NEW SQUARE CHAMBERS

THE COMPANIES ACT 2006

INTRODUCTORY COMMENTS

A. Overview

1. The Companies Act 2006 (‘the 2006 Act’) received royal assent on 8™ November 2006. It
runs to 47 parts and 1300 sections, and will, when brought into force, almost entirely replace
the Companies Act 1985 (‘the 1985 Act’). We have it on good authority that it is the longest

single statute on the books.

2. The 2006 Act is the result of extensive consultation in the field, adopting most of the
recommendations of the Company Law Review Steering Group. The final report of the
Company Law Review Steering Group was presented on 26 July 2001, following which the

Government published two white papers:

a. Modernising Company Law in July 2002; and
b. Company Law Reform in March 2005 (‘CLR’).

3. The foreword to the CLR identified four principal objectives:
To enhance shareholder engagement and a long-term investment culture;

To ensure better regulation and a “Think Small First” approach;
To make it easier to set up and run a company; and
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To provide flexibility for the future.

4. As a general aim, the 2006 Act intends to improve the UK'’s position as “one of the most
attractive places in the world to set up and run a business”. The 2006 Act attempts to meet
these objectives by consolidating, and making a number of substantial changes to, company

law.
B. Principal changes introduced by the 2006 Act

Directors’ duties

5. Some of the main changes introduced by the 2006 Act relate to directors’ duties. These
duties will be considered in some detail later on, and so we merely note for current purposes

that the changes:
1
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Codify directors’ duties of care and skill;
Impose an obligation on directors to promote “the success of the company”;

Clarify, and arguably dilute, the previous limits of the no conflict principle;
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Clarify, and in some circumstances expand, the matters which must be included

within directors’ reports.

Derivative actions

6. Changes to derivative actions will also be dealt with in detail below. For present purposes, it

is sufficient note that:

a. the circumstances in which a derivative action can be brought have been clarified and
considerably expanded; and
b. the procedure for bringing a derivative claim has been codified and rationalised.

These changes are aimed at providing “modern, flexible and accessible criteria for
determining whether a shareholder can pursue an action” (see the Law Commission’s report,
Shareholder Remedies, para 6.15).

Auditors

7. The company law audit regime is thoroughly reviewed by the 2006 Act, in the wake of large
accounting scandals in both Europe and America. Several changes are introduced that are
aimed at increasing accountability and deterring impropriety at both the company and auditor
level. For instance:

7.1. Senior statutory auditors are required to personally sign-off audit reports; and
7.2 Auditors are exposed to criminal liability for recklessly or knowingly including

misleading, false or deceptive details in audit reports.

8. Further, a noteworthy innovation comes in the form of liability limitation agreements, pursuant
to which companies can, subject to strict controls, agree that auditors’ liability is restricted to a

level which is “fair and reasonable”.
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C. Other changes introduced by the 2006 Act

9. The 2006 Act introduces a plethora of other less substantial changes. These will not be dealt

with in detail later on in this lecture. As such, we will briefly assess a selection of them now.
Directors’ details

10. The 1985 Act was amended by the Criminal Justice and Police Act 2001, which enacted s.
723B. This section empowered the Secretary of State to make a confidentiality order in
relation to a director’s residential address if satisfied that a director (or any person living with
him or her) is subject to a serious risk of violence or intimidation. The Steering Group did not
view this provision as going far enough, not least because of the demanding requirement of
showing a ‘serious risk’, and because the expense of obtaining confidentiality orders could
deter potential customers or suppliers of controversial (but economically important)
companies such as Huntingdon Life Sciences Ltd.

11. The new regime is far simpler. Directors can opt to provide the registrar with a service
address, in which case that director’'s company and the registrar are prohibited from
disclosing the director’'s residential address save in specific circumstances (see ss. 240 to
242). Those circumstances are: (i) where a court orders disclosure on the application of a
public authority or a credit reference agency (s. 243); (ii) where a court orders disclosure on
the application of the registrar or any other person with a “sufficient interest” in circumstances
where service of documents has proved ineffective at bringing them to the relevant director’s
notice, or where disclosure is necessary for the enforcement of a court order or decree (s.
244), and (iii) where the registrar (without making an application to court, but after giving the
relevant director notice) is of the view that service at the director’s service address is

ineffective at bringing documents to the director’s attention (ss. 245 to 246).

12. The new regime does not require the registrar to omit material registered before the 2006 Act
comes into effect (s. 242(2)(b)), and so will not have a significant practical effect for some
time.

Institutional shareholder reporting

13. Over half of UK equities are held by institutional investors (on behalf of those who invest in
pensions, unit and investment trusts, collective investment schemes etc). These institutional
investors have a significant opportunity to hold company directors to account by virtue of the

rights conferred on them by their huge shareholdings. However, the Government had
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concerns as to how effectively these rights have been exercised. It therefore included within
the 2006 Act power to create subsequent regulations that have the effect of forcing
institutional investors to explain how they have exercised (or failed to exercise) voting rights
attaching to shares that they hold and to shares held on their behalf (ss. 1277 to 1280). It
remains to be seen whether the introduction of regulations using this power will be necessary,
or whether the mere threat of regulation will be sufficient to engage institutional shareholders

to the extent sought by the Government.
Shareholders’ Rights

14. The CLR declared that some of its proposals for company law reform were aimed at
“ensur[ing] greater transparency and accountability within the company’s operations, and
greater opportunity for all shareholders to play an informed part in company business” (CLR
p. 16). In order to implement these aims, the 2006 Act: makes it easier for shareholders to
use proxies; contains provisions that allow shareholders to convey various rights on third
parties (including indirect investors); and, as mentioned above, expands and places on a
statutory footing the rights of shareholders to bring derivative claims on behalf of a company
in which they hold shares. Furthermore, the 2006 Act restricts the circumstances in which
information about those who hold shares in a company can be obtained from the register of

shareholders.
Proxies

15. Ss. 324 to 331 of the 2006 Act deal with the ability of a member to appoint a proxy and the
rights that such a proxy will have. S. 324(1) provides that “a member of a company is entitled
to appoint another person as his proxy to exercise all or any of his rights to attend and to
speak and vote at a meeting of the company”. This provision expands the rights currently
conferred on proxies by s. 372 of the Companies Act 1985 (‘the 1985 Act’) by removing the
rule that proxies are not allowed to vote on a show of hands and by allowing a proxy of a
member of a public company the right to speak at meetings. Indeed, s. 285, which overrides
any inconsistent provision in a company’s articles, provides that a proxy cannot have fewer
votes on a show of hands than the member that that proxy represents would have if he were
present in person. The 2006 Act contains further provisions that enhance the rights of
proxies, expressly providing that proxies: will be counted in determining whether a meeting is

quorate (s. 318(3)(c)); and may be appointed to chair general meetings (s. 328).

Rights that can be conferred by shareholders on third parties
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Part 9 of the 2006 Act is introduced in recognition of the fact that a large proportion of quoted
shares are held by intermediaries such as brokers on behalf of both institutional and private
investors (‘indirect investors’). In such cases, the intermediary—and not the indirect
investor—has legal title to the shares and has the power to exercise all rights attaching to
them. This state of affairs created, in the Government's eyes, a difficulty: intermediaries may
have little incentive to actively exercise the rights attaching to the shares that they hold (for
instance, if the intermediary is an execution-only broker). To combat this difficulty, the 2006

Act paves the way for significant rights to be conferred on indirect investors.

There are three strands to Part 9. The first applies where there is specific provision in a
company'’s articles to the effect that a member may “nominate another person or persons ...
to enjoy or exercise all or any specified rights of the member in relation to the company” (s.
145(1)). In the rare cases in which such a provision exists, and a third party is nominated by
the member to enjoy specified rights, s. 145(2) provides that references in the 2006 Act to a
member exercising such rights shall instead be read as references to the nominated person
(see s. 145(2)).

The second strand of Part 9 is likely to have a more significant practical effect. It essentially
gives a third party nominated by a member of a company traded on a regulated market the
right to certain specified types of information (s. 146). In particular, those who are nominated
to enjoy such ‘information rights’ are entitled to see communications that a company sends to
its members (including annual accounts and reports: see s. 146(3)). Further, those holding
information rights must be told, when they are sent a copy of a notice of a meeting, that they
may have the right under an agreement that they have with the actual member (e.g. their
broker) to be appointed as that member’s proxy or to give that member instructions as to how
he should use his votes: see s. 149. Whilst these novel provisions do not oblige
intermediaries to confer information or voting rights on indirect investors for whom they hold
shares, the anticipation is that they will exert commercial pressure on the likes of brokers to

offer such rights in their client packages.

Some indirect investors even gain a limited number of substantive governance rights under
the third strand of Part 9. In particular, s. 153 allows 100 or more members or indirect
investors who meet the test set out in s. 153(2)(c) to require: the circulation of a members’
statement in support of a proposed resolution under s. 314; the circulation of a resolution for a
public company’s AGM under s. 338; an independent report on a poll under s. 342; and
website publication of audit concerns under s. 527. In summary, Part 9 can be said to include

mechanisms for enfranchising indirect investors that are both novel and radical.

Shareholder details
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S. 365(1) of the 1985 Act confers a right to inspect and make copies of a company’s share
register on both members of a company and members of the public. The ability to access
such information is important to various entities that might wish to communicate with
members, such as other members or potential take-over bidders. However, the right to open
access was sometimes abused—for instance by those intent on intimidating shareholders in
an attempt to force a company to withdraw from a particular contract or industry sector. The
absolute right to inspect and copy the register is therefore confined by s. 116 of the 2006 Act,
which introduces a scheme under which a person seeking information must make a ‘request’

to the relevant company.

An applicant who submits a request must provide their name and address, the purpose for
which the requested information will be used, and similar details in relation to any other
person to whom the applicant will disclose the requested information (see s. 116(3) and (4)).
The company receiving the request must, within five working days of receipt, either comply
with it or make an inter partes application to court on the ground that the information is not
requested for a ‘proper purpose’ (s. 117(1)). The term ‘proper purpose’ is not defined in the
2006 Act, and will no doubt generate interesting case law. Further, companies must be alive

to the strict five working day limit for making an application to court.

In order to make these provisions effective, power is reserved to make regulations altering the
content of companies’ annual returns, which currently include information about shareholders.
The 2006 Act also creates two criminal offences in relation to misleading requests made, and

misuse of information obtained, under the new s. 116 procedure: see s. 119.
Deregulation

The CLR endorsed a ‘think small first’ approach, which underpins several provisions in the

2006 Act aimed at simplifying the law applicable to small companies (see CLR p. 29 et seq).
Changes to a company'’s constitution

The CLR described Table A as “a product of the mid-19" Century both in terms of the
language that it uses and in substance” (CLR p. 33). As such, the 2006 Act paves the way for
new model articles for private companies limited by shares, private companies limited by
guarantee, and public companies. These model articles will apply where no other articles are
registered for a company, or where other articles are registered, to the extent that they do not
exclude or modify the model articles applicable to the relevant class of company (s. 20).

Model articles for private companies limited by shares, private companies limited by
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guarantee and public companies can be found at Annex C to “Implementation of Companies
Act 2006” a consultative document published on 28 February 2007 and which invites

comments by 31 May 2007,

Company secretaries

Private companies are no longer required to have a company secretary (s. 270), on the basis
that such a role is “almost certainly unnecessary” in the vast majority of private companies
(CLR p. 37). Public companies, on the other hand, are still required to have a company
secretary (s. 271).

Written resolutions

Under s. 381A of the 1985 Act, members of private companies could, if they acted
unanimously, make written resolutions on virtually any matter within their competence. The
only two restrictions on this power related to resolutions to remove directors and auditors prior
to the expiry of their respective periods of office, both of which required a substantive
meeting. The 2006 Act retains these provisions in relation to resolutions to remove directors
and auditors (s. 288(2)), but does away with the unanimity requirement in relation to all other

written resolutions.

After the 2006 Act comes into force, written resolutions will require the same ordinary or
special majority as would have been required for a resolution to be passed at a meeting of
members (ss. 282(2) and 283(2)). However, the ordinary or special majority on a written
resolution must be of the total voting rights of eligible members, and not merely of those
members who choose to vote (s. 289(1)). The process of passing written resolutions is
further streamlined by provisions permitting the electronic dissemination of proposed
resolutions (ss. 291(3)(a), 298 and 299).

AGMs

The 2006 Act also abolishes the requirement to appoint auditors or lay accounts at the AGM
of a private company (ss. 414 and 485). Indeed, private companies are relieved of the
requirement to hold an AGM altogether; contrast the rules for public companies, which will

have to hold AGMs within 6 months of the end of their accounting period (s. 336).

Capital maintenance

" The consultative document is available at http://www.dti.gov.uk/consultations/page37980.html."

Disclaimer
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The capital maintenance rules contained in the 1985 Act were castigated in the CLR as giving
rise to “some of the most complex and technically challenging provisions of the [1985 Act] —
94 sections of detailed rules in total ... capital maintenance is largely irrelevant to the vast
majority of private companies and their creditors” (CLR p. 40). As such, the capital
maintenance rules for private companies are significantly relaxed by two separate sets of
provisions contained in the 2006 Act. Firstly, the rules prohibiting a private company from
giving financial assistance for the purchase of its own shares are abolished (ss. 677 to 682).
Secondly, a new out-of-court procedure is created by ss. 709 to 723 for the purchase or
redemption of a private company’s shares out of capital if formalities relating to directors’ and
auditors’ statements and publication of notice regarding the proposed payment are complied
with, and a special resolution of members who are not interested in the distribution is

obtained.

Electronic communication

The 2006 Act emphatically endorses the use of electronic communication. For instance, ss
298-299 govern publication via a company’s website and communication by electronic means
of information and documentation concerning written resolutions or statements relating to
written resolutions. If a company gives an “electronic address” in any document
accompanying a written resolution it is deemed to agree (in the absence of any contrary
provision) to receive documentation and information sent to that address in relation to the

relevant resolution.

For quoted companies, full details (including the results) of polls at general meetings must be
made available on the company’s website pursuant to s 341. Annual accounts and reports of
qguoted companies must also be published on the website and remain there until the next
year's accounts are published (see s 430). Criminal liability attaches to those officers of a

company who are responsible for contravention of these provisions (see s 430(6)).

Ss 1143 to 1148 and Schedules 4 and 5 deal with other general company communications.
In particular, Part 3 of Schedule 4 and Parts 3 and 4 of Schedule 5 to the 2006 Act provide
that electronic communication can only be deployed by a company or its members if there
has been agreement, generally or specifically, to receive communications in electronic form.
No doubt such general agreement will increasingly be found in companies’ articles of

association.

Clearly companies will need to ensure that they have proper systems in place for dealing with
modes of electronic communication. For larger and quoted companies, this will be a

considerable task given the amount of information which is to be disseminated in electronic
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form. The risk of prosecution in the event of non-compliance should ensure that adequate
measures to implement these new rules are taken. However, it remains to be seen whether
the burden of ensuring that information is widely published via electronic sources is

outweighed by the benefit of potentially increased shareholder awareness and participation.

Takeover Panel

The Panel on Takeovers and Mergers had been regulating takeovers on a non-statutory basis
for 36 years. However, as a result of the EU directive on Takeover Bids (2004/25/EC), the UK
was bound to give the Panel statutory authority. This has been achieved by Part 28 of the
Companies Act 2006, together with a few minor amendments that were not required by the

directive.

The Panel is given a rule-making power with a competence reflecting its current remit over
activities covered by the City Code on Takeovers and Mergers: s 943(3). The Panel also has
the power to obtain information and disclosure (s 947) and to impose sanctions (s 952). Ever
since its inception there had been debate as to how compliance with the Panel's decisions
could be ensured. Under the non-statutory regime, the Panel was able to invoke private and
public censure statements (see the Introduction to the City Code). Under the 2006 Act the
Panel continues to have these sanctions at its disposal. In addition the Panel has discretion
to introduce new sanctions (s 952(2)), so long as they are accompanied by policy statements

dealing with the matters set out at ss 952(3) to (8).

Historically, concern has surrounded the question of the courts’ level of intervention in the
Panel’'s dealings if it were to become a statutory body. Now that the 2006 Act has re-created
the Takeover Panel as a statutory body, it is certainly arguable that it will be increasingly

vulnerable to judicial review.

Territorial scope

The 2006 Act provides for a single company law regime applying to the whole of the UK,
including Northern Ireland. Companies incorporated under the 2006 Act will therefore be UK
companies — not GB and NI companies. The 2006 Act also applies to Scotland as company
law is a matter reserved to Westminster. Similarly the 2006 Act applies in Wales (the Welsh

Assembly not having competence for company law).

Commencement

There is, unfortunately, no simple answer to the question of when the 2006 Act enters into

force. A handful of provisions came into force when the 2006 Act received royal assent on 8
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November 2006, including the majority of parts 43, 44, 46 and 47: see s 1300. These parts
mainly relate to transparency obligations, corporate governance and liability for stock

exchange statements.

The Companies Act 2006 (Commencement No 1, Transitional Provisions and Savings) Order
2006 (S| 2006/3428) (‘the Order’) and the Companies (Registrar, Languages and Trading
Disclosures) Regulations (SI 2006/3429) detail those relatively uncontroversial sections of the
2006 Act which have already come into force, including the provisions requiring directors to

retire at 70 (ss 293-294) and the section prohibiting tax-free payments to directors (s 311).

The Government made a Commons statement on 28th February 2007 setting out the dates
on which the rest of the 2006 Act would enter into force. The full text of that statement is
found at part C of the Appendix to these introductory comments. The statement explained
that the remainder of the 2006 Act will be brought into force in three tranches, on the 1st
October 2007, the 6th April 2008 and the 1st October 2008. It should, in particular, be noted
that the Government intends to commence most of Part 10 (which deals with directors’ duties)
and the whole of Part 11 (derivative claims) on 1st October 2007. Most of Part 16 (auditors)
will be brought into effect on 6th April 2008.

Tim Akkouh and Emily Gillett
New Square Chambers

May 2007

© New Square Chambers Ltd
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APPENDIX

A) What remains of the old acts?

Company law provisions

Part 14 1985 Act - Investigation of Companies and Their Affairs: Requisition of Documents
Part 2 of the Companies (Audit, Investigations and Community Enterprise) Act 2004 (‘the
2004 Act’) — Community Interest Companies

Non company law provisions

Part 18 1985 Act — Floating Charges and Receivers (Scotland)

Part 3 1989 Act — Powers to require information and documents to assist overseas regulatory
authorities

Sections 112-116 1989 Act — provisions about Scottish incorporated charities

Part 7 1989 Act — Financial Markets and Insolvency

Ss 14 - 15 2004 Act — supervision of accounts and reports

Ss 16 -17 2004 Act — bodies concerned with accounting standards

Amendments to other legislation in non company law matters

The 2006 Act also introduces changes to several acts in areas which cannot strictly be classified as
company law matters. These are (by reference to Parts of the 2006 Act):

Part 40 — overseas disqualification of company directors

Part 41 — replaces Business Names Act 1985

Part 42 — replaces Part 2 1989 Act — statutory auditors

Part 43 — amends Part 6 Financial Services and Markets Act 2000 — transparency obligations

B) January and April 2007 commencement dates

The table shows the main changes introduced by Arts 2, 3 and 4 of Companies Act 2006
(Commencement No 1, Transitional Provisions and Savings Order) 2006 (S| 2006/3428).

1 January 2007

20 January 2007

6 April 2007

- $1068(5) (registrar s
duty to accept delivery by
electronic means of
documents subject to
Directive disclosure
requirements);

- s 1077 (public notice of
receipt of certain
documents);

- §1078 (documents

- 851143 to 1148 and

Schedules 4 and 5 (the
company communications
provisions).

- ss 308 (manner in which

notice to be given) and
309 (publication of notice
of meeting on website);

- s 333 (sending documents

relating to meetings etc in

- 51063 (fees payable to

registrar), so far as not in
force by virtue of article
3(3);

- 51176 (power of

Secretary of State to bring
civil proceedings on
company s behalf);

- 51177 (repeal of certain

provisions about company
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subject to Directive
disclosure requirements);
- 51079 (effect of failure to
give public notice);

- 51080 (the register);

- ss 1085 to 1092

(inspection etc of the
register);

- ss 1102 to 1107

(language requirements:
translation); and

electronic form);

- § 463 (liability for false or

misleading statements in
reports); and

. ss 791 to 810, 811(1) to

(3), 813 and 815 to 828
(information about
interests in a company s
shares

directors);

- §1178 (repeal of

requirement that certain
companies publish
periodical statement);

- §1179 (repeal of

requirement that
Secretary of State prepare
annual report); and

- 51281 (disclosure of

information under the

- 51111 (registrar s Enterprise Act 2002)
requirements as to
certification or

verification).

C) Commons statement on commencement of the Companies Act 2006
28 Feb 2007: Hansard column 90WS
The Minister for Industry and the Regions (Margaret Hodge):

The Companies Act 2006, which received Royal Assent on 8 November 2006, will bring major
benefits to business by modernising and simplifying company law.

Lord Sainsbury made a statement to the House of Lords on 2 November 2006, in which he explained
that it is our intention to commence all parts of the Act by October 2008. | set out the first part of the
detailed commencement timetable by written statement on 18 December 2006. In particular, |
announced that we would commence provisions in the Act relating to changes to the First Company
Law Directive with effect from1l January 2007, and the provisions on company communications to
shareholders and others, which include provisions facilitating electronic communication, with effect
from 20 January 2007. | also announced that we would commence the provisions in Part 28 of the Act
implementing the takeovers directive and provisions extending the community interest company
regime to Northern Ireland with effect from 6 April 2007, and | laid a draft instrument to commence
these provisions before Parliament on 8 February 2007. Certain free-standing repeals would also be
commenced with effect from 6 April 2007.

The Government have had extensive discussion with business and other stakeholders about the
timetable for further commencement of the Act. There are a number of important considerations which
we have taken into account.

We want to introduce benefits for business as quickly as possible. It is important, for example, that
private companies can benefit as quickly as possible from the deregulatory measures introduced by
the Act (such as those on resolutions and meetings).
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We want to minimise the commencement dates in line with our commitment to small and medium
sized businesses to hold to common commencement dates.

We recognise that companies and their legal advisers will need to familiarise themselves with the
Act’s provisions and make proper preparation for full implementation. In particular, where substantive
secondary legislation is needed, this needs to be in place in good time before the relevant provisions
are commenced.

We need to ensure that we implement EU company law requirements falling due during the
implementation period alongside our implementation of the Act in a way which minimises the number
of changes for business.

We also need to ensure that the registrar of companies has sufficient time to implement important
changes to Companies House systems and processes in relation to areas such as company

formation, and give appropriate notice to users of the new forms.

In the light of these considerations, the Government have decided on the following commencement
timetable for provisions not covered by my earlier written statement:

With effect from 1 October 2007:
Part 9 (Exercise of members’ rights);

Part 10 (A company’s directors), other than provisions relating to directors’ conflict of interest duties,
directors’ residential addresses and underage and natural directors;

Part 11 (Derivative claims and proceedings by members);

Part 13 (Resolutions and meetings), and, related to this, sections 485-488 of Part 16 (Audit);

Part 14 (Control of political donations and expenditure);

Section 417 of Part 15 (Contents of directors’ report: business review);

Part 29 (Fraudulent trading);

Part 30 (Protection of members against unfair prejudice);

Part 32 (Company investigations: amendments).

The commencement provisions in respect of Part 9 would be drafted so as to enable nominee
investment operators to send indirect investors’ requests to companies from 1 October to entitle

indirect investors to enjoy information rights from 31 December 2007.

With effect from 6 April 2008:
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Part 12 (Company secretaries);

Part 15 (Accounts and reports), other than section 417;

Part 16 (Audit), other than sections 485-488;

Part 19 (Debentures);

Part 20 (Private and public companies);

Part 21 (Certification and transfer of securities);

Part 23 (Distributions);

Part 26 (Arrangements and reconstructions);

Part 27 (Mergers and divisions of public companies);

Part 42 (Statutory auditors).

With effect from 1 October 2008:

Part 1 (General introductory provisions);

Part 2 (Company formation);

Part 3 (A company’s constitution);

Part 4 (A company’s capacity and related matters);

Part 5 (A company’s name);

Part 6 (A company’s registered office);

Part 7 (Re-registration as a means of altering a company’s status);

Part 8 (A company’s members);

Part 10 (A company’s directors)—provisions relating to directors’ conflict of interest duties, directors’
residential addresses and underage and natural directors

Part 17 (A company’s share capital);

Part 18 (Acquisition by limited company of its own shares);

Part 24 (A company’s annual return);
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Part 25 (Company charges);

Part 31 (Dissolution and restoration to the register);

Part 33 (UK companies not formed under the Companies Acts);
Part 34 (Overseas companies);

Part 35 (The registrar of companies);

Part 41 (Business names).

In the light of further consultation with business, we will repeal section 358 of the Companies Act
1985, which provides a power for companies to close the register of members, with effect from 1
October 2008.

Part 36 (Offences under the Companies Acts), Part 37 (Companies: supplementary provisions), Part
38 (Companies: interpretation), Part 45 (Northern Ireland) and Schedule 16 (Repeals) should come in
with the relevant provisions.

We will aim to make all secondary legislation, including commencement orders, or lay it in draft if
parliamentary approval is required, by the end of 2007 to facilitate business preparation for full
implementation.

| am also publishing today a consultative document on the policy issues related to secondary
legislation which will need to be made under the Act, and on transitional and savings provisions.
Comments are invited by 31 May 2007. Draft regulations following the policy approach outlined in that
document will be placed on our website at: www.dti.gov.uk/bbf/co-act-2006/ for comment as they
become available. Any changes to the policy decided in the light of the consultation will then be
reflected in revised drafting of the regulations.
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