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1985 CHAPTER 9

An Act to make, in connection with the consolidation of
the Companies Acts 1948 to 1983 and other enactments
relating to companies, provision for transitional matters
and savings, repeals (including the repeal, in accordance
with recommendations of the Law Commission, of
certain provisions of the Companies Act 1948 which
are no longer of practical utility) and consequential
amendments of other Acts. [11th March 1985]

with the advice and consent of the Lords Spiritual and
Temporal, and Commons, in this present Parliament
assembled, and by the authority of the same, as follows:—

BE IT ENACTED by the Queen’s most Excellent Majesty, by and

Old public companies

1.—(1) For the purposes of the Companies Act 1985 (“ the Meaningof
principal Act”) and this Act, an “old public company > is a ' old public
company limited by shares or by guarantee and having a Snro™ -
share capital in respect of which the following conditions are 1985¢. 6.
satisfied— :

(a) the company either existed on 22nd December 1980
or was incorporated after that date pursuiant to an
application made before that date,




1948c¢. 38.

1980¢. 22.

Re-registration
as public
company.
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(b) on that date or, if later, on the day of the company’s
incorporation the company was not or (as the case
may be) would not have been a private company within
section 28 of the Companies Act 1948, and

(c) the company has not since that date or the day of the
company’s incorporation (as the case may be) either
been re-registered as a public company or become a

private company.

(2) References in the principal Act (other than so much of
it as is derived from Part I of the Companies Act 1980, and
other than section 33 (penalty for trading under misleading
name)) to a public company or a company other than a private
company are to be read as including (unless the context
otherwise requires) references to an old public company, and
references in that Act to a private company are to be read
accordingly.

2.—(1) An old public company may be re-registered as a
public company if—

(a) the directors pass a resolution, complying with the
following subsection, that it should be so re-registered,
and

(b) an application for the purpose in the prescribed form
and signed by a director or secretary of the company is
delivered to the registrar of companies together with
the documents mentioned in subsection (4) below, and

(c) at the time of the resolution, the conditions specified
in section 3 below are satisfied.

(2) The resolution must alter the company’s memorandum
so that it states that the company is to be a public company
and make such other alterations in it as are necessary to bring
it in substance and in form into conformity with the require-
ments of the principal Act with respect to the memorandum
of a public company.

(3) A resolution of the directors under this section is subject
to section 380 of the principal Act (copy of resolution to be
forwarded to registrar of companies within 15 days).

(4) The documents referred to in subsection (1)(b) are—

(@) a printed copy of the memorandum as altered in
pursuance of the resolution, and

(b) a statutory declaration in the prescribed form by a
director or secretary of the company that the resolution
has been passed and that the conditions specified in
section 3 of this Act were satisfied at the time of the
resolution.
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(5) The registrar may accept a declaration under subsection
(4)(b) as sufficient evidence that the resolution has been passed
and the necessary conditions were satisfied.

(6) Section 47(1) and (3) to (5) of the principal Act apply on
an application for re-registration under this section as they apply
on an application under section 43 of that Act.

3.—(1) The following are the conditions referred to in section Conditions for

2(1)(c) (being conditions also relevant under section 4). re-registering
unders. 2.

(2) At the time concerned, the nominal value of the company’s
allotted share capital must not be less than the authorised mini-
mum (defined in section 118 of the principal Act).

(3) In the case of all the shares of the company, or of all
those of its shares which are comprised in a portion of the share
capital which satisfies the condition in subsection (2)—

(a) each share must be paid up at least as to one-quarter
of the nominal value of that share and the whole of
any premium on it ;

(b) where any of the shares in question or any premium
payable on them has been fully or partly paid up by
an undertaking given by any person that he or another
should do work or perform services for the company
or another, the undertaking must have been performed
or otherwise discharged ; and

(c) where any of the shares in question has been allotted
as fully or partly paid up as to its nominal value or
any premium payable on it otherwise than in cash, and
the consideration for the allotment consists of or in-
cludes an undertaking (other than one to which para-
graph (b) applies) to the company, then either—

(i) that undertaking must have been either per-
formed or otherwise discharged, or

(ii) there must be a contract between the company
and some person pursuant to which the undertaking
is to be performed within 5 years from the time of
the resolution.

4,—(1) An old public company may pass a special resolution Old public
not to be re-registered under section 2 as a public company;gggpapy
and section 54 of the principal Act (litigated objection by J2XtTe
shareholders) applies to the resolution as it would apply to a '
special resolution by a public company to be reregistered as
private.

A2
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(2) If either—

(@) 28 days from the passing of the resolution elapse without
an application being made under section 54 of the
principal Act (as applied), or

(b) such an application is made and proceedings are con-
cluded on the application without the court making
an order for the cancellation of the resolution,

the registrar of companies shall issue the company with a
certificate stating that it is a private company; and the com-
pany then becomes a private company by virtue of the issue of
the certificate.

(3) For the purposes of subsection (2)(b), proceedings on the
application are concluded—
(a) except in a case within the following paragraph, when
the period mentioned in section 54(7) of the principal
Act (as applied) for delivering an office copy of the
court’s order under that section to the registrar of
companies has expired, or
(b) when the company has been notified that the application
has been withdrawn.

(4) If an old public company delivers to the registrar of com-
panies a statutory declaration in the prescribed form by a
director or secretary of the company that the company does
not at the time of the declaration satisfy the conditions specified
in section 3 for the company to be re-registered as public, the
registrar shall issue the company with a certificate stating that
it is a private company; and the company then becomes a
private company by virtue of the issue of the certificate.

(5) A certificate issued to a company under subsection (2)
or (4 is conclusive evidence that the requirements of that
subsection have been complied with and that the company is
a private company.

5.—(1) If at any time a company which is an old public com-
pany has not delivered to the registrar of companies a declara-
tion under section 4(4), the company and any officer of it who
is in default is guilty of an offence unless at that time the com-
pany—

(@) has applied to be reregistered under section 2, and
the application has not been refused or withdrawn,
or

(b) has passed a special resolution not to be re-registered
under that section, and the resolution has not been
revoked, and has not been cancelled under section 54
of the principal Act as applied by section 4 above.
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(2) A person guilty of an offence under subsection (1) is liable
on summary conviction to a fine not exceeding one-fifth of the
statutory maximum or, on conviction after continued contraven-
tion, to a daily default fine not exceeding one-fifticth of the
statutory maximum for every day on which the subsection is
contravened.

6.—(1) The following has effect notwithstanding section 1(2). Shares of

(2) References to a public company in sections 146 to 149 g,%%lﬁgcheld

of the principal Act (treatment of a company’s shares when by itself;
acquired by itself) do not include an old public company ; and charges on own
references in those sections to a private company are to be Shares.

read accordingly.

(3) In the case of a company which after 22nd March 1982
remained an old public company and did not before that date
apply to be re-registered under section 8 of the Act of 1980
as a public company, any charge on its own shares which
was in existence on or immediately before that date is a per-
mitted charge for the purposes of Chapter V of Part V of the
principal Act and accordingly not void under section 150 of
that Act.

7. Section 81 of the principal Act applies to an old public Offers of shares
company as if it were a private company such as is mentioned %3% lgegsgfg“
in subsection (1) of that section. company.

8.—(D An old public company is guilty of an offence if it Tradingunder
carries on any trade, profession or business under a name which misleading
includes, as its last part, the words “ public limited company * Pame.
or “ cwmni cyfyngedig cyhoeddus .

(2) A company guilty of an offence under this section, and any
officer of the company who is in default, is liable on summary
conviction as for an offence under section 33 of the principal
Act.

9.—(1) Subject as follows, sections 99, 101 to 103, 106, 108 Payment for
and 110 to 115 in Part IV of the principal Act apply to a sharecapital.
company whose directors have passed and not revoked a reso-
lution to be re-registered under section 2 of this Act, as those
sections apply to a public company.

(2) Sections 99, 101 to 103, 108 and 112 of the principal Act
do not apply to the allotment of shares by a company, other
than a public company registered as such on its original incor-
poration, where the contract for the allotment was entered into—

(@) except in a case falling within the following paragraph,
on or before 22nd June 1982 ;

A3
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(b) in the case of a company re-registered or registered as
a public company in pursuance of—
(i a resolution to be re-registered under section
43 of the principal Act,
(i) a resolution to be re-registered under section
2 of this Act, or
(iii) a resolution by a joint stock company that the
company be a public company,
being a resolution that was passed on or before 22nd
June 1982, before the date on which the resolution was
passed.

Miscellaneous savings

10. Section 15 of the principal Act does not apply in the case
of companies registered before 1st January 1901.

11.—(1) A company which was incorporated before 12th
February 1979 and which has such an official seal as is men-
tioned in section 40 of the principal Act may use the seal for
sealing such securities and documents as are there mentioned,
notwithstanding anything in any instrument constituting or regu-
lating the company or in any instrument made before that date
which relates to any securities issued by the company.

(2) Any provision of such an instrument which requires any
such securities or documents to be signed shall not apply to the
securities or documents if they are sealed with that seal.

12.—(1) The relief given by this section (being a replacement
of section 39 of the Companies Act 1981) applies only where a
company has issued shares in circumstances to which this section
applies before 4th February 1981.

(2) Subject as follows, this section applies where the issuing
company (that is, the company issuing shares as mentioned in
section 130 of the principal Act) has issued at a premium shares
which were allotted in pursuance of any arrangement providing
for the allotment of shares in the issuing company on terms
that the consideration for the shares allotted was to be provided
by the issue or transfer to the issuing company of shares in
another company or by the cancellation of any shares in that
other company not held by the issuing company.

(3) The other company in question must either have been at
the time of the arrangement a subsidiary of the issuing company
or of any company which was then the issuing company’s holding
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company or have become such a subsidiary on the acquisition
or cancellation of its shares in pursuance of the arrangement.

(4) Any part of the premiums on the shares so issued which
was not transferred to the company’s share premium account in
accordance with section 56 of the Act of 1948 shall be treated
as if that section had never applied to those premiums (and
may accordingly be disregarded in determining the sum to be
included in the company’s share premium account).

(5 Section 133(2) and (3) of the principal Act apply for
the interpretation of this section; and for the purposes of this
section~——

(@) “company ” (except in references to the issuing
company) includes any body corporate, and

(b) the definition of ‘‘ arrangement” in section 131(7) of
the principal Act applies.

(6) This section is deemed included in Chapter III of Part
V of the principal Act for the purpose of the Secretary of State’s
power under section 134 of that Act to make regulations in
respect of relief from the requirements of section 130 of that
Act.

13. Whereas by section 104 of the Companies (Consolidation) Saving, in case
Act 1908 it was provided that, upon the re-issue of redeemed gg;z;ﬁz‘r’:g
debentures, the person entitled to the debentures should have of rights of
the same rights and priorities as if the debentures had not certain
previously been issued: mortgagees.

1908 c. 69.

And whereas section 45 of the Companies Act 1928 amended 1928 . 45

section 104 of the Act of 1908 so as to provide (among other
things) that the said person should have the same priorities as
if the debentures had never been redeemed, but saved, in the
case of debentures redeemed before, but re-issued after, 1st
November 1929, the rights and priorities of persons under
mortgages and charges created before that date:

Now, therefore, where any debentures which were redeemed
before the date last mentioned have been re-issued after that
date and before the commencement of the Act of 1948 (Ist July
1948), or are or have been re-issued after that commencement,
the re-issue of the debentures does not prejudice, and is deemed
never to have prejudiced, any right or priority which any person
would have had under or by virtue of any such mortgage or
charge as above referred to if section 104 of the Act of 1908,
as originally enacted, had been enacted in the Act of 1948
instead of section 90 of that Act, and in the principal Act
instead of section 194 of that Act.
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14. Section 303(1) of the principal Act does not, in the case
of a private company, authorise the removal of a director holding
office for life on 18th July 1945, whether or not subject to
retirement under an age limit by virtue of the articles or other-
wise.

15. Section 311(1) of the principal Act does not apply to
remuneration under a contract which was in force on 18th
July 1945 and provides expressly (and not by reference to the
articles) for payment of remuneration as mentioned in that
subsection ; and section 311(2) does not apply to any provision
contained in such a contract.

16. In relation to a winding up commenced before 22nd
December 1981, section 577 of the principal Act applies in
the form of section 283 of the Act of 1948, without the
amendment of that section made by section 105 of the Act
of 1981.

17. Nothing in section 603 of the principal Act affects the
practice or powers of the court as existing immediately before
Ist November 1929, with respect to the staying of proceedings
against a company registered in England and Wales and in
course of being wound up.

18. In relation to a charge created on or before 3 1st December
1947, section 617(1) of the principal Act has effect with the
substitution of “ 6 months ” for “ 12 months .

19. Nothing in section 649 of the principal Act affects the
practice or powers of the court as existing immediately before
Ist November 1929, with respect to the costs of an application
for leave to proceed with an action or proceeding against a
company which is being wound up in England and Wales.

20.—(1) The repeal by the Banking Act 1979 (“the 1979
Act”) of the Protection of Depositors Act 1963 (“the 1963
Act”) shall not affect, and shall be deemed never to have
affected, the application of the following provisions of the
1963 Act to unexempted companies on and after the commence-
ment of Parts I and III of the 1979 Act, that is to say—

(a) sections 6 to 17, and

(b) so far as relevant to the operation of those sections,
sections 5 and 22 to 27.

(2) In this section “ unexempted company ” means any com-
pany within the meaning of the 1963 Act which is not excepted
by section 2(1) of the 1979 Act from the prohibition on the
acceptance of deposits imposed by section 1 of the latter Act.
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21. Nothing in this Act affects the priority to which any Priority of old
person may have been entitled under section 319 of the 1948 debtsin
Act in respect of a debt of any of the descriptions specified winding up.
in paragraph (a)(ii) of subsection (1) of that section (which
included references to profits tax and excess profits tax), or in
Qaragraph) () or (g) of that subsection (old workmen’s compensa-
tion cases). ‘

22.—(1) The provisions of the principal Act with respect to Savingasto
winding up (other than sections 635, 658 and 620 as applied certain old
for the purposes of section 620 and subsection (2) below) liquidations.
shall not apply to any company of which the winding up
commenced before 1st November 1929 ; but every such com-
pany shall be wound up in the same manner and with the same
incidents as if the Companies Act 1929, the Act of 1948 and 1929c¢.23.
the principal Act (apart from the sections above-mentioned) had
not passed ; and, for the purposes of the winding up, the Act
or Acts under which the winding up commenced shall be
deemed to remain in full force.

(2) A copy of every order staying or sisting the proceedings
in a winding up commenced as above shall forthwith be for-
warded by the company, or otherwise as may be prescribed, to
the registrar of companies, who shall enter the order in his
records relating to the company.

23. Where before 3rd December 1981 shares in a company Restrictions
were directed by order of the Secretary of State to be subject onshares
to the restrictions imposed by section 174 of the Act of 1948, g?gcl);esdz
and the order remains in force at the commencement date, )
nothing in this Act prevents the continued application of the
order with such effect as it had immediately before the repeal

of section 174 took effect.

24.—(1) The repeal of section 107 of the 1981 Act (conversion Saving for
of creditors’ winding up into members’ voluntary winding up, due conversion of
to circumstances arising in the period April to August 1981) E’ﬁgﬁ%‘éﬁ’
does not affect the enablement for such a conversion by means g 107.
of a statutory declaration (complying with subsection (2) of
the section) delivered to the registrar of companies after the

commencement date.

(2) For the purposes of sections 577(4) and 583 of the principal -
Act (consequences of actual or prospective failure to pay debts
in full within the period stated by the directors in the declaration
of solvency), the period stated in the declaration in the case of
a winding up converted under section 107 is taken to have
been 12 months from the commencement of the winding up,
unless the contrary is shown.
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Miscellaneous amendments

25. In the Insurance Companies Act 1982, after section 47
the following sections are inserted—

“Securityof  47A.—(1) No information or document relating

information. ¢, 5 hody which has been obtained under section 44(2)
to (4) above shall, without the previous consent in
writing of that body, be published or disclosed, ex-
cept to a competent authority, unless the publication
or disclosure is required for any of the purposes speci-
fied in section 449(1)(a) to (e) of the Companies Act.

(2) The competent authorities for the purposes of
this section are the same as those specified in sec-
tion 449 of that Act.

(3) This section does not extend to Northern Ire-
land.

}’rivilege 47B.—(1) A requirement imposed under section

disclosure,  44(2) to (4) above shall not compel the production by
any person of a document which he would in an
action in the High Court or, in Scotland, in the Court
of Session be entitled to refuse to produce on
grounds of legal professional privilege or authorise
the taking of possession of any such document which
is in his possession.

((21) This section does not extend to Northern Ire-
land.”

26.—(1) The following provisions of this section have effect
with regard to the Industrial and Provident Societies Act 1967
(of which certain provisions were amended by section 10 of the

lC;’;g})anies (Floating Charges and Receivers) (Scotland) Act

(2) For section 3 of the Act of 1967 the following shall be
substituted—

“Application 3 __(1) Subject to the following provisions of this
foregistered section, the following provisions of the Companies
provisions  Act 1985 relating to floating charges, namely Chapter
g‘(}:&f‘gm I of Part XVIII together with sections 517(2) and
chargé, 617(3) (which provisions are in this Part referred to
as “the relevant provisions ”) shall apply to a regi-
stered society as they apply to an incorporated com-
pany.
(2) Accordingly (subject as aforesaid) the relevant
provisions shall, so far as applicable, apply as if—

(a) references to a company or an incorporated
company were references to a registered
society ;
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(b) references to the registrar and the registrar
of companies were references to the regis-
trar under this Act ; and

(c) references, however expressed, to registration
of a floating charge, or registration in
accordance with Chapter IT of Part XII of
the Act of 1985, or delivery to or receipt by
the registrar of particulars for registration,
were references to the delivery to the regi-
strar of any document required by section
4(1) of this Act to be so delivered.

(3) Where, in the case of a registered society, there
are in existence—

(a) a floating charge created by the society under
the relevant provisions as applied by this
section, and

(b) an agricultural charge created by the society
under Part II of the Agricultural Credits
(Scotland) Act 1929,

and any assets of the society are subject to both
charges, sections 463(1)(c) and 464(4)(b) of the Act
of 1985 shall have effect for the purpose of deter-
mining the ranking with one another of those charges
as if the agricultural charge were a floating charge
created under the relevant provisions and registered
under that Act at the same time as it was registered
under Part II of the Act of 1929.

(4) In this section, and in the following provisions
of this Part of this Act, “ registered society > does not
include a registered society whose registered office is
situated in England and Wales.

(5) In their application to a registered society, the
relevant provisions shall have effect with the follow-
ing modifications—

(a) in sections 462(2) and 517(2), the references
to the Court of Session shall be read as
references to any sheriff court ;

(b) section 462(5) shall be subject only to such
provisions of the Act of 1985 as apply (by
virtue of section 55 of the principal Act) to
registered societies ; and

(¢ in section 466, subsections (4) and (5) and
the words “ subsection (4) of ” in subsection
(6) shall be omitted.”

A4
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(3) Subsections (1) and (2)(a) of section 4 of the Act of 1967
continue in force as amended by paragraph (iv) of section 10
of the Companies (Floating Charges and Receivers) (Scotland)
Act 1972,

4) In sections 4 and 5 of the Act of 1967, for the words
“Part I of the Act of 1972 > there shall be substituted the
words “ the relevant provisions of the Companies Act 1985 .

27. In Table A scheduled to the Companies (Alteration of
Table A etc) Regulations 1984, for the words ‘““the Acts”,
wherever they occur, there shall be substituted the words * the
Act”; and in regulation 1 of the Table (definitions) for *“ Com-
panies Acts 1948 to 1983 there shall be substituted
“ Companies Act 1985 .

Repeal of obsolete provisions

28. In the Act of 1948, the following enactments shall cease
to have effect—

in section 218 (courts’ winding-up jurisdiction), subsection
4) and, in subsection (5), the words from *“ An order
made under this provision > to “1896 >

section 357 (attachment of debt due to contributory in
stannaries court winding-up) ;

section 358 (preferential payments in stannaries cases) ;
section 359 (provisions as to mine-club funds) ;

in section 382 (companies not formed under 1948 Act
or its predecessors, but authorised to register), in sub-
section (1)(b), the words “ or being a company within
the stannaries  ;

in section 384(b) and section 385(h) (documents required
for registration), the words *cost-book regulations ”
in each paragraph ;

in section 394(7) (definition of * instrument *), the words
“ cost-book regulations ’;

in section 424 (registration offices), subsection (4) :

in section 434 (prohibition of partnerships with more than
20 members), in subsection (1), the words from * or
is a company ” to the end of the subsection :

section 450 (jurisdiction of stannaries court) ; and

in section 455(1) (interpretation), the definition of * the
court exercising the stannaries jurisdiction ** and, in the

definition of “ the registrar of companies ”, the words
*“or in the stannaries ”.
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Repeals, etc. consequential on Companies Acts
consolidation ; continuity of law

29. The enactments specified in the second column of Schedule Repeals.

1 to this Act are repealed to the extent specified in the third
column of the Schedule.

39. The enactments specified in the first column of Schedule Amendment
2 to this Act (being enactments passed after the Act of 1948 OtfPOSt'1948

and containing references to that Act or others of the Companies
Acts 1948 to 1983) are amended as shown in the second column
of the Schedule.

31.—(1) In this section—

(a) “ the new Acts ” means the principal Act, the Company
Securities (Insider Dealing) Act 1985, the Business
Names Act 1985 and this Act ;

(b) “the old Acts” means the Companies Acts 1948 to
1983 and any other enactment which is repealed by
this Act and replaced by a corresponding provision in
the new Acts ; and

(c) “ the commencement date ” means 1st July 1985.

(2) So far as anything done or treated as done under or
for the purposes of any provision of the old Acts could have
been done under or for the purposes of the corresponding
provision of the new Acts, it is not invalidated by the repeal
of that provision but has effect as if done under or for the
purposes of the corresponding provision ; and any order, regula-
tion or other instrument made or having effect under any
provision of the old Acts shall, in so far as its effect is preserved
by this subsection, be treated for all purposes as made and
having effect under the corresponding provision.

(3) Where any period of time specified in a provision of the
old Acts is current immediately before the commencement date,
the new Acts have effect as if the corresponding provision had
been in force when the period began to run; and (without
prejudice to the foregoing) any period of time so specified and
current is deemed for the purposes of the new Acts—

(@) to run from the date or event from which it was running
immediately before the commencement date, and

(b) to expire (subject to any provision of the new Acts
for its extension) whenever it would have expired if
the new Acts had not been passed ;

and any rights, priorities, liabilities, reliefs, obligations, require-
ments, powers, duties or exemptions dependent on the beginning,
duration or end of such a period as above mentioned shall

AS
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be under the new Acts as they were or would have been under
the old.

(4) Where in any provision of the new Acts there is a
reference to another provision of those Acts, and the first-
mentioned provision operates, or is capable of operating, in
relation to things done or omitted, or events occurring or not
occurring, in the past (including in particular past acts of
compliance with any enactment, failures of compliance, contra-
ventions, offences and convictions of offences), the reference to
that other provision is to be read as including a reference to the
corresponding provision of the old Acts.

(5) A contravention of any provision of the old Acts com-
mitted before the commencement date shall not be visited with
any severer punishment under or by virtue of the new Acts
than would have been applicable under that provision at the
time of the contravention ; but—

(a) where an offence for the continuance of which a penalty
was provided has been committed under any provision
of the old Acts, proceedings may be taken under the
new Acts in respect of the continuance of the offence
after the commencement date in the like manner as if
the offence had been committed under the correspond-
ing provision of the new Acts ; and

() the repeal of any transitory provision of the old Acts
(not replaced by any corresponding provision of the
new Acts) requiring a thing to be done within a certain
time does not affect a person’s continued liability to be
prosecuted and punished in respect of the failure,
or continued failure, to do that thing.

(6) A reference in any enactment, instrument or document
(whether express or implied, and in whatever phraseology) to
a provision (whether first in force before or after the Act of
1948 or contained in that Act) which is replaced by a cor-
responding provision of the new Acts is to be read, where
necessary to retain for the enactment, instrument or document
the same force and effect as it would have had but for the
passing of the new Acts, as, or as including, a reference to
that corresponding provision.

(7) The generality of subsection (6) is not affected by any
specific conversion of references made by this Act, nor by the
inclusion in any provision of the new Acts of a reference
(whether express or implied, and in whatever phraseology) to
the provision of the old Acts corresponding to that provision,
or to a provision of the old Acts which is replaced by a
corresponding provision of the new.
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(8) Nothing in the new Acts affects—

(@) the registration or re-registration of any company under
the former Companies Acts, or the continued existence
of any company by virtue of such registration or re-
registration ; or ‘

(b) the application of—
(i Table B in the Joint Stock Companies Act 19 & 20 Vict.
1856, or c.47.
(i) Table A in the Companies Act 1862, the 25 & 26 Vict.
Companies (Consolidation) Act 1908, the Companies c. 89.
Act 1929 or the Companies Act 1948, 8 Edw. 7 c. 69.

to any company existing immediately before the com- igig C. 283'
mencement date ; or c.38.

{(c) the operation of any enactment providing for any part-
nership, association or company being wound up, or
being wound up as a company or as an unregistered
company under any of the former Companies Acts.

(9) Anything saved from repeal by section 459 of the Act
of 1948 and still in force immediately before the commencement
date remains in force notwithstanding the repeal of the whole
of that Act.

(10) Where any provision of the new Acts was, immediately
before the commencement date, contained in or given effect
by a statutory instrument (whether or not made under a power
in any of the old Acts), then—

(a) the foregoing provisions of this section have effect as if
that provision was contained in the old Acts, and

(b) insofar as the provision was, immediately before that
date, subject to a power (whether or not under the old
Acts) of variation or revocation, nothing in the new
Acts is to be taken as prejudicing any future exercise
of the power.

(11) The provisions of this section are without prejudice to
the operation of sections 16 and 17 of the Interpretation Act 1978c¢.30.
1978 (savings from, and effect of, repeals) ; and for the purposes
of section 17(2) of that Act (construction of references to enact-
ments repealed and replaced ; continuity of powers preserved in
repealing enactment), any provision of the old Acts which is
replaced by a provision of the principal Act, the Company 1985c¢.8.
Securities (Insider Dealing) Act 1985 or the Business Names Act 1985¢.7.
1985 is deemed to have been repealed and re-enacted by that
one of the new Acts and not by this Act.

A6
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General
32. In this Act—
“ the Act of 1948 ” means the Companies Act 1948,
“ the Act of 1980 ” means the Companies Act 1980,
“the Act of 1981 ” means the Companies Act 1981, and
“ the principal Act ” means the Companies Act 1985 ;

and expressions used in this Act and also in the principal Act
have the same meanings in this Act as in that (the provisions
of Part XXVI of that Act to apply accordingly).

33. Except in so far as it has effect for maintaining the con-
tinuity of the law, or—

(a) repeals any enactment which extends to Northern Ire-
land, or

(b) amends any enactment which extends to Northern Ire-
land (otherwise than by the insertion of provisions ex-
pressed not so to extend),

nothing in this Act extends to Northern Ireland.
34. This Act comes into force on 1st July 1985.

35. This Act may be cited as the Companies Consolidation
{Consequential Provisions) Act 1985.
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SCHEDULES
SCHEDULE 1

ENACTMENTS REPEALED

Chapter

Short title

Extent of repeal

1948 c.
1952 c.

1961 c.

1966 c.

1966 c.
1967 c.

1970 c.

1972 c.

1972 c.

1973 c.
1973 c.

1973 c.
1974 c.

1975 c.

1975 c.
1975 c.
1976 c.

38.
33.

46.

18.

29,
81.

67.

68.

38.
48.

S1.
37.

45.
60.
47.

Companies Act 1948.
Finance Act 1952.

Companies (Floating
Cgh6arges) (Scotland) Act
1961

Finance Act 1966.

Singapore Act 1966.
Companies Act 1967.

Insolvency Services
(Accounting and In-
vestment) Act 1970.

Companies (Floating
Charges and Receivers)
(Scotland) Act 1972.

European Communities
Act 1972,

Social Security Act 1973.

Pakistan Act 1973.

Finance Act 1973.

Health and Safety at
Work Etc. Act 1974.

Social Security (Conse-
quential Provisions) Act
1975.

Finance (No. 2) Act 1975.

Social Security Pensions
Act 1975.

Stock Exchange (Com-
pletion of Bargains) Act
1976.

The whole Act.

In section 30, subsections (2)
and (3); in subsection (5) the
words “(2) or (3)”’; and in
subsection (6) the words from
““and subsection (3) ” to the
end.

Section 7,

In Schedule 6, in paragraph
14, the words * section
319(1)(a)(ii) of the Companies
Act 1948 and in ”.

In the Schedule, paragraph 14.

The whole Act, except so much
of Part II as remains un-
repealed immediately before
the commencement of this
Act.

In section 1(3), paragraph (c)
(with the ““ and ” immediately
preceding it).

The whole Act.

Section 9.

In Schedule 27, paragraph 9.

In Schedule 3, paragraph 3(1)
and (4).

In Schedule 19, paragraph 14.

Section 79.

In Schedule 2, paragraph 7.

In Part IV of Schedule 12,
paragraph 6(1)(e).

In Schedule 4, paragraph 3.

Sections 1 to 4.
Section 7(3).

A7

Section 29.
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Chapter

Short title

Extent of repeal

1976 c. 60.

1976 c. 69.
1979 c. 53.

1980 c.

22.

1981 c. 54,

1981 c.
1981 c.

1981 c.

62.
63.

65,

1982 c. 4.

1982 ¢
1982 ¢

1982 c.
1983 ¢.
1983 c.

1983 c.

- 46.
. 48.

50.
50.
53.

55.

Insolvency Act 1976.

Companies Act 1976.
Charging Orders Act 1979.

Companies Act 1980.
Supreme Court Act 1981.

Companies Act 1981.
Betting and Gaming
Duties Act 1981.

Trustee Savings Banks
Act 1981.
Stock Transfer Act 1982,

Err_lployment Act 1982,
Criminal Justice Act 1982.

Insurance Companies Act
1982.

Companies (Beneficial
Interests) Act 1983.

Car Tax Act 1983,

Value Added Tax Act
1983,

In section 1(1), the words * the
winding up of companies
and ».

Section 9.

Section 14(3).

In section 14(6), the word ‘9 **,

In Part I of Schedule 1, the
heading ** The Companies Act
1948 >’ and the entries under
that heading; and in Part II
of that Schedule in paragraph
1, sub-paragraph (c), in para-
graph 2, sub-paragraph (c),
paragraph 6, and in para-
graph 7, sub-paragraph (b).

In Schedule 2, paragraphs 3 and

4.,

The whole Act.

In section 4, the words ** and
in section 325 of the Com-
panies Act 1948, and the
words *“ in each case ™.

The whole Act.

In Schedule 5, the entry relating
to the Companies Act 1948.

The whole Act.

In section 30(1), the word
“or” at the end of para-
graph (b), and paragraph (c).

In section 30(2), paragraph (c).

In Schedule 6, the entry under
“ COMPANIES ACT 1948 ™.

In5 Schedule 2, paragraphs 4 and

Section 1.

In section 46(4)(a) the words
from * except > to ** 1981 .

In Schedule 4, paragraph 14.

The whole Act.

In Schedule 1, in paragraph
4(1), the word *“or” at the
end of sub-paragraph (), and
sub-paragraph (c); and in
that Schedule, in paragraph
4(2), sub-paragraph (c).

In Schedule 7, in paragraph
12(1), the word “ or ** at the
end of sub-paragraph (b), and
sub-paragraph (c); and in
that Schedule, in paragraph
12(2), sub-paragraph (c).
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TABLE OF DERIVATIONS
Notes:
The following abbreviations are used in this Table:—

1948 = Companies Act 1948 (c. 38).
* 1967 = Companies Act 1967 (c. 81).
*“SECOBA ” = Stock Exchange (Completion of Bargains) Act 1976 (c. 47).
1980 = Companies Act 1980 (c. 22).
“1981 > = Companies Act 1981 (c. 62).

1. The entry “ Drafting ” in the right-hand column indicates
that the section in question does not reproduce any specific pro-
vision of an Act repealed by the Act, but is required for accuracy
in the Act’s provisions.

2. Section 28 of the Act effects certain repeals in the Companies
Act 1948 in pursuance of recommendations of the Law Commis-
sion, and does not form part of the consolidation of the Companies
Acts.

3. Section 31 of the Act, with the side-note * Continuity of
law , contains savings and transitional provisions of the character
to be found in any conventional consolidation. It does not
reproduce any specific provision of an Act repealed by the Act.

4. The entry “ Consequential” in the right-hand column
indicates amendments of enactments (and, in the case of section 27,
a statutory instrument) required to maintain their consistency
with provisions of the consolidation.

Provision Derivation
1 1980 s. 8(1), (2); 1981 s. 113.
2 1980 s. 8(3)—(7)
3 1980 s. 8(11).
4 1980 ss. 8(8)~(10), (12), 11(1).
5 1980s. 9.
6 1980 ss. 37(12), 38(1), (2)(d).
7 1980 s.
8 1980 s. 76 1 4).
9 1980 s. 31(1)(b ).
10 1948 s. 21.
11 SECOBA s. 2(2).
12 1981 ss. 36(3), 39, 4047, 41.
13 1948 s.
14 1948 s. 184(1) proviso.
15 1948 s. 189,
16 1981 8. 105(2).
17 1948 s. 308(2;. .
18 1948 s, 322(1) proviso.
19 1948 s. 350¢2).
20 1980 s. 83.

21 Drafting.

51



52

c.9  Companies Consolidation (Consequential Provisions)

Act 1985
Provision Derivation
22 1948 5. 460.
23 1981 s.91(8).
24 1981 £.107.
25 1967 ss. 111, 116(1); 1974 c. 49 Sch. 1; 1981 ss. 103(3), 104(1)-(3);
1982 c. 50 Sch. 5 para. 6.
26 1967 c. 48 5. 3; 1972 c. 67 s. 10.
27 Consequential.
223 See Note 2 above.
30 Consequential.
31 See Note 3 above.
32 Drafting.
33-35 —
Sch. 1 ] —
Sch. 2 Consequential.
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