Annex XVIII shall be read as a reference to Annex XXIX.]
ori e
1. For the registration document for securities issued by Member States, third co

regional and local authorities information shall be given in accordance with the
Annex XVL u
3 The schedule shall apply to all types of securities issued by Member States,
their regional and local authorities.

[11.228] é
Article 20 i
Registration document schedule for public international bodies and for
securities guaranteed by 2 member state of the OECD > o nex XVIIL

1. For the registration document for securitics issued by public international pectus shall contain the information items required in Annexes I to XVII, Annex XX
SECURS: unconditionally and irrevocably guaranteed, on the basis of national legisle S XXIII to XXX depending on the type of issuer and securities involved. Competent
which is member of the OECD information shall be given in accordance with the : il not require that a base prospectus contains information items. which are. not

'2" Aﬁex thg'} . Annexes I to XVII, Annex XX or Annexes XXM to XXX
p— > o :ecaEiI:iZst;su < by pablic inwerational bodies isare conformity with the obligation referred to in- Asticle 5(1) of Directive
TNt dﬂ’)‘: secmit_iis o dition};l]ljy and irfevecably’ & Aot \Dhe e the competent authority of the home Member State, when approving a base prospectus
loeislation. by a state which is member of the OECD“.E’"E'I] Tif nce with Article 13 of that Directive, may, on"a case-by-case basis; require the
egislation, by provided by the issuer, the offeror or the person asking for admission to trading on a
[11.229] market to be completed for each of the information items.
[Article 20a he issuer, the offeror or the person asking for the ad.rnission to trading on a regulated
Additional information building block for consent givei in accordance with Az equired to include a summary in a base prospectus, in accordance with-Article 5(2) of
Directive 2003/71V/EC 003/71/EC, the competent authority of the home Member State, when approving the
1. For the purposes of the third subparagraph of Article 3(2) of Directive 200371 s in accordance with Article 13 of that Directive, may, on a case-by-case basis,
prospectus shall contain the following: I @in information provided in the base prospectus {0 be included in the summary.]
(a) the additional information set out in Sections 1 and 2A of Annex XXX base prospectus may contain optons with regard to information categorised as Category
is given to one of more specified financial intermediaries; ‘B/and Category C. required by the relevant securities note schedules and building
(b)  the additional information set out in Sections 1 and 2B of Annex XXX set-out in Annex XX. The final terms shall determine which of ‘these  options: 18
the person responsible for drawing up the prospectus chooses to give 10 t}le'.lndlvldu?l issue, by referring to the relevant sections of the base prospectus or by
financial intermediaries. such information.] . . y ,
5 Where a financial intermediary does not comply with the conditions atta er, the offeror of the person asking for admission to trading on a regulated market may
disclosed in the prospectus, @ new prospectus shall be required in accordance C;'Ill IEEI;SﬂThltFi ﬂ:f":gi ﬁ‘dﬁ}@d“ﬂﬁi tfe base prospectus is approved and which can
: e b & 2 e time e indivi ssue.
paragraph of Adticle o i ¢ gl of the combinations provided for inthe table in Annex XVIII'shall be mandatory when
b{la;e prospectuses for the types of securities to' which those combinations correspond
is table.
er, for securities not covered by those combinations further combinations may be used:
¢ final terms attached to a base prospectus shall only contain the following:
the various securities notes schedules according to which the base prospectus is
drawn up, the information items in Categories Band C listed in Annex XX. Whenan item
8ot applicable to a prospectus, the item shall appear in the final terms with the:mention
“not applicable™;
00 & voluntary basis, any «sdditional information” set out in Annex XXy
replication of, or reference to, options already provided for ‘in the base prospectus
Which are applicable to the individual issue.
terms shall not amend or replace any information in the base prospectus.]

b quare brackps<hpira 2 substituted, and para 3 added, by Commission Delegated Regulation 486/201 2EU, Art
Sfrom 1 July 200 |

e:f;:fm'umtiq:n:l to be included in a base prospectus and its related final terms

spectus shall be drawn up using one or a combination' of schedules and building
ded for in this Regulation according to the combinations for various types of securities

NOTES '
Inserted by Commission Delegated Regulation 862/2012/EU, Art/1(2), as from 22 Sepiember 2012,

approval of a supplement to@a prospectus or base prospectus where the prospectus or base prospectus Was
date. ]

[11.230]

Article 21

Combination of schedules and building blocks

I The use of the combinations provided for in the table set out in Annex

mandatory when drawing up prospectuses for the types of securities 10 which'those:

correspond according to this table. Al
However, for securities not covered by those combinations further combinations:

—
-
=

Part 11




Part 11 Selected EU Legislation Directive 2007/36/EC (Shareholders’ Rights Directive), Art 7 [11.288]

- indicate the address of the Internet site on which the information referred to in paragraph 4

[11.284] :
Article 3 v will be-made available.

mber States shall ensure that, for a continuous period beginning not later than on the 21 day

= day of the general meeting and including the day of the meeting, the company shall make

10 its shareholders on its Internet site at least the following information:

the convocation referred 1o in paragraph 1;

b (he total number of shares and voting rights at the date of the convocation (including

- separate totals for each class of shares where the company’s capital is divided into two or

‘more classes of shares);

"' the documents to be submitied to the general meeting;

&, draft resolution or, where no resolution is proposed to be adopted, a comment from a

% competent body within the company, to be designated by the applicable law, for each item

" on the proposed agenda of the general meeting; moreover, draft resolutions tabled by

. sharcholders shall be added to the Internet site as soon as practicable after the company has

Vipeceived them;

. where applicable, the forms o be used to vote by proxy and to vote by correspondence,

¢ unless those forms are sent directly to each shareholder.

= the forms referred to in point (¢) cannot be made available' on the Internet for technical

the company shall indicate on its Internet site how the forms can be obtained on paper. In

«'the company shall be required to send the forms by postal services and free of charge to
cholder who so requests.

re, pursuant to Articles 9(4) or 11(4) of Directive 2004/25/EC, or to the second subparagraph

oraph 1 of this Article, the convocation of the general meeting is issued later than on the 21st

tefore the meetir(@ythe period specified in this paragraph shall be shortened accordingly.

Further national measures 8
This Directive shall not prevent Member States from imposing further oh]iga_ﬁﬂhg
from otherwise taking further measures 10 facilitate the exercise by sharehold
referred to in this Directive.

CHAPTER 11 [
GENERAL MEETINGS OF SHAREHOLDERS :

[11.285]

Article 4

Equal treatment of shareholders
The company shall ensure equal treatment for all shareholders who are in the same
regard to participation and the exercise of voling rights in the general meeting,

[11.286]
Article 5 i
Information prior to the general meeting 3
1. Without prejudice to Articles 9(4) and 11(4) of Directive 2004/25/EC of th
Parliament and of the Council of 21 April 2004 on takeover bids,' Member States
the ‘company issues the convocation of the general meeting in one of the manners.
paragraph' 2 of this Article not later than on the 21st day before the day of the mee
Member States may provide that, where the company offers the facility for shar
by electronic means accessible to all shareholders, the general meeting of sharehold
that it shall issue the convocation of a general meeting which is not an annual g
one of the manners specified in paragraph 2 of this Article not later than on the 14th ¢
day of the meeting. This decision is Lo be taken by a majority of not less than two thir
attaching to. the shares or the subscribed capital represented and for a duration not.
next annual general meeting. BN
Member States need not apply the minimum periods referred to in the first.
subparagraphs for the second or subsequent convocation of a general meeting issued for
quorum required for the meeting convened by the first convocation, provided that this £
been complied with for the first conyocation and no new item is put on the agen
least 10 days elapse between the final convocation and the date of the general o
2. Without prejudice to further requirements for notification or publication
competent Member State as defined in Article 1(2), the company shall be reqat
convocation referred to in paragraph 1 of this Article in a manner ensuring fast s
non-discriminatory basis. The Member State shall require the company [0 s¢ sach
reasonably be relied upon for the effective dissemination of informatiqn teithe public t
the Cormunity. The Member ‘State may pot impose an obligation tohuse only me
operators are established on its' territory. : ons
The Member State need not apply the first subparagraph to corfpanias that are able 16 1d
names and addresses of their shareholders from a current register'of shareholders, provid
company is under an obligation to send the convocation to each of its registered share
In either case the company may not charge any specific cost for issuing the convoea
prescribed manner.
3. The convocation referred to in paragraph 1 shall at least: :
(a) . indicate precisely when and where the general meeting is to take place, and the pri
agenda for the general meeting; -‘
(b). contain a clear and precise description of the procedures that shareholders
with in order to be able to participate and to cast their vote in the general
includes information concerning: M
(i) the rights available to shareholders under Article 6, to the extent that 3‘.{1052, ol
be excrcised after the issuing of the convocation, and under Article.
deadlines by which those rights may be exercised; the convocation may ©

to stating only the deadlines by which those rights may be exercig-stts;i.ﬁI r

Poy 1142.30:4.2004, p 12
JJ

{o put items on the agenda of the general meeting and to table draft resolutions

ber States shall ensure that shareholders, acting individually or collectively:
have the right to put items on the agenda of the general meeting, provided that each such
jtem is accompanied by a justification or a draft resolution to be adopted in the general
meeting; and
b). have the right to table draft resolutions for items included or to be included on the agenda

of a general meeting. o
States may provide that the right referred to in point (a) may be exercised only in
to the annual general meeting, provided that shareholders, acting individually  or
ely, have the right to call, or to require the company to call, a general meeting which is not
general meeling with an agenda including at least all the items requested by those
ders.
ber States may provide that those rights shall be exercised in writing (submitted by postal
or electronic means).
ere any of the rights specified in paragraph | is ‘subject to the condition that the relevant
Ider or shareholders hold a minimum stake in the company, such minimum stake shall not
56 of the share capital.
ach Member State shall set a single deadline, with reference to a specified number of days
.10 the general meeting or the convocation, by which shareholders may exercise the right
to in paragraph 1, point (a). In the same manner each Member State may set a deadline for
ise of the right referred to in paragraph 1, point (b).
Member States shall ensure that. where the exercise of the right referred to in paragraph 1,
i (a) entails a modification of the agenda for the general meeting already communicated to
holders, the company shall make available a revised agenda in the same manner as the
agenda in advance of the applicable record date as defined in Article 7(2) or, if no record
lies, sufficiently in advance of the date of the general meeting so as 10 enable other
tholders to appoint a proxy or, where applicable, to vote by correspondence.

e 7
ements for participation and voting in the general meeting
ember States shall ensure:
that the rights of a shareholder o participate in a general meeting and to vote in respect of
any of his shares are not subject to any requirement that his shares be deposited with, or
. transferred to, or registered in the name of, another natural or legal person before the
general meeting: and
that the rights of a shareholder to sell or otherwise transfer his shares during the period
between the record date, as defined in' paragraph 2, and the general meeting to which it
applies are not subject to any restriction to which they are not subject at other times.

contains a reference to more detailed information concerning those 11
available on the Internet site of the company; naii
(i) the procedure for voting by proxy, notably the forms to be used to vote by A

the means by which the company is prepared to accept electronic nounc: U
appointment of proxy holders; and Lé#hi 4
(iii) \.\?i?;re app]icabFe. L:Ile procedures for casting votes by correspondence OF 53 gk
electronic means; ) R
(¢) where applicable, state the record date as defined in Article 7(2) and explain that only
who are shareholders on that date shall have the right to participate and vote 10
meeting; -
(d) indicate where and how the full, unabridged text of the documents and draft resd
referred to in points (¢) and (d) of paragraph 4 may be obtained;
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on criminal sanctions for market abuse (market abuse directive)
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¥ !

ﬁ?WOPMN PARLIAMENT AND THE COUNCIL OF THE EUROPEAN UNION,

wing regard to the Treaty on the Functioning of the European Union, and in particular
‘ile 83(2) thereof,

wving regard to the proposal from the European Commission,

After transmission of the drafi legislative act to the national Par]imnenls%

Wving regard to the opinion of the European Central Bank,

daving regard to the opinion of the Enropean Economic and Social Committee,”

Yling in accordance with the ordinary legislative pmceduref
feas:

| ‘An integrated and efficient financial market and stronger investor confidence requires market
mity. The smooth functioning of securities markets and public confidence in markets are
uisites for economic growth and wealth. Market abuse harms the integrity of financial markets

3 Directive 2003/6/EC of the European Parliament

and the Council* completed and updated
lnion’s legal framework to protect market integrity.

It also required Member States to ensure
petent authorities have the power to detect and investigate market abuse. Without prejudice

E States to ensure that the appropriate administrative measures can be taken or administrative

ions can be imposed against the persons responsible for violations of the national rules imple-
r?llg that Directive.

' The report of 25 Febroary 2009 by the High-Level Group on Financial Supervision in the
thaired by Jacques de Larositre (the ‘de Larositre Group'), recommended that a sound
ial and conduct of business framework for the financial sector must rest on strong

isory and sanctioning regimes. To that end, the de Larosiére Group considered that

ry authorities must be equipped with sufficient powers to act and that there should also be
strong and deterrent sanctions regimes against all financial crimes, sanctions which should be
effectively, in order to preserve market integrity. The de Larosiére Group concluded that

r States’ sanctioning regimes are in general weak and heterogeneous.

WL
AA well-functioning legislative framework in relation to- market abuse requires effective

ment. An evaluation of the national regimes for administrative sanctions under Directive
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