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Companies Act 2006
2006 CHAPTER 46

PART 30

PROTECTION OF MEMBERS AGAINST UNFAIR PREJUDICE

Main provisions

994 Petition by company member

(1) A member of a company may apply to the court by petition for an order under this
Part on the ground—

(a) that the company's affairs are being or have been conducted in a manner that
is unfairly prejudicial to the interests of members generally or of some part of
its members (including at least himself), or

(b) that an actual or proposed act or omission of the company (including an act
or omission on its behalf) is or would be so prejudicial.

[F1(1A) For the purposes of subsection (1)(a), a removal of the company's auditor from
office—

(a) on grounds of divergence of opinions on accounting treatments or audit
procedures, or

(b) on any other improper grounds,
shall be treated as being unfairly prejudicial to the interests of some part of the
company's members.]

(2) The provisions of this Part apply to a person who is not a member of a company but
to whom shares in the company have been transferred or transmitted by operation of
law as they apply to a member of a company.

(3) In this section, and so far as applicable for the purposes of this section in the other
provisions of this Part, “company” means—

(a) a company within the meaning of this Act, or
F2(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
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Textual Amendments
F1 S. 994(1A) inserted (6.4.2008) by The Statutory Auditors and Third Country Auditors Regulations

2007 (S.I. 2007/3494), reg. 42(1) (with reg. 42(2))
F2 S. 994(3)(b) omitted (26.5.2015) by virtue of Deregulation Act 2015 (c. 20), s. 115(3)(r), Sch. 23

para. 28(7)

Modifications etc. (not altering text)
C1 Ss. 994-996 applied (with modifications) (1.10.2009) by The Limited Liability Partnerships

(Application of Companies Act 2006) Regulations 2009 (S.I. 2009/1804), regs. 2, 48 (as amended
(1.4.2013) by S.I. 2013/472, Sch. 2 para. 174)

Commencement Information
I1 S. 994 wholly in force at 1.10.2007; s. 994 not in force at Royal Assent see s. 1300; s. 994 in force at

1.10.2007 by S.I. 2007/2194, art. 2(1)(j) (with saving in art. 12 and subject to transitional adaptations
specified in Sch. 1 and with transitional provisions and savings in Sch. 3)

995 Petition by Secretary of State

(1) This section applies to a company in respect of which—
(a) the Secretary of State has received a report under section 437 of the

Companies Act 1985 (c. 6) (inspector's report);
(b) the Secretary of State has exercised his powers under section 447 or 448 of

that Act (powers to require documents and information or to enter and search
premises);

(c) the Secretary of State [F3, the Financial Conduct Authority, the Prudential
Regulation Authority or the Bank of England] has exercised his or its
powers under Part 11 of the Financial Services and Markets Act 2000 (c. 8)
(information gathering and investigations); or

(d) the Secretary of State has received a report from an investigator appointed by
him [F4, the Financial Conduct Authority, the Prudential Regulation Authority
or the Bank of England] under that Part.

(2) If it appears to the Secretary of State that in the case of such a company—
(a) the company's affairs are being or have been conducted in a manner that is

unfairly prejudicial to the interests of members generally or of some part of
its members, or

(b) an actual or proposed act or omission of the company (including an act or
omission on its behalf) is or would be so prejudicial,

he may apply to the court by petition for an order under this Part.

(3) The Secretary of State may do this in addition to, or instead of, presenting a petition
for the winding up of the company.

(4) In this section, and so far as applicable for the purposes of this section in the other
provisions of this Part, “company” means any body corporate that is liable to be wound
up under the Insolvency Act 1986 (c. 45) or the Insolvency (Northern Ireland) Order
1989 (S.I. 1989/2405 (N.I. 19)).
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Textual Amendments
F3 Words in s. 995(1)(c) substituted (1.4.2013) by Financial Services Act 2012 (c. 21), s. 122(3), Sch. 18

para. 120(a) (with Sch. 20); S.I. 2013/423, art. 3, Sch.
F4 Words in s. 995(1)(d) substituted (1.4.2013) by Financial Services Act 2012 (c. 21), s. 122(3), Sch. 18

para. 120(b) (with Sch. 20); S.I. 2013/423, art. 3, Sch.

Modifications etc. (not altering text)
C2 Ss. 994-996 applied (with modifications) (1.10.2009) by The Limited Liability Partnerships

(Application of Companies Act 2006) Regulations 2009 (S.I. 2009/1804), regs. 2, 48 (as amended
(1.4.2013) by S.I. 2013/472, Sch. 2 para. 174)

Commencement Information
I2 S. 995 wholly in force at 1.10.2007; s. 995 not in force at Royal Assent see s. 1300; s. 995 in force at

1.10.2007 by S.I. 2007/2194, art. 2(1)(j) (with saving in art. 12 and subject to transitional adaptations
specified in Sch. 1 and with transitional provisions and savings in Sch. 3)

996 Powers of the court under this Part

(1) If the court is satisfied that a petition under this Part is well founded, it may make such
order as it thinks fit for giving relief in respect of the matters complained of.

(2) Without prejudice to the generality of subsection (1), the court's order may—
(a) regulate the conduct of the company's affairs in the future;
(b) require the company—

(i) to refrain from doing or continuing an act complained of, or
(ii) to do an act that the petitioner has complained it has omitted to do;

(c) authorise civil proceedings to be brought in the name and on behalf of the
company by such person or persons and on such terms as the court may direct;

(d) require the company not to make any, or any specified, alterations in its articles
without the leave of the court;

(e) provide for the purchase of the shares of any members of the company by
other members or by the company itself and, in the case of a purchase by the
company itself, the reduction of the company's capital accordingly.

Modifications etc. (not altering text)
C3 Ss. 994-996 applied (with modifications) (1.10.2009) by The Limited Liability Partnerships

(Application of Companies Act 2006) Regulations 2009 (S.I. 2009/1804), regs. 2, 48 (as amended
(1.4.2013) by S.I. 2013/472, Sch. 2 para. 174)

Commencement Information
I3 S. 996 wholly in force at 1.10.2007; s. 996 not in force at Royal Assent see s. 1300; s. 996 in force at

1.10.2007 by S.I. 2007/2194, art. 2(1)(j) (with saving in art. 12 and subject to transitional adaptations
specified in Sch. 1 and with transitional provisions and savings in Sch. 3)
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Changes and effects yet to be applied to the whole Act associated Parts and Chapters:
– Act amendment to earlier affecting provision S.I. 1989/638, Sch. 4 by S.I. 2024/410

Sch. 2 para. 1
– Act amendment to earlier affecting provision S.I. 2008/373 reg. 11(1) by S.I.

2013/1971 reg. 9(a) (This amendment not applied to legislation.gov.uk. Amending
Regulations revoked (1.10.2013) without ever being in force by S.I. 2013/2224, reg.
2)

– Act amendment to earlier affecting provision S.I. 2008/373 reg. 3(4) by S.I.
2013/1971 reg. 4 (This amendment not applied to legislation.gov.uk. Amending
Regulations revoked (1.10.2013) without ever being in force by S.I. 2013/2224, reg.
2)

Whole provisions yet to be inserted into this Act (including any effects on those
provisions):
– s. 479A(2)(c)(zi) inserted by S.I. 2019/177 reg. 4(b)(i) (This amendment not applied

to legislation.gov.uk. Reg. 4 substituted by regs. 4, 4A immediately before IP
completion day by S.I. 2019/1392, regs. 1(2), 4)

– s. 479B(a)(iii) amendment to earlier affecting provision S.I.2008/1991 reg.34 by S.R.
2024/78 reg. 31(4)

– s. 479B(a)(iii) amendment to earlier affecting provision S.I.2008/1991 reg.34A by
S.R. 2024/78 reg. 31(5)

– s. 1087A-1807C applied by S.I. 2009/2436, Sch. 1 para. 20(1)(ca) (as substituted) by
S.I. 2024/410 Sch. 2 para. 5(d)(ii)

– Sch. 10 para. 6(2D) inserted by S.I. 2019/177 reg. 28(e) (This amendment not
applied to legislation.gov.uk. Reg. 28(e) omitted immediately before IP completion
day by virtue of S.I. 2020/523, regs. 1(2), 14(e)(iv))

– Sch. 10 para. 7(2A) inserted by S.I. 2019/177 reg. 29(b) (This amendment not
applied to legislation.gov.uk. Reg. 29 substituted immediately before IP completion
day by S.I. 2020/523, regs. 1(2), 14(f))
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