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At the Court at Buckingham Palace, the 24th day of July 1990

Present,
The Queen’s Most Excellent Majesty in Council

Whereas this Order is only made for purposes corresponding to the
purposes of provisions of the Companies Act 1989 to which section 1989c. 40
214 of that Act applies:
Now, therefore, Her Majesty, in exercise of the powers conferred

by paragraph 1 of Schedule 1 to the Northern Ireland Act 1974 (as 1974c. 28
modified by section 214 of the said Act of 1989) and of all other
powers enabling Her in that behalf, is pleased, by and with the advice
of Her Privy Council, to order, and it is hereby ordered, as
follows:—
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Part |

INTRODUCTORY

Title and commencement

1.—{1) This Order may be cited as the Companies (No. 2) (Nor-
thern Ireland) Order 1990 and shall come into operation on such day
or days as the Head of the Department may by order appount.
(2) An order under paragraph (1) may—
(a) contain such transitional provisions and savings aS appear to

the Head of the Department to be necessary or expedient;
(5) amend any statutory provision which refers to the coming

into operation of a provision brought into operation by the
order so as to substimte a reference to the actual date on
which it comes into operation.

Interpretation
1954 c. 33 (N.1.) 2.—({1) The Interpretation Act (Northern Ireland) 1954 shall apply

to Article 1 and the following provisions of this Order as it applies to
a Measure of the Northern Ireland Assembly.
(2) In this Order-—

“the Department” means the Department of Economic
Development;

“the Companies Order” means the Companies (Northern Ire-
1986 NI 6 land) Order 1986;

“the Insider Dealing Order” means the Companies Securities
1986 NI 8 (Insider Dealing) (Northern Ireland) Order 1986;

“the Insolvency Order” means the Insolvency (Northern Ire-
1989 NT 19 land) Order 1989.

Part II
INVESTIGATIONS AND POWERS TO OBTAIN INFORMATION

Amendments of the Companies Order

Investigations by inspectors not leading to published report
3. In Article 425 of the Companies Order (appointment of inspec-

tors by Department), after paragraph (2) (investigation of cir-
cumstances suggesting misconduct) insert—

(2A) Inspectors may be appointed under paragraph (2) on
terms that any report they may make is not for publication; and in
such a case, the provisions of Article 430(3) (availability and
publication of inspectors’ reports) do not apply.”.
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Producrion of documents and evidence to inspectors
4.—(1) Article 427 of the Companies Order (production of docu-

ments and evidence to inspectors) is amended as follows.
(2) In paragraph (1) (duty of officers to assist inspectors), for

“books and documents” substitute ‘‘documents”’.

(3) For paragraph (2): (power to require production of documents,
attendance or other assistance) substirute—

**(2) Lf the inspectors consider that an officer or agent of the
company or other body corporate, or any other person, is or may
be in possession of informaton relating to a matter which they
believe to be relevant to the investigation, they may require him—

(a) to produce to them any documents in his custody or power
relating to that matter,

(b) to attend before them, and
(c) otherwise to give them all assistance in connection with

the investigation which he is reasonably able to give;
and it is that person’s duty to comply with the requirement.”.
(4) For paragraph (3) (power to examine on. oath) substitute—
“(3) An inspector may for the purposes of the investigation

examine any person on oath, and may administer an oath
accordingly.”’.
(5) After paragraph (5) insert-—
(6) In this Article “documents” includes information recorded

in any form; and, in relation to information recorded otherwise
than in legible form, the power to require its production includes
power to require the production of a copy of the information in
legible form.”.
(6) In Article 429 of the Companies Order (obstruction of inspec-

tors treated as contempt of court), for paragraphs (1) and (2)
substitute—

“(1) If any person—
(a) fails to comply with Article 427(1)(a) or (c),
(b) refuses to comply with a requirement under Article

427(1)(6) or (2), or
(c) refuses to answer any question put to him by the inspec-

tors for the purposes of the investigation,
the inspectors may certify that fact in writing to the court.”.

Duty of inspectors to report
5. In Article 430 of the Companies Order (inspectors’ reports),

after paragraph (1A) insert—
(1B) If it appears to the Department that matters have come to

light in the course of the inspectors’ investigation which suggest
7
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that a criminal offence has been committed, and those matters
have been referred to the appropriate prosecuting authority, it
may direct the inspectors to take no further steps in the investiga-
tion or to take only such further steps as are specified in the
direction.

(1C) Where an investigation is the subject of a direction under
paragraph (1B), the inspectors shall make a final repert to the
Department only where—

(2) they were appointed under Article 425(1) (appointment in
pursuance of an order of the court), or

(5) the Department directs them to do so.”’.

Power to bring civil proceedings on the company’s behalf
6. In Article 431 of the Companies Order (power to bring civil

proceedings on the company’s behalf), for the opening words of
paragraph (1) down to “it appears to the Department” subsutute “If
from any report made or information obtained under this Part it

appears to the Department”.

Expenses of irrvestigating a company’s affairs
7.—{1) Article 432 of the Companies Order (expenses of inves-

tigating a company’s affairs) is amended as follows.

(2) For paragraph (1) substitute—

“(1) The expenses of an investigtion under any of the powers
conferred by this Part shall be defrayed in the first instance by the
Department but it may recover those expenses from the persons
liable in accordance with this Article.
There shall be treated as expenses of the investigation, in

particular, such reasonable sums as the Department may deter-
mine in respect of general staff costs and overheads.”’.

_
(3) In paragraph (4) for “the inspectors’ report” substitute “an

inspectors’ report”’.
(4) For paragraph (5) substitute—

““(5) Where inspectors were appointed—
(a) under Article 424, or
(b) on an application under Article 435(3),

the applicant or applicants for the investigation is or are liable to
such extent (if any) as the Department may direct.”.

Power of Department to present winding-up petition
8.—({1) Article 433 of the Companies Order (power of Department

to present winding-up petition) is repealed; but the following amend-
ments have the enect of re-enacting that provision, with
modifications.
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(2) In Article 104(5) of the Insolvency Order (application by
Department for company to be wound up by the court), for sub-
paragraph (6) substitute—

““(b) in a case falling within Article 104A.”.
(3) After that Article insert—

“Petition for winding up on grounds ofpublic interest

104A.—{1) Where it appears to the Department from—
(a) any report made or information obtained under Part XV

of the Companies Order (company investigations, &c.),
(b) any report made under Article 16A of the Insider Dealing

Order,
(c) any report made under section 94 of the Financial Services

Act 1986 or any information obtained under section 105 of
that Act,

(d) any information obtained under section 2 of the Criminal
Justice Act 1987 or section 52 of the Criminal Justice
(Scotland) Act 1987 (fraud investigations), or

(e) any information obtained under section 83 of the Com-
panies Act 1989 (powers exercisable for purpose of assist-
ing overseas regulatory authorities),

that it is expedient in the public interest that a company should be
wound up, it may present a petition for it to be wound up if the
court thinks it just and equitable for it to be so.

(2) This Article does not apply if the company is already being
wound up by the court.”.

Inspectors’ reports as evidence
9. In Article 434 of the Companies Order (inspectors’ reports to be

evidence), in paragraph (1) for “Article 424 or 425” substitute “‘this
Part”.

Investigation of company ownership
10. In Article 435 of the Companies Order (power to investigate

company ownership), for paragraph (3) (investigation on application
by members of company) substirute—

“(3) If an application for investigation under this Article with
respect to particular shares or debentures of a company is made to
the Department by members of the company, and the number of
applicants or the amount of shares held by them is not less than
that required for an application for the appointment of inspectors
under Article 424(2)(a) or (b), then, subject to the following
provisions, the Department shall appoint inspectors to conduct the
investigation applied for.

9
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(3A) The Department shall not appoint inspectors if it is sat-
isfied that the application is vexatious; and where inspectors are
appointed their terms of appointment shall exclude any matter in
so far as the Department is satisfied that it is unreasonable for it to
be investigated.
(3B) The Department may, before appointing inspectors, re-

quire the applicant or applicants to give security, to an amount not
exceeding £5,000, or such other sum as it may by order subject to
negative resolunon specify, for payment of the costs of the
investigation.
(3C) If on an application under paragraph (3) it appears to the

Department that the powers conferred by Article 437 are sufficient
for the purposes of investigating the matters which inspectors
would be appointed to investigate, it may instead conduct the
investigation under that Arucle.”’.

Department's power to require production of documents

11.—{1) Article 440 of the Companies Order (power of Depart-
ment to require production of documents) is amended as follows.
(2) Omit paragraph (1) (bodies in relation to which powers exer-

cisable), and—
(a) in paragraphs (2) and (3) for “any such body” substitute “a

company’”’,
(b) in paragraphs (4) and (5) for “any body” and “a body”

substitute “a company”, and
(c) in paragraphs (5) and (6) for “the body” substitute “the

company’”’.
(3) For “books or papers”, wherever occurring, substitute

“documents”.
(4) In paragraph (3) (power to authorise officer to require produc-

tion of documents) after “an officer of the Department” insert “or
any other competent person” and for “the officer’’ substitute “he”.
(5) In paragraph (4) (power to require production of documents in

possession of third party) after ‘“‘an officer of the Department” and
after “‘the officer” (twice) insert “or other person”.
(6) In paragraph (6), for the second sentence substitute—
“Articles 680 (restriction on prosecutions), 680A (liability of in-
dividuals for corporate default) and 680B (criminal proceedings
against unincorporated bodies) apply to this offence.”.
(7) After paragraph (8) insen—

_ “(9) In this Article “documents” includes information recorded
in any form; and, in relation to information recorded otherwise
than in legible form, the power to require its production includes
power to require the production of a copy of it in legible form.”.
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(8) In Schedule 23 to the Companies Order (punishment of
offences), in the entry relating to Article 440(6), for ‘books and
papers” substitute “‘documents’’.

Entry and search ofpremises
12.—{1) For Article 441 of the Companies Order (entry and search

of premises) substirute—

“Emtry and search ofpremises
441.—(1) A justice of the peace may issue a warrant under this

Article if satisfied by complaint on oath made by or on behalf of
the Department, or by a person appointed or authorised to
exercise powers under this Part, that there are reasonable grounds
for believing that there are on any ‘premises documents whose
production has been required under this Part and which have not
been produced in compliance with the requirement.
(2) A justice of the peace may also issue a warrant under this

Artcle if satisfied by complaint on oath made by or on behalf of
the Department, or by a person appointed or authorised to
exercise powers under this Pari—

(a) that there are reasonable grounds for believing that an
offence has been committed for which the penalty on
conviction on indictment is imprisonment for a term of not
less than two years and that there are on any premises
documents relating to whether the offence has been
committed,

(b) that the Department, or the person so appointed or
authorised, has power to require the production of the
documents under this Part, and

(c) that there are reasonable grounds for believing that if
production was so required the documents would not be
produced but would be removed from the premises, hid-
den, tampered with or destroyed.

(3) A warrant under this Article shall authorise a constable,
together with any other person named in it and any other
constables—

(a) to enter the premises specified in the complaint, using
such force as is reasonably necessary for the purpose;

(b) to search the premises and take possession of-any docu-
ments appearing to be such documents as are mentioned
in paragraph (1) or (2), as the case may be, or to take, in
relation to any such documents, any other steps which
may appear to be necessary for preserving them or pre-
venting interference with them;

(c) to take copies of any such documents; and
11
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(d) to require any person named in the warrant to provide an
explanation of them or to state where they may be found.

(4) If in the case of a warrant under paragraph (2) the justice of
the peace is satisfied by complaint on oath that there are reason-
able grounds for believing that there are also on the premises
other documents relevant to the investigation, the warrant shall
also authorise the actions mentioned in paragraph (3) to be taken
in relation to such documents.

(5) A warrant under this Article shall continue in force until the
end of the period of one month beginning with the day on which it
is issued.

(6) Any documents of which possession is taken under this
Article may be retained--

(a) for a period of three months; or
(bd) if within that petiod proceedings to which the documents

are relevant are commenced against any person for any
criminal offence, until the conclusion of those
proceedings.

(7) Any person who intentionally obstructs the exercise of any
tights conferred by a warrant issued under this Article or fails
without reasonable excuse to comply with any requirement im-
posed in accordance with paragraph (3)(d) is guilty of an offence
and liabie to a fine.
Articles 680 (restriction on prosecutions), 680A (liability of

individuals for corporate default) and 680B (criminal proceedings
against unincorporated bodies) apply to this offence.

(8) For the purposes of Articles 442 and 444A (provision for
security of information) documents obtained under this Article
shail be treated as if they had been obtained under the provision
of this Part under which their production was or, as the case may
be, could have been required.
(9) In this Article “document” includes information recorded in

any form.”.
(2) In Schedule 23 to the Companies Order (punishment of

offences), in the entry relating to Article 441(5)—
(a)in the first column for ‘'441(5)” substitute ““441(7)”, and
(b) for the entry in the second column substitute—

“Obstructing the exercise of any rights con-
ferred by a warrant or failing fo comply with a
requirement imposed under paragraph
(3)(d).”.

Provision for security of information obtained

13.—(1) Article 442 of the Companies Order (provision for secur-
ity of information obtained) is amended as follows.
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(2) In paragraph (1) (purposes for which disclosure permitted)}—
(a)in the opening words for “body” (twice) substitute

“company”;
(b) for sub-paragraph (c) substirute—

“(c) for the purposes of enabling or assisting any inspec-
tor appointed under this Part, Article 16A of the
Insider Dealing Order or section 94 of the Financial
Services Act 1986, to discharge his functions;”’;

(c) after that sub-paragraph inseri—
(cc) for the purpose of enabling or assisting any person

authorised to exercise powers under section 44 of
the Insurance Companies Act 1982, Article 440 of
this Order, section 106 of the Financial Services
Act 1986 or section 84 of the Companies Act 1989
to discharge his functions;”’;

(d) in sub-paragraph (d) after ‘Insider Dealing Order” insert
“Part HI of the Companies (Northern Ireland) Order 1990,
Part II or V of the Companies (No. 2) (Northern Ireland)
Order 1990”;

(e) omit sub-paragraph (¢);
(f) in sub-paragraph (h) for ‘‘(n) or (p)” substitute ‘or (n)”;
(g) after that sub-paragraph insert—

“(hh) for the purpose of enabling or assisting a body
established by order under Article 48 of the Com-
panies (Northern Ireland) Order 1990 to discharge
its functions under Part III of that Order, or of
enabling or assisting a recognised supervisory or
qualifying body within the meaning of that Part to
discharge its functions as such;”;

(A) after sub-paragraph (/) inser—
“() with a view to the institution of, or otherwise for

the purposes of, any disciplinary proceedings relat-
ing to the discharge by a public servant of his
duties;”;

(i) for sub-paragraph (m) substitute—
“‘(m) for the purpose of enabling or assisting an overseas

regulatory authority to exercise its regulatory
functions.”.

(3) For paragraph (1A) substitute—
“(1A) In paragraph (1)—
(a) in sub-paragraph (I!) ‘‘public servant” means an officer or

servant of the Crown or of any public or other authonty
for the time being designated for the purposes of that
sub-paragraph by the Department by order;
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(b) in sub-paragraph (m) “overseas regulatory authority” and
“regulatory functions” have the same meaning as in sec-
tion 82 of the Companies Act 1989.”".

(4) In paragraph (1B) (disclosure to designated public authorities)for “designated for the purposes of this Article” substitute “design-ated for the purposes of this paragraph”’.

(5) In paragraph (2), for the second sentence substitute—
“Articles 680 (restriction on prosecutions), 680A (liability of in-
dividuals for corporate default) and 680B (criminal proceedings
against unincorporated bodies) apply to this offence.”.

(6) For paragraph (3) substirute—
“*(3) For the purposes of this Article each of the following is a

competent authoriry—
(a) the Deparmment,
(b) an inspector appointed under this Part or Article 16A of

the Insider Dealing Order or section 94 of the Financial
Services Act 1986,

(c) any person authorised to exercise powers under section 44
of the Insurance Companies Act 1982, Article 440 of this
Order, section 106 of the Financial Services Act 1986 or
section 84 of the Companies Act 1989,

(d) the Secretary of State,
(e) the Treasury,
(f) the Bank of England,
(g) the Lord Advocate,
(hk) the Director of Public Prosecutions for Northern Ireland

and the Director of Public Prosecutions in England and
Wales,

(i) any designated agency or transferee body within the mean-
ing of the Financial Services Act 1986. and any body
administering a scheme under section 54 of or paragraph
18 of Schedule 11 to that Act (schemes for compensationof investors),

(j) the Registrar of Friendly Societies and the Chief Registrarof friendly societies in Great Britain,
(x) the Industrial Assurance Commissioner for Northern Ire-

land and the Industrial Assurance Commissioner in Great
Britain,

(/) any constable,
(m) any procurator fiscal.
(3A) Any information which may by virtue of this Article be

disclosed to a competent authority may be disclosed to any officer
or servant of the authority.”.
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(7) In paragraph (4) (orders) for “paragraph (1B)” substitute
“paragraph (1A)(a) or (1B)”.

Punishment for destroying, murilanng, &c. company documents

314.—(1) Article 443 of the Companies Order (punishment for
destroving, mutilating, &c. company documents) is amended as
follows.

(2) In paragraph (1) for the opening words down to “insurance
company” substitute “An officer of a company, or of an insurance
company”, for ‘“‘body’s” substimte “company’s” and for “the body”
substitute “the company”.

(3) For paragraph (4) substitute—
(4) Articles 680 (restriction on prosecutions). 680A (liability of

individuals for corporate default) and 680B (criminal proceedings
against unincorporated bodies) apply to an offence under this
Article.”’.
(4) After that paragraph insert—

(5) In this Article “document” includes information recorded
in any form.”’.

Punishment for furnishing false information
1S. In Article 444 of the Companies Order (punishment for fur-

nishing false information), for the second sentence substitute—
“Articles 680 (restriction on prosecutions), 680A (liability of in-
dividuals for corporate default) and 680B (criminal proceedings
against unincorporated bodies) apply to this offence.”’.

Disclosure of information by Department or inspector
16. For Article 444A of the Companies Order (disclosure of infor-

mation by the Department) substitute—

“Disclosure of information by Department or inspector
444A.—(1) This Article applies to information obtained under

Articles 427 to 439.

(2) The Department may, if it thinks fit—
(a) disclose any information to which this Article applies to

any person to whom, or for any purpose for which,
disclosure is permitted under Article 442, or

(b) authorise or require an inspector appointed under this
Part to disclose such information to any such person or for
apy such purpose.

(3) Information to which this Article applies may also be dis-
closed by an inspector appointed under this Part to—
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(a) another inspector appointed under this Part or an inspec-
tor appointed under Article 16A of the Insider Dealing
Order or section 94 of the Financial Services Act 1986, or

(b) a person authorised to exercise powers under section 44 of
the Insurance Companies Act 1982, Article 440 of this
Order, section 106 of the Financial Services Act 1986 or
section 84 of the Companies Act 1989.

(4) Any information which may by virtue of paragraph (3) be
disclosed to any person may be disclosed to any officer or servant
of that person.
(5) The Department may, if it thinks fit, disclose any informa-

tion obtained under Articie 437 to—
(a) the company whose ownership was the subject of the

investigation,
(b) any member of the company,
(c) any person whose conduct was investigated in the course

of the investigation,
(d) the auditors of the company, or
(e) any person whose financial interests appear to the Depart-

ment to be affected by matters covered by the
investigation.”’.

Protection ofbanking information
17.—(1) Article 445 of the Companies Order (privileged informa-

tion) is amended as follows.
(2) In paragraph (1), omit sub-paragraph (5) (disclosure by

bankers of information relating to their customers).

(3) After that paragraph insert—

“(1A) Nothing in Article 427, 436 or 439 requires a person
(except as mentioned in paragraph (1B)) to disclose information
or produce documents in respect of which he owes an obligation of
confidence by virme of carrying on the business of banking
unless—

(a) the person to whom the obligation of confidence is owed is
the company or other body corporate under investigation,

(b) the person to whom the obligation of confidence is owed
consents to the disclosure or production, or

(c) the making of the requirement is authorised by the
Department.

(1B) Paragraph (1A) does not apply where the person owing the
obligation of confidence is the company or other body corporate
under investigation under Article 424, 425 or 426.”.

(4) In paragraph (3) after “officer of the Department” insert “or
other person”’.
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Investigation of bodies incorporated outside Northern Ireland
38. For Article 446 of the Companies Order (investigation of

bodies incorporated outside Northern Ireland) substitute—

“Investigation of bodies incorporated outside Northern Ireland

446.—({1) The provisions of this Part apply to bodies corporate
incorporated outside Northern Ireland which.are carrying on busi-
ness in Northern Ireland, or have at any time carried on business
there, as they apply to companies under this Order; but subject to
the following exceptions, adaptations and modifications.

(2) The following provisions do not apply to such bodies—
(a) Article 424 (investigation on application of company or its

members),
(b) Article 431 (power to bring civil proceedings on the

company’s behalf),
(¢} Articles 435 to 438 (investigation of company ownership

and power to obtain information as to those interested in
shares, &c.), and

(d) Article 439 (investigation of share dealings).
(3) The other provisions of this Part apply to such bodies

subject to such adaptations and modifications as may be

prescribed.”’.

Investigation of unregistered companies
19. In Schedule 21 to the Companies Order (provisions appiving to

unregistered companies), for the entry relating to Part XV
substitute—

“Part XV Investigation of companies and
(except Article 439) _—‘their affairs; requisition

of documents.

Offences committed by bodies corporate or unincorporated bodies

20.—(1) After Article 680 of the Companies Order insert the
following Articles—

“Offences by bodies corporate
680A.—(1) For the purposes of offences under any of Articles

218, 224(3), 401B(1) or 440 to 444, section 20(2) of the Interpreta-
tion Act (Northern Ireland) 1954 applies with the omission of the
words “the liability of whose members is limited” and where the
affairs of a body corporate are managed by its members, applies in
relation to the acts and defaults of a member in connection with
his functions of management as if he were a director of the body
corporate.
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(2) In paragraph (1) and in section 20(2) of the Interpretation
Act (Northern Ireland) 1954 as it applies by virtue of paragraph
(1) ‘“‘director” includes a shadow director.

Criminal proceedings against unincorporated bodies

680B.—{1) Proceedings for an offence alleged to have been
committed under any of Articles 397A(3), 401B(1) or 440 to 444
by an unincorporated body shall be brought in the name of that
body (and not in that of any of its members), and for the purposes
of any such proceedings any rules of court relating to the service of
documents apply as if that body were a corporation.
(2) A fine imposed on an unincorporated body on its conviction

of such an offence shall be paid out of the funds of that body.
(3) Section 18 of the Criminal Justice Act (Northern Ireland)

1945 and Article 166 of and Schedule 4 to the Magistrates’ Courts
(Northern Ireland) Order 1981 (procedure on charge of offence
against a corporation) apply in a case in which an unincorporated
body is charged with such an offence as they apply in the case of a
corporation.
(4) Where such an offence committed by a parmership is proved

to have been committed with the consent or connivance of, or to
be attributable to any neglect on the part of, a partner, he as well
as the partnership is guilty of the offence and liable to be pro-
ceeded against and punished accordingly.
(5) Where such an offence committed by an unincorporated

body (other than a partnership) is proved to have been committed
with the consent or connivance of, or to be attributable to any
negiect on the part of, any officer of the body or any member of its
governing body, he as well as the body is guilty of the offence and
liable to be proceeded against and punished accordingly.”’.
(2) In Article 218(6) of the Companies Order for “applies” substi-

tute “and Article 680A (liability of individual for corporate default)
apply”.

(3) In Article 224(3) of the Companies Order at the end add—
“Article 680A (liability of individual for corporate default) applies
to offences under this paragraph.”’.

Amendments of the Insider Dealing Order

Investigations into insider dealing
21.—(1) Article 16A of the Insider Dealing Order (investigations

into insider dealing) is amended as follows.

(2) After paragraph (2) (power to limit period or scope of inves-
tigation) insen—
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“(2A) At any time during the investigation the Department may
vary the appointment by limiting or extending the penod during
which the inspector is to continue his investigation or by confining
the investigation to particular matters.”

(3) After paragraph (5) (duty of inspectors to report) insert—

“(SA) Lf the Department thinks fit, it may direct the inspector
to take no further steps in the investigation or to take only such
further steps as are specified in the direction; and where an
investigation is the subject of such a direction, the inspectors shall
makea final report to the Department only where the Department
directs them to do so.”’.

(4) For paragraph (8) (privilege on grounds of banker’s duty of
confidentiality) substitute—

“(8) A person shall not under this Article be required to dis-
close any information or produce any document in respect of
which he owes an obligation of confidence by virtue of carrying on
the business of banking unless—

(a) the person to whom the obligation of confidence is owed
consents to the disclosure or production, or

(b) the making of the requirement was authorised by the
Department.”.

(5) In paragraph (10) (definition of “documents”) for “‘references
to its production include references to producing” substitute “the
power to require its production includes power to require the prod-
uction of”.

(6) After paragraph (10) insert—

*(10A) A person who is convicted on a prosecution instituted as
a result of an investigation under this Article may in the same

proceedings be ordered to pay the expenses of the investigation to
such extent as may be specified in the order.

There shall be treated as expenses of the investigation, in

particular, such reasonable sums as the Department may deter-
mine in respect of general staff costs and overheads.”

Restricrions on disclosure of information

22. In Article 16B(3) of the Insider Dealing Order (persons who
are “primary recipients” for purposes of provisions restricting dis-
closure of information}—

(a) omit the word “and” preceding sub-paragraph (c);
(b) after sub-paragraph (¢) insert—

“(d) any constable or other person named in a warrant
issued under this Order.”’.
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1986 ¢. 53

1987 c. 2

Entry and search ofpremises

23.—(1) Article 16D of the Insider Dealing Order (powers of

entry) is amended as follows.

(2) After paragraph (1) insert—

“(1A) A justice of the peace may also issue a warrant under this
Article if satisfied by complaint on oath made by or on behalf of
the Department, or by a person appointed or authorised to
exercise powers under Article 16A, that there are reasonable

grounds for believing that there are on any premises documents
whose production has been required under Article 16A and which
have not been produced in compliance with the requirement.”.

(3) In paragraph (2)(b) after “paragraph (1)” insert “‘or, as the
case may be, paragraph (1A)”.
(4) In paragraph (4) (period for which documents may be re-

tained), for sub-paragraph (b) subsnrute—
“(b) if within that period proceedings to which the documents

are relevant are commenced against any person for any
criminal offence, until the conclusion of those

proceedings.”’.
(5) In paragraph (5) (definition of documents”), omit the words

from “and, in relation” to the end.

(6) In Article 17(1C) of that Order (offence of obstructing exercise
of rights conferred by warrant under Article 16D) after “Any person
who” insert “intentionally”.

Amendments of other statutory provisions

Amendment of the Building Societies Act 1986
24. In section 53 of the Building Societies Act 1986 (confidentiality

of information obtained by the Building Societies Commission), in
subsection (7)(c) (functions of Department for purposes of which
disclosure may be made) at the end add, “ Part III of the Companies
(Northern Ireland) Order 1990 or Part II or V of the Companies (No.
2) (Northern Ireland) Order 1990;”.

Amendmenss of the Banking Act 1987
25.—(1) In section 84(1) of the Banking Act 1987 (disclosure of

information obtained under that Act), the Table showing the author-
ities to which, and functions for the purposes of which, disclosure
may be made is amended as follows.

(2) In the entry relating to the Department of Economic Develop-
ment in Northern Ireland, in cclumn 2 at the end add “or Part III of
the Companies (Northern Ireland) Order 1990 or Part II or V of the
Companies (No. 2) (Northern Ireland) Order 1990”.
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(3) For the entry relating to inspectors appointed by the Depart-
ment substitutle—
“An inspector appointed un- Functions under that Part or that
der Pan XV of the Com- Article.
panies (Northern Ireland)
Order 1986 or under Article
16A of the Companies Secur-
ities (Insider Dealing) (Nor-
thern Ireland) Order 1986.

A person authorised to exer- Functions under that Article or
cise powers under Article 440 section.”’.
of the Companies (Northern
Ireland) Order 1986 or sec-
tion 84 of the Companies Act
1989.

Amendment of the Companies (Northern Ireland) Order 1989
26. In Article 11(1) of the Companies (Northern Ireland) Order

1989 (disqualification after investigation of company), after ‘Article 1989 NI 18

440 or 441 of the Companies Order” insert “‘or section 83 of the
Companies Act 1989”.

Amendment of the Insolvency (Northern Ireland) Order 1989

27. In Article 182(4) of the Insolvency (Northern Ireland) Order
1989 (investigation by Department on report by liquidator), for 1989 NI 19

sub-paragraph (a) substirute—
(a) shall thereupon investigate the matter reported to it and

such other matters relating to the affairs of the company.
aS appear to it to require investigation, and”.

Part I
REGISTRATION OF COMPANY CHARGES

Introduction

Introduction
28. The provisions of this Part amend the provisions of the Com-

panies Order relating to the registration of company charges—
(a) by inserting in Part XII of that Order (in place of Articles

402 to 416) new provisions with respect to companies regis-
tered in Northern Ireland, and

(b) by inserting as Chapter III of Part XXII of that Order (in
place of Article 417) new provisions with respect to com-
panies incorporated outside Northern Ireland.
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Registration in the companies charges register

Charges requiring registration
29. The following Articles are inserted in Part XIII of the Com-

panies Order—

“Registration in the company charges register

Introductory provisions
402.—(1) The purpose of this Part is to secure the registration

of charges on a company’s property.
(2) In this Part—

“charge” means any form of security interest (fixed or float-
ing) Over property, other than an interest arising by ope-
rauon of law; and

“property”, in the context of what is the subject of a charge,
includes future property.

(3) It is immaterial for the purposes of this Part where the
property subject to a charge is situated.

(4) References in this Part to registration, in relation to a
charge, are to registration in the register kept by the registrar
under this Part.

Charges requiring registration
403.—(1) The charges requiring registration under this Part

are—
(a) a charge on land or any interest in land, other than

charge for rent or any other periodical sum issuing out of
the land;

(b) a charge on goods or any interest in goods, other than a
charge under which the chargee is entitled to possession
either of the goods or of a document of title to them;

(c) a charge on intangible movable property of any of the
following descriptions—
(i) goodwill,
(ii) intellectual property,
(iii) book debts (whether book debts of the company or

assigned to the company),
(iv) uncalled share capital of the company or calls made but

not paid;
(2) a charge for securing an issue of debentures; or
(e) a floating charge on the whole or part of the company’s

property.
(2) The descriptions of charge mentioned in paragraph (1) shall

be construed as follows—
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(a) a charge on a debenture forming part of an issue or series
shall not be treated as falling within sub-paragraph (a) or
(b) by reason of the fact that the debenture is secured by a

charge on land or goods (or on an interest in land or
goods);

(b) in sub-paragraph (b) “goods” means any tangible movable
property other than money;

(c) a charge is not excluded from sub-paragraph (b) because
the chargee is entitled to take possession in case of default
or on the occurrence of some other event;

(d) in sub-paragraph (c)(ii) “intellectual property” means—
(i) any patent, trade mark, service mark, registered de-

sign, copyright or design nght, or
(ii) amy licence under or in respect of any such right;

(e) a debenture which is part of an issue or series shall not be
treated as a book debt for the purposes of sub-paragraph
(c)(iii):

({) the deposit by way of security of a negotiable instrument
given to secure the payment of book debts shall not be
treated for the purposes of sub-paragraph (c)(iii) as a

charge on book debts;
(g) a shipowner’s lien on subfreights shall not be treated as a

charge on book debts for the purposes of sub-paragraph
(c)(ii) or as a floating charge for the purposes of sub-
paragraph (e).

(3) Whether a charge is one requiring registration under this
Part shal] be determined—

(@) in the case of a charge created by a company, as at the
date the charge is created, and

(b) in the case of a charge over property acquired by a

company, as at the date of the acquisition.
(4) The Department may by regulations amend paragraphs (1)

and (2) so as to add any description of charge to, or remove any
description of charge from, the charges requiring registration
under this Part.

(5) In the following provisions of this Part references to a charge
are to a charge requiring registration under this Part.
Where a charge not otherwise requiring registration relates to

property by virtue of which it requires to be registered and to
other property, the references are to the charge so far as it relates
to property of the former description.”.

The companies charges register
30. The following Article is inserted in Part XIII of the Companies

Order—
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“The companies charges register
404.—(1) The registrar shall keep for each companya register,

in such form as he thinks fit, of charges on property of the
company.
(2) The register shall consist of a file containing with respect to

each charge the particulars and other information delivered to the
registrar under the provisions of this Part.

(3) Any person may require the registrar to provide a certificate
Stating the date on which any specified parnculars of, or other
information relating to, a charge were delivered to him.
(4) The certificate shall be signed by the registrar or authenti-

cated by his official seal.

(5) The certificate shall be conclusive evidence that the specified
particulars or other information were delivered to the registrar no
later than the date stated in the certificate; and it shall be pre-
sumed unless the contrary is proved that they were not delivered
earlier than that date.”’.

Delivery ofparticulars for registration
31. The following Articles are inserted in Part XIII of the Com-

panies Order—

“Company's duty to deliver particulars of charge for registration
405.—({1) It is the duty of a company which creates a charge, or

acquires property subject to a charge—
(a) to deliver the prescribed particulars of the charge, in the

prescribed form, to the registrar for registration, and
(b) to do so within 21 days after the date of the charge’s

creation or, as the case may be, the date of the
acquisition;

but particulars of a charge may be delivered for registration by any
person interested in the charge.
(2) Where the particulars are delivered for registration by a

person other than the company concerned, that person is entitled
to recover from the company the amount of any fees paid by him
to the registrar in connection with the registration.
(3) If a company fails to comply with paragraph (1), then, unless

particulars of the charge have been delivered for registration by
another person. the company and every officer of it who is in
default is liable to a fine.

(4) Where prescribed particulars in the prescribed form are
delivered to the registrar for registration, he shall file the particu-
lars in the register and shall note. in such form as he thinks fit, the
date on which they were delivered to him.

24



THE COMPANIES (NO. 2) (NI) ORDER 1990

(5) The registrar shall send to the company and any person
appearing from the particulars 10 be the chargee, and if the
particulars were delivered by another person interested in the
charge to that person, a copy of the particulars filed by him and of
the note made by him as to the date on which’ they were
delivered.

Effect offailure to deliver particulars for registration
406.—{1) Where a charge is created by a company and no

prescribed particulars in the prescribed form, are delivered for
registration within the period of 21 days after the date of the
charge’s creation, the charge is void againsi—

(2) an administrator or liquidator of the company, and
(b) any person who for value acquires an interest in or nght

over property subject to the charee.
where the relevant event occurs after the creation of the charge.
whether before or after the end of the 2] day period.
This is subject to Article 407 (late delivery of particulars).
(2) In this Part “the relevant event” means—~

(a) in relation to the voidness of a charge as against an
administrator or liquidator, the beginning of the insol-
vency proceedings, and

(b) in relation to the voidness of a charge as against a person
acquiring an interest in or mght over property subject to a

charge, the acquisition of that interest or right;
and references to “a relevant event” shall be construed
accordingly.
(3) Where a relevant event occurs on the same day as the charge

is created, it shall be presumed to have occurred after the charge is
created unless the contrary is proved.

Late delivery ofparticulars
407.—{1) Where prescribed particulars of a charge created by a

company, in the prescribed form, are delivered for registration
more than 21 days after the date of the charge’s creation, Article
406(1) does not apply in relation to relevant events occurring after
the particulars are delivered.

(2) However, where in such a case—
(a) the company is at the date of delivery of the particulars

unable to pay its debts, or subsequently becomes unable
to pay its debts in consequence of the transaction under
which the charge is created, and

(b) insolvency proceedings begin before the end of the re-
levant period beginning with the date of delive-y of the

particulars,
35
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the charge is void as against the administrator or liquidator.
(3) For this purpose—
(a) the company is “unable to pay its debts” in the cir-

cumstances specified in Article 103 of the Insolvency
Order, and

(b) the “relevant period” is—
(i) two years in the case of a floating charge created in

favour of a person connected with the company (within
the meaning of Article 7 of that Order),

(ii) one year in the case of a floating charge created in
favour of a person not so connected, and

(iti) six months in any other case.

(4) Where a relevant event occurs on the same day as the
particulars are delivered, it shall be presumed to have occurred
before the particulars are delivered unless the contrary is
proved.”’.

Delivery offurther particulars
32. The following Article is inserted in Part XIII of the Companies

Order—

“Delivery of further particulars
408.—(1) Further particulars of a charge, supplementing or

varying the registered particulars, may be delivered to the registrar
for registration at any time.

(2) Further particulars must be in the prescribed form signed by
or on behalf of both the company and the chargee.
(3) Where further particulars are delivered to the registrar for

registration and appear to him to be duly signed, he shall file the
particulars in the register and shall note, in such form as he thinks
fit, the date on which they were delivered to him.

(4) The registrar shall send to the company and any person
appearing from the particulars to be the chargee, and if the
particulars were delivered by another person interested in the
charge to that other person, a copy of the further particulars filed
by him and of the note made by him as to the date on which they
were delivered.”’.

Effect of omissions and errors in registered particulars
33. The following Article is inserted in Part XIII of the Companies

Order——

“Effect of omissions and errors in registered particulars
409,.—(1) Where the registered particulars of a charge created

by a company are not complete and accurate, the charge is void,
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as mentioned below. to the extent that nghts are not disclosed by
the registered particulars which would be disclosed if they were
cormplete and accurate.

(2) The charge is void to that extent, unless the court on the
application of the chargee orders otherwise, as against—

(a) an administrator or liquidator of the company, and
(b) any person who for value acquires an interest in or right

over property subject to the charge,
where the relevant event occurs at a time when the particulars are
incomplete or inaccurate in a relevant respect.
(3) Where a relevant event occurs on the same day as particu-

lars or further particulars are delivered, it shall be presumed to
have occurred before those particulars are delivered unless the
contrary is proved.
(4) The court may order that the charge is effective as against an

administrator or liquidator of the company if it is satisfied—

(a) that the omission or error is not likely to have misied
materially to his prejudice any unsecured creditor of the
company, or

(b) that no person became an unsecured creditor of the com-
pany at a time when the registered particulars of the
charge were incomplete or inaccurate in a relevant
respect.

(5) The court may order that the charge is effective as against
a person acquiring an interest in or right over property subject to
the charge if it is satisfied that he did not rely. in connection with
the acquisition, on registered particulars which were incomplete or
imaccurate in a relevant respect.
(6) For the purposes of this Article an omission or inaccuracy

with respect to the name of the chargee shall not be regarded as a
failure to disclose the rights of the chargee.”’.

Memorandum of charge ceasing to affect company's property
34. The following Article is inserted in Part XII of the Companies

Order—

“Memorandum of charge ceasing to affect company's property
410.—{1) Where a charge of which particulars have been de-

livered ceases to affect the company’s property, a memorandum to
that effect may be delivered to the registrar for registration.
(2) The memorandum must be in the prescribed form signed by

or on behalf of both the company and the chargee.

(3) Where a memorandum 1s delivered to the registrar for
registration and appears to him to be duly signed, he shall file it in
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the register, and shall note, in such form as he thinks fit, the date
on which it was delivered to him.

(4) The registrar sball send to the company and any person
appearing from the memorandum to be the chargee, and if the
memorandum was delivered by another person interested in the
charge to that person, a copy of the memorandum filed by him and
of the note made by him as to the date on which it was delivered.

(5) If a duly signed memorandum is delivered in a case where
the charge in fact continues to affect the company’s property, the
charge is void as against—

(a) an administrator or liquidator of the company, and

(b) any person who for value acquires an interest in or right
over property subject to the charge,

where the relevant event occurs after the delivery of the
memorandum.

(6) Where a relevant event occurs on the same day as the
memorandum is delivered, it shall be presumed to have occurred
before the memorandum is delivered unless the contrary is
proved.”.

Further provisions with respect to voidness of charges
35. The following Articles are inserted in Part XIII of the Com-

panies Order—

“Further provisions with respect to voidness of charges

Exclusion of voidness as against unregistered charges

411.—{1) A charge is not void by virtue of this Part as against a
subsequent charge unless some or all of the relevant particulars of
that charge are duly delivered for registration—

(a) within 21 days after the date of its creation, or
(8) before complete and accurate relevant particulars of the

earlier charge are duly delivered for registration.
(2) Where relevant particulars of the subsequent charge so

delivered are incomplete or inaccurate, the earlier charge is void
as against that charge only to the extent that rights are disclosed
by registered particulars of the subsequent charge duly delivered
for registration before the corresponding relevant particulars of
the earlier charge.
(3) The relevant particulars of a charge for the purposes of this

Article are those prescribed particulars relating to rights inconsis-
tent with those conferred by or in relation to the other charge.

Restrictions on voidness by virtue of this Part
412.—{1) A charge is not void by virtue of this Part as against a
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person acquiring an interest in or might over property where the
acquisition is expressly subject to the charge.

(2) Nor is a charge void by virtue of this Part in relation to any
property by reason of a relevant event occurnng after the com-
pany which created the charge has disposed of the whole of its
interest in that property.

Effect of exercise ofpower of sale
413.—(1) A chargee exercising a power of sale may dispose of

property to a purchaser freed from any interest or right arising
from the charge having become void to any extent by virtue of this
Pan

(a) against an administrator or liquidator of the company, or
(b) against a person acquiring a security interest over property

subject to the charge;
and a purchaser is not concerned to see or inquire whether the
charge has become so void.

(2) The proceeds of the sale shall be held by the chargee in trust
to be applied— .

First, in discharge of any sum effectively secured by prior
incumbrances to which the sale is not made subject;

Second, in payment of all costs, charges and expenses pro-
perly incurred by him in connection with the sale, or any
previous attempted sale, of the property;

Third, in discharge of anv sum effectively secured by the
charge and incumbrances ranking part passu with the
charge;

Fourth, in discharge of any sum effectively secured by in-
cumbrances ranking after the charge;

and any residue is payable to the company or to a person author-
ised to give a receipt for the proceeds of the sale of the property.
(3) For the purposes of paragraph (2)}—
(a) prior incumbrances include any incumbrance to the extent

that the charge is void as against it by virtue of this Part;
and

(b) no sum is effectively secured by a charge to the extent that
it is void as against an administrator or liquidator of the
company.

(4) In this Article—
(2) references to things done by a chargee include things done

by a receiver appointed by him, whether or not the
receiver acts as his agent;

(b) ‘‘power of sale” includes anv power to dispose of, or grant
an interest out of, property for the purpose of enforcing a
charge, and references to “sale” shall be construed ac-
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cordingly; and
(c) “purchaser” means a person who in good faith and for

valuable consideration acquires an interest in property.

(5) The provisions of this Article as to the order of application
of the proceeds of sale have effect subject to any other statutory
provision applicable in any case.

(6) Where a chargee exercising a power of sale purports to

dispose of property freed from any such interest or night as is
mentioned in paragraph (1) to a person other than a purchaser,
the above provisions apply, with any necessary modifications, in
relation to a disposition to a purchaser by that person or any
successor in tide of his.

Effect of voidness on obligation secured

414.—(1) Where a charge becomes void to any extent by virtue
of this Part, the whole of the sum secured by the charge is payable
forthwith on demand; and this applies notwithstanding tht the sum
secured by the charge is also the subject of other security.

(2) Where the charge is to secure the repayment of money, the
references in paragraph (1) to the sum secured include any interest
payable.”’.

Additional information to be regisiered
36. The following Articles are inserted in Part XIII of the Com-

panies Order—

“Additional information to be registered

Particulars of taking up of issue of debentures
415.—(1) Where particulars of a charge for securing an issue of

debentures have been delivered for registration, it is the duty of
the company—

(a) to deliver to the registrar for registration particulars in the
prescribed form of the date on which any debentures of
the issue are taken up, and of the amount taken up, and

(b) to do so before the end of the period of 21 days after the
date on which they are taken up.

(2) Where particulars in the prescribed form are delivered to the
registrar for registration under this Article, he shall file them in
the register.
(3) If a company fails to comply with paragraph (1), the com-

pany and every officer of it who is in default is liable to a fine.

Notice of appoin.mens of receiver or manager, &c.

416.—(1) If a person obtains an order for the appointment of a
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receiver or manager of a company’s property, or appoints such a

receiver or manager under powers contained in an instrument, he
shall within seven days of the order or of the appointment under

those powers, give notice of that fact, in the prescribed form, to
the registrar for registration.

(2) Where a person appointed receiver or manager of a

company’s property under powers contained in an instrument
ceases to act as such receiver or manager, he shall, on so ceasing,
give notice of that fact in the prescribed form to the registrar for

registration.
(3) Where a notice under this Article in the prescribed form is

delivered to the registrar for registration, he shall file it in the

register.
(4) lf a person makes default in complying with the require-

ments of paragraph (1) or (2), he is liable to a fine.

Notice of crystallisation offloating charge, &c.

417.—({1) The Department may by regulations require notice in
the prescribed form to be given to the registrar of—

(a) the occurrence of such events as may be prescribed
affecting the nature of the security under a floating charge
of which particulars have been delivered for registration,
and

(b) the taking of such action in exercise of powers conferred
by a fixed or floating charge of which particulars have
been delivered for registration, or conferred in relation to
such a charge by an order of the court, as may be

prescribed.
(2) The regulations may make provision as to—

(a) the persons by whom notice is required to be, or may be,
given, and the period within which notice is required to be

given;
(b) the filing in the register of the particulars contained in the

notice and the noting of the date on which the notice was

given; and
(c) the consequences of failure to give notice.

(3) As regards the consequences of failure to give notice of an
event causing a floating charge to crystallise, the regulations may
include provision to the effect that the crystallisation—

(a) shall be treated as ineffective unti] the prescribed particu-” lars are delivered, and
(b) if the prescribed particulars are delivered after the expiry

of the prescribed period, shall continue to be ineffective
against such persons as may be prescribed,

subject to the exercise of such powers as may be conferred by the

regulations on the court.
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(4) The regulations may provide that if there is a failure to
comply with such of the requirements of the regulations as may be

prescribed, such persons as may be prescribed are liable to a
fine."’.

Copies of instruments and register to be kept by company

Copies of instruments and register to be kept by company
37. The following Articles are inserted in Part XIII of the Com-

panies Order—

“Copies of instruments and register to be kept by company

Dury to keep copies of instrurnents and register
417A.—{1) Every company shall keep at its registered office a

copy of every instrument creating or evidencing a charge over the
company’s property.
In the case of a series of uniform debentures, a copy of one

debenture of the series is sufficient.

(2) Every company shall also keep at its registered office a
register of all such charges, containing entries for each charge
giving a short description of the property charged, the amount of
the charge and (except in the case of securiues to bearer) the
names of the persons entitled to it.

(3) This Article applies to any charge, whether or not particu-
lars are required to be delivered to the registrar for registration.
(4) If a company fails to comply with any requirement’of this

Article, the company and every officer of it who is in default is
liable to a fine.

Inspection of copies and register
417B.—(1) The copies and the register referred to in Article

417A shall be open to the inspection of any creditor or member of
the company without fee; and to the inspection of any other
person on payment of such fee as may be prescribed.
(2) Any person may request the company to provide him with a

copy of—
(a) any instrument creating or evidencing a charge over the

company’s property, or
(6) any entry in the register of charges kept by the company,

on payment of such fee as may be prescribed.
This paragraph applies to any charge, whether or not particulars

are required to be delivered to the registrar for registration.
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(3) The company shall send the copy to him not later than ten
davs after the day on which the request is received or, if later, on
which payment is received.

(4) If inspection of the copies or register is refused, or a copy
requested is not sent within the time specified above—

(a) the company and every officer of it who is in default is
liable to a fine, and

(b) the court may by order compe! an immediate inspection of
the copies or register or, as the case may be, direct that
the copy be sent immediately.”.

Supplementary provisions

Power to make further provision by regulanons
38. The following Article is inserted in Part XIII of the Companies

Order—

“Supplementary provisions

Power to make further provision by regulations
417C.—(1) The Department may by regulations make further

provision as to the application of the provisions of this Part in
relation to charges of any description specified in the regulations.
Nothing in the following provisions shall be construed as

restricting the generality of that power.
(2) The regulations may require that where the charge is con-

tained in or evidenced or varied by a written instrument there shall
be delivered to the registrar for registration, instead of particulars
or further particulars of the charge, the instrument itself or a
certified copy of it together with such particulars as may be
prescribed.
(3) The regulations may provide that a memorandum of a

charge ceasing to affect property of the company shall not be
accepted by the registrar unless supported by such evidence as
may be prescribed, and that a memorandum not so supported shall
be treated as not having been delivered.

(4) The regulations may also provide that where the instrument
creating the charge is delivered to the registrar in support of such a
memorandum, the registrar may mark the instrument as cancelled
before returning it and shall send copies of the instrument can-
celled to such persons as may be prescribed.
(5) The regulations may exclude or modify, in such cir-

cumstances and to such extent as may be prescribed, the operation
of the provisions of this Part relating to the voidness of a charge.
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(6) The regulations may require, in connection with the delivery
of particulars, further particulars or a memorandum of the
charge’s ceasing to affect property of the company, the delivery of
such supplementary information as may be prescribed, and may—

(a) apply in relation to such supplementary information any
provisions of this Part relating to particulars, further par-
ticulars or such a memorandum, and

(b) provide that the particulars, further particulars or memor-
andum shall be treated as not having been delivered until
the required supplementary information is delivered.”’.

Other supplementary provisions
39. The following Articles are inserted in Part XIII of the Com-

panies Order—

‘Date of creation of charge
417D.—(1) References in this Part to the date of creation of a

charge by a company shall be construed as follows.

(2) A charge shall be taken to be created—
(a) in the case of a charge created by an instrument in writing,

when the instrument is executed by the company or, if its
execution by the company is conditional, upon the condi-
tions being fulfilled, and

(b) in any other case, when an enforceable agreement is
entered into by the company conferring a security interest
intended to take effect forthwith or upon the company
acquiring an interest in property subject to the charge.

(3) Where a charge is created in the United Kingdom but
comprises property outside the United Kingdom, any further
proceedings necessary to make the charge valid or effecrual under
the law of the country where the property is situated shall be
disregarded in ascertaining the date on which the charge is to be
taken to be created.

Prescribed particulars and related expressions
417E.—(1) References in this Part to the prescribed particulars

of a charge are to such particulars of, or relating to, the charge as
may be prescribed.
(2) The prescribed particulars may, without prejudice. to the

generality of paragraph (1), include—
(a) whether the company has undertaken not to create other

charges ranking in priority to or pari passu with the
charge, and

(b) whether the charge is a market charge within the meaning
of Part V of the Companies (No. 2) (Northern Ireland)

34



THE COMPANIES (NO. 2) (NI) ORDER 1990
SI 1990/1504 (NI 10)

Order 1990 or a charge to which the provisions of that
Part apply as they apply to a market charge.

(3) References in this Part to the registered particulars of a

charge at any time are to such particulars and further particulars of
the charge as have at that time been duly delivered for
registration.

(4) References in this Part to the registered particulars of a

charge being complete and accurate at any time are to their
including all the prescribed particulars which would be required to
be delivered if the charge were then newly created.

Notice ofmauers disclosed on register

417F.—{1) A person taking a charge over a company’s property
- shall be taken to have notice of any matter requiring registration
and disclosed on the register at the time the charee is created.

(2) Otherwise, a person shall not be taken to have notice of any
matter by reason of its being disclosed on the register or by reason
of his having failed to search the register in the course of making
such inquiries as ought reasonably to be made.

(3) The above provisions have effect subject to any other stat-
utory provision as to whether a person is to be taken to have
notice of any matter disclosed on the register.

Power of court to dispense with signature
417G.—{1) Where it is proposed to deliver further particulars of

a charge, or to deliver a memorandum of a charge ceasing to affect
the company’s property, and—

(a) the chargee refuses to sign or authorise a person to sign on
his behalf, or cannot be found, or

(b) the company refuses to authorise a person to sign on its

the court may on the application of the company or the chargee,
or of any other person having a sufficient interest in the matter,
authorise the delivery of the particulars or memorandum without
that signature.

(2) The order may be made on such terms as appear to the court
to be appropriate.
(3) Where particulars or a memorandum are delivered to the

registrar for registration in reliance on an order under this Article,
they must be accompanied by an office copy of the order.

In such a case the references in Articles 408 and 410 to the

particulars or memorandum being duly signed are to their being
otherwise duly signed.
(4) The registrar shall file the office copy of the court order

along with the particulars or memorandum.”.
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Interpretation, &c.
40. The following Articles are inserted in Part XIII of the Com-

panies Order—

“Regulations
417H. Regulations under any provision of this Part, or prescrib-

ing anything for the purposes of any such provision, may contain
such transitional provisions as appear to the Department to be
appropriate.

Minor definitions
4171.—(1) In this Pan—

“chargee” means the person for the time being entitled to
exercise the security rights conferred by the charge;

“issue of debentures” means a group of debentures, or an
amount of debenture stock, secured by the same charge;and

“series of debentures” means a group of debentures each
containing or giving by reference to another instrument a
charge to the benefit of which the holders of debentures of
the series are entitled pari passu.

(2) References in this Part to the creation of a charge include
the variation of a charge which is not registrable so as to include
property by virtue of which it becomes registrable.
The provisions of Article 417D (construction of references to

date of creation of charge) apply in such a case with any ‘necessarymodifications.

(3) References in this Part to the date of acquisition of propertyby a company are to the date on which the acquisition is
completed.
(4) References in this Part to the beginning of insolvency pro-

ceedings are to—
(a) the presentation of a petition on which an administration

order or winding-up order is made, or
(b) the passing of a resolution for voluntary winding up.

Index of defined expressions
417]. The following Table shows the provisions of this Part

defining or otherwise explaining expressions used in this Part
(other than expressions used only in the same Article }—~

charge Articles 402(2) and 403(5)
charge requiring registration Article 403

chargee Article 4171(1)
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Article 417E(4)
Article 4171(2)

Article 4171(3)
Article 417D
Article 408
Arncle 4171(4)
Asticle 4171(1)

Article 410

Article 417E(1) and (2)
Article 402(2)
Article 417E(3)
Article 402(4)
Article 406(2)
Article 4171(1).”.

Charges on property of company incorporated outside Northern
Treland

SI 1990/1504 (NI 10)

41. The provisions set out in Schedule 1 are inserted in Part XXIII
of the Companies Order (companies incorporated outside Northern
Ireland) as a Chapter III (registration of charges).

Application ofprovisions to unregistered companies
42. In Schedule 21 to the Companies Order (provisions applying to

unregistered companies), at the appropriate place inseri—
“Part XIII Registration of company Subject to Article

charges; copies of in- 667(3).”.
struments and register
to be kept by company.

Consequential amendments
43. The statutory provisions specified in Schedule 2 have effect

with the amendments specified there, which are consequential on the
amendments made by the preceding provisions of this Part.
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Part IV
OTHER AMENDMENTS OF COMPANY LAW

A company's capacity and related matters

A company’s capacity and the power of the directors to bind it

44.—({1) In Chapter II of Part Il of the Companies Order (a
company’s capacity; formalities of carrying on business), for Article
45 substimte—

“A company’s capacity not lirnited by its memorandum

45.—(1) The validity of an act done by a company shall not be
called into question on the ground of lack of capacity by reason of
anything in the company’s memorandum.

(2) A member of a company may bring proceedings to restrain
the doing of an act which but for paragraph (1) would be beyond
the company’s capacity; but no such proceedings shall lie in
respect of an act to be done in fulfilment of a legal obligation
arising from a previous act of the company.
(3) It remains the duty of the directors to observe any limita-

tions on their powers flowing from the company’s memorandum:
and action by the directors which but for paragraph (1) would be
beyond the company’s capacity may only be ratified by the com-
pany by special resolution.
A resolution ratifying such action shail not affect any liabiliry

incurred by the directors or any other person; relief from any such
liability must be agreed to separately by special resolution.

(4) The operation of this Article is restricted by Article 9A of
the Charities (Northern Ireland) Order 1987 in relation to com-
panies which are charities; and Article 330A below (invalidity of
certain transactions to which directors or their associates are
parties) has effect notwithstanding this Article.

Power of directors to bind the company
45A.—(1) In favour of a person dealing with a company in good

faith, the power of the board of directors to bind the company, or
authorise others to do so, shall be deemed to be free of any
limitation under the company’s constitution.

2) For this purpose—
(2) a person “deals with” a company if he is a party to any

transaction or other act to which the company is a party;
(6) a person shall not be regarded as acting in bad faith by

reason only of his knowing that an act is beyond the
powers of the directors under the company’s constitution;
and
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(c) a person shall be presumed to have acted in good faith
unless the contrary is proved.

(3) The references above to limitations on the directors’ powers
under the company’s constitution include limitations deriving—

(a) from a resolution of the company in general meeting or a
meeting of any class of shareholders, or

(b) from any agreement between the members of the com-
pany or of any class of shareholders.

(4) Paragraph (1) does npt affect any right of a member of the
company to bring proceedings to restrain the doing of an act which
is beyond the powers of the directors; but no such proceedings
shall lie in respect of an act to be done in fulfilment of a legal
obligation arising from a previous act of the company.

(5) Nor does that paragraph affect any liability incurred by the
directors. or any other person, by reason of the directors’ exceed-
ing their powers.
(6) The operation of this Article is restricted by Article 9A of

the Charities (Northern Ireland) Order 1987 in relation to com-
panies which are charities; and Article 330A below (invalidity of
certain transactions to which directors or their associates are
parties) has effect notwithstanding this Article.

No duty to enquire as to capacity of company or authority of
directors
45B. A party to a transaction with a company is not bound to

enquire as to whether it is permitted by the company’s memoran-
dum or as to any limitation on the powers of the board of directors
to bind the company or authorise others to do so.”’.

(2) In Schedule 20 to the Companies Order (effect of registration
of companies not formed under that Order), in paragraph 6 (general
application of provisions of Order), after sub-paragraph (5) inseri—

“(6) Where by virtue of sub-paragraph (4) or (5) a company
does not have power to alter a provision, it does not have power
to ratify acts of the directors in contravention of the provision.”.
(3) In Schedule 21 to the Companies Order (provisions applying to

unregistered companies), in the entries relating to Part I, in the first
column for “Article 45” substitute “Articles 45 to 45B”’.

Invalidity of certain transactions involving directors

45.—(1) In Part XI of the Companies Order (enforcement of fair
dealing by directors), after Article 330 inser—

“Invalidity of certain transactions involving directors, etc.

330A.—(1) This Article applies where a company enters into a
transaction to which the parties include—

39

SI 1990/1504 (NI 10)



THE COMPANIES (NO. 2) (ND ORDER 1990
SI 1990/1504 (NI 10)

(a) a director of the company or of its holding company, or
(6) a person connected with such a director or a company

with whom such a director is associated,
and the board of directors, in connection with the transaction,
exceed any limitation on their powers under the company’s-constitution.

(2) The transaction is voidable at the instance of the company.
(3) Whether or not it is avoided, any such party to the transac-

uon as is mentioned in paragraph (1)(a) or (b), and any director
of the company who authorised the transaction, is liable—

(a) to account to the company for any gain which he has made
directly or indirectly by the transaction, and

(b) to indemnify the company for any loss or damage resultingfrom the transaction.

(4) Nothing in the above provisions shall be construed as ex-
cluding the operation of any other statutory provision or mule of
law by virtue of which the transaction may be called in question or
any liability to the company may arise.

(5) The transaction ceases to be voidable if—
(a) restitution of any money or other asset which was the

subject-matter of the transaction is no longer possible, or
(6) the company is indemnified for any loss or damage result-

ing from the transaction, or
(¢) rights acquired bona fide for value and without actual

nouce of the directors’ exceeding their powers by a person
who is not party to the transaction would be affected by
the avoidance, or

(d) the transaction is ratified by the company in general
meeting, by ordinary or special resolution or otherwise as
the case may require.

(6) A person other than a director of the company is not liable
under paragraph (3) if he shows that at the time the transaction
was entered into he did not know that the directors were exceed-
ing their powers.
(7) This Article does not affect the operation of Article 45A in

my to any party to the transaction not within paragraph (1)(a)or (b).
But where a transaction is voidable by virtue of this Article and

valid by virtue of that Article in favour of such a person, the court
may, On the application of that person or of the company, make
such order affirming, severing or setting aside the transaction, on
such terms, as appear to the court to be just.
(8) In this Article “transaction” includes any act; and the re-

ference in paragraph (1) to timitations under the company’s con-
stitution includes limitations deriving—
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(a) from a resolution of the company in general meeting or a

meting of any class of shareholders, or

(b) from any agreement between the members of the com-

pany or of any class of shareholders.”

(2) In Schedule 21 to the Companies Order (provisions applying to

unregistered companies), in the entries relating to Part XI, inseri—
“Article 330A. Invalidity of certain Subject to Article

transactions involving 667(3).”.
directors, etc.

Statement of company’s objects

46.—(1) In Chapter I of Part II of the Companies Order (company
formation), after Article 14 (forms of memorandum) inseri—

“Statement of company’s objects: general commercial company

14A. Where the company’s memorandum states that the object
of the company is to carry on business as a general commercial

company—
(a) the object of the company is to carry on any trade or

business whatsoever, and
(b) the company has power to do all such things as are

incidental or conducive to the carrying on of any trade or
business by it.”’.

(2) In the same Chapter, for Article 15 (resolution to alter objects)
substitute—

“Resolution to alter objects

.15.—(1) A company may by special resolution alter its memor-
andum with respect to the statement of the company’s objects.

(2) If an application is made under Article 16, an alteration does

not have effect except in so far as it is confirmed by the court.”.

Charitable companies
47.—(1) In the Charities (Northern Ireland) Order 1987 for Article

9 (charitable companies) substitute—

“Charitable companies: alteration of objects clause

9.—(1) Where a charity is a company or other body corporate
having power to alter the instruments establishing or regulating it

as a body corporate, no exercise of that power which has the effect
of the body ceasing to be a charity shall be valid so as to affect the

application of—
(a) any property acquired under any disposition or agreement

previously made otherwise than for full consideration in
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money or money’s worth, or any property representing
property so acquired,

(b) any property representing income which has accrued be-
fore the alteration is made, or

(c) the income from’ any such property as aforesaid.

(2) Where a charity is a company, any alteration by it of the
objects clause in its memorandum of association is ineffective
without the prior written consent of the Department; and it shall
deliver a copy of that consent to the registrar of companies under
Article 17(1)(a) or (6) of the Companies Order along with the
printed copy of the memorandum as altered.

(3) Article 17(3) of that Order (offences) applies in relation to a
default in complying with paragraph (2) as regards the delivery of
a copy of the Department's consent.

Charitable companies: invalidity of certain transactions

9A.—{1) Articles 45 and 45A of the Companies Order (capacity
of company not limited by its memorandum; power of directors to
bind company) do not apply to the acts of a company which is a
charity except in favour of a person who—

(a) gives full consideration in money or money’s worth in
relation to the act in question, and

(b) does not know that the act is not permitted by the
company’s memorandum or, as the case may be. is be-
yond the powers of the directors,

or who does not know at the time the act is done that the company
is a charity.

(2) However, where such a company purports to transfer or
grant an interest in property, the fact that the act was not
permitted by the company’s memorandum or, as the case may be,
that the directors in connection with the act exceeded any limita-
tion on their powers under the company's constitution, does not
affect the title of a person who subsequently acquires the property
or any interest in it for full consideration without actual notice of
any such circumstances affecting the validity of the company’s act.

(3) In any proceedings arising out of paragraph (1) the burden
of proving—

(a) that a person knew that an act was not permitted by the
company’s memorandum or was beyond the powers of the
directors, or

(b) that a person knew that the company was a charity,
lies on the person making that allegation.
(4) Where a company is a charity, the ratification of an act

under Article 45(3) of the Companies Order, or the ratification of
a transaction to which Article 330A of that Order applies (in-
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validity of certain transactions to which directors or their associ-
ates are parties), is ineffective without the pnor written consent of
the Department.

Charitable companies: status to appear on correspondence, etc.

9B.—{1) Where a company is a charity and its name does not
include the word “charity” or the word “charitable”, the fact that
the company is a charity shall be stated in English in legible
characters-—

(a) in all business letters of the company,
(>) in all its notices and other official publications,
(c) in all bills of exchange, promissory notes, endorsements,

cheques and orders for money or goods purporting to be
signed by or on behalf of the company.

(d@) in all conveyances purporting to be executed by the com-
pany, and

(e) in all its bills of parcels, invoices, receipts and letters of
credit.

(2) In paragraph (1)(d) “conveyance” means any instrument
creating, transferring, varying or extinguishing an interest in land.

(3) Article 357(2) to (4) of the Companies Order (offences in
connection with failure to include required particulars in business
letters, &c.) apply in relation to a contravention of paragraph
(1).”.
(2) In Article 2(2) of the Charities (Northern Ireland) Order 1987

(definitions), at the appropriate place inseri—
“‘‘company’ means a company formed and registered under the

Companies Order, or to which the provisions of that Order
apply as they apply to such a company;
‘Companies Order’ means the Companies (Northern Ireland)

Order 1986;”.

De-regulation ofprivate companies

Written resolutions ofprivate companies
48.—(1) Chapter IV of Part XII of the Companies Order (meet-

ings and resolutions) is amended as follows.

(2) After Article 389 insert—
“Written resolutions ofprivate companies

Written resolutions ofprivate companies
389A.—(1) Anything which in the case of a private company

may be done—
(a) by resolution of the company in general meeting, or
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(b) by resolution of a meeting of any class of members of the
company,

may be done, without a meeting and without any previous notice
being required, by resolution in writing signed by or on behalf of
all the members of the company who at the date of the resolution
would be entitled to attend and vote at such meeting.
(2) The signatures need not be on a single document providedeach is on a document which accurately states the terms of the

resolution.

(3) The date of the resolution means when the resolution is
signed by or on behalf of the last member to sign.
(4) A resolution agreed to in accordance with this Article has

effect as if passed—
(a) by the company in general meeting, or
(b) by a meeting of the relevant class of members of the

company,
as the case may be; and any reference in any statutory provision to
a meeting at which a resolution is passed or to members voting in
favour of a resolution shall be construed accordingly.
(5) Any reference in any statutory provision to the date of

passing of a resolution is, in relation to a resolution agreed to in
accordance with this Article, a reference to the date of the
resolution, unless Article 389B(4) applies in which case it shall be
construed as a reference to the date from which the resolution has
effect.

(6) A resolution may be agreed to in accordance with this
Article which would otherwise be required to be passed as a
special, extraordinary or elective resolution; and any reference in
any Statutory provision to a special, extraordinary or elective
resolution includes such a resolution.
(7) This Article has effect subject to the exceptions specified inPart I of Schedule 15A; and in relation to certain descriptions of

resolution under this Article the procedural requirements of this
Order have effect with the adaptations specified in Part IJ of that
Schedule.

Rights ofauditors in relation to written resolution
389B.—(1) A copy of any written resolution proposed to be

agreed to in accordance with Article 389A shall be sent to the
company’s auditors:
(2) If the resolution concerns the auditors as auditors, they maywithin seven days from the day on which they receive the copygive notice to the company stating their opinion that the resolution

should be considered by the company in general meeting or, as the
case may be, by a meeting of the relevant class of members of the
company.
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(3) A written resolution shall not have effect unless—

(a) the auditors notify the company that in their opinion the
resolution—
(i) does not concern them as auditors, or

(ii) does so concern them but need not be considered by
the company in general meeting or, as the case may be,
by a meeting of the relevant class of members of the
company, Or

(b) the period for giving a notice under paragraph (2) expires
without any notice having been given in accordance with
that paragraph.

(4) A written resolution previously agreed to in accordance with
Article 389A shall not have effect until that notification is given or,
as the case may be. that penod expires.

Written resolutions: supplernentary provisions
389C.—({1) Articles 389A and 389B have effect norwithstanding

any provision of the company’s memorandum or articles.

(2) Nothing in those Articles affects any statutory provision or
tule of law as to—

(a) things done otherwise than by passing a resolution, or

(b) cases in which a resolution is treated as having been
passed, or a person is precluded from alleging that a
resolution has not been duly passed.”’.

(3) After Article 390 insen—

“Recording of written resolutions

390A.—(1) Where a written resolution is agreed to in accord-
ance with Article 389A which has effect as if agreed by the
company in general meeting, the company shall cause a record of
the resolution (and of the signatures) to be entered in a book in
the same way as minutes of proceedings of a general meeting of
the company.

(2) Any such record, if purporting to be signed by a director of
the company or by the company secretary, is evidence of the
proceedings in agreeing to the resolution; and where a record is
made in accordance with this Article, then, until the contrary is
proved, the requirements of this Order with respect to those
proceedings shall be deemed to be complied with.

(3) Article 390(5) (penalties) applies in relation to a failure to
comply with paragraph (1) as it applies in relation to a failure to
comply with paragraph (1) of that Article and Article 391 (inspec-
tion of minute books) applies in relation to a record made in
accordance with this Article as it applies in relation to the minutes
of a general meeting.”’.
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Written resolutions: supplementary provisions
49.—(1) In the Companies Order the following Schedule is in-

serted after Schedule 15—

“SCHEDULE 15A
WritTeN RESOLUTIONS OF PRIVATE COMPANIES

Part I

EXCEPTIONS
1. Article 389A does not apply to—
(a) a resolution under Article 311 removing a director before

the expiration of his period of office, or
(b) a resolution under Article 339 removing an auditor before

the expiration of his term of office.

Part IJ
ADAPTATION OF PROCEDURAL REQUIREMENTS

Introductory
2.—{1) In this Part (which adapts certain requirements of this

Order in relation to proceedings under Article 389A)—
(a) a “written resolution” means a resolution agreed to, or.

proposed to be agreed to, in accordance with that Article,
and

(b) a “relevant member” means a member by whom, or on
whose behalf, the resolution is required to be signed in
accordance with that Article.

(2) A written resolution is not effective if any of the require-
ments of this Part is not complied with.

Article 105 (disapplication ofpre-emption rights)
3.—(1) The following adaptations have effect in relation to a

written resolution under Article 105(2) (disapplication of pre-
emption rights), or renewing a resolution under that provision.
(2) So much of Article 105(5) as requires the circulation of a

written statement by the directors with a notice of meeting does
not apply, but such 2 statement must be supplied to each relevant
member at or before the time at which the resolution is supplied to
him for signature.
(3) Article 105(6) (offences) applies in relation to the inclusion

in any such statement of matter which is misleading, false or
deceptive in a material particular.
Article 165 (financial assistance for purchase of company’s own

Shares or those of holding company)
4. In relation to a written resolution giving approval under

Article 165(4) or (5) (financial assistance for purchase of
company’s own shares or those of holding company), Article
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167(4)(a) (documents to be available at meeting) does not apply,
but the documents referred to in that provision must be supplied
to each relevant member at or before the time at which the
tesolution is supplied to him for signature.
Articles 174, 175 and 177 (authority for off-market purchase or

contingent purchase contract of company’s own shares)
5.—{1) The following adaptations have effect in relation to a

written resolution—
(a) conferring authority to make an off-market purchase of

the company’s own shares under Article 174(2),
(b) conferring authority to vary a contract for an off-market

purchase of the company’s own shares under Article
174(7), or

(c) varying, revoking or renewing any such authority under
Arncle 174(3).

(2) Article 174(5) (resolution ineffective if passed by exercise of
voting rights by member holding shares to which the resolution
relates) does not appiy; but for the purposes of Article 389A(1) a
member holding shares to which the resolution relates shall not be
regarded as a member who would be entitled to attend and vote.

(3) Article 174(6) (documents to be available at company’s
registered office and at meeting) does not apply, but the docv-
ments referred to in that provision and, where that provision
applies by virtue of Article 174(7), the further documents referred
to in that provision must be supplied to each relevant member at
or before the time at which the resolution is supplied to him for
signature.
(4) The above adaptations also have effect in relation to a

written resolution in relation to which the provisions of Article
174(3) to (7) apply by virtue of—

(a) Article 175(2) (authority for contingent purchase con-
tract), or

(b) Article 177(2) (approval of release of rights under contract
approved under Article 174 or 175).
Article 183.(approval for payment out of capital)

6.—(1) The following adaptations have effect in relation to a
written resolution giving approval under Article 183(2) (redemp-
tion or purchase of company’s own shares out of capital).
(2) Article 184(2) (resolution ineffective if passed by exercise of

voting nights by member holding shares to which the resolution
relates) does not apply; but for the purposes of Article 389A(1) a
member holding shares to which the resolution relates shall not be
regarded as a member who would be entitled to attend and vote.

(3) Article 184(4) (documents to be available at meeting) does
not apply, but the documents referred to in that provision must be
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supplied to each relevant member at or before the time at which
the resolution is supplied to him for signature.

Article 327 (approval of director's service contract)
7. In relation to a written resolution approving any such term as

is mentioned in Article 327(1) (director’s contract of employment
for more than five years), Article 327(5) (documents to be avail-
able at company’s registered office and at meeting) does not apply,
but the documents referred to in that provision must be supplied
to each relevant member at or before the time at which the
resolution is supplied to him for signature.
Article 345 (funding of

director's Crpendinure
in performing his

es

8. In relation to a written resolution giving approval under
Article 345(3)(a) (funding a director’s expenditure in performing
his duties), the requirement of that provision that certain matters
be disclosed at the meeting at which the resolution is passed. does
not apply, but those matters must be disclosed to each relevant
member at or before the time at which the resolution is supplied to
him for signature.”’.
(2) The Schedule inserted after Schedule 15 to the Companies

Order by the Companies (Mergers and Divisions) Regulations
(Northern Ireland) 1987 is renumbered “15B”; and accordingly, in
Articles 420A(1) and (8) and 660(1)(s) of that Order (also inserted
by those regulations), for “15A”" substitute “15B”’.

Election by private company to dispense with certain requirements

50.—(1) In Part V of the Companies Order (allotment of shares
and debentures), in Article 90(1) (authority of company required for
certain allotments) after “this Article” insert “or Article 90A”; and
after that Article insert—

“Election by private company as to duration of authority
90A.—(1) A private company may elect (by elective resolution

in accordance with Article 387A) that the provisions of this
Article shall apply, instead of the provisions of Articie 90(4) and
(5), in relation to the giving or renewal, after the election, of an
authority under that Article.
(2) The authority must state the maximum amount of relevant

securities that may be allotted under. it and may be given—
(a) for an indefinite period, or
(b) for a fixed period, in which case it must state the date on

which it will expire.
(3) In either case an authority (including an authority contained

in the articles) may be revoked or varied by the cumpany in
general meeting.

48



THE COMPANIES (NO. 2) (NI) ORDER 1990
S1 1990/1504 (NI 10)

(4) An authority given for a fixed period may be renewed or
further renewed by the company in general meeting.
(5) A resolution renewing an authority—
(a) must state, or re-state, the amount of relevant secunties

which may be allotted under the authority or, as the case
may be, the amount remaining to be allotted under it, and

(b) must state whether the authority is renewed for an inde-
finite period or for a fixed penod, in which case it must
state the date on which the renewed authority will expire.

(6) The references in this Article to the maximum amount of
relevant securities that may be allotted shall be construed in
accordance with Article 90(6).
(7) If an election under this Asticle ceases to have effect. an

authority then in force which was given for an indefinite penod or
for a fixed period of more than five vears—

(a) if given five years or more before the election ceases to
have effect, shall expire forthwith, and

(b) otherwise, shall have effect as if it had been given for a
fixed period of five years.”.

(2) In Chapter IV of Part XI] of the Companies Order (meetings
and resolutions), after Article 374 (annual general meeting) insem—

“Election by private company to dispense with annual general
meetings
374A.—(1) A private company may elect (by elective resoluucn

in accordance with Article 387A) to dispense with the holding of
annual general meetings.
(2) An election has effect for the year in which it is made and

subsequent years, but does not affect any liability already incurred
by reason of default in holding an annual general meeting.

(3) In any year in which an annual general meeting would be

required to be held but for the election. and in which no such

meeting has been held, any member of the company may, by
notice to the company not later than three months before the end
of the year, require the holding of an annual general meeting in
that year.
(4) If such a notice is given, the provisions of Article 374(1) and

(4) apply with respect to the calling of the meeting and the

consequences of default.

(5) If the election ceases to have effect, the company is not

obliged under Article 374 to hold an annual general meeting in
that year if, when the election ceases to have effect, less than three
months of the year remains.

This does not affect any obligation of the company to hold an
annual general meeting in that year in pursuance of a notice given
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under paragraph (3).”.
(3) In the same Chapter, in Articles 377(4) and 386(3) (majority

required to sanction short notice of meeting) insert—
“A private company may elect (by elective resolution in ac-

cordance with Article 387A) that the above provisions shall have
effect in relation to the company as if for the references to 95 per
cent. there were substituted references to such lesser percentage,
but not less than 90 per cent., as may be specified in the resolunon
or subsequently determined by the company in general meeting.”.

Elective resolution ofprivate company
§1. In Chapter IV of Part XII of the Companies Order (meetings

and resolutions) for Article 387A substitute—

“Elective resolution ofprivate company
387A.—(1) An election by a private company for the purposes

of—
(a) Article 90A (election as to duration of authority to allot

shares),
(b) Article 260 (election to dispense with laying of accounts

and reports before general meeting),
(c) Article 374A (election to dispense with holding of annual

genera] meeting).
(d) Article 377(4) or 386(3) (election as to majority required

to authorise short notice of meeting), or
(e) Article 394 (election to dispense with appointment of

auditors annually),
shall be made by resolution of the company in general meeting in
accordance with this Article.

Such a resolution is referred to in this Order as an “elective
resolution’”’.

(2) An elective resolution is not effective unless~-
(a) at least 21 days’ notice in writing is given of the meeting,

Stating that an elective resolution is to be proposed and
stating the terms of the resolution, and

(b) the resolution is agreed to at the meeting, in person or by
proxy, by all the members entitled to attend and vote at
the meeting.

(3) The company may revoke an elective resolution by passing
an ordinary resolution to that effect.

(4) An elective resolution shall cease to have effect if the
company is re-registered as a public company.
(5) An elective resolution may be passed or revoked in accord-

ance with this Article, and the provisions referred to in paragraph
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(1) have effect, notwithstanding any contrary provision in the
company’s articles of association.”’.

Power to make further provision by regulations
52.—({1) The Department may by regulations make provision en-

abling private companies to elect, by elective resolution in accord-
ance with Article 387A of the Companies Order, to dispense with
compliance with such requirements of that Order as may be specified
in the regulations, being requirements which appear to the Depan-
ment to relate primarily to the internal administration and procedure
of companies.

(2) The regulations may add to, amend or repeal provisions of that
Order and may provide for any such provision to have effect, where
an election is made, subject to such adaptations and modifications as
appear to the Department to be appropriate.
(3) The regulations may contain such transitional provisions as

appear to the Department to be appropriate.
(4) No regulations under this Article shall be made unless a draft

of the regulations has been laid before and approved by a resolution
of the Assembly.

Appoinmmnent and rernoval of auditors and related matters

Introduction
§3. The following Articles amend the provisions of the Companies

Order relating to auditors by inserting new provisions in Chapter V
of Part XU of that Order in place of Articles 392 to 396 and 398 to
401.

Appointment of auditors
54.—(1) The following Articles are inserted in Chapter V of Part

XII of the Companies Order (auditors}—

“Appointment of auditors

Dury to appoint auditors

392.—({1) Every company shall appoint an auditor or auditors in
accordance with this Chapter.
This is subject to Article 396A (dormant company exempt from

obligation to appoint auditors).
(2) Auditors shall be appointed in accordance with Article 393

(appointment at general meeting at which accounts are laid),
except in the case of a private company which has elected to
dispense with the laying of accounts in which case the appointment
shall be made in accordance with Article 393A.
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(3) References in this Chapter to the end of the ume for
appointing auditors are to the end of the time within which an
appointment must be made under Article 393(2) or 393A(2),
according to whichever of those Articles applies.
(4) Articles 393 and 393A have effect subject to Article 394

under which a private company may elect to dispense with the
obligation to appoint auditors annually.

Appoiniment at general meeting at which accounts laid
393.—({1) This Article applies to every public company and to a

private company which has not elected to dispense with the layingof accounts.
(2) The company shall, at each general meeting at which ac-

counts are laid, appoint an auditor or auditors to hold office from
the conclusion of that meeting until the conclusion of the next
general meeting at which accounts are laid.
(3) The first auditors of the company may be appointed by the

directors at any time before the first general meeting of the
company at which accounts are laid; and auditors so appointed
shall hold office until the conclusion of that meeting.
(4) If the directors fail to exercise their powers under paragraph(3), the powers may be exercised by the company in general

meeting.

Appointment by private company which is not obliged to lay
accounts

393A.—(1) This Article applies to a private company which has
elected in accordance with Article 260 to dispense with the layingof accounts before the company in general meeting.
(2) Auditors shall be appointed by the company in general

meeting before the end of the period of 28 days beginning with the
day on which copies of the company’s annual accounts for the
previous financial year are sent to members under Article 246 or,if notice is given under Article 261(2) requiring the laying of the
accounts before the company in general meeting, the conclusion of
that meeting.
Auditors so appointed shall hold office from the end of that

period or, as the case may be, the conclusion of that meeting until
the end of the time for appointing auditors for the next financial
year.
(3) The first auditors of the company may be appointed by the

directors at any time before—
(a) the end of the period of 28 days beginning with the day on

which copies of the company’s first annual accounts are
sent t0 members under Article 246, or
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(b) if notice is given under Article 261(2) requiring the laying
of the accounts before the company in general meeting,
the beginning of that meeting;

and auditors so appointed shall hold office until the end of .hat
period or, as the case may be, the conclusion of that meeting.
(4) If the directors fail to exercise their powers under paragraph

(3), the powers may be exercised by the company in general
meeting.

(5) Auditors holding office when the election is made shall,
unless the company in general meeting determines otherwise,
continue to hold office until the end of the tme for appointing
auditors for the next financial year; and auditors holding office
when an election ceases to have effect shal] continue to hold office
unul the conclusion of the next general meeting of the company at
which accounts are Jaid.

Election by private company to dispense with annual appointment
394.—{1) A private company may elect (by elective resolution

in accordance with Article 387A) to dispense with the obligation
to appoint auditors annually.

(2) When such an election is in force the company’s auditors
shall be deemed to be re-appointed for each succeeding financial
vear on the expiry of the time for appointing auditors for that
year, unless—

(a) a resolution has been passed under Article 258 by virtue
of which the company is exempt from the obligation to
appoint auditors, or

(b) a resolution has been passed under Article 401 to the
effect that their appointment should be brought to an end.

(3) If the election ceases to be in force, the auditors then
holding office shall continue to hold office—

(@) where Article 393 then applies, until the conclusion of the
next general meeting of the company at which accounts
are laid;

(b) where Article 393A then applies, until the end of the time
for appointing auditors for the next financial year under
that Article.

(4) No account shall be taken of any loss of the opportunity of
further deemed re-appoinument under this Article in ascertaining
the amount of any compensation or damages payable to an auditor
on his ceasing to hold office for any reason.

Appointment by Department in default of appointment by company
395.—{1) If in any case no auditors are appointed, re-appointed

or deemed to be re-appointed before the end of the time for
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appointing auditors, the Department may appoint a person to fill
the vacancy.
(2) In such a case the company shall within one week of the end

of the time for appointing auditors give notice to the Departmentof its power having become exercisable.
If a company fails to give the notice required by this Article, the

company and every officer of it who is in default is guilty of an
offence and liable to a fine and, for continued contravention, to a
daily default fine.

Filling of casual vacancies
396.—(1) The directors, or the company in general meeting,

may fill a casual vacancy in the office of auditor.
(2) While such a vacancy continues, any surviving or continuingauditor or auditors mav continue to act.
(3) Special notice is required for a resolution at a general

meeting of a company—
(a) filling a casual vacancy in the office of auditor, or
(b) re-appointing as auditor a retiring auditor who was ap-

pointed by the directors to fill a casual vacancy.
(4) On receipt of notice of such an intended resolution the

companyshall forthwith send a copy of it—
(a) to the person proposed to be appointed, and
(b) if the casual vacancy was caused by the resignation of an

auditor, to the auditor who resigned.

Dormant company exempt from obligation to appoints auditors
396A.—(1) A company which by virtue of Article 258 (dormant

companies: exemption from provisions as to audit of accounts) is
exempt from the provisions of Part VIII relating to the audit of
accounts is also exempt from the obligation to appoint auditors.
(2) The following provisions apply if the exemption ceases.
(3) Where Article 393 applies (appointment at general meetingat which accounts are laid), the directors may appoint auditors at

any time before the next meeting of the company at which
accounts are to be laid; and auditors so appointed shall hold office
until the conclusion of that meeting.
(4) Where Article 393A applies (appointment by private com-

pany not obliged to lay accounts), the directors May appointauditors at any time before—
(a) the end of the period of 28 days beginning with the day on

which copies of the company’s annual accounts are next
sent to members under Article 246, or

(b) if notice is given under Article 261(2) requiring the laying
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of the accounts before the company in general meeting.
the beginning of that meeting;

and auditors so appointed shall hold office until the end of that
period or, as the case may be. the conclusion of that meetuig.

(5) If the directors fail to exercise their powers under paragraph
(3) or (4), the powers may be exercised by the company in general
meeting.”.
(2) In Schedule 23 to the Companies Order (punishment of

offences), at the appropriate place inseri—

“395(2) Company failingto Summary. One-fifth of One-fiftieth of
give Department the statutory the statutory
notice of non- maximum. maxumum.".
appointment of
auditors.

(3) In section 46(4) of the Banking Act 1987 (duty of auditor of
authorised institution to give notice to Bank of England of certain
matters) for “Articles 392” substitute “Chapter V of Part XII and
Articles”.

Rights of auditors
§5.—(1) The following Articles are inserted in Chapter V of Part

XII of the Companies Order (auditors}—

“Righes of auditors

Rights to information
397A.—({1) The auditors of a company have a right of access at

all times to the company’s books, accounts and vouchers, and are
entitled to require from the company’s officers such information
and explanations as they think necessary for the performance of
their duties as auditors.

(2) An officer of a company commits an offence if he knowingly
or recklessly makes to the company’s auditors a statement
(whether written or oral) which—

(a) conveys or purports to convey any information or ex-
planations which the auditors require, or are entitled to
require, as auditors of the company, and

(b) is misleading, false or deceptive in a material particular.
A person guilty of an offence under this paragraph is liable to

imprisonment or a fine, or both.

(3) A subsidiary undertaking which is a body corporate in-
corporated in Northern Ireland, and the auditors of such an
undertaking, shall give to the auditors of any parent company of
the undertaking such information and explanations as they may
reasonably require for the purposes of their duties as auditors of
that company.
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If a subsidiary undertaking fails to comply with this paragraph,
the undertaking and every officer of it who is in default is guilty of
an offence and liabie to a fine; and if an auditor fails without
reasonable excuse to comply with this paragraph he is guilty of an
offence and liable to a fine.

(4) A parent company having a subsidiary undertaking which is
not a body corporate incorporated in Northem Ireland shall, if
required by its auditors to do so, take all such steps as are
reasonably open to it to obtain from the subsidiary undertaking
such information and explanations as they may reasonably require
for the purposes of their duties as auditors of that company.
If a parent company fails to comply with this paragraph, the

company and every officer of it who is in default is guilty of an
offence and liable to a fine.

(5) Article 680B (criminal proceedings against unincorporated
bodies) applies to an offence under paragraph (3).

Right to attend company meetings, &c.

398.—{1) A company’s auditors are entitled—
(a2) to receive all notices of, and other communications relating

to, any general meeting which a member of the company
is entitled to receive;

(b) to attend any general meeting of the company: and
(c) to be heard at any general meeting which they attend on

any part of the business of the meeting which concerns
them as auditors.

(2) In relation to a written resolution proposed to be agreed to
by a private company in accordance with Article 389A, the
company’s auditors are entitled—

(a) to receive all such communications relating to the resolu-
ton as, by virtue of any provision of Schedule 15A, are
required to be supplied to a member of the company,

(b) to give notice in accordance with Article 389B of their
opinion that the resolution concerns them as auditors and
should be considered by the company in general meeting
or, as the case may be, by a meeting of the relevant class
of members of the company,

(c) to attend any such meeting, and
(d) to be heard at any such meeting which they attend on any

part of the business of the meeting which concerns them
as auditors.

(3) The right to attend or be heard at a meeting is exercisable
in the case of a body corporate or partnership by an individual
authonsed by it in writing to act as its representative at the
meeting.”’.
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(2) In Schedule 23 to the Companies Order (punishment of
offences) at the appropriate place inseri—

“397A(2)Officer of a company 1. Onindictment. 2 years or a fine: or

making false, mis- both.

leading or deceptive 2. Summary. 6 foonths or the
stalement to auditors. statutory

maximum, oF
both.

397A(3) Subsidiary undertaking Summary. One-fifth of the
or its auditor failing statutory
to give information to maximum.
auditors of parent
company.

397A(4) Parent company failing Summary. One-fifth of the
to obtain from sub- statutory
sidiary undertaking madmum.”.
information for pur-
poses of audit.

Remuneration of auditors
56. The following Articles are inserted in Chapter V of Part XU of

the Companies Order (auditors)}—

“Remuneration of auditors

Remuneration of auditors
398A.—({1) The remuneration of auditors appointed by the

company in general meeting shall be fixed by the company in

general meeting or in such manner as the company in general
meeting may determine.

(2) The remuneration of auditors appointed by the directors or
the Department shall be fixed by the directors or the Department,
as the case may be.

(3) There shall be stated in a note to the company’s annual
accounts the amount of the remuneration of the company’s audi-
tors in their capacity as such.

(4) For the purposes of this Article “remuneration” includes
sums paid in respect of expenses.

(5) This Article applies in relation to benefits in kind as to

payments in cash, and in rejation to apy such benefit references to
its amount are to its estimated money value.

The nature of any such benefit shall also be disclosed.

Remuneration of auditors or their associates for non-audit work

398B.—(1) The Department may make provision by regulations
for securing the disclosure of the amount of any remuneration
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received or receivable by a company’s auditors or their associates
in respect of services other than those of auditors in their capacir
as such.

(2). The regulations may—
(a) provide that “remuneration” includes sums paid in respect

of expenses,
(b) apply in relation to benefits in kind as to payments in

cash, and in relation to any such benefit require disclosure
of its nature and its estimated money value,

(c) define “associate” in relation to an auditor,
(d) require the disclosure of remuneration in respect of ser-

vices rendered to associated undertakings of the company,
and

(e) define “associated undertaking” for that purpose.
(3) The regulations may require the auditors to disclose the

relevant information in their report or require the relevant infor-
mation to be disclosed in a note to the company’s accounts and
require the auditors to supply the directors of the company with
such information as is necessary to enable that disclosure to be
made."’.

Removal, resignation, &c. of auditors
§7.—{1) The following Articles are inserted in Chapter V of Part

XII of the Companies Order (auditors)}—

“Removal, resignation, &c. of auditors

Removal ofauditors
399.—(1) A company may by ordinary resolution at any time

remove an auditor from office, notwithstanding anything in any
agreement between it and him.

(2) Where a resolution removing an auditor is passed at a
general meeting of a company, the company shall within 14 days
give notice of that fact in the prescribed form to the registrar.
If a company fails to give the notice required by this paragraph,

the company and every officer of it who is in default is guilty of an
offence and liable to a fine and, for continued contravention, to a
daily default fine.

(3) Nothing in this Article shall be taken as depriving a person
removed under it of compensation or damages payable to him in
respect of the termination of his appointment as auditor or of any
appointment terminating with that as auditor.
(4) An auditor of a company who has been removed has,

notwithstanding his removal, the rights conferred by Article 398 in
relation to apy general meeting of the company—
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(a) at which his term of office would otherwise have expired,
or

(b) at which it is proposed to fill the vacancy caused by his
removal.

In such a case the references in that Article to matters concern-
ing the auditors as auditors shall be construed as references to
matters concerning him as a former auditor.

Rights of auditors who are removed or not re-appointed
399A.—{1) Special notice is required for a resolution at a gen-

eral meeting of a company—
(a) removing an auditor before the expiration of his term of

office, or
(b) appointing as auditor a person other than a retiring

auditor.

(2) On receipt of notice of such an intended resolution the

company shall forthwith send a copy of it to the person proposed
to be removed or, as the case may be, to the person proposed to
be appointed and to the retiring auditor.

(3) The auditor proposed to be removed or (as the case may be)
the retiring auditor may make with respect to the intended resolu-
tion representations in writing to the company (not exceeding a
reasonable length) and request their notification to members of
the company.
(4) The company shall (unless the representations are received

by it too late for it to do so}—
(a) in any notice of the resolution given to members of the

company, state the fact of the representations having been
made, and

(b) send a copy of the representations to every member of the
company to whom notice of the meeting is or has been
sent.

(5) If a copy of any such representations is not sent out as

required because received too late or because of the company’s
default, the auditor may (without prejudice to his right to be heard

orally) require that the representations be read out at the mecting.

(6) Copies of the representations need not be sent out and the

representations need not be read at the meeting if, on the applica-
tion either of the company or of any other person claiming to be

aggrieved, the court is satisfied that the rights conferred by this
Article are being abused to secure needless publicity for defama-
tory matter; and the court may order the companv's costs on the

application to be paid in whole or in part by the auditor, not-
withstanding that he is not a party to the application.
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Resignation of auditors
400.—(1) An auditor of a company may resign his office by

depositing a notice in writing to that effect at the company’s
registered office.
The notice is not effective unless it is accompanied by the

statement required by Article 401A.

(2) An effective notice of resignation operates to bring the
auditor’s term of office to an end as of the date on which the
notice is deposited or on such later date as may be specified in it.

(3) The company shall within 14 days of the deposit of a notice
of resignation send a copy of the notice to the registrar.
If default is made in complying with this paragraph, the com-

pany and every officer of it who is in default is guilty of an offence
and liable to a fine and, for continued contravention, a daily
default fine.

Rights of resigning auditors

400A.—(1) This Article applies where an auditor's notice of
resignation is accompanied by a statement of circumstances which
he considers should be brought to the attention of members or
creditors of the company.
(2) He may deposit with the notice a signed requisition calling

on the directors of the company forthwith duly to convene an
extraordinary general meeting of the company for the purpose of
receiving and considering such explanation of the circumstances
connected with his resignation as he may wish to place before the
meeting.
(3) He may request the company to circulate to its members——

(a) before the meeting convened on his requisition, or
(b) before any general meeting at which his term of office

would otherwise have expired or at which it is proposed to
fill the vacancy caused by his resignation,

a statement in writing (not exceeding a reasonable length) of the
circumstances connected with his resignation.
(4) The company shail (unless the statement is received too late

for it to comply)}—
(a) in any notice of the meeting given to members of the

company, state the fact of the statement having been
made, and

(b) send a copy of the statement to every member of the
company to whom notice of the meeting is or has been
sent.

(5) If the directors do not within 21 days from the date of the
deposit of a requisition under this Article proceed duly to convene
a meeting for a day not more than 28 days after the date on which
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the notice convening the meeting is given, every director who
failed to take all reasonable steps to secure that a meeting was
convened as mentioned above is guilty of an offence and liable to a
fine.

(6) If a copy of the statement mentioned above is not sent out as
required because received too late or because of the company’s
default, the auditor may (without prejudice to his right to be heard
orally) require that the statement be read out at the meeting.
(7) Copies of a statement need not be sent out and the state-

ment need not be read out at the meeting if, on the application
either of the company or of any other person who claims to be

aggrieved, the court is satisfied that the rights conferred by this
Article are being abused to secure needless publicity for defama-
tory matter; and the court may order the company’s costs on such
an application to be paid in whole or in part by the auditor,
norwithstanding that he is not a party to the application.
(8) An auditor who has resigned has, notwithstanding his res-

ignation, the rights conferred by Article 398 in relation to any such

general meeting of the company as is mentioned in paragraph
(3)(@) or (b).
In such a case the references in that Article to matters concern-

ing the auditors as auditors shall be construed as references to
matters concerning him as a former auditor.

Termination of appointment of auditors not appointed annually

401.—({1) When an election is in force under Article 394 (elec-
tion by private company to dispense with annual appointment),
any member of the company may deposit notice in writing at the

company’s registered office proposing that the appointment of the
company’s auditors be brought to an end.

No member may deposit more than one such notice in any
financial year of the company.
(2) If such a notice is deposited it is the duty of the directors—

(a) to convene a general meeting of the company for a date
not more than 28 days after the date on which the notice
was given, and

(b) to propose at the meeting a resolution in a form enabling
the company to decide whether the appointment of the
company’s auditors should be brought to an end.

(3) If the decision of the company at the meeting is that the
appointment of the auditors should be brought to an end, the
auditors shall] not be deemed to be re-appointed when next they
would be and, if the notice was deposited within the period
immediately following the distribution of accounts, any deemed
re-appointment for the financial] year following that to which those
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accounts relate which has already occurred shall cease to have
effect.
The period immediately following the distribution of accounts

means the period beginning with the day on which copies of the
company’s annual accounts are sent to members of the company
under Article 246 and ending 14 days after that day.
(4) If the directors do not within 14 days from the date of the

deposit of the notice proceed duly to convene a meeting, the
member who deposited the notice (or, if there was more than one,
any of them) may himself convene the meeting; but any meeting
so convened shall not be held after the expiration of three months
from that date.

(5) A meeting convened under this Article by a member shall be
convened in the same manner, as nearly as possible, as that in
which meetings are to be convened by directors.

(6) Any reasonable expenses incurred by a member by reason of
the failure of the directors duly to convene a meeting shall be
made good to him by the company; and any such sums shall be
tecouped by the company from such of the directors as were in
default out of any sums payable, or to become payable, by the
company by way of fees or other remuneration in respect of their
services
(7) This Article has effect notwithstanding anything in any

agreement between the company and its auditors; and no compen-
sation or damages shall be payable by reason of the auditors’
appointment being terminated under this Article.”.
(2) In Schedule 23 to the Companies Order (punishment of

offences), at the appropriate place insert—

**399(2) Failing to give no- Summary. One-fifth of One-fiftieth
tice to registrar of the statu- of the statu-
removal of tory tory
auditor. maximum. maximum.

400(3) Company failingto 1. On A fine

forward notice of indictment.
auditor's resigna- 2, Summary. The statu- _One-tenth of
don to registrar. _tory the statutory

400A(5) Directors failingto 1. On A fine.
convene meeting indictment.
requisinoned by 2. Summary. The statu-
resigning auditor. tory

maximun.”.

Statement by person ceasing to hold office as auditor

58.—(1) The following Articles are inserted in Chapter V of Part
XII of the Companies Order (auditors)}—
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“Statement by person ceasing to hold office as auditor

401A.—({1) Where an auditor ceases for any reason to hold
office, he shall deposit at the company’s registered office a state-
ment of any circumstances connected with his ceasing to hold
office which he considers should be brought to the attention of the
members or creditors of the company or, if he considers that there
are no such circumstances, a statement that there are none.

(2) In the case of resignation, the statement shall be deposited
along with the notice of resignation; in the case of failure to seek
re-appointment, the statement shall be deposited not less than 14

days before the end of the time allowed for next appointing
auditors; in any other case, the statement shall be deposited not
later than the end of the period of 14 days beginning with the date
on which he ceases to hold office.

(3) If the statement is of circumstances which the auditor con-
siders should be brought to the attention of the members or
creditors of the company, the company shail within 14 days of the
deposit of the statement either—

(a) send a copy of it to every person who under Article 246 is
entitled to be sent copies of the accounts, or

(b) apply to the court.

(4) The company shall if it applies to the court notify the auditor
of the application.

(5) Unless the auditor receives notice of such an application
before the end of the period of 21 days beginning with the day on
which he deposited the statement, he shall within a further seven
days send a copy of the statement to the registrar.

(6) If the court is satisfied that the auditor is using the statement
to secure needless publicity for defamatory matter—

(a) it shall direct that copies of the statement need not be sent
out, and

(b) it may further order the company’s costs on the applica-
tion to be paid in whole or in part by the auditor,
notwithstanding that he is not a party to the application;

and the company shall within 14 days of the court's decision send
to the persons mentioned in paragraph (3)(a) a statement setting
out the effect of the order.

(7) If the court is not so-satisfied, the company shall within 14

days of the court’s decision—
(@) send copies of the statement to the persons mentioned in

paragraph (3)(a), and
(b) notify the auditor of the court’s decision;

and the auditor shall within seven days of receiving such notice
send a copy of the statement to the registrar.

63

SI 1990/1504 (NI 10)



THECOMPANIES(NO.2)(NI)ORDER1990
SI1990/1504(NI10)

OffencesoffailingtocomplywithArncle401A

401B.—(1)Ifapersonceasingtoholdofficeasauditorfailsto

complywithArticle401Aheisguiltyofanoffenceandliabletoa
fine.

(2)Inproceedingsforanoffenceunderparagraph(1)itisa
defenceforthepersonchargedtoshowthathetookallreasonable
stepsandexercisedallduediligencetoavoidthecommissionof
theoffence.

(3)Articles680A(liabilityofindividualsforcorporatedefault)
and680B(criminalproceedingsagainstunincorporatedbodies)
applytoanoffenceunderparagraph(1).
(4)Ifa

companymakesdefaultincomplyingwithArticle401A,
thecompanyandeveryofficerofitwhoisindefaultisguiltyofan
offenceandliabletoafineand,forcontinuedcontravention,toa

dailydefaultfine.”’.

(2)InSchedule21totheCompaniesOrder(unregistered‘com-
panies),intheentryforArticles392to401for“401”substitute
“401B”.
(3)InSchedule23totheCompaniesOrder(punishmentof

offences),attheappropriateplaceinsert—

“401B(1)Personceasingto1.OnAfine.

hoidofficeasindictment.
auditorfailing2.Summary.Thestatutory
todepositstate-maximum.
mentasto
circumstances.

401B(4)Companyfailing1.OnAfine.
tocomplywithindictment.
requirementsa2,Summary.ThestatutoryOne-tenth
tostatementofmaximum.ofthesta-
personceasingtutory
toholdofficeasmaxcimum.”.
auditor.

Companyrecordsandrelatedmatters

Deliveryofdocumentstotheregistrar
§9.—(1)ForArticle655oftheCompaniesOrder(size,durability,

&c.ofdocumentsdeliveredtotheregistrar)substitute—

“Deliverytotheregistarofdocumentsinlegibleform
655.—{1)}ThisArticleappliestothedeliverytotheregistrar

underanyprovisionoftheCompaniesOrdersofdocumentsin
legibleform.
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(2) The document must—
(a) state in a prominent position the registered number of the

company to which it relates,
(b) satisfy any requirements prescribed by regulations for the

purposes of this Article, and
(c) conform to such requirements as the registrar may specify

for the purpose of enabling him to copy the document.

(3) If a document is delivered to the registrar which does not
comply with the requirements of this Article, he may serve on the
person by whom the document was delivered (or, if there are two
Or more such persons, on any of them) a notice indicating the
respect in which the document does not comply.
(4) Where the registrar serves such a notice, then, unless a

replacement document—
(a) is delivered to him within 14 days after the service of the

notice, and
(b>) complies with the requirements of this Article (or Article

656) or is not rejected by him for failure to comply with
those requirements,

the original document shal] be deemed not to have been delivered
to him.
But for the purposes of any statutory provision imposing a

penalty for failure to deliver, so far as it imposes a penalty for
continued contravention, no account shall be taken of the period
between the delivery of the original document and the end of the
period of 14 days after service of the registrar’s notice.”’.

(2) For Article 656 of the Companies Order (power of registrar to
accept information on microfilm, &c.) substitute—

“Delivery to the registrar of documents otherwise than in legibie
form
656.—(1) This Article applies to the delivery to the registrar

under any provision of the Companies Orders of documents
otherwise than in legible form.

(2) Any requirement to deliver a document to the registrar, or
to deliver a document in the prescribed form, is satisfied by the
communication to the registrar of the requisite information in any
non-legible form prescribed for the purposes of this Article by
regulations or approved by the registrar.
(3) Where the document is required to be signed or sealed, it

shall instead be authenticated in such manner as may be pre-
scribed by regulations or approved by the registrar.
(4) The document must—
(a) contain in a prominent position the registered number of

the company to which it relates,
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(b) satisfy any requirements prescribed by regulations for the
purposes of this Article, and

(c) be furnished in such manner, and conform to such re-
quirements, as the registrar may specify for the purpose of
enabling him to read and copy the document.

(5) If a document is delivered to the registrar which does not
comply with the requirements of this Article, he may serve on the
person by whom the document was delivered (or, if there are two
Or more such persons, on any of them) a notice indicating the
respect in which the document does not comply.
(6) Where the registrar serves such a notice, then, unless a

replacement document—
(a) is delivered to him within 14 days after the service of the

notice, and
(b) complies with the requirements of this Article (or Article

655) or is not rejected by him for failure to comply with
those requirements,

the original document shall be deemed not to have been delivered
to him.
But for the purposes of any statutory provision imposing a

penalty for failure to deliver, so far as it imposes a penalty for
conunued contravention, no account shall be taken of the period
berween the delivery of the original document and the end of the
period of 14 days after service of the registrar’s notice.
(7) The Department may by regulations make further provision

with respect to the application of this Article in relation to
instantaneous forms of communication.”.

Keeping and inspection of company records

60.—(1) In Part XXIV of the Companies Order (the registrar of
companies, his functions and office), afterArticle 656 inserr—

“The keeping of company records by the registrar
656A.—{1) The information contained in a document delivered

to the registrar under the Companies Orders may be recorded and
kept by him in any form he thinks fit, provided it is possible to
inspect the information and to produce a copy of it in legible form.
This is sufficient compliance with any duty of his to keep, file or

register the document.

(2) The originals of documents delivered to the registrar in
legible form shall be kept by him for ten years, after which they
may be destroyed.
(3) Where a company has been dissolved, the registrar may, at

any time after the expiration of two years from the date of the
dissolution, direct that any records in his custody relating to the
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company may be removed to the Public Record Office of Northern
Ireland; and records in respect of which such a direction is given
shall be disposed of in accordance with the statutory provisions
relating to that Office.

(4) In paragraph (3) “company” includes a company pro-
visionally or completely registered under the Joint Stock Com-
panies Act 1844.”".

(2) For Articles 658 and 659 of the Companies Order (inspection
of documents kept by the registrar) substitute—

“Inspection, &c. of records kept by the registrar
658.—(1) Any person may inspect any records kept by the

registrar for the purposes of the Companies Orders and may
require—

(a) a copy, in such form as the registrar considers appropri-
ate, of any information contained in those records, or

(b) a certified copy of, or extract from, any such record.

(2) The right of inspection extends to the originals of documents
delivered to the registrar in legible form only where the rccord
kept by the registrar of the contents of the document is illegible or
unavailable.

(3) A copy of or extract from a record kept at the nffice for the.

registration of companies, certified in writing by the registrar
(whose official position it is ummecessary to prove) to be an
accurate record of the contents of any document delivered to him
under the Companies Orders, is in all legal proceedings admissible
in evidence as of equal validity with the original document and as
evidence of any fact stated therein of which direct oral evidence
would be admissible.
This is subjectto compliance with any applicable rules of court

under section 2 of the Civil Evidence Act (Northern Ireland) 1971
or Article 68(2) of the Police and Criminal Evidence (Northem
Ireland) Order 1989 (which relate to evidence from computer
records).
(4) Copies of or extracts from records furnished by the registrar

may, instead of being certified by him in writing to be an accurate
record, be sealed with his official seal.

(5) No process for compelling the production of a record kept
by the registrar shall issue from any court except with the leave of
the court; and any such process shall bear on it a statement that it
is issued with the leave of the court.

Certificate of incorporation
659. Any person may require a certificate of the incorporation

of a company, signed by the registrar or authenticated by his
official seal.
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Provision and authentication by registrar of documents is non-
legible form
659A.—{1) Any requirement of the Companies Orders as to the

supply by the registrar of a document may, if the registrar thinks
fit, be satisfied by the communication by the registrar of the

requisite information in any non-legible form prescribed for the
purposes of this Article by regulations or approved by him.

(2) Where the document is required to be signed by him or
sealed with his official seal, it shall instead be authenticated in such
Manner as may be prescribed by regulations or approved by the
registrar.”’.

Supplementary provisions as to company records and related manters

61.—({1) In Part XXIV of the Companies Order (the registrar of
companies, his functions and offices), after Article 664 insert—

“Interpretation
664A.—(1) In this Pan—

“document” includes information recorded in any form; and
“legible”, in the context of documents in legible or non-

legible form, means capable of being read with the naked
eye.

(2) References in this Part to delivering a document include
sending, forwarding, producing or (in the case of a notice) giving
it.”.
(2) In Article 657(1) of the Companies Order (fees)—

(@) in sub-paragraph (a) for the words from “any notice or other
document” to the end substitute “any document which under
those Orders is required to be delivered to him”, and

(b) in sub-paragraph (5) omit “‘or other material”.

(3) Omit Articles 661 and 664 of the Companies Order (removal
and destruction of old records).

(4) In Article 662(1) (enforcement of duty to make returns, &c.),
for the words from “file with” to ‘‘or other document” substitute
“deliver a document to the registrar”.
(5) In Article 2A(3) of the Companies Order (provisions applying

to other statutory provisions as to the Companies Orders)—
(@) after ““656(1),” insert “656A(1),”,
(b) after “657(1)(a) and (3),” insert “658(1) and (3),", and
‘e) for “659(4)” substitute “659A”.

(6) After Article 2A of the Companies Order inser—
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“Relationship of this Order to Parts IV and V of the Financial
Services Act 1986
2B.In Articles 655(1), 656(1), 656A(1), 657(1)(¢) and (3),

658(1) and (3), 659A and 662(1) references to the Companies
Orders include Parts IV and V of the Financial Services Act
1986.".

(7) In Schedule 21 to the Companies Order (unregistered com-
panies), in the entry for Part XXIV for “Articles 655, 657 to 659, 661
and 662” substitute “Arucles 655 to 659A, 662 and 664A”.

Miscellaneous

“Subsidiary”, “holding company” and “wholly-owned subsidiary”
62.—(1) In Part I of the Companies Order (introductory and

interpretation), for Article 4 subsutute—

“Subsidiary”, “holding company” and “wholly-owned
subsidiary”
4.—({1) A company is a “subsidiary” of. another company, its

“holding company”, if that other company—
(a) holds a majority of the voting rights in it, or
(b) is a member of it and has the night to appoint or remove a

majority of its board of directors, or
(c)is a member of it and controls alone, pursuant to

an agreement with other shareholders or members, a
majority of the voting nghts in it,

or if it is a subsidiary of a company which is itself a subsidiary of
that other company.
(2) A company is a “wholly-owned subsidiary” of another com-

pany if it has no members except that other and that other’s
wholly-owned subsidiaries or persons acting on behalf of that
other or its wholly-owned subsidiaries.

(3) In this Article “‘company” includes any body corporate.

Provisions supplementing Article 4

4A.—({1) The provisions of this Article explain expressions used
in Article 4 and otherwise supplement that Article.
(2) In Article 4(1)(a) and (c) the references to the voting nghts

in a company are to the rights conferred on shareholders in respect
of their shares or, in the-case of a company not having a share
capital, on members, to vote at general meetings of the company
on all, or substantially all, matters.

(3) In Article 4(1)(b) the reference to the right to appoint or
remove a majority of the board of directors is to the night to
appoint or remove directors holding a majority of the voting nghts
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at meetings of the board on all. or substantially all, matters: and
for the purposes of that provision—

(a) a company shall be treated as having the right to appoint
to a directorship if—
(i) a person’s appointment to it follows necessarily from

his appointment as director of the company, or
(ii) the directorship is held by the company itself; and

(b) a right to appoint or remove which is exercisable only with
the consent or concurrence of another person shall be left
out of account unless no other person has a right to
appoint or, as the case may be, remove in relation to that
directorship.

(4) Rights which are exercisable only in certain circumstances
shall be taken into account only—

(a) when the circumstances have arisen, and for so long as
they continue to obtain, or

(b) when the circumstances are within the control of the
person having the rights;

and rights which are normally exercisable but are temporarily
incapable of exercise shall continue to be taken into account.
(5) Rights held by a person in a fiduciary capacity shall be

treated as not held by him.

(6) Rights held by a person as nominee for another shall be
treated as held by the other, and rights shall be regarded as held as
nominee for another if they are exercisable only on his instructions
or with his consent or concurrence.

(7) Rights attached to shares held by way of security shall be
treated as held by the person providing the security—

(a) where apart from the right to exercise them for the
purpose of preserving the value of the security, or of
realising it, the rights are exercisable only in accordance
with his instructions;

(b) where the shares are held in connection with the grantingof loans as part of normal business activities and apart
from the right to exercise them for the purpose of pre-
serving the value of the security, or of realising it, the
nights are exercisable only in his interests.

(8) Rights shall be treated as held by a company if they are held
by any of its subsidiaries; and nothing in paragraph (6) or (7) shall
be construed as requiring rights held by a company to be treated
as held by any of its subsidiaries.

(9) For the purposes of paragraph (7) rights shall be treated as
being exercisable in accordance with the instructions or in the
interests of a compzny if they are exercisable in accordance with
the instructions of or, as the case may be, in the interests of—
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(a) any subsidiary or holding company of that company. or
(b) any subsidiary of a holding company of that company.

(10) The voting nghts in a company shall be reduced bv any
rights held by the company itself.

(11) References in any provision of paragraphs (5) to (10) to
mghts held by a person include rights falling to be treated as held
by him by virtue of any other provision of those paragraphs but
not nghts which by virtue of any such provision are to be treated
as not held by him.

(12) In this Article “company” includes any body corporate.”’.
(2) Any reference in any statutory provision to a “subsidiary” or

“holding company” within the meaning of Article 4 of the Com-
panies Order shall. subject to any express amendment or saving
made bv or under this Order, be read as referring to a subsidiary or
holding company as defined in Article 4 as substituted by paragraph
(3).
This applies whether the reference is specific or general, or express

or implied.
(3) In Part 1 of the Companies Order (introductory and interpreta-

tion) after Article 4A insen—

“Power Io amend Articles 4 and 4A

4B.—({1) The Department may by regulations amend Articles 4
and 4A so as to alter the meaning of the expressions ‘‘hoiding
company”, ‘‘subsidiary”’ or “‘wholly-owned subsidiary”’.
(2) Any amendment made by regulations under this Article

does not apply for the purposes of statutory provisions outside the
Companies Orders unless the regulations so provide.
(3) So much of section 29(1) of the Interpretation Act (Nor-

thern Ireland) 1954 (effect of repeal and re-enactment) as relates
to statutory documents shall not apply in relation to any repeal
and re-enactment effected by regulations made under this
Article.”’.
(4) Schedule 3 contains amendments and savings consequential on

the amendments made bv this Article; and the Department may by
regulations make such further amendments or savings as appear to it
to be necessary or expedient.
(5) So much of section 29(1) of the Interpretation Act (Northem

Ireland) 1954 (effect of repeal and re-enactment) as relates to stat-
utory documents shall not apply in relation to the repeal and re-
enactment by this Article of Article 4 of the Companies Order.

Form of articles for parmership company
63. In Chapter I of Part II of the Companies Order (company

formation), after Article 19 (Tables A, C, D and E) insert—
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“Table G
19A.—{1) The Department may by regulations prescribe a

Table G containing articles of association appropriate for a part-
nership company, that is, a company limited by shares whose
shares are intended to be held to a substantial extent by or on
behalf of its employees.
(2) A company limited by shares may for its articles adopt the

whole or any part of that Table.
(3) If in consequence of regulations under this Article Table G

is altered, the alteration does not affect a company registered
before the alteration takes effect, or repeal as

respects
that com-

pany any portion of the Table.”

Membership of holding company
64.—({1) In Chapter I of Part II of the Companies Order (company

formation), for Artcle- 33 (membership of holding company)
subsntute—

“Membership of holding company
33.—({1) Except as mentioned in this Article, a body corporate

cannot be a member of a company which is its holding company
and any allotment or transfer of shares in a company to its
subsidiary is void.

(2) The prohibition does not apply where the subsidiary is
concerned only as personal representative or trustee unless, in the
latter case, the holding company or a subsidiary of it is beneficially
interested under the trust.
For the purpose of ascertaining whether the holding company or

a subsidiary is so interested, there shall be disregarded—
(a) any interest held only by way of security for the purposes

of a transaction entered into by the holding company or
subsidiary in the ordinary course of a business which
includes the lending of money;

(b) any such interest as is mentioned in Part I of Schedule 2.

(3) The prohibition does not apply where the subsidiary is
concerned only as a market maker.
For this purpose a person is a market maker if— .

(a) he holds himself out at all normal times in compliance
with the mules of a recognised investment exchange other
than an overseas investment exchange (within the mean-
ing of the Financial Services Act 1986) as willing to buy
and sel] securities a: prices specified by him, and

(b) he
is recognised as so doing by that investment exchange.

(4) Where a body corporate became a holder of shares in a
company—
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(a) before Ist April 1961, or
(>) on or after that date and before the coming into operation

of Article 64 of the Companies (No. 2) (Northern Ireland)
Order 1990, in circumstances in which this Article as it
then had effect did not apply,

but at any time after the coming into operation of that Article falls
within the prohibition in paragraph (1) in respect of those shares,
it may continue to be a member of that company; but for so long
as that prohibition would apply, apart from this paragraph, it has
no right to vote im respect of those shares at meetings of the
company or of any class of its members.

(5) Where a body corporate becomes a holder of shares in a
company after the coming into operation of that Article in cir-
cumstances in which the prohibition in paragraph (1) does not
apply, but subsequently falls within that prohibition in respect of
those shares, it may continue to be a member of that company;
but for so long as that prohibition would apply, apart from this
paragraph, it has no right to vote in respect of those shares at
meetings of the company or of any class of its members.

(6) Where a body corporate is permitted to continue as a
member of a company by virtue of paragraph (4) or (5), an
allotment to it of fully paid shares in the company may be validly
made by way of capitalisation of reserves of the company; but for
so long as the prohibition in paragraph (1) would apply. apart
from paragraph (4) or (5), it has no right to vote in respect of
those shares at meetings of the company or of any class of its
members.

(7) The provisions of this Article apply to a nominee acting on
behalf of a subsidiary as to the subsidiary itself.

(8) In relation to a company other than a company limited by
shares, the references in this Article to shares shall be construed as
references to the interest of its members as such, whatever the
form of that interest.”’.
(2) In Schedule 2 to the Companies Order (interpretation of

references to “beneficial interest’), in paragraphs 1(1), 3(1) and
4(2) for “tas respects Article 33(4)” substitute “as this paragraph
applies for the purposes of Article 33(2)”.

Company contracts and execution of documents by companies
65.—{1) In Chapter III of Part I of the Companies Order (a

company’s capacity; the formalities of carrying on business), for
Article 46 (form of company contracts) substitute—

“Form of company contracts
46. A contract may be made—
(a) by a company, by writing under its common seal, or
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(b) on behalf of a company, by any person acting under its
authority, express or implied;

and any formalities required by law in the case of a contract made
by an individual also apply, unless a contrary intention appears. to
a contract made by or o# behalf of a company.”.
(2) After that Article insert—

“Execution of documents

46A.—(1) The following provisions have effect with respect to
the execution of documents by a company.
(2) A document is executed by a company by the affixing of its

common seal.

(3) A company need not have a common seal, however, and the
following paragraphs apply whether it does or not.

(4) A document signed by a director and the secretary of a

company, or by two directors of a company, and expressed (in
whatever form of words) to be executed by the company has the
same effect as if executed under the common seal of the company.
(5) A document executed by a company which makes it clear on

its face that it is intended bythe person or persons making it to be
a deed has effect. upon delivery, as a deed; and it shall be
presumed. unless a contrary intention is proved, to be delivered
upon its being so executed.

(6) In favour of a purchaser a document shall be deemed to
have been duly executed bv a company if it purports to be signed
by a director and the secretary of the company, or by two directors
of the company, and, where it makes it clear on its face that it is
intended by the person or persons making it to be a deed, to have
been delivered upon its being executed.
A “purchaser” means a purchaser in good faith for valuable

consideration and includes a lessee, mortgagee or other person
who for valuable consideration acquires an interest in property.”.
(3) After the Article inserted by paragraph (2) insert—

“‘Pre-incorporanion contracts and deeds

46B.—({1) A contract which purports to be made by or on behalf
of a company at a time when the company has not been formed
has effect, subject to any agreement to the contrary, as one made
with the person purporting to act for the company or as agent for
it, and he is personally liable on the contract accordingly.
(2) Paragraph (1) applies to the making of a deed as it applies to

the making of a contract."’.

(4) In Schedule 21 of the Companies Order (provisions applving to
unregistered companies), at the appropriate place inseri—
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“Article 46 Company contracts. Subject to Article 667(3).
Article 46A Execution of documents. Subject to Anicle 667(3).
Article 46B Pre-incorporation con- Subject to Article

tracts and deeds. 667(3).”.
(5) The Department may make provision by regulations applying

Articles 46 to 46B of the Companies Order (company contracts;
execution of documents; pre-incorporation contracts and deeds) to
companies incorporated outside Northern Ireland, subject to such
exceptions, adaptations or modifications as may be specified in the
regulations.

(6) Schedule 4 contains further minor and consequential amend-
ments relating to company contracts, the execution of documents by
companies and related matters.

Members’ rights to damages, &c.

66.—(1) In Part V of the Companies Order (allotment of shares
and debentures), before Article 122 and after the heading “Osher
matiers arising out of allotment, etc.”, msert—

“Right to damages, etc. not affected
IZ1A, A person is not debarred from obtaining damages or

other compensation from a company by reason only of his holding
or having held shares in the company or any nght to apply or
subscribe for shares or to be included in the company’s register in
respect of shares.”’.

(2) In Article 126 of the Companies Order (extended operation of
certain provisions applying to public companies) for ‘‘and 120 to 125”
substitute ‘‘, 120, 121 and 122 to 125”.

Financial assistance for purposes of employees’ share scheme

67. In Chapter VI of Part VI of the Companies Order (financial
assistance by company for purchase of its own shares), in Article 163
(transactions not prohibited), for paragraph (4)(b) (provision of
money in accordance with employees’ share scheme) substitute—

““(b) the provision by a company, in good faith in the interests
of the company, of financial assistance for the purposes of
an employees’ share scheme,”’.

issue of redeemable shares

68.—({1) In Part VI of the Companies Order (share capital, its
increase, maintenance and reduction), Chapter VII (redeemable
shares, purchase by a company of its own shares) is amended as
follows.

(2) After Article 169 (power to issue redeemable shares) inseri—
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“Terms and manner of redemption
169A.—({1) Redeemable shares may not be issued unless the

following conditions are satisfied as regards the terms and manner
of redemption.
(2) The date on or by which, or dates between which, the shares

are to be or may be redeemed must be specified in the company’s
articles or, if the articles so provide, fixed by the directors, and in
the latter case the date or dates must be fixed before the shares are
issued.

(3) Any other circumstances in which the shares are to be or
may be redeemed must be specified in the company’s articles.

(4) The amount payable on redemption must be specified in, or
determined in accordance with, the company’s articles, and in the
latter case the articles must not provide for the amount to be
determined by reference to any person’s discretion or opinion.
(5) Any other terms and conditions of redemption shall be

specified in the company’s articles.

(6) Nothing in this Article shall be construed as requiring a
company to provide in its articles for any matter for which
provision is made by this Order.”’.
(3) In Article 170 (financing, &c. of redemption}—
(a) omit paragraph (3) (which is superseded by the new Article

169A), and
(b) in paragraph (4) (cancellation of shares on redemption) for

“redeemed under this Article” substirute “redeemed under
this Chapter”.

(4) In Article 172 (power of company to purchase own shares), for
paragraph (2) (application of provisions relating ‘to redeemable
shares) substitute—

““(2) Articles 169, 170 and 171 apply to the purchase by a
company under this Article of its own shares as they apply to the
redemption of redeemable shares."’.

Disclosure of interests in shares

69.—(1) Part VII of the Companies Order (disclosure of interests
in shares) is amended as follows.
(2) In Article 207(2) (notifiable interests), for the words from “the

percentage” to the end substitute “3 per cent. of the nominal value of
that share capital’.
The order bringing the above amendment into operation maymake such provision as appears to the Head of the Department

appropriate as to the obligations of a person whose interest in a
company’s shares becomes notifiable by virtue of the amendment
coming into operation.
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(3) In Articles 210(1) and (4) and 214(8) (which require potifica-
ton of certain matters within a specified period) for “5 days”
substitute “‘2 days”.
(4) In Arncle 210 (particulars to be contained in notification), for

paragraph (3) substitute—
(3) A notification (other than one stating that a person no

longer has a notifiable interest) shall include the following particu-
lars, so far as known to the person making the notification at the
date when it is made—

(a) the identity of each registered holder of shares to which
the notification relates and the number of such shares held
by each of them, and

(b) the number of such shares in which the interest of the
person giving the notification is such an interest as is
menuoned in Article 216(5).”.

(5) After Article 218 insert—

“Power to make further provision by regulations
218A.—({1) The Department may by regulations amend—
(2) the definition of “relevant share capital” (Article 206(2)),
(b) the percentage giving rise to a “notifiable interest” (An-

icle 207(2)),
(¢) the periods within which an obligation of disclosure must

be fulfilled or a notice must be given (Articles 210(1) and
(4) and 214(8)),

(d@) the provisions as to what is taken to be an interest in
shares (Article 216) and what interests are to be dis-
regarded (Article 217), and

(e) the provisions as to company investigations (Article 220);
and the regulations may amend, replace or repeal the provisions
referred to above and make such other consequential amendments
or repeals of provisions of this Part as appear to the Departmentto be appropnate.
(2) The regulations may contain such transitional provisions as

appear to the Department to be appropriate, and may in particular
make provision as to the obligations of a person whose interest in
a company’s shares becomes or ceases to be notifiable by virtue of
the regulations.”’.
(6) Any regulations made under Article 217(1)(h) which are in

force immediately before the repeal of that sub-paragraph by this
Order shall have effect as if made under Article 218A(1)(d) as
inserted by paragraph (5).

Orders imposing restrictions on shares

70.—{1) The Department may by regulations make such amend-
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ments of the provisions of the Companies Order relating to orders
imposing restrictions on shares as appear to it necessary or
expedient—

(a) for enabling orders to be made in a form protecting the rights
of third parties;

(b) with respect to the circumstances in which restrictions may
be relaxed or removed;

(c) with respect to the making of interim orders by a court.
(2) The provisions referred to in paragraph (1) are Article 218(5),

Article 224(1) and (2), Article 438 and Part XVI of the Companies
Order.

(3) The regulations may contain such transitional provisions as
appear to the Department to be appropriate.
(4) Regulations under this Article shall not be made unless a draft

of the regulations has been laid before and approved by resolution of
the Assembly.

A company’s registered office
71. For Article 295 of the Companies Order (registered office)

substitute—

“Registered office
295.—(1) A company shall at all times have a registered office

to which all communications and notices may be addressed.

(2) On incorporation the situation of the company’s registered
office is that specified in the statement sent to the registrar under
Article 21.

(3) The company may change the situation of its registered
office from time to time by giving notice in the prescribed form to
the registrar.
(4) The change takes effect upon the notice being registered by

the registrar, but until the end of the period of 14 days beginning
with the date on which it is registered a person may validly serve
any document on the company at its previous registered office.
(S) For the purposes of any duty of a company—
(a) to keep at its registered office, or make available for

public inspection there, any register, index or other docu-
ment, or

(b) to mention the address of its registered office in any
document,

a company which has given notice to the registrar of a change in
the situation of its registered office may act on the change as from
such date, not more than 14 days after the notice is given, as it
may determine.
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(6) Where a company unavoidably ceases to perform at its
registered office any such duty as is mentioned in paragraph (5)(c)
in circumstances in which it was not practicable to give prior notice
to the registrar of a change in the situation of its registered office,
but——

(a) resumes performance of that duty at other premises as
soon as practicable, and

(b) gives notice accordingly to the registrar of a change in the
situation of its registered office within 14 days of doing so.

it shall not be treated as having failed to comply with that duty.

(7) In proceedings for an offence of failing to comply with any
such dury as is mentioned in paragraph (5), it is for the person
charged to show that by reason of the matters referred to in that
paragraph or paragraph (6) no offence was committed.”

Effecting of insurance for officers and auditors of company
72.—({1) In Article 318 of the Companies Order (provisions ex-

empting officers and auditors from liability), for paragraph (3) (per-
mitted provisions) substutute—

““(3) This Arncle does not prevent a company—
(a) from purchasing and maintaining for any such officer or

auditor insurance against any such liability, or
(b) from indemnifying any such officer or auditor against anv

liability incurred by him—
(i) in defending any proceedings (whether civil or crimi-

nal) in which judgment is given in his favour or he is
acquitted, or

(ii) in connection with any application under Article 154(3)
or (4) (acquisition of shares by innocent nominee) or
Article 675 (general power to grant relief in case of
honest and reasonable conduct) in which relief is
granted to him by the court.”.

(2) In Part I of Schedule 7 to the Companies Order (general
matters to be dealt with in directors’ report), after paragraph 5

insert—-

“Insurance effected for officers or auditors
5A. Where in the financial year the company has purchased or

maintained any such insurance as is mentioned in Article 318(3)(a)
(insurance of officers or auditors against liabilities in relation to
the company), that fact shal] be stated in the report.”’.

Increase of limits on certain exemptions
73. Part XI of the Companies Order (enforcement of fair dealing

by directors) is amended as follows—
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(a) in Article 340(1)(6) (short-term quasi-loans) for ‘‘£1.000"
subsnrute “£5,000”;

(b) in Article 342 (Joans of small amounts) for “£2,500” substi-
tute “£5,000”;

(¢) in Article 346(4) and (6) (loans or quasi-loans by money-
lending company) for “£50,000” substitirute “£100,000”.

Annual returns
74.—(1) In Part XII of the Companies Order (company ad-

ministration and procedure), for Chapter I] (annual return)
subsutute—

“CHaprer
ANNUAL RETURN

Duty to deliver annual returns

371.—({1) Every company shall deliver to the registrar successive
annual returns each of which is made up to a date not later than
the date which is from time to time the company’s “return date”,
that is—

(a) the anniversary of the company’s incorporation, or
(b) if the company’s last return delivered in accordance with

this Chapter was made up toa different date, the anniver-
sary of that date.

(2) Each return shall—
(a) be in the prescribed form,
(b) contain the information required by or under the follow-

ing provisions of this Chapter, and
(c) be signed by a director or the secretary of the company;

and it shall be delivered to the registrar within 28 days after the
date on which it is made up.
(3) If a company fails to deliver an annual return in accordance

with this Chapter before the end of the period of 28 days after a
return date, the company is guilty of an offence and liable to a fine
and, in the case of continued contravention, to a daily default fine.
The contravention continues until such time as an annual return

made up to that return date and complying with the requirements
of paragraph (2) (except as to date of delivery) is delivered by the
company to the registrar.
(4) Where a company is guilty of an offence under paragraph

(3), every director or secretary of the company is similarly liable
unless he shows that he took all reasonable steps to avoid the
commission or continuation of the offence.

(5) The references in this Article to a return being delivered “in
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accordance with this Chapter” are—

(a) in retation to a return made after the coming into opera-
tion of Article 74 of the Companies (No. 2) (Northern
Ireland) Order 1990, to a return with respect to which all
the requirements of paragraph (2) are complied with;

(b) in relation to a return made before that time, to a return
with respect to which the formal and substantive require-
ments of this Chapter as it then had effect were complied
with, whether or not the return was delivered in time.

Contents of annual return: general
372.—(1) Every annual return shall state the date to which it is

made up and shall contain the following information—
(a) the address of the company’s registered office;

(b) the type of company it is and its principal business
activities;

(c) the name and address of the company secretary;
(d) the name and address of every director of the company,
(e) in the case of each individual director—

(i)
his nationality,

date of birth and business occupation,
an

(ii) such particulars of other directorships and former
names aS are required to be contained in the
company’s register of directors;

(f) in the case of any corporate director, such particulars of
other directorships as would be required to be contained
in that register in the case of an individual;

(g) if the register of members is not kept at the company’s
registered office, the address of the place where it is kept;

(h) if any register of debenture holders (or a duplicate of any
such register or a part of it) is not kept at the company’s
registered office, the address of the place where it is kept;

(i) if the company has elected—
(i) to dispense under Article 260 with the laying of

accounts and reports before the company in general
meeting, or

(ii) to dispense under Article 374A with the holding of
annual general meetings,

a statement to that effect.

(2) The information as to the company’s type shall be given by
reference to the classification scheme prescribed for the purposes
of this Article.
(3) The information as to the company’s principal business

activities may be given by reference to one or more categories of
any prescribed system of classifying business activities.
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(4) A person’s “name” and “address” mean, respectively—
(a) in the case of an individual, his Christian name (or other

forename) and surname and his usual residential address:
(d) in the case of a corporation or Scottish firm, its corporate

or firm name and its registered or principal office.
_

(5) In the case of a peer, or an individual usually known by a
title, the title may be stated instead of his Christian name (or other
forename) and surname or in addition to either or both of them.

(6) Where ail the partners in a firm are joint secretaries, the
name and principal office of the firm may be stated instead of the
names and addresses of the partners.

Contents ofannual return: particulars ofshare capital and
shareholders

372A.—(1) The annual return of a company having a share
capital shall contain the following information with respect to its
share capital and members.

(2) The return shall state the total number of issued shares of
the company at the date to which the rerurn is made up and the
aggregate nominal value of those shares.

(3) The return shall state with respect to each class of shares in
the company—

(a) the nature of the class, and
(b) the total number and aggregate nominal value of issued

shares of that class at the date to which the return is made
up.

(4) The return shall contain a list of the names and addresses of
every person who—

(a2) is a member of the company on the date to which the
return is made up, or

(b) has ceased to be a member of the company since the date
to which the last return was made up (or, in the case of
the first return, since the incorporation of the company);

and if the names are not arranged in alphabetical order the return
shall have annexed to it an index sufficient to enable the name of
any person in the list to be easily found.
(5) The return shall also state—
(a) the number of shares of each class held by each member

of the company at the date to which the return is made
up, and

(b) the number of shares of each class transferred since the
date to which the last return was made up (or, in the case
of the first return, since the incorporation of the company)
by each member or person who has ceased to be a
member, and the dates of registration of the transfers.
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(6) The return may, if either of the two immediately preceding
returns has given the full particulars required by paragraphs (4)
and (5), give only such particulars as relate to persons ceasing to
be or becoming members since the date of the last return and to
shares transferred since that date.

(7) Paragraphs (4) and (5) do not require the inclusion of
particulars entered in an external branch register if copies of those
entries have not been received at the company’s registered office
by the date to which the return is made up.
Those particulars shall be included in the company’s next annual

return after they are received.

(8) Where the company has converted any of its shares into
stock, the return shall give the corresponding information in
relation to that stock, stating the amount of stock instead of the
number or nominal value of shares.

Supplementary provisions: regulations and interpretation

373.{1) The Department may by regulations make further

provision as to the information to be given in a company’s annual
return, which may amend or repeal the provisions of Articles 372
and 372A.
(2) For the purposes of this Chapter, except Article 371(2)(c)

(signature of annual return), a shadow director shall be deemed to
be a director.”’.

(2) Where a company was, immediately before the coming into
operation of this Article, in default with respect to the delivery of
obe or more annual returns, this Article does not affect its obligation
to make such a return (in accordance with Chapter II] of Part XII of
the Companies Order as it then had effect) or any liability arising
from failure to do so.

(3) In Schedule 23 to the Companies Order (punishment of
offences) in the entry relating to Article 371(7), in the first column
for “371(7)” substitute “371(3)” and for the words in the second
column substitute “Company failing to deliver annual return in due
time”.
(4) In Schedule 1 to the Companies (Northern Ireland) Order 1989

(matters relevant to determining unfitness of directors), in paragraph
4 (failure of company to comply with certain provisions), for sub-
paragraphs (f) and (g) substitute—

“(f) Article 371 (duty of company to make annual returns);”.
(5) In section 565(7) of the Income and Corporation Taxes Act

1988 (conditions for exemption from provisions relating to sub-
contractors in construction industry: compliance with requirements of
Companies Order), in paragraph (d) for “Articles 371, 372 and 373”
subsutute ‘Articles 371 to 373”.
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Application to deciare dissolution of company void
75.—(1) Article 602 of the Companies Order (power of court to

declare dissolution of company void) is amended as follows.
(2) In paragraph (1) omit the words “‘at any time within 2 years of

the date of the dissolution”.

(3) After paragraph (3) add—

“(4) Subject to the following provisions, an application under
this Article may not be made after the end of the period of two
years from the date of the dissolution of the company.
(5) An application for the purpose of bringing proceedings

against the company—
(@) for damages in respect of personal injuries (including any

sum claimed by virtue of section 14(2)(c) of the Law
Reform (Miscellaneous Provisions) Act (Northern Ire-
land) 1937 (funeral expenses)), or

(>) for damages under the Fatal Accidents (Northern Ireland)
Order 1977,

may be made at any time; but no order shall be made on such an
application if it appears to the court that the proceedings would
fail by virtue of any statutory provision as to the time within which
proceedings must be brought.
(6) Nothing in paragraph (5) affects the power of the court on

making an order under this Article to direct that the period
between the dissolution of the company and the making of
the order shall not count for the purposes of any such statutory
provision.
(7) In paragraph (5)(a) “personal injuries” includes any disease

- and any impairment of a person’s physical or mental condition.”.
(4) An application may be made under Article 602(5) of the

Companies Order as inserted by paragraph (3) (proceedings for
damages for personal injury, &c.) in relation to a company dissolved
before the coming into operation of this Article notwithstanding that
the time within which the dissolution might formerly have been
declared void under that Article had expired before this Article came
into operation.
But no such application shall be made in relation to a company

dissolved more than twenty years before the coming into operation of
this Article.
(5) Except as provided by paragraph (4), the amendments made by

this Article do not apply in relation to a company which was
dissolved more than two years before the coming into operation of
this Article.

Abolition of doctrine of deemed notice

76.—{1) In Part XXIV of the Companies Order (the registrar of
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companies. his functions and office), after Article 660 inseri—

“Exclusion of deemed notice

660A.—(1) A person shall not be taken to have notice of any
matter merely because of its being disclosed in any document kept
by the registrar (and thus available for inspection) or made avail-
able by the company for inspection.
(2) This does not affect the question whether a person is

affected by notice of any matter by reason of a failure to make
such inquiries as ought reasonably to be made.

(3) In this Article ‘document’ includes any material which con-
tains information.

(4) Nothing in this Article affects the operation of Article 417F
(under which a person taking a charge over a company’s property
is deemed to have notice of matters disclosed on the companies
charges register).”.
(2) In Schedule 21 to the Companies Order (unregistered com-

panies), in the entry for Part XXIV at the appropriate place inseri—
“Article 660A Abolition of Subject to Article 667(3).”.

doctrine of
deemed notice.

Rights of inspection and related maners

77.—(1) In Part XXV of the Companies Order (miscellaneous and
supplementary provisions), after Article 672 inseri—

“Obligations of company as to inspection of registers, cc.
672A.—(1) The Department may make provision by regulations

as to the obligations of a company which is required by any
provision of this Order—

(a) to make available for inspection any register, index or
document, or

(b) to provide copies of any such register, index or document.
or part of it;

and a company which fails to comply with the regulations shall be
deemed to have refused inspection or, as the case may be, to have
failed to provide a copy.

(2) The regulations may make provision as to the time, dura-
tion and manner of inspection, including the circumstances in
which and extent to which the copying of information is permitted
in the course of inspection.
(3) The regulations may define what may be required of the

company as regards the nature, extent and manner of extracting or
presenting any information for the purposes of inspection or the
provision of copies.

(4) Where there is power to charge a fee, the regulations may
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make provision as to the amount of the fee and the basis of its
calculation.

(5) Nothing in any provision of this Order or in the regulations
shall be construed as preventing a company from affording more
extensive facilities than are required by the regulations or, where a
fee may be charged, from charging a lesser fee than that pre-
scribed or no fee at all.”’.

(2) In Article 179(5) of the Companies Order (contract for pur-
chase by company of its own shares), omit the words from “, dunng
business hours” to “for inspection)”.
(3) In Article 185(5) of the Companies Order (statutory declara-

tion and auditors’ report relating to payment out of capital), in
sub-paragraph (b) omit the words from “during business hours” to
“penod”.
(4) In Article 200 of the Companies Order (register of debenture

holders)—
(a) in paragraph (1), omit the words from ‘“*(but” to “for inspec-

tion)” and for the words from “a fee of 5 pence” to the end
substitute “such fee as may be prescribed”’;

(b) in paragraph (2) for the words from “10 pence” to the end
substitute “such fee as may be prescribed”, and

(c) in paragraph (3), after “‘on payment” insert “of such fee as

may be prescribed” and omit sub-paragraphs (a) and (5).
(5) In Article 227 of the Companies Order (register of interests in

shares, &c.)}—
(a) in paragraph (1), omit the words from “during” to “for

inspection)"; and
(b) in paragraph (2) for the words from “10 pence” to “required

to be copied” substitute ‘such fee as may be prescribed”.

(6) In Article 296 of the Companies Order (register of directors
and secretaries), in paragraph (3), omit the words from ‘‘during”’ to
“for inspection)” and for the words from “5 pence” to the end
substitute “such fee as may be prescribed”.
(7) In Article 326 of the Companies Order (directors’ service

contracts), in paragraph (7) omit the words from “, during business
hours” to “for inspection)”.
(8) In Article 364 of the Companies Order (register and index of

members’ names)}—
(a) in paragraph (1), omit “during business hours” and for “the

appropniate charge” substitute “such fee as may be
prescribed”;

(6) omit paragraph (2);
(c) in paragraph (3) for “the appropriate charge” substitute

“such fee as may be prescnbed”’, and
(d) omit paragraph (4).
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(9) In Article 391 of the Companies Order (minutes of proceedings
of general meetings}—

(a) in paragraph (1), omit ‘‘during business hours”;
(6) omit paragraph (2); and
(c) in paragraph (3), after “entitled” insert “on payment of such

fee as may be prescribed” and omit the words from ‘‘at a
charge” to the end.

(10) In Part IV of Schedule 13 to the Companies Order (register ofdirectors’ interests}—
(a)in paragraph 24, omit the words from “during” to “for

inspection)” and for the words from “5 pence” to the end
substitute “‘such fee as may be prescribed”; and

(b) in paragraph 25(1). for the words from ‘10 pence” to the end
substitute ‘such fee as may be prescribed”.

(11) In Schedule 21 to the Companies Order (provisions applying
to unregistered companies), in the entry relating to Part XXV at the
appropriate place insert—
“Article 672A Rights of inspection To apply only so far as this

and related provision has effect in rela-
matters. tion to provisions applying

by virtue of the foregoing
provisions of this
Schedule.”’.

Minor arnendments
78. The Companies Order has effect with the further amendments

specified in Schedule 5.

Part V
FINANCIAL MARKETS AND INSOLVENCY

Introduction

Introduction
79. This Part has effect for the purposes of safeguarding the

operation of certain financial markets by provisions with respect to—

(a) the insolvency, winding up or default of a person party to
transactions in the market (Articles 80 to 94),

(b) the effectiveness or enforcement of certain charges given to
secure obligations in connection with such transactions (Art-
icles 95 to 98), and

(c) rights and remedies in relation to certain property provided
as cover for margin in relation to such transactions or subject
to such a charge (Articles 99 to 103).
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Recognised investment exchanges and clearing houses

Market conrracts

80.—(1) This Part applies to the following descriptions of contract
connected with a recognised investment exchange or recognised
clearing house.
The contracts are referred to in this Part as “market contracts”.
(2) In relation to a recognised investment exchange, this Part

applies to—
,

(a) contracts entered into by a member or designated non-
member of the exchange which are made on or otherwise
subject to the rules of the exchange; and

(b) contracts subject to the mules of the exchange entered into by
the exchange for the purposes of or in connection with the
provision of clearing services.

A “designated non-member” means a person in respect of whom
action may be taken under the default rules of the exchange but who
is not a member of the exchange.
(3) In relation to a recognised clearing house, this Part applies to

contracts subject to the rules of the clearing house entered into by
the clearing house for the purposes of or in connection with the
provision of clearing services for a recognised investment exchange.
(4) The Department may by regulations make further provision as

to the contracts to be treated as ‘market contracts”, for the purposes
of this Part, in relation to a recognised investment exchange or
recognised clearing house.

(5) The regulations may add to, amend or repeal the provisions of
paragraphs (2) and (3).

Modifications of the law of insolvency
81.—({1) The general law of involvency has effect in relation to

market contracts, and action taken under the rules of a recognised
investment exchange or recognised clearing house with respect to
such contracts, subject to the provisions of Articles 82 to 88.

(2) So far as those provisions relate to insolvency proceedings in
respect of a person other than a defaulter, they apply in relation to—

(@) proceedings in respect of a member or designated non-
member of a recognised investment exchange or a member
of a recognised clearing house, and

(5) proceedings in respect of a party to a market contract begun
after a recognised investment exchange or recognised clear-
ing house has taken action under its default rules in relation
to a person party to the contract as principal,

but not in relation to any other insolvency proceedings, not with-
standing that rights or liabilities arising from market contracts fall to
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be dealt with in the proceedings.
(3) The reference in paragraph (2)(b) to the beginning of insol-

vency proceedings is to—
(a) the presentation of a bankruptcy petition, or
(6) the presentation of a petition for an administration order or a

winding-up petition or the passing of a resolution for volun-
tary winding up, or

(c) the appointment of an administrative receiver.

(4) The Department may make further provision by regulations
modifying the law of insolvency in relation to the matters menuoned
in paragraph (1).
(5) The regulations may add to, amend or repeal the provisions

mentioned in paragraph (1), and any other provision of this Part as it
applies for the purposes of those provisions. or provide that those
provisions have effect subject to such additions, exceptions or adap-
tations as are. specified in the regulations.

Proceedings of exchange or clearing house take precedence over
insolvency procedures
82.—({1) None of the following shall be regarded as to any extent

invalid at law on the ground of inconsistency with the law relating to
the distribution of the assets of a person on bankruptcy or winding up
or in the administration of an insolvent estate—

(a) a mrarket contract,
(b) the default rules of a recognised investment exchange or

recognised clearing house,
(¢) the mules of a recognised investment exchange or recognised

clearing house as to the settlement of market contracts not
dealt with under its default rules.

(2) The powers of a relevant office-holder in his capacity as such,
and the powers of the court under the Insolvency Order shall not be
exercised in such a way as to prevent or interfere with—

(a) the settlement in accordance with the mies of a recognised
investment exchange or recognised clearing house of a
market contract not dealt with under its default rules, or

(5) any action taken under the default miles of such an exchange
or clearing house.

This does not prevent a relevant office-holder from afterwards
seeking to recover any amount under Article 86(3) or 87(3) or
prevent the court from afterwards making any such order as is
mentioned in Article 88(1) (but subject to paragraphs (2) and (3) of
that Article).

(3) Nothing in the following provisions of this Part shall be con-
strued as affecting the generality of the above provisions.
(4) A debt or other liability arising out of a market contract which
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isthesubjectofdefaultproceedingsmaynotbeprovedinawinding
uporbankruptcyuntilthecompletionofthedefaultproceedings.
Adebtorotherliabilitywhichbyvirtueofthisparagraphmaynot

beprovedshallnotbetakenintoaccountforthepurposesofany
set-offuntilthecompletionofthedefaultproceedings.
(5)Forthepurposesofparagraph(4)thedefaultproceedingsshall

betakentobecompletedinrelationtoapersonwhenareportis
madeunderArticle85statingthesum(ifany)certifiedtobedueto
orfromhim.

Dutytogiveassistanceforpurposesofdefaultproceedings
83.—(1)Itisthedutyof—
(a)anypersonwhohasorhadcontrolofanyassetsofa

defaulter,and
(b)anypersonwhohasorhadcontrolofanydocumentsofor

relatingtoadefaulter,
togivearecognisedinvestmentexchangeorrecognisedclearing
housesuchassistanceasitmayreasonablyrequireforthepurposesof
itsdefaultproceedings.
Thisappliesnotwithstandinganydutyofthatpersonunderthe

statutoryprovisionsrelatingtoinsolvency.
(2)ApersonshallnotunderthisArticleberequiredtoprovide

anyinformationorproduceanydocumentwhichhewouldbeen-
titledtorefusetoprovideorproduceongroundsoflegalprofessional
privilegeinproceedingsintheHighCourt.
(3)Whereoriginaldocumentsaresuppliedinpursuanceofthis

Article,theexchangeorclearingbouseshallreturnthemforthwith
afterthecompletionoftherelevantdefaultproceedings,andshallin
themeantimeallowreasonableaccesstothemtothepersonby
whomtheyweresuppliedandtoanypersonwhowouldbeentitledto
haveaccesstothemiftheywerestillinthecontrolofthepersonby
whomtheyweresupplied.
(4)Theexpensesofarelevantoffice-holderingivingassistance

underthisArticlearerecoverableaspartoftheexpensesincurredby
himinthedischargeofhisduties;andheshallnotberequiredunder
thisArticletotakeanyactionwhichinvolvesexpenseswhichcannot
besorecovered,unlesstheexchangeorclearinghouseundertakesto
meetthem.
Thereshallbetreatedasexpensesofhissuchreasonablesumsas

hemaydetermineinrespectoftimespentingivingtheassistance.
(5)TheDepartmentmaybyregulationsmakefurtherprovisionas

tothedutiesofpersonstogiveassistancetoarecognisedinvestment
exchangeorrecognisedclearinghouseforthepurposesofitsdefault
proceedings.
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(6) The Secretary of State may by regulations make further pro-
vision as to the duties of an exchange or clearing house with respect
to information supplied to. it.

(7) Regulations under this Article may add to. amend or repeal the
provisions of paragraphs (1) to (4).
(8) In this Article “document” includes information recorded in

any form.

Supplementary provisions as to default proceedings
84.—(1) If the court is satisfied on an application by a relevant

office-holder that a party to a market contract with a defaulter
intends to dissipate or apply his assets so as to prevent the office-
holder recovering such sums as may become due upon the com-
pletion of the default proceedings, the court may grant such inter-
locutory relief as it thinks fit.

(2) A liquidator or trustee of a defaulter shall not—
(a) declare or pay any dividend to the creditors, or
(6) return any capital to contributories,

unless he has retained what he reasonably considers to be an
adequate reserve in respect, of any claims arising as a result of the
default proceedings of the exchange or clearing house concerned.

(3) The court may on an application by a relevant office-holder
make such order as it thinks fit altering or dispensing from com-
pliance with such of the duties of his office as are affected by the fact
that default proceedings are pending or could be taken, or have been
or could have been taken.

(4) Nothing in Article 23(1)(c), 24(3), 106, 108, 110 or 258 of the
Insolvency Order (which restrict the taking of certain legal proceed-
ings and other steps), shall affect any action taken by an exchange or
clearing house for the purpose of its default proceedings.

Duty to report on completion of default proceedings
85.—({1) A recognised investment exchange or recognised clearing

house shall, on the completion of proceedings under its default rules,
report to the Secretary of State on its proceedings stating in respect
of each creditor or debtor the sum certified by it to be payable from
or to the defaulter or, as the case may be, the fact that no sum is

payable.
(2) The exchange or clearing house may make a single report or

may make reports from time to time as proceedings are completed
with respect to the transactions affecting particular persons.

(3) The exchange or clearing house shall supply a copy of every
report under this Article to the defaulter and to any relevant office-
holder acting in relation to him or his estate.
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(4) When a report under this Article is received by the Secretary of
State he shall publish notice of that fact in such manner as he thinks
appropriate for bringing it to the attention of creditors and debtors of
the defaulter.

(5) An exchange or clearing house shall make available for inspec-
tion by a creditor or debtor of the defaulter so much of any report by
it-under this Article as relates to the sum (if any) certified to be due
to or from him or to the method by which that sum was determined.

(6) Any such person may require the exchange or clearing house,
on payment of such reasonable fee as the exchange or clearing house
may determine, to provide him with a copy of any part of a report
which he is entitled to inspect.

' Net sum payable on completion of default proceedings
86.—({1) The following provisions apply with respect to the net sum

certified by a recognised investment exchange or recognised clearing
house, upon proceedings under its default rules being duly completed
in accordance with this Part, to be payable by or to a defaulter.
(2) If a bankruptcy or winding-up order has been made, or a

resolution for voluntary winding up has been passed, the debt—
(a) is provable in the bankruptcy or winding up or, as the case

may be, is payable to the relevant office-holder, and
(b) shall be taken into account, where appropriate, under Article

296 of the Insolvency Order (mutual dealings and set-off) or
the corresponding provision applicable in the case of winding
up,

in the same way as a debt due before the commencement of the
bankruptcy, the date on which the body corporate goes into
liquidation (within the meaning of Article 6 of the Insolvency Order)
or, in the case of a partnership, the date of the winding-up order.

(3) However, where (or to the extent that) a sum is taken into
account by virtue of paragraph (2)(5) which arises from a contract
entered into at a time when the creditor had notice—

(a) that a bankruptcy petition was pending, or
(6) that a meeting of creditors had been summoned under An-

icle 84 of the Insolvency Order or that a winding-up petition
was pending,

the value of any profit to him arising from the sum being so taken
imto account (or being so taken into account to that extent) is
recoverable from him by the relevant office-holder unless the court
directs otherwise.

(4) Paragraph (3) does not apply in relation to a sum arising from a
contract effected under the default rules of a recognised investment
exchange or recognised clearing house.
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(5) Any sum recoverable by virtue of paragraph (3) ranks for
priority, in the event of the insolvency of the person from whom it is
due, immediately before preferential debts.

Disclaimer ofproperty, rescission of contracts, &c.
87.—{1) Articles 152, 157, 288 and 318 of the Insolvency Order

(power to disclaim onerous property and court’s power to order
rescission of contracts, &c.) do not apply in relation to—

(a) a market contract, or
(b) a contract effected by the exchange or clearing house for the

purpose of realising property provided as margin in relation
to market contracts.

(2) Articles 107 and 257 of the Insolvency Order (avoidance of
property dispositions effected after commencement of winding up or
presentation of bankruptcy petition) do not apply to—

(a) a market contract, or any disposition of property in pur-
suance of such a contract,

(b) the provision of margin in relation to market contracts,
{c) a contract effected by the exchange or clearing house for the

purpose of realising property provided as margin in relation
to a market contract, or any disposition of property in
pursuance of such a contract, or

(d) any disposition of property in accordance with the rules of
the exchange or clearing house as to the application of
property provided as margin.

(3) However, where—
(a) a market contract is entered into by a person who has notice

that a petition has been presented for the winding up or
bankruptcy of the other party to the contract, or

(b) margin in relation to a market contract is accepted by a
person who has notice that such a petition has been pre-
sented in relation to the person by whom or on whose behalf
the margin is provided,

the value of any profit to him arising from the contract or, as the case
may be, the amount or value of the margin is recoverable from him
by the relevant office-holder unless the court directs otherwise.

(4) Paragraph (3)(a) does not apply where the person entering into
the contract is a recognised investment exchange or recognised
clearing house acting in accordance with its rules, or where the
contract is effected under the default rules of such an exchange or
clearing house; but paragraph (3)(b) applies in relation to the provi-
sion of margin in relation to such a contract.

(5) Any sum recoverable by virtue of paragraph (3) ranks for
Priority, in the event of the involvency of the person from whom it is
due, immediately before preferential debts.

93

SI 1990/1504 (NI 10)



THE COMPANIES (NO. 2) (NI) ORDER 1990
SI 1990/1504 (NI 10)

Adjusmnent ofprior transactions
88.—({1) No order shall be made in relation to a transaction to

which this Article applies under—
(a) Article 202 or 312 of the Insolvency Order (transactions at an

undervalue),
(b) Article 203 or 313 of that Order (preferences), or
(c) Article 367 of that Order (transactions defrauding creditors).

(2) This Article applies to—
(a) a market contract to which a recognised investment exchange

or recognised clearing house is a party or which is entered
into under its.default rules, and

(b) a disposition of property in pursuance of such a market
contract.

(3) Where margin is provided in relation to a market contract and
(by virme of paragraph (2)(a) or otherwise) no such order as is
mentioned in paragraph (1) has been, or could be, made in reiation
to that contract, this Article applies to—

(a) the provision of the margin,
(b) any contract effected by the exchange or clearing house in

question for the purpose of realising the property provided as
margin, and

(c) any disposition of property in accordance with the rules of
the exchange or clearing house as to the application of
property provided as margin.

Powers of Secretary of State to give directions

89.—(1) The powers conferred by this Article are exercisabie in
relation to a recognised UK investment exchange or recognised UK
clearing house.

(2) Where in any case an exchange or clearing house has not taken
action under its default rules—

(a) if it appears to the Secretary of State that it could take
action, he may direct it to do so, and

(b) if it appears to the Secretary of State that it is proposing to
take or may take action, he may direct it not to do so.

(3) Before giving such a direction the Secretary of State shall
consult the exchange or clearing house in question; and he shall not
give a direction unless he is satisfied, in the light of that
consultation—

(a) in the case of a direction to take action, that failure to take
action would involve undue risk to investors or other par-
ticipants in the market, or

(5) in the case of a direction not to take action, that the taking of
action would be premature or otherwise undesirable in the
interests of investors or other participants in the market.
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(4) A direction shall specify the grounds on which it is given.
(5) A direction not to take action may be expressed to have effect

until the giving of a further direction (which may be a direction to
take action or simply revoking the earlier direction).
(6) No direction shall be given not to take action if, in relation to

the person in question—
(a) a bankruptcy order has been made, or
(b) a winding up order has been made, a resolution for voluntary

winding up has been passed or an administrator, administra-
_

tive receiver or provisional liquidator has been appointed;
and any previous direction not to take action shall cease to have
effect on the making or passing of any such order, appointment or
resolution.

(7) Where an exchange or clearing house has taken or been
directed to take action under its default rules, the Secretary of State
may direct it to do or not to do such things (being things which it has
power to do under its default rules) as are specified in the direction.

The Secretary of State shall not give such a direction unless he is
satisfied that it will not impede or frustrate the proper and efficient
conduct of the default proceedings.
(8) A direction under this Article is enforceable, on the application

of the Secretary of State, by injunction; and where an exchange or
clearing house has not complied with a direction, the court may make
such order as it thinks fit for restoring the position to what it would
have been if the direction had been complied with.

Application to determine whether default proceedings to be taken

90.—(1) Where there has been made or passed in relation to a
member or designated non-member of a recognised investment ex-
change or a member of a recognised clearing house—

(a) a bankruptcy order, or
(b) an administration or winding up order, a resolution for

voluntary winding up or an order appointing a provisional
liquidator,

and the exchange or clearing house has not taken action under its
default miles in consequence of the order or resolution or the matters
giving rise to it, a relevant office-holder appointed by, or in conse-
quence of or in connection with, the order or resolution may apply to
the Secretary of State.
(2) The application shall specify the exchange or clearing house

concerned and the grounds on which it is made.

(3) On receipt of the application the Secretary of State shall notify
the exchange or clearing house, and unless within three business days
after the day on which the notice is received the exchange or clearing
house—

(a) takes action under its default rules, or
95
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1971 ¢. 80

1986 c. 60

(b) notifies the Secretary of State that it proposes to do so
forthwith,

then, subject as follows, the provisions of Articles 81 to 88 do not
apply in relation to market contracts to which the member or
designated non-member in question is a party or to anything done by
the exchange or clearing house for the purposes of, or in connection
with, the settlement of any such contract.
For this purpose a ‘‘business day’ means any day which is not a

Saturday or Sunday, Christmas Day, Good Friday or a bank holiday
in any part of the United Kingdom under the Banking and Financial
Dealings Act 1971.

(4) The provisions of Articles 81 to 88 are not disapplied if before
the end of the period mentioned in paragraph (3) the Secretary of
State gives the exchange or clearing house a direction under Article
89(2)(a) (direction to take action under default mules).
No such direction may be given after the end of that period.
(5) If the exchange or clearing house notifies the Secretary of State

that it proposes to take action under its default rules forthwith,‘it
shall do so; and that duty is enforceable, on the application of the
Secretary of State, by injunction.

Delegation offunctions to designated agency
91.—(1) Section 114 of the Financial Services Act 1986 (power to

transfer functions to designated agency) applies to the functions of
the Secretary of State under this Part in relation to a UK investment
exchange or clearing house, with the exception of his functions with
respect to the making of orders and regulations.

(2) If immediately before the coming into operation of this
Article—

(a) a designated agency is exercising all functions in relation to
such bodies which are capable of being transferred under
that section, and

(b) no draft order is lying before Parliament resuming any of
those functions,

the order bringing this Article into operation shall have effect as a
delegation order made under that section transferring to that agency
all the functions which may be transferred by virtue of this Article.
(3) The Secretary of State may—

(a2) in the circumstances mentioned in subsection (3), (4) or (5)
of section 115 of the Financial Services Act 1986, or

(b) if it appears to him that a designated agency is unable or
unwilling to discharge all or any of the functions under this
Part which have been transferred to it,

make an order under that section resuming all functions under this
Part which have been transferred to the agency.
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This does not affect his power to make an order under subsection
(1) or (2) of that section with respect to such functions.

Other exchanges and clearing houses

Certain overseas exchanges and clearing houses

92.—(1) The Department may by regulations provide that this Part
applies in relation to contracts connected with an overseas investment
exchange or clearing house which is approved by the Secretary of
State under section 170 of the Companies Act 1989 (certain overseas 1989 c. 40

exchanges and clearing houses), as it applies in relation to contracts
connected with a recognised investment exchange or clearing house.

(2) The Department may make regulations which, in relation to a

body which is so approved, provide that the provisions of this Part
apply with such exceptions. additions and adaptatious as appear to
the Department to be necessary or expedient.

Certain money market instinutions

93.—{1) The Department may by regulations provide that this Part
applies to contracts to which Part VII of the Companies Act 1989
applies by virtue of regulations made under section 171(1) of that Act
(certain money market institutions), as it applies to contracts con-
nected with a recognised investment exchange or recognised clearing
house.

(2) Regulations under this Article may, in relation to a person
included in the list mentioned in the said section 171(1), provide that
the provisions of this Part apply with such exceptions, additions and
adaptations as appear to the Department to be necessary or
expedient.
(3) Before making any regulations under this Article, the Depart-

ment shali consult the Treasury and the Bank of England.

Settlement arrangements provided by the Bank of England
94.—(1) The Department may by regulations provide that this Part

applies to contracts to which Part VII of the Companies Act 1989

applies by virtue of regulations made under section 172(1) of that Act
(settlement arrangements provided by the Bank of England), as it

applies to contracts connected with a recognised investment exchange
or recognised clearing house.

(2) Regulations under this Article may provide that the provisions
of this Part apply with such exceptions, additions and adaptations as

appear to the Department to be necessary or expedient.
(3) Before making any regulations under this Article, the Depart-

ment shall consult the Treasury and the Bank of England.
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Market charges
Market charges
95.—({1) In this Part ‘‘market charge” means a charge, whether

fixed or floating, granted—
(a) in favour of a recognised investment exchange, for the pur-

pose of securing debts or liabilities arising in connection with
the settlement of market contracts,

(5) in favour of a recognised clearing house, for the purpose of
securing debts or liabilities arising in connection with their
ensuring the performance of market contracts, or

(c) in favour of a person who agrees to make payments as a
result of the transfer of specified securities made through the
medium of a computer-based system established by the Bank
of England and The Stock Exchange, for the purpose of
securing debts or liabilities of the transferee arising in con-
nection therewith.

(2) Where a charge is granted partly for purposes specified in
paragraph (1)(a), (b) or (c) and partly for other purposes, it is a
“market charge” so far as it has effect for the specified purposes.
(3) In paragraph (1)(c)}—

“specified securities” means securities for the time being spec-
1982 ¢. 31 ified in the list in Schedule 1 to the Stock Transfer Act 1982,

and includes any right to such securities; and
“transfer”, in relation to any such securities or right, means a

transfer of the beneficial interest.

(4) The Department may by regulations make further provision as
to the charges granted in favour of any such person as is mentioned
in paragraph (1)(a), (6) or (c) which are to be treated as “market
charges” for the purposes of this Part; and the regulations may add
to, amend or repeal the provisions of paragraphs (1) to (3).
(5) The regulations may provide that a charge shall or shall not be

treated as a market charge if or to the extent that it secures
obligations of a specified description, is a charge over property of a
specified description or contains provisions of a specified description.
(6) Before making regulations under this Article in relation to

charges granted in favour of a person within paragraph (1)(c), the
Department shall consult the Treasury and the Bank of England.

Modifications of the law of insolvency
96.—{1) The general law of insolvency has effect in relation to

market charges and action taken in enforcing them subject to the
provisions of Article 97.

(2) The Department may by regulations make further provision
modifying the law of insolvency in relation to the matters mentioned
in paragraph (1).
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(3) The regulations may add to, amend or repeal the provisions
mentioned in paragraph (1), and any other provision of this Part as it
applies for the purposes of those provisions. or provide that those
provisions have effect with such exceptions, additions or adaptations
as are specified in the regulations.
(4) The regulations may make different provision for cases defined

by reference to the nature of the charge, the nature of the property
subject to it, the circumstances, nature or extent of the obligations
secured by it or any other relevant factor.

(5) Before making regulations under this Article in relation to
charges granted in favour of a person within Article 95(1)(c), the
Department shall consult the Treasury and the Bank of England.

Administration orders, etc.

97.—(1) The following provisions of the Insolvency Order (which
relate to administration orders and administrators) do not apply in
relation to a market charge—

(a) Articles 23(1)(b) and 24(3)(c) (restriction on enforcement of
security while petition for administration order pending or
order in force), and

(b) Article 28(1) and (2) (power of administrator to deal with
charged property);

and Article 24(2) of that Order (receiver to vacate office when so

required by administrator) does not apply to a receiver appointed
under a market charge.
(2) However, where a market charge falls to be enforced after an

administration order has been made or a petition for an administra-
tion order has been presented, and there exists another charge over
some or al] of the same property ranking in priority to or part passu
with the market charge, the court may order that there shall be taken
after enforcement of the market charge such steps as the court may
direct for the purpose of ensuring that the chargee under the other
charge is not prejudiced by the enforcement of the market charge.

(3) Article 53 of the Insolvency Order (power of administrative
receiver to dispose of charged property) does not apply in relation to
a market charge.
(4) Articles 107 and 257 of the Insolvency Order (avoidance of

property dispositions effected after commencement of winding up or
presentation of bankruptcy petition) do not apply to a disposition of
property as a result of which the property becomes subject to a
market charge or any transaction pursuant to which that disposition is
made.

(5) However, if a person (other than the chargee under the market
charge) who is party to a disposition mentioned in paragraph (4) has
notice at the time of the disposition that a petition has been pre-
sented for the winding up or bankruptcy of the party making the
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disposition, the value of any profit to him arising from the disposition
is recoverable from him by the relevant office-hoider unless the court
directs otherwise.

(6) Any sum recoverable by virtue of paragraph (5) ranks for
priority, in the event of the insolvency of the person from whom it is
due, immediately before preferential debts.

(7) In a case falling within both paragraph (4) (as a disposition of
property as a result of which the property becomes subject to a
market charge) and Article 87(2) (as the provision of margin in
relation to a market contract), Article 87(3) applies with respect to
the recovery of the amount or value of the margin and paragraph (5)
does not apply.

Power to make provision about certain other charges
98.—(1) The Department may by regulations provide that the

general law of insolvency has effect in relation to charges of such
descriptions as may be specified in the regulations, and action taken
in enforcing them, subject to such provisions as may be specified in
the regulations.
(2) The regulations may specify any description of charge granted

in favour of—
(a) a body approved by the Secretary of State under section 170

of the Companies Act 1989 (certain overseas exchanges and
clearing houses),

(b) a person included in the list maintained by the Bank of
England for the purposes of section 171 of that Act (certain
money market institutions),

(c) the Bank of England,
(d) an authorised person within the meaning of the Financial

Services Act 1986, or
(e) an international securities self-regulating organisation within

the meaning of that Act,
for the purpose of securing debts or liabilities arising in connection
with or as a result of the settlement of contracts or the transfer of
assets, rights or interests on a financial market.
(3) The regulations may specify any description of charge grantedfor that purpose in favour of any other person in connection with

exchange facilities or clearing services provided by a recognised
investment exchange or recognised clearing house or by any such
body, person, authority or organisation as is mentioned in paragraph5

(4) Where a charge is granted partly for the purpose specified in
paragraph (2) and partly for other purposes. the power conferred by
this Article is exercisable in relation to the charge so far as it has
effect for that purpose.
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(5) The regulations may—
(a) make the same or similar provision in relation to the charges

to which they apply as is made by or under Articles 96 and 97
in relation to market charges, or

(b) apply any of those provisions with such exceptions, additions
or adaptations as are specified in the regulations.

(6) Before making regulations under this Article relating to a

description of charges defined by reference to their being granted—
(a) in favour of a person included in the list maintained by the

Bank of England for the purposes of section 171 of the
Companies Act 1989, or in connection with exchange faci- 1989. 40
lities or clearing services provided by a person included in
that list, or

(b) in favour of the Bank of England, or in connection with
settlement arrangements provided by the Bank,

the Department shall consult the Treasury and the Bank of England.
(7) Regulations under this Article may provide that they apply or

do not apply to a charge if or to the extent that it secures obligations
of a specified description, is a charge over property of a specified
description or contains provisions of a specified description.

Market property

Application ofmargin not affected by certain other interests

99.—(1) The following provisions have effect with respect to the
application by a recognised investment exchange or recognised clear-
ing house of property (other than land) held by the exchange or
clearing house as margin in relation to a market contract.

(2) So far as necessary to enable the property to be applied in
accordance with the rules of the exchange or clearing house, it may
be so applied notwithstanding any prior equitable interest or nght, or
any right or remedy arising from a breach of fiduciary duty, unless
the exchange or clearing house had notice of the interest, mght or
breach of duty at the time the property was provided as margin.

(3) No right or remedy arising subsequently to the property being
provided as margin may be enforced so as to prevent or interfere
with the application of the property by the exchange or clearing
house in accordance with its rules.

(4) Where an exchange or clearing house has power by virtue of
the above provisions to apply property notwithstanding an interest,
right or remedy, a person to whom the exchange or clearing house

disposes of the property in accordance with its rules takes free from
that interest, night or remedy.
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Priority offloating market charge over subsequent charges
100.—{1) The Department may by regulations provide that a

market charge which is a floating charge has priority over a charge
subsequently created or arising, including a fixed charge.
(2) The regulations may make different provision for cases defined,

as regards the market charge or the subsequent charge, by reference
to the description of charge, its terms, the circumstances in which it is
created or arises, the nature of the charge, the person in favour of
whom it is granted or arises or any other relevant factor.

Priority ofmarket charge over unpaid vendor’s lien
101. Where property subject to an unpaid vendor’s lien becomes

subject to a market charge, the charge has priority over the lien
unless the chargee had actual notice of the lien at the time the
property became subject to the charge.

Proceedings against market property by unsecured creditors

102.—{1) Where property (other than land) is held by a recognised
investment exchange or recognised clearing house as margin in
relation to market contracts or is subject to a market charge, no
execution or other legal process for the enforcement of a judgment or
order may be commenced or continued, and no distress may be
levied, against the property by a person not seeking to enforce any
interest in or security over the property, except with the consent of-—

(a) in the case of property provided as cover for margin, the
investment exchange or clearing house in question, or

(b) in the case of property subject to a market charge, the
person in whose favour the charge was granted.

(2) Where consent is given the proceedings may be commenced or
continued notwithstanding any provision of the Insolvency Order.
(3) Where by virtue of this Article a person would not be entitled

to enforce a judgment or order against any property, any injunction
or other remedy granted with a view to facilitating the enforcement
of any such judgment or order shall not extend to that property.

Power to apply provisions to other cases

103.—(1) The power of the Department to make provision by
regulations under—

(a) Article 92, 93 or 94 (power to extend provisions relating to
market contracts), or

(b) Article 98 (power to extend provisions relating to market
charges),

includes power to apply Articles 99 to 102 to any description of
property provided as cover for margin in relation to contracts in
relation to which the power is exercised or, as the case may be,

102



THE COMPANIES (NO. 2) (NT) ORDER 1990
SI 1990/1504 (NI 10)

property subject to charges in relation to which the power is
exercised.

(2) The regulations may provide that those Articles apply with
such exceptions, additions and adaptations as may be specified in the
regulations.

Suppiementary provisions

Insolvency proceedings in other jurisdicnons
104.—(1) The references to insolvency law in section 426 of the

Insolvency Act 1986 (co-operation with courts exercising insolvency 1986 c. 45

jurisdiction in other jurisdictions) include, in relation to a part of the
United Kingdom, the provisions made by or under this Part and, in
relation to a relevant country or territory within the meaning of that
section. so much of the law of that country or territory as cor-
responds to any provisions made by or under this Part.

(2) A court shall not, in pursuance of that section or any other
statutory provision or rule of law, recognise or give effect to—

(a) any order of a court exercising jurisdiction in relation to
involvency law in a country or territory outside the United
Kingdom, or

(b) any act of a person appointed in such a country or territory
to discharge any functions under insolvency law,

in so far as the making of the order or the doing of the act would be

prohibited in the case of a court in Northern Ireland or a relevant
office-holder by provisions made by or under this Part.

(3) Paragraph (2) does not affect the recognition or enforcement of
a judgment required to be recognised or enforced under or by virtue
of the Civil Jurisdiction and Judgments Act 1982. 1982 c. 27

Indernnity for certain acts, &c.

105.—(1) Where a relevant office-holder takes any action in rela-
tion to property of a defaulter which is liable to be dealt with in
accordance with the default rules of a recognised investment ex-
change or recognised clearing house, and believes and has reasonable
grounds for believing that he is entitled to take that action, he is not
liable to any person in respect of any loss or damage resulting from
his action except in so far as the loss or damage is caused by the
office-holder's own negligence.
(2) Any failure by a recognised investment exchange or recognised

clearing house to comply with its own mules in respect of any matter
shal) not prevent that matter being treated for the purposes of this
Part as done in accordance with those rules so long as the failure does
not substantially affect the rights of any person entitled to require
compliance with the rules.
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(3) No recognised investment exchange or recognised clearing
house, nor any officer or servant or member of the governing body of
a recognised investment exchange or recognised clearing house, shall
be liable in damages for anything done or omitted in the discharge or
purported discharge of any functions to which this paragraph applies
unless the act or omission is shown to have been in bad faith.

(4) The functions to which paragraph (3) applies are the functions
of the exchange or clearing house so far as relating to, or to matters
arising out of—

(a) its default rules, or
(6) any obligations to which it is subject by virtue of this Part.

(5) No person exercising any functions by virtue of arrangements
made pursuant to paragraph 5 or 12 of Schedule 21 to the Companies
Act 1989 (delegation of functions in connection with default proce-
dures), nor any officer or servant of such a person, shall be liable in
damages for anything done or omitted in the discharge or purported
discharge of those functions unless the act or omission is shown to
have been in bad faith.

Power to make further provision by regulations
106.—({1) The Department may by regulations make such further

provision as appears to it necessary or expedient for the purposes of
this Part and, in parncular but without prejudice to the generality of
the foregoing, for integrating the provisions of this Part with the
general law of insolvency.
(2) The Secretary of State may by regulations make such further

provision as appears to him necessary or expedient for the purposes
of this Part.

(3) Regulations under this Article may add to, amend or repeal
any of the provisions of this Part or provide that those provisions
have effect subject to such additions, exceptions or adaptations as are
specified in the regulations.

Supplementary provisions as to regularions
107.—(1) Regulations under this Part may contain such incidental,

transitional and other supplementary provisions as appear to the
Department, or as the case may be, to the Secretary of State to be
necessary or expedient.

(2} Regulations made by the Department under this Part shall be
subject to negative resolution.

(3) Regulations made by the Secretary of State under this Part
shall be subject to annulment in pursuance of a resolution of either
House of Parliament in like manner as a statutory inst ament and
section 5 of the Statutory Instruments Act 1946 shall apply
accordingly.
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Construction of references to parties to market contracts

108.—{1) Where a person enters into market contracts in more
than one capacity, the provisions of this Part apply (subject as
follows) as if the contracts entered into in each different capacity
were entered into by different persons.
(2) References in this Part to a market contract to which a person

is a party include (subject as follows, and unless the context other-
wise requires) contracts to which he is party as agent.
(3) The Secretary of State may by regulations—
(a) modify or exclude the operation of paragraphs (1) and (2),

and
(6) make: provision as to the circumstances in which a person is

to be regarded for the purposes of those provisions as acting
in different capacities.

Meaning of ‘default rules” and related expressions
109.—(1) In this Part ‘‘default miles” means rules of a recognised

investment exchange or recognised clearing house which provide for
the taking of action in the event of a person appearing to be unable,
or likely to become unable, to meet his obligations in respect of one
or more market contracts connected with the exchange or clearing
house.

(2) References in this Part to a “‘defaulter” are to a person in
respect of whom action has been taken by a recognised investment
exchange or recognised clearing house under its default rules,
whether by declaring him to be a defaulter or otherwise; and re-
ferences in this Part to “default” shall be construed accordingly.
(3) In this Part “default proceedings” means proceedings taken by

a recognised investment exchange or recognised clearing house under
its default rules.

(4) If an exchange or clearing house takes action under its default
rules in respect of a person, all subsequent proceedings under its
rules for the purposes of or in connection with the settlement of
market contracts to which the defaulter is a party shall be treated as
done under its default mules.

Meaning of “relevant office-holder”
110.—(1) The following are relevant office-holders for the pur-

poses of this Part—

(a) the official receiver,
(b) any person acting in relation to a company as its liquidator,

provisional liquidator, administrator or administrative
receiver,

(c) any person acting in relation to an individual as his trustee in
bankruptcy,
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(d)anypersonactingasadministratorofaninsolventestateofa
deceasedperson.

(2)Inparagrapb(1)(b)“company”meansanycompany,society,
association,partnershiporotherbodywhichmaybewoundupunder
theInsolvencyOrder.

Minordefinitions
111.—(1)InthisPart—

“‘administrativereceiver”hasthemeaninggivenbyArticle5(1)
oftheInsolvencyOrder;

“charge”meansanyformofsecurity,includingamortgage;
“clearinghouse”hasthesamemeaningasintheFinancial

1986c.60ServicesAct1986;
“investment”and“investmentexchange”havethesamemean-

ingasintheFinancialServicesAct1986;
“overseas”,inrelationtoaninvestmentexchangeorclearing

house,meanshavingitsheadofficeoutsidetheUnited
Kingdom;

“recognised”meansrecognisedundertheFinancialServicesAct
1986;

“TheStockExchange”meansTheInternationalStockEx-
changeoftheUnitedKingdomandtheRepublicofIreland
Limited;

“UK”,inrelationtoaninvestmentexchangeorclearinghouse,
meanshavingitsheadofficeintheUnitedKingdom.

(2)ReferencesinthisParttosettlementinrelationtoamarket
contractaretothedischargeoftherightsandliabilitiesoftheparties
tothecontract,whetherbyperformance,compromiseorotherwise.
(3)InthisParttheexpressions“margin”and“coverformargin”

havethesamemeaning.
(4)ReferencesinthisParttoensuringtheperformanceofa

transactionhavethesamemeaningasintheFinancialServicesAct
1986.

(5)ForthepurposesofthisPartapersonshallbetakentohave
noticeofamatterifhedeliberatelyfailedtomakeenquiriesasto
thatmatterincircumstancesinwhichareasonableandhonestperson
wouldhavedoneso.

Thisdoesnotapplyforthepurposesofaprovisionrequiring
“actualnotice”.
(6)ReferencesinthisParttothelawofinsolvencyincludere-

ferencestoeveryprovisionmadebyorundertheInsolvencyOrder,
andinrelationtoabuildingsocietyreferencestoinsolvencylaworto
anyprovisicnoftheInsolvencyOrderaretothatlaworprovisionas

1986.$3modifiedbytheBuildingSocietiesAct1986.
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Index of defined expressions
112. The following Table shows provisions defining or otherwise

explaining expressions used in this Part (other than provisions defin-
ing or explaining an expression used only in the same Article or
paragraph)—

administrative receiver

charge

clearing house

cover for margin

default miles (and related
expressions)

designated non-member

ensuring the performance of a
transaction

insolvency law (and similar
expressions)
investment

investment exchange

margin
market charge
market contract

notice

overseas (in relation to an
investment exchange or clear-
ing house)

party (in relation to a market
contract)

recognised

relevant office-hoider

settlement and related expres-
sions (in relation to a market
contract)
The Stock Exchange
UK (in relation to an invest-
ment exchange or clearing
house)

Article 111(1)
Article 111(1)

Article 111(1)
Article 111(3)

Article 109

Article 80(2)
Article 111(4)

Article 111(6)

Article 111(1)
Article 111(1)
Artucle 111(3)
Article 95

Article 80

Article 111(5)
Article 111(1)

Article 108

Article 111(1)

Article 110

Article 111(2)

Article 111(1)

Article 111(1)
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PartVI
REPEALS

Repeals
113.ThestarutoryprovisionssetoutinSchedule6arehereby

repealedtotheextentspecifiedincolumn3ofthatSchedule.

G.I.deDeney
ClerkofthePrivyCouncil
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SCHEDULES
SCHEDULE 1 Article 41.

CHARGES ON PROPERTY OF COMPANIES INCORPORATED OUTSIDE
NORTHERN IRELAND

The following provisions are inserted in Part XXIII of the Companies
Order——

“CHaPrer II
REGISTRATION OF CHARGES

Introductory provisions
652A.—({1) The provisions of this Chapter have effect for securing the

registration in Northern Ireland of charges on the property of a registered
Part XXIII company.
(2) Article 402(2) and (3) (meaning of “charge” and ‘“‘property”) have

effect for the purposes of this Chapter.
(3) A “registered Part XXIII company” means a Part XXII company

which has duly delivered documents to the registrar under Article 641 and
has not subsequently given notice to him under Article 646 that it has
ceased to have an established place of business in Northern Ireland.

(4) References in this Chapter to registration, in relation to a charge,
are to registration in the register kept by the registrar under this Chapter.

Charges requiring registration

652B.—{1) The charges requiring registration under this Chapter are
those which if created by a company registered in Northern Ireland would
fequire registration under Part XIII.
(2) Whether a charge is one requiring registration under this Chapter

shal] be determined—
(a) in the case of a charge over property of a company at the date it

delivers documents for registration under Article 641, as at that
date,

(b) in the case of a charge created by a registered Part XXIII
company, as at the date the charge is created, and

(c) in the case of a charge over property acquired by a registered Part
XXII company, as at the date of the acquisition.

(3) In the following provisions of this Chapter references to a charge
are, unless the context otherwise requires, to a charge requiring registra-
tion under this Chapter.
Where a charge not otherwise requiring registration relates to property

by virtue of which it requires to be registered and to other property, the
references are to the charge so far as it relates to property of the former
description.
The register

652C.—(1) The registrar shall keep for each registered Part XXIII
company a register, in such form as he thinks fit, of charges on property
of the company.
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(2) The register shall consist of a file containing with respect to each
such charge the particulars and other information delivered to the reg-
istrar under or by virtue of the following provisions of this Chapter.
(3) Article 404(3) to (5) (registrar’s certificate as to date of delivery of

particulars) applies in relation to the delivery of any particulars or other
information under this Chapter.

Company's duty to deliver particulars of charges for registration
652D.—{1) Lf when a Part XXIII company delivers documents for

registration under Article 641 any of its property is situated in Northern
Ireland and subject to a charge, it is the company’s duty at the same time
to deliver the prescribed particulars of the charge, in the prescribed form,
to the registrar for registration.
(2) Where a registered Part XXUI company—
(a) creates a charge on property situated in Northern Ireland, or
(b) acquires property which is situated in Northern Ireland and

subject to a charge,
it is the company’s duty to deliver the prescribed particulars of the charge,
in the prescribed form, to the registrar for registration within 21 days after
the date of the charge’s creation or, as the case may be, the date of the
acquisition.
This paragraph does not apply if the property subject to the charge is at

the end of that period no longer situated in Northern Ireland.

(3) Where the preceding paragraphs do not apply and property of a
registered Part XXIII company is for a continuous period of four months
situated in Northern Ireland and subject to a charge, it is the company’s
dury before the end of that period to deliver the prescribed particulars of
the charge, in the prescribed form, to the registrar for registration.
(4) Particulars of a charge required to be delivered under paragraph

(1), (2) or (3) may be delivered for registradon by any person interested
in the charge.

(5) If a company fails to comply with paragraph (1), (2) or (3), then,
unless particulars of the charge have been delivered for registration by
another person, the company and every officer of it who is in default is
liable to a fine.

(6) Article 405(2), (4) and (5) (recovery of fees paid in connection with
tegistration, filing of particulars in register and sending a copy of particu-
lars filed and nore as to date) apply in relation to particulars delivered
under this Chapter.
Effect offailure to deliver particulars, late delivery and effect of errors and
omissions

652E.—({1) The following provisions of Part XII—
(a) ‘Article 406 (effect of failure to deliver particulars),
(b) Article 407 (late delivery of particulars), and
(c) Article 409 (effect of errors and omissions in particulars

delivered),
apply, with the following modifications, in relatio.. to a charge created by
a registered Part XXII company of which particulars are required to be
delivered under this Chapter.
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Power to make further provision by regularions

6523.—({1) T&e Department may by regulations make further provision
as to the application of the provisions of this Chapter, or the provisions of
Part XIII applied by this Chapter, in relation to charges of any description
specified in the regulations.
(2) The regulations may apply any provisions of regulations made under

Article 417C (power to make further provision with respect to application
of Part XIII) or make any provision which may be made under that
Article with respect to the application of provisions of Part XII.
Provisions as to situation ofproperty
652K.—(1) The following provisions apply for determining for the

purposes of this Chapter whether a vehicle which is the property of a Part
XXII company is situated in Northern Ireland—

(a) a ship or hovercraft shall be regarded as situated in Northern
Ireland if, and only if, it is registered in Northern Ireland;

(b) any other description of vehicle shal] be regarded as situated in
Northern Ireland on a day if, and only if, at any time on that day
the management of the vehicle is directed from a place of
business of the company in Northern Ireland.

(2) For the purposes of this Chapter as it applies to a charge on future
property, the subject-matter of the charge shall be treated as situated in
Northern Ireland unless it relates exclusively to property of a kind which
cannot, after being acquired or coming into existence, be situated in
Northern Ireland.

Other supplementary provisions
652L. The following provisions of Part XIII apply for the purposes of

this Chapter—
(a) Article 417D (construction of references to date of creation of

(b) Article 417E (prescribed particulars and related expressions),
(c) Article 417F (notice of matters disclosed on the register),
(d) Artidle 417G (power of court to dispense with signature),
(e) Article 417H (regulations), and
(f) Article 4171 (minor definitions).

Index of defined expressions
652M. The following Table shows the provisions of this Chapter and

Part XIII defining or otherwise explaining expressions used in this Chap-
ter (other than expressions used only in the same Articie}—
charge Articles 652A(2), 652B(3) and

402(2)
charge requiring registration Articles 652B(1) and 403
creation of charge Articles 652L(f) and 4171(2)
date of acquisition (of property by Articles 652L({) and 4171(3)
a company)

date of creation of charge Articles 652L(a) and 417D

property Articles 652A(2) and 402(2)
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Article 43. SCHEDULE 2

AMENDMENTS CONSEQUENTIAL ON Part ITI

The Companies (Northern Ireland) Order 1986 (NI 6)
1.—(1) Schedule 23 (punishment of offences) is amended as follows.

(2) For the entries relanng to Articles 406(3) to 416(3) (offences under
Part XIII: registration of charges) substitute—

*°405(3) Company failing to 1. On
deliver particulars of
charge to registrar. 2. Summary.

415(3) Company failing to
deliver particulars of
taking up of issue of
debentures.

Failure to give notice Summary.
to registrar of ap-
pointment of re-
ceiver or manager,
or of his ceasing to
act.

Failure to comply
with requirements
of regulations under
Article 417.

Failure to keep
copies of charging
instruments or reg-
ister at registered
office.

Summary.

416(4)

417(4) Summary.

S17A(4) 1. On

2. Summary.

417B(4) Refusing inspection
of charging instru-
ment or register or

Summary.

indictment.

indictment.

A fine.

The statutory
maamum.
One-fifth of the stat-
utory maximum.

One-fifth of the srat-
utory maximum.

One-fifth of the stat-
utory maximum.

A fine.

The statutory
maximum,

One-fifth of the stat-
utory maaumum.”.

A fine.

failing to supply
copies.

(3) After the entry relating to Article 652(1) insert-—

“652D(5) Part XXliIcompany 1. On
failing to deliver indictment.
particulars of
charge to registrar.

2. Summary. The statutory
maximum.”’.

The Companies (Northern Ireland) Order 1989 (NI 18)
2. In Schedule 1 (matters relevant to determining unfitness of directors), in

paragraph 4 (failure of company to comply with certain provisions), for
sub-paragraph (A) substitute—

“(A) Articles 405 and 652D (duty of company to deliver particulars of
charges on its property).””.
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The Insolvency (Northern Ireland) Order 1989 (NI 19)
3.—(1) In Article 22(3) (restrictions on making administration order where

administrative receiver has been appointed). in sub-paragraph (b) (excep-
tions) insert-—

“(i) be void against the administrator to any extent by virtue of the
provisions of Part XIII of the Companies Order (registrauion
of company charges),”’;

and renumber the existing heads as (ii) and (iii).
(2) In Article 55(5) (offence of failing to deliver documents relating to

cessation of appointment of receiver) omit the words “and, for continued
contravention, he shall be guilty of a continuing offence.”’.
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Article 02(4). SCHEDULE 3

“SUBSIDIARY” AND RELATED EXPRESSIONS: CONSEQUENTIAL AMENDMENTS
AND SAVINGS

The Business Tenancies Act (Northern Ireland) 1964 (c. 36 (N.1.))
1. In section 25(2) for the words from “the same meaning” to the end

substitute “the meaning given by Article 4 of the Companies (Northem
Ireland) Order 1986”.

The Transport Act (Northern Ireland) 1967 (ce. 37 (N.1.))
2. In section 81 in the definition of “subsidiary” for the words from “the

same meaning” to the end substitute “the meaning given by Article 4 of the
Companies (Northern Ireland) Order 1986”.

The Electricity Supply (Northern Ireland) Order 1972 (1972 NI 9)
3. In Article 2(3) for the words from “the same meaning” to the end

substitute “the meaning given by Article 4 of the Companies (Northern
Ireland) Order 1986".

The Industry Act 1972 (c. 63)
4. In section 10(9) for the words from “‘or for the purposes” to the end

substitute “or by Article 4 of the Companies (Northern Ireland) Order
1986”.

The Industry Act 1975 (c. 68)
5. In section 37(1) in the definition of “wholly owned subsidiary” for

“Article 4(5)(b)” substitute “Artcie 4”.
The Restrictive Trade Practices Act 1976 (c. 34)

6.—{1) This paragraph applies to agreements (within the meaning of the
Restrictive Trade Practices Act 1976) made before the coming into operationof Article 62(1); and “registrable” means subject to registration under that
Act.
(2) An agreement which was not registrable before the coming into

operation of Article 62(1) shall not be treated as registrable afterwards by
treason only of that provision having come into operation; and an agreement
which was registrable before the coming into operation of that provision shall
not cease to be registrable by reason of that provision coming into operation.

The Gas (Northern Iretand) Order 1977 (NI 7)
7. In Article 6(7) for the words from “the same meaning” to the end

substitute “the meaning given by Article 4 of the Companies (Northern
Ireland) Order 1986”.

The Aircraft and Shipbuilding (Northern Ireland) Order 1979 (NI 1)
8. References in Article 2(3) to Article 4 of the Companies (Northern

Ireland) Order 1986 shall be construed as references to that Article as
Originally enacted.

The Crown Agents Act 1979 (ce. 43)
9. In section 31(1) in the definition of “wholly-owned subsidiary” for

“Articie 4(5)(b)" substitute “Article 4(2)".
The Industrial Development (Northern Ireland) Order 1982 (NI 15)

10.—{1) In Article 15(1) for the definitions of “holding company” and
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“subsidiary” substirute—
“holding company’ and ‘subsidiary’ have the meanings given by Article

4 of the Companies (Northern Ireland) Order 1986;”.

(2) In Article 31(3) for the words from ‘‘assigned” to the end substitute
“given by Article 4(2) of the Companies (Northern Ireland) Order 1986”.

The Companies (Northern Ireland) Order 1986 (NI 6)
11. For the purposes of Article 11 of the Companies Order (meaning of

“employees’ share scheme’), a company which immediately before the
coming into operation of Article 62(1) was a subsidiary of another company
shall not be treated as ceasing to be such a subsidiary by reason of that
paragraph coming into operation.
12.—(1) The following provisions have effect with respect to the operation

of Article 33 of the Companies Order (prohibition on subsidiary being a
member of its holding company).

2) In relation to times, circumstances and purposes before the coming
into operation of Article 62(1), the references in Article 33 to a subsidiary or
holding company shall be construed in accordance with Article 4 of the
Companies Order as originally enacted.

(3) Where a body corporate becomes or ceases to be a subsidiary of a
holding company by reason of Article 62(1) coming into operation, the
prohibition in Article 33 of the Companies Order shall apply (in the absence
of exempting circumstances), or cease to apply, accordingly.
13.—(1) Article 163 of the Companies Order (transactions excepted from

prohibinon on company giving financial assistance for acquisition of its own
shares) is amended as follows.

(2) In paragraph (4)(bb) (employees’ share schemes) for “ta company
connected with it” substitute “‘a company in the same group”.
(3) For paragraph (5) substicute—

(5) For the purposes of paragraph (4)(bb) a company is in the same
group as another company if it is a holding company or subsidiary of that
company, or a subsidiary of a holding company of that company.”.
14. Article 301 of the Companies Order (age limit for directors) does not

apply in relation to a director of a company if—
(a) he had attained the age of 70 before the coming into operation of

Article 62(1), and
(b) the company became a subsidiary of a public company by reason

only of the coming into operation of that paragraph.
15. Nothing in Article 62(1) affects the operation of Part XTVA of the

Companies Order (takeover offers) in relation to a takeover offer made
before the coming into operation of that paragraph.

16. For the purposes of Article 668 of the Companies Order (power to
provide for employees on transfer or cessation of business), a company which
immediately before the coming into operation of Article 62(1) was a sub-
sidiary of another company shall not be treated as ceasing to be such a

subsidiary by reason of that paragraph coming into operation.
17. In Schedule 24 to the Companies Order “subsidiary” has the meaning

given by Article 4 of that Order as originally enacted.
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Arnele 65(6). SCHEDULE 4

COMPANY CONTRACTS, SEALS, &C.: FURTHER PROVISIONS

Execusion of deeds abroad

1. In Article 48 of the Companies Order (execution of deeds abroad) for
paragraph (2) (effect of deed executed by attorney) substitute—

(2) A deed executed by such an attorney on behalf of the company has
the same effect as if it were executed under the company’s common

_
Official seal for use abroad

2.—{1) Article 49 of the Companies Order (power to have official seal for
use abroad) is amended as follows.

(2) In paragraph (1), after “A company” insert “which has a common seal
and” and for “the common seal of the company” substitute “its common
seal”.
(3) For paragraph (2) (effect of sealing with official seal) substitute—

(2) The official seal when duly affixed to a document has the same
effect as the company’s common seal.”.

Official seal for share certificates, &c.

3.—(1) Article 50 of the Companies Order (official seal for share certifi-
cates, &c.) is amended as follows.

(2) After ““A company” insert “which has 2 common seal” and for “the
company’s common seal" substitute “its common seal".

(3) At the end add—
“The official seal when duly affixed to a document has the same effect

as the company’s common seal.”,

Authentication of documents

4. In Article 51 of the Companies Order (authentication of documents),
for the words from “may be signed” to the end substitute “is sufficiently
authenticated by the signature of a director, secretary or other authorised
Officer of the company.”.

Share certificate as evidence of title
5. In Article 196 of the Companies Order (certificate to be evidence of

title) omit ‘‘or the seal kept by the company by virtue of Article 50”.

Shere warrants to bearer

6. For Article 198 of the Companies Order (issue and effect of share
warrant to bearer) substitute—

“Issue and effect of share warrant to bearer

198.—(1) A company limuted by shares may, if so authorised by its
articles, issue with respect to any fully paid shares a warrant (a “share
warrant”) stating that the bearer of the warrant is entitled to the shares
specified in it.

(2) A share warrant issued under the company's common seal entitles
the bearer to the shares specified in it; and the shares may be transferred
by delivery of the warrant.
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(3) A company which issues a share warrant may, if so authorised by its
articles, provide (by coupons or otherwise) for the payment of the future
dividends on the shares included in the warrant.”.

Identification of company on common seal

7. In Article 358 of the Companies Order (identification of company on

company seal), for paragraph (1) substitute—

“(1) A company which has a common seal shall have its name engraved
in legible characters on the seal; and if it fails to comply with this
paragraph it is liable to a fine.”.
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Article 78. SCHEDULE 5

MINOR AMENDMENTS OF THE COMPANTES ORDER

Index of defined expressions
1. In Part I of the Companies Order (interpretation), after Article 2

insert—

“Index ofdefined expressions.
2A. The following Table shows provisions defining or otherwise ex-

plaining expressions for the purposes of this Order generally—
accounting reference date, accounting
reference period
acquisition (in relation to a non-cash
asset)

the Act of 1960
agent
allotment (and related expressions)
annual accounts
annual general meeting
annual return
articles
authorised minimum
balance sheet and balance sheet date

bank holiday
banking company
body corporate
books and papers, books or papers
called-up share capital
capital redemption reserve
the Companies Orders

companies charges register
company
company limited by guarantee
company limited by shares
the Consequential Provisions Order

corporation
the court (in relation to a company)
current assets
debenture
the Department
director
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Articles 10(1) and 232

Amticte 7(2)

Article 2(3)
Article 2(3)
Article 6

Articles 10(1), 269(2) and 270(1)
Article 374

Article 371

Article 2(3)
Article 128

Articles 10(1), 269(2) and 270(1)
Article 2(3)
Article 2(3)
Article 8

Article 2(3)
Article 5(1)
Article 180(1)
Article 2(3)
Article 404

Article 3(1)
Article 12(2)
Article 12(2)
Article 2(3)
Article 8

Article 2(3)
Articles 10(1) and 270(1)
Article 2(3)
Article 2(3)
Article 9(1)



document
elective resclution

employees’ share scheme

equity share capital
existing company
external branch register
extraordinary general meeting

extraordinary resolution
financial year (of a company)
fixed assets

former Companies Acts

hire-purchase agreement
holding company
the Insider Dealing Order
the Insolvency Order
the Insolvency Account
insurance company
the Joint Stock Companies Acts
limited company
member (of a company)
memorandum (in relation to a

company)
non-cash asset

number (in relation to shares)
officer (in relation to a body corporate)
the Order of 1978
the Order of 1981
the Order of 1982

paid up (and related expressions)

parent company and parent
undertaking
Part XXIII company
place of business

prescribed
private company
proft and joss account

prospectus
public company
realised profits or losses
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Article 2(3)
Article 387A
Article 11

Article 2(3)
Article 3(1)
Article 370

Article 376

Article 386(1)
Articles 10(1) and 231

Articles 10(1) and 270(1)
Article 2(3)
Article 2(3)
Article 4

Article 2(3)
Article 2A(1)
Article 2(3)
Afticle 2(3)
Article 2(3)
Article 12(2)
Article 32

Article 2(3)

Article 7(1)
Article 2(3)
Article 2(3)
Afticle 2(3)
Article 2(3)
Article 2(3)
Article 6

Articles 10(1) and 266

Article 2(3)
Article 2(3)
Article 2(3)
Article 12(3)
Articles 10(1), 269(2) and 270(2)
Article 2(3)
Article 12(3)
Articles 10(2) and 270(3)
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registered number (of a company)

registered office (of a company)

registrar
resolution for reducing share capital
shadow director
share
share premium account

share warrant

special notice (in relation to a
resolution)

special resolution

statutory provision
subsidiary
subsidiary undertaking
transfer (in relation to a non-cash
asset)

uncalled share capital
undischarged bankrupt
undistributable reserves

unlimited company
unregistered company
wholly-owned subsidiary

Article 654(1)
Articie 295

Article 2(3)
Article 145(3)
Article 9(2) and (3)
Article 2(3)
Article 140(1)
Article 198

Artcle 387

Article 386(2)
Artcle 2(3)
Article 4

Articles 10(1) and 266

Article 7(2)

Article 5(2)
Article 2(3)
Article 272(3)
Article 12(2)
Article 667

Article 4(2).”".

Particulars to be given of directors and secretaries

2.—{1) Article 297 of the Companies Order (particulars of directors re-
quired to be entered in register) is amended as follows.

(2) In paragraph (1)(a) (particulars of individual directors)}—
(a) in head (i) for “Christian name and surname” and in head (ii) for

“Christian name or sumame” substitute “name”, and
(2) for head (vii) subsdture—

“*(vii) the date of his birth;”.
(3) In paragraph (1)(b) (particulars of other directors) after “corporation”

insert “or Scortish firm” and after “corporate” insert “or firm”.
(4) For paragraph (2) subsurute—

(2) In paragraph (1)(a@)}—
(a) “name” means. a person’s Christian name (or other forename)

and surname, extept that in the case of a peer, or an individual
usually known by a title, the title may be stated instead of his
Christian name (or other forename) and surname, or in addition
to either or both of them: and

(>) the reference to a former name does not include—
(i) in the case of a peer, or an individual normally known by a

British utle, the name by which he was known previous to the
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adoptionoforsuccessiontothetitle,or
(ii)inthecaseofanyperson,aformernamewhichwaschanged

ordisusedbeforeheattainedtheageof18yearsorwhichhas
beenchangedordisusedfor20yearsormore,or

(iii)inthecaseofamarriedwoman,thenamebywhichshewas
knownprevioustothemarriage.”.

3.—(1)Article298oftheCompaniesOrder(particularsofsecretariesto
beenteredinregister)isamendedasfollows.

(2)Inparagraph(1)(a)(pasticularsofindividuals)for“Christianname
andsurname”and“Christiannameorsurname”substitute“name”.

(3)Forparagraph(3)substtute—

“(3)Article297(2)(a)and(b)applyforthepurposesoftheobligation
underparagraph(1)(a)ofthisArticletostatethenameorformername
ofanindividual.”.

4.—{1)Article313oftheCompaniesOrder(directors’namesoncompany
correspondence,&c.)isamendedasfollows.

(2)Inparagraph(1)forthewordsfrom“theChristianname”onwards

substitute“thenameofeverydirectorofthecompany”.

(3)Forparagraph(4)substitute—

“(4)Forthepurposesoftheobligationunderparagraph(1)tostatethe

nameofeverydirectorofthecompany,aperson's“name”means—

(a)inthecaseofanindividual,hisChristianname(orother
forename)andsurname;and

(b)inthecaseofacorporationorScottishfirm,itscorporateorfirm
name.

(5)Theinitialorarecognisedabbreviationofaperson’sChristan
nameorotherforenamemaybestatedinsteadofthefullChristianname
orotherforename.

(6)Inthecaseofapeer,oranindividualusuallyknownbyaotle,the
titlemaybestatedinsteadofhisChristianname(orotberforename)and
surnameorinadditiontoeitherorbothofthem.

(7)InthisArticle“director”includesashadowdirectorandthere-
ferenceinparagraph(3)toan“officer”shallbeconstruedaccordingly.”.

§.—{1)Article635oftheCompaniesOrder(documentstobedeliveredto

registraronregistrationofcompanynotformedundercompanieslegisianon)
isamendedasfollows.

(2)Inparagraph(1)(particularstobedeliveredtoregistrar),forsub-

paragraph(b)(particularsofdirectors)subsutute—

“(b)alistshowingwithrespecttoeachdirectorormanagerofthe

company—
(i)inthecaseofanindividual,hisname.address,occupationand

dateofbirth,
(ii)inthecaseofacorporationorScottishfirm,itscorporateor

firmnameandregisteredorprincipaloffice,”.

(3)Afterthatparagraphinsert—

“(1A)Forthepurposesofparagraph(1)(b)(i)aperson’s‘name’means

hisChristianname(orotherforename)andsurname,exceptthatinthe
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case of a peer, or an individual usually known bya title, the title may be
stated instead of his Christian name (or other forename) and surname or
in addition to either or both of them.”.
6. In Article 641 of the Companies Order (documents to be delivered to

registrar on registration of Part XXIII company), for paragraph (2) (particu-
lars of directors and secretary) substitute—

“*(2) The list referred to in paragraph (1)()(i) shall contain the follow-
ing particulars with respect to each director—

(a) in the case of an individual
(i) his name,
(ii) any former name,
(iii) his usual residential address,
(iv) his nationality,
(v) his business occupation (if any),
(vi) if he has no business occupation but holds other directorships,

particulars of them, and
(vii) his date of birth;

(5) in the case of a corporation or Scottish finm, its corporate or firm
name and registered or principal office.

(3) The list referred to in paragraph (1)(5)(i) shall contain the following
particulars with respect to the secretary (or, where there are joint secre-
taries, with respect to each of them)—

(a2) in the case of an individual, his name, any former name and his
usual residential address;

(d) in the case of a corporation or Scortish firm, its corporate or firm
name and registered or principal office.

Where all the parmers in a firm are joint secretaries of the company,
the name and principal office of the firm may be stated instead of the
particulars required by sub-paragraph (a).
(4) In paragraphs (2)(a) and (3)(¢)—
(a) “name” means a person's Christian name (or other forename)

and surname, except that in the case of a peer, or an individual
usually known by a title, the title may be stated instead of his
Christian name (or other forename) and surname, or in addition
to either or both of them; and

(b) the reference to a former name does not include—
(i) m the case of a peer, or an individual normally known by 2

British title, the name by which he was known previous to the
adoption of or succession to the title, or

(ii) in the case of any person, a former name which was changed
or disused before he attained the age of 18 years or which has
been changed or disused for 20 vears or more, or

(iii) in the case of a married woman, the name by which she was
known previous to the marriage.”.

7.—(1) Schedule 1 to the Companies Order (particulars of directors and
secretaries to be sent to registrar) is amended as follows.
(2) In paragraph 1(a) (particulars of individual directors)
(a) for “Christian name and surname” and “Christian name or sur-
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name™substitute“name”;and
(b)forthewordsfrom‘“‘and,where”totheendsubstitute“andhisdate

ofbirth”.
(3)Inparagraph1(b)(particularsofotherdirectors)after“corporation”

insert“orScottishfirm”andafter“corporate”insert“orfirm”.

(4)Inparagraph3(1)(a)(particularsofindividualsecretaries)for“Chris-
tiannameandsurname”and“Christiannameorsurname”substitute
“name”.
(5)Forparagraph4substitute—

“4.Inparagraphs1(a)and3(1)(a}—
(a)“name”meansaperson'sChristianname(orotherforename)and

surname,exceptthatinthecaseofapeer,oranindividualusuallyknown
byatitle,thetitlemaybestatedinsteadofhisChristianname(orother
forename)andsurnameorinadditiontoeitherorbothofthem;and

(b)thereferencetoaformernamedoesnotinclude—
(i)inthecaseofapeer,oranindividualnormallyknownbya

Britishtide,thenamebywhichbewasknownprevioustothe
adoptionoforsuccessiontothetitle,or

(ii)inthecaseofanyperson,aformernamewhichwaschanged
ordisusedbeforeheattainedtheageof18yearsorwhichhas
beenchangedordisusedfor20yearsormore,or

(iii)inthecaseofamarriedwoman,thenamebywhichshewas
knownprevioustothemarriage.”.

Transactionswithdirectorsnotrequiringauthorisation

8.InArticle329oftheCompaniesOrder(exceptionsfromprovisions
requiringauthorisationforsubstantialpropertytransactionswithdirectors,
&c.),afterparagraph(3)insert—

“(4)Article328(1)doesnotapplytoatransactiononarecognised
investmentexchangewhichiseffectedbyadirector,orapersoncon-
nectedwithhim,throughtheagencyofapersonwhoinrelationtothe
transactionactsasanindependentbroker.

Forthispurposean‘independentbroker”means—

(a2)inrelationtoatransactiononbehalfofadirector,apersonwho
independentlyofthedirectorselectsthepersonwithwhomthe
transactionistobeeffected,and

(b)inrelationtoatransactiononbehalfofapersonconnectedwitha
director,apersonwhoindependentlyofthatpersonorthe
directorselectsthepersonwithwhomthetransactionistobe
effected,

and“recognised”,inrelationtoaninvestmentexchange,meansrecog-
misedundertheFinancialServicesAct1986.”".

Timelimitforholdingextraordinarygeneralmeetingconvenedonmembers’
requisition

9.InArticle376oftheCompaniesOrder(extraordinarygeneralmeeting
onmembers’requisition),afterparagraph(7)add—

(8)Thedirectorsaredeemednottohavedulyconvenedameetingif
theyconveneameetingforadatemorethan28daysafterthedateofthe
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noticeconveningthemeeting.”
Removalofrestrictionontransferofshares

10.—(1)InArticle449(3)oftheCompaniesOrder(removalofrestrictions
byorderofcourt),inparagraph(b)(orderwheresharestobesold)—

(a)for“sold”substitute“transferredforvaluableconsideration”,and
(b)for“‘sale”’substitute‘transfer’.

(2)InArticle447(2)and(3)(whichrefertoArticle449(3)(b))for“sell”
and‘sale”substimte“transfer”’.

Protectionofcompany’smembersagainstunfairprejudice
11.InPartoftheCompaniesOrder(protectionofcompany’s

membersagainstunfairprejudice)—
(a)inArticle452(1)(applicationbycompanymember),and
(b)inArticle453(1)(b)(applicationbyDepartment),

for“unfairlyprejudicialtotheinterestsofsomepartofthemembers”
substitute“unfairlyprejudicialtotheinterestsofitsmembersgenerallyorof
somepartofitsmembers”.

Requirementsforregistrationbyjointstockcompanies
12.InArticle633(1)oftheCompaniesOrder(requirementsforregistra-

tionbyjointstockcompanies:documentstobedeliveredtoregistrar),in
paragraph(b)(listofmembersonspecifiedday)for“(notmorethan6clear
daysbeforethedayofregistration)”substitute“(notmorethan28cleardays
beforethedayofregistration)”.

Companies’registerednumbers

13.ForArticle654oftheCompaniesOrder(companies’registeredoum-
bers)substitute—

““Companies’registerednumbers

654.—({1)Theregistrarshal!allocatetoeverycompanyanumber,
whichshallbeknownasthecompany’sregisterednumber.

(2)Companies’registerednumbersshallbeinsuchform,consistingof
oneormoresequencesoffiguresorletters,astheregistrarmayfromdme
totimedetermine.

(3)Theregistrarmayuponadoptinganewformofregisterednumber
makesuchchangesofexistingregisterednumbersasappeartohim
necessary.
(4)Achangeofacompany'sregisterednumberhaseffectfromthedate

onwhichthecompanyisnotifiedbytheregistrarofthechange;butfora

periodofthreeyearsbeginningwiththedateonwhichthatnotificationis
sentbytheregistrartherequirementofArticle359(1)(a)astotheuseof
thecompany’sregisterednumberonbusinesslettersandorderformsis
satisfiedbytheuseofeithertheoldnumberorthenew.

(5)InthisArticle“company”includes—
(a)anyPartXXIIIcompanywhichhascompliedwithArticle641

(deliveryofstatutestoregistrar,&c.),otherthanacompany
whichappearstotheregistrarnottohaveapiaceofbusinessin
NorthernIreland,and
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(b) any body to which any provision of this Order applies by virtue of
Article 667 (unregistered companies)."’.

Exemptions from limit of 20 on members of parmership

14.—(1) Article 665 of the Companies Order (prohibition of formation of
company, association or partnership with more than 20 members unless

registered as company, &c.) is amended as follows.

(2) In paragraph (2) (exemptions), after sub-paragraph (c) insert—
“(d) for any purpose prescribed by regulations (which may include a

‘purpose mentioned above), of a partnership of a description so

prescribed.”’;
and omit the words inserted by paragraph 37 of Schedule 16 to the Financial
Services Act 1986.
(3) For paragraph (3) substitute—

“(3) In paragraph (2)(c) “recognised stock exchange” means—

(a) The International Stock Exchange of the United Kingdom and
the Republic of Ireland Limited, and

(b) any other stock exchange for the time being recognised for the

purposes of this Article by the Department by order.”.

15.—{1) Article 666 of the Companies Order (limited parmerships: limit
on number of members) is amended as follows.

(2) In paragraph (1) (exemptions from limit of 20 members under section
4(2) of the Limited Partnerships Act 1907), after sub-paragraph (c) insert—

“(d) to a partmership carrying on business of any description pre-
scribed -by regulations (which may include a business of any
description mentioned above), of a partnership of a description so

prescribed.”’;
and omit the words inserted by paragraph 37 of Schedule 16 to the Financial
Services Act 1986.

(3) For paragraph (2) substirute—

(2) In paragraph (1)(c) “recognised stock exchange" means—

(a) The International Stock Exchange of the United Kingdom and
the Republic of Ireland Limited, and

(b) any other stock exchange for the time being recognised for the

purposes of this Article by the Department by order.”.

Meaning of “officer who is in default”
16. In Article 678 of the Companies Order (punishment of offences), in

paragraph (5) (meaning of “officer who is in default”), after “company”
(twice) msert “or other body”.

Fraudulent trading by unregistered companies
17. In Schedule 21 to the Companies Order (provisions applying to unreg-

istered companies), at the appropriate place inseri—

“Pan XVO Fraudulent trading by a

company.

SI 1990/1504 (NI 10)
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Article 113. SCHEDULE 6

REPEALS

Chapter or
Number Short Title Extent of repeal

1986 NI 6. The Companies (Norther | Article 2(2).
Ireland) Order 1986. In Article 2(3) the defini-

tions of ‘annual return”,
“authorised minimum”,
“company limited by
guarantee”, ‘company
limited by shares”,
“contributory”, “ex-
pert”, “joint stock com-
pany”, “the Official As-
signee”, “a resolution
for reducing share capi-
tal”, “undistributable
reserves” and “unlimited
company”.

In Article 2A(2) the
words ‘433, 442(1)(a)
and (d)’’.
Article 170(3).
In Article 179(5), the
words from “*, during
business hours” to “for
inspection)”.

In Article 185(5)(), the
words from “during bus-
iness hours” to
“period”.

In Article 196 the words
“or the seal kept by the
company by virtue of
Article 50”.

In Article 200—
(@) in paragraph (1),

the words from
“(but” to ‘for
inspection)”;

(b) in paragraph (3),
sub-paragraphs (a)
and (5).

Article 209.

In Article 210(1), the
words “(except where
Article 209(3) applies)".
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Chapter or
Number Sbort Tide Extent of repeal

Artcle 217(1)(A).
In Article 227(1), the
words from “during” to
“for inspection)".

In Article 296(3), the
words from ‘‘during” to
“for inspection)”.

In Article 326(7), the
words from “during” to
“for inspection)”.

In Article 364-—

(2) in paragraph (1),
the words “during
business hours”;

(>) paragraphs (2) and
(4).

In Article 391—
(a) in paragraph (1),

the words “during
business hours”;

(b) paragraph (2);
(c) in paragraph (3),

the words from “‘at
a charge” to the
end.

Article 428.

Article 433.

In Article 439(3) sub-
paragraph (b) and the
word “and” preceding it.
Afticie 440(1).
In Article 442(1}—
(a) the words “or 441”;
(b) sub-paragraph (¢).

Article 445(1)(b).
In Article 453(1), the
words “(inspection of
company’s books and
papers)” and “under
Arucle 433".

In Article 602(1), the
words “at anv time
within 2 vears of the
date of the dissolution”.
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Chapter or
Number Short Title Extent of repeal

1986 c. 60.

1987 ¢. 41.

1988 c. 1.

The Financial Services Act
1986.

The Criminal Justice (Scot-
land) Act 1987.

The Income and Corpora-
tion Taxes Act 1988.

In Article 657(1)(b), the
words “‘or other
material”.
Afticles 661 and 664.

In Article 665(2), the
words following sub-
paragraph (c).

In Article 666(1), the
words following sub-
paragraph (c).

In Schedule 4, paragraph
§3(7).
In Schedule 9, paragraph
16.

In Schedule 13, in para-
graph 24, the words
from “during” to “for
inspection)”.

Schedule 15.

In Schedule 21—
(a) the entry relating to

Article 46;
(b) in the entry relating

to Articles 371 to
373, the words
“(with Schedule
15)”.

In Schedule 23 the entries
relating to Articles
295(3), 372(4), 373(3),
392(6), 394(2), 397(9),
398(7), 399(4), 400(2)
and 401.

Section 196(6).
Section 198(3).
In Schedule 16, paragraph
37.

Section 55(c).
In section 72(4) the words
“and section 55(c) ex-
tends to Northern Ire-
land only”.

Section 565(7)(b).
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Chapter or
Number Short Title Extent of repeal

1988 c. 33. The Criminal Justice Act Section 145(c).
1988.

1988 c. 48. The Copyright, Designs In Schedule 7, paragraph
and Patents Act 1988. 35.

1989 NI 18. The Companies (Northern | In Article 24 the words
Ireland) Order 1989. “and Article 374 (sum-

mary proceedings)”.
In Schedule 4, paragraphs
9 and 11(b).

1989 NI 19. The Insolvency (Northern | In Article 55(5) the words
Ireland) Order 1989. “and, for continued con-

traventon, he shall be
guilty of a continuing
offence”.

In Schedule 7, the entry
in column 5 relating to
Article 55(5).

In Schedule 9, paragraphs
15 and 19.

1990 NT 5. The Companies (Northern | In Schedule 10, para-
Ireland) Order 1990. graphs 15 and 17.

In Part 0 of Schedule 15,
the words from ‘‘In
Schedule 22” to the end.

EXPLANATORY NOTE
(This note is not part of the Order)

This Order is made for purposes corresponding to the purposes of
Parts HI to V and VII (except sections 156, 157, 169 and Schedule
21) of the Companies Act 1989 (c. 40).

Part II of the Order amends the Companies (Northern Ireland)
Order 1986 with respect to investigations and powers to obtain
information. Part II] makes new provision with respect to the
registration of company charges. Part IV contains miscellaneous
amendments to company law and Part V ‘makes provision for safe-
guarding the operation of certain financial markets.
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