Companies Act 2006 Provisions coming into effect on 6 April 2007

Section 1063:  Fees payable to the Registrar of Companies
This section gives the Secretary of State a power to set fees by regulations in relation to any function of the registrar of companies and in relation to the provision of services and facilities incidental to her functions. It replaces section 708 of the 1985 Companies Act, but is more specific about the types of things for which fees may be charged, although the list is not exhaustive. 

As now, fees relating to the normal statutory filing obligations of companies under companies legislation will be set by regulations made by the Secretary of State.  It will also be possible for fees to be charged for any ad hoc and bespoke discretionary services which Companies House wishes to provide. The 1985 Act (section 708(5)) provides that the registrar can herself determine fees for services for which there is no direct legal obligation. Subsection (5) of the clause replaces this with a more general power for the registrar to determine fees where no fee has been set in regulations by the Secretary of State.  Such fees might relate for example to the introduction of new services (e.g. those made possible by new technologies) which could not have been anticipated when the Secretary of State last made fees regulations; or for services such as seminars and road shows which Companies House arranges. 

Section 1281: Disclosure of information under the Enterprise Act 2002
Section 1281 will amend Part 9 of the Enterprise Act (which governs the release of certain consumer and competition information) to allow information to be disclosed for civil proceedings for example in relation to (i) protection of Intellectual Property Rights (IPR) and (ii) redress for consumer harm. The Government is consulting on the draft Order to implement the changes which is available from www.dti.gov.uk/consultations/page35922.html. 

Part 28 (Takeovers) connected with implementation of the EU Takeovers Directive
These provisions, placing the regulatory activities of the Takeover Panel within a wholly statutory framework, will replace Regulations which came into force on 20 May 2006 and implemented the Directive on an interim basis whilst the Companies Act completed Parliamentary passage (SI 2006/1183).

Repeal of Sections 428 to 430F of the 1985 Act (takeovers)

Repeal of Section 744 of the 1985 Act (definition of EEA state)

Section 1284(1): extending Community Interest Companies (CICs) to Northern Ireland
This extends Part 2 of the Companies (Audit, Investigations and Community Enterprise) Act 2004 (concerning community interest companies (CICs)) to Northern Ireland. This will make the CIC corporate vehicle available in Northern Ireland for the first time – making it simpler and more convenient to establish a business whose profits and assets are to be used for the benefit of the community.
Repeals of sections of the Companies Act 1985 coming into effect in April 2007
Repeal of section 41: authentication of documents
Section 41 of the 1985 Act has the requirement to have a document or proceeding requiring authentication by a company to be authenticated by the signature of a director, secretary or other authorised officer.  This is now no longer needed as this requirement has been overtaken by common law developments and scope to use a company’s own articles to provide for this.

Repeal of section 293 and 294: age of directors
Section 293 and 294 of the 1985 Act make provision about directors aged 70 and over in public companies or in private companies which are subsidiaries of public companies, and provision requiring a director to disclose his age.  These are no longer regarded as necessary.

Repeal of section 311: prohibition on tax-free payments to directors

Section 311 of the 1985 Act prohibits a company from paying a director remuneration free of income tax. The Law Commissions recommended its repeal in their 1998 report, Company Directors: Regulating Conflicts of Interest and Formulating a Statement of Duties, on the grounds that the tax which the company agreed to pay is itself taxed as part of the emoluments of a director and that the company is required to disclose in its annual accounts an estimate of the tax which it has undertaken to pay. 

Repeal of sections 323 and 327: prohibition on directors dealing in share options
Section 323 of the 1985 Act prohibits directors (including shadow directors) from buying “put” and “call” options in listed shares or debentures in the company or another in the same group. This prohibition is extended to spouses and minor children of directors by section 327 of the 1985 Act.  The repeal of these sections was recommended by the Law Commissions in their 1998 report, Company Directors: Regulating Conflicts of Interest and Formulating a Statement of Duties.

Repeal of sections 324-326 and 328-329, and Parts 2 to 4 of Schedule 13: share dealings by directors and their families

Sections 324 to 326, 328 to 329 and Schedule 13 of the 1985 Act impose requirements relating to a director’s interests in shareholdings in his company:

· directors and shadow directors are required to disclose to the company their interest in shares in and debentures of the company or any holding or subsidiary company within a group structure, including interest held by the directors’ infant children or spouse;

· the company has a corresponding duty to keep a Register of Directors’ Interests in which to record information notified by directors;

· listed companies must also notify the relevant investment exchange by the end of the next day following receipt of notification from a director of his interest.

All of these Companies Act requirements will be repealed with effect from 6 April 2007.  The Financial Services Authority requires companies whose shares are traded on a regulated market to comply with parallel disclosure rules introduced as part of the UK’s implementation of the EU Market Abuse Directive, and the Government does not wish to goldplate the Directive requirements by applying them to other companies. 
We are also repealing disclosure requirements in relation to paragraphs 2, 2A and 2B of Schedule 7.
Repeal of sections 343 and 344: special provision for banking companies etc in respect of loans to directors

Sections 343 and 344 of the 1985 Act make special provision for banking companies and the holding companies of credit institutions, allowing them to disclose in their annual accounts abbreviated particulars of loans, quasi-loans and credit transactions with directors or their connected persons.  Section 413 of the 2006 Act, which replaces the annual accounts disclosure requirements of the 1985 Act in respect of loans, quasi-loans and credit transactions, makes its own special provision for banking companies and the holding companies of credit institutions. Sections 343 and 344 of the 1985 Act are therefore no longer needed.

Repeal of section 438: Power of the Secretary of State to bring civil proceedings on a company’s behalf

Section 438 gives the Secretary of State the power to bring civil proceedings on behalf of a company. It is repealed as it is no longer needed. This repeal does not affect any proceedings begun before this section comes into force.

Section 720: Repeal of requirement that certain companies publish a periodical statement

Section 720 of and the related Schedule 23 to the 1985 Act required certain insurers and deposit, provident or benefit societies to publish a periodical statement in the form set out in the Schedule. The statement contains basic information about certain liabilities and assets and, in the case of a company with shares, basic information about its share capital and issued shares. This general disclosure requirement has been superseded by specialised regulatory developments in particular fields of financial services. 

Section 729: Repeal of requirement that the Secretary of State prepare an annual report

Section 729 requires the Secretary of State to cause a “general annual report on matters within the Companies Acts” to be prepared and laid before both Houses of Parliament: but it is no longer necessary.

