STATUTORYINSTRUMENTS

1998 No. 212
BUILDING SOCIETIES

The Building Societies (Transfer of Business)
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The Building Societies Commission, with the consent of the Treasury, in exercise of the
powers conferred upon it by sections 42B(8)(b) and 102(1) and (2) of, and paragraph 5(1)
and (2) of Schedule 17 to, the Building Societies Act 1986(a), and of all other powers
enabling it in that behalf, hereby makes the following Regulations—

Citation and commencement

1. These Regulations may be cited as the Building Societies (Transfer of Business)
Regulations 1998 and shall come into force on 2nd March 1998.

Interpretation

2. Inthese Regulations, except where the context requires otherwise—
“the Act” means the Building Societies Act 1986;
“connected undertaking” means a subsidiary undertaking or an associated undertaking;
“date of the transfer notification statement” means the date upon which the Building
Societies Commission approves the contents of the transfer notification statement in
accordance with paragraph 9(4) of Part II of Schedule 8A to the Act;
“date of the transfer statement” means the date upon which the Building Societies
Commission approves the contents of the transfer statement in accordance with
paragraph 4(3) of Part I of Schedule 17 to the Act;
“group” shall be construed in accordance with section 262 of the Companies Act
1985(b)or, as the case may be, article 270(1) of the Companies (Northern Ireland) Order
1986(c);
“member” includes where the context so requires in relation to a society which has so
transferred its business a former member of that society;
“merger’” means an amalgamation of building societies under section 93
(Amalgamations) of the Act or a transfer to any extent of the engagements of one
bulldlng society to another under section 94 (Transfer of engagements) of the Act, and
“merge” has a corresponding meaning;

“offer” in respect of shares or rights relating to shares, includes any invitation to apply for

those shares or rights and “offered” shall be construed accordingly;

(a) 1986 c. 53; section 42B was inserted by the Building Societies Act 1997 (c. 32), s. 17(1); s. 102 was amended by the
Banking Act 1987 (c. 22), s. 108(1) and Schedule 6, paragraph 26 and by the Building Societies (Distributions) Act
1997 (c. 41), 5. 1(3); Schedule 17 was amended by the Building Societies Act 1997 (c. 32), s. 30(3) and Schedule 5.

(b) 1985 c. 6; section 262 was inserted by s. 22 Companies Act 1989 (c. 40).

(¢) S.1.1986/1032 (N.I. 6); article 270(1) was inserted by article 24 Companies (Northern Ireland) Order 1990, S.I. 1990/593

(NL5).



“society” means a building society that proposes to transfer, or, as the case may be, has
transferred, its business to a successor company under section 97 (Transfer of business to
commercial company) of the Act;

“statutory cash bonus” means the distribution of funds by way of bonus required by section
100(2)(b) and (4) of the Act;

“successor company” means a company to which a society proposes to transfer, or, as the
case may be, has transferred, its business; and

“transfer notification statement” means the statement required by paragraph 9 of
Schedule 8A to the Act;

“vesting date” means the date which is the vesting date for the purpose of the transfer of a
society’s business.

Transfer Statements

3.—(1) Subjectto paragraph (2) below, any transfer statement sent to members of a society
under paragraph 2 of Schedule 17 (Transfers of Business: Supplementary Provisions) to the
Act shall give particulars of the matters specified in Part I of Schedule 1 to these Regulations,
particulars of the matters specified in either Part II or Part III of that Schedule according to
whether the society proposes to transfer its business to an existing company or a specially
formed company, and, if shares or rights in relation to shares are to be offered in connection
with the transfer, also particulars of the matters specified in Part IVof'that Schedule.

(2) Where, by virtue of paragraph (1) above, particulars are required to be stated of any
matter, which is not ascertainable at the time when the statement is made, there shall be
substituted for that matter a forecast thereof and the fact that the particulars given in the
statement relate to a forecast shall be specified in the statement and so shall particulars of-

(@) the persons making the forecast,

(b) the persons (if any) consulted for the purposes of the forecast by its makers, and

(©) thefacts and assumptions on which it is based.

(3) Where, during the 12 months preceding the date of a transfer statement, a written
proposal has been made to the society issuing the statement—

(a) by or on behalf of a company other than the successor company, for the society to

transfer its business to that other company, or

(b) by or on behalf of another building society, for the society to merge with that building

society,
paragraph (4) below shall apply to that transfer statement.

(4) Where this paragraph applies to a transfer statement the transfer statement shall,
notwithstanding, in the case of a merger proposal, that notice of the proposal is required to
be given to members of the society under Part II of Schedule 16 (Mergers: Supplementary
Provisions) to the Act, or, in the case of a transfer proposal, that notice of the proposal is
required to be given to members of the society under Part IA of Schedule 17 (Transfers of
Business: Supplementary Provisions) to the Act, give particulars of the following matters—

(a) thefact of the proposal and the name of the company or society by or on whose behalf

the proposal was made, save where the company or society, by or on whose behalf the
proposal was made, has made in writing a request that the proposal be treated as
confidential and has not withdrawn that request in writing; and

(b) the terms of the proposal, save to the extent that the company or society, by or on whose

behalf the proposal was made, has made in writing in a request that any such term be
treated as confidential and has not withdrawn that request in writing.

Transfer Summaries

4. Any transfer summary sent to members of a society under paragraph 2 of Schedule 17
(Transfers of Business: Supplementary Provisions) to the Act shall contain—
(@) the information specified in Schedule 2 to these Regulations in the circumstances
described; and
(b) where, during the 12 months preceding the date of the transfer summary, a written
proposal has been made to the society issuing the summary as described in
regulation 3(3) above, the information specified in regulation 3(4) above.



Transfer Notification Statements

5—(1) Subject to paragraph (2) below, any transfer notification statement sent to
members of a society under paragraph 9 of Schedule 8A (Transfer Directions:
Modifications of Part X) to the Act shall give particulars of the matters specified in
Schedule 3 to these Regulations.

(2) Where, by virtue of paragraph (1) above, particulars are required to be stated of any
matter, which is not ascertainable at the time when the statement is made, there shall be
substituted for that matter a forecast thereof and the fact that the particulars given in the
statement relate to a forecast shall be specified in the statement and so shall particulars of—

(a) the persons making the forecast,
(b) the persons (if any) consulted for the purposes of the forecast by its makers, and
(© the facts and assumptions on which it is based.
(3) Where, during the 12 months preceding the date of a transfer notification statement, a
written proposal has been made to the society issuing the statement—
(@ by or on behalf of a company other than the successor company, for the society to
transfer its business to that other company, or

(b) by or on behalf of another building society, for the society to merge with that building
society,
paragraph (4) below shall apply to that transfer notification statement.

(4) Where this paragraph applies to a transfer notification statement the transfer
notification statement shall, notwithstanding, in the case of a merger proposal, that notice
of the proposal is required to be given to members of the society under Part II of Schedule 16
(Mergers: Supplementary Provisions) to the Act, or, in the case of a transfer proposal, that
notice of the proposal is required to be given to members of the society under Part IA of
Schedule 17 (Transfers of Business: Supplementary Provisions) to the Act, give particulars
of the following matters—

(@) the fact of the proposal and the name of the company or society by or on whose behalf
the proposal was made, save where the company or society, by or on whose behalf the
proposal was made, has made in writing a request that the proposal be treated as
confidential and has not withdrawn that request in writing; and

(b) theterms ofthe proposal, save to the extent that the company or society, by or on whose
behalf the proposal was made, has made in writing a request that any such term be
treated as confidential and has not withdrawn that request in writing.

Construction of agreements and deeds

6—(1) Where immediately before the vesting date there subsists an agreement (whether
or not in writing) or a deed to which the society is a party, not being an agreement or a deed to
which the successor company is also a party, the agreement or deed shall, without prejudice
to the generality of paragraph (3) below, have effect on and after the vesting date—

(@) asifthe successor company had been the party thereto in place of the society; and

(b) with the modifications set out in paragraph (2) below.

(2) Those modifications are—

(@) thesubstitution, for any reference (whether express or implied and, ifexpress, however

worded) to the society, of a reference to the successor company; and

(b) the substitution, for any reference in general terms (however worded) to persons

employed by or agents of the society, of a reference to persons employed by or agents
of the successor company.

(3) Subject to paragraph (4) below, every such agreement or deed shall, on and after the
vesting date, be construed as if the successor company were the same person in law as the
society and accordingly in construing it any consequences which would have followed from
a transfer of the society’s business to the successor company shall be disregarded.

(4) Nothing in paragraph (3) above shall cause to be disregarded any provision of an
agreement or deed which makes express reference to the transfer of a society’s business
under section 97 of the Act.



(5) Where on the vesting date the society has any rights or is subject to any liabilities under
an agreement or deed as the assignee or successor in title to a party to that agreement or deed,
this regulation shall apply to it in the same manner as if the society were a party thereto.

Construction of other documents

7—(1) Anyinstrumentorother document (to the extent thatitis not an agreement or deed
to which regulation 6 above applies or an enactment) in being immediately before the vesting
date which refers, whether specifically, generally or by implication, to the society shall have
effect on and after the vesting date with the modifications set out in regulation 6(2)(a) and (b)
above and shall be construed in the manner in which agreements and deeds are required to be
construed by regulation 6(3) and (4) above, and without prejudice to the generality of the
foregoing—

(a) testamentary instruments made before the vesting date whether the testator dies

before, on or after that date, and

(b) negotiable instruments and orders for payment of money whether drawn, given,
accepted or endorsed before, on or after the vesting date,

shall have effect in accordance with this paragraph and with the modifications so prescribed.

(2) Without prejudice to the generality of regulation 6 and paragraph (1) of this regulation,
any instrument or document (not being an enactment) which relates to the use of any land or
premises in which any interest was vested in, or which was occupied by, the society
immediately before the vesting date and which, in relation to that use, refers to a building
society or to activities (however described) of a building society shall, for as long as any
interest in the land or premises is vested in, or the land or premises are occupied by, the
successor company, have effect as if the reference were respectively to the successor
company or to activities of a similar character carried on by the successor company.

(3) For the purposes of this regulation, any register or record preserved by any device for
storing and processing information shall, if that register or record is so preserved
immediately before the vesting date, be treated as a document in being immediately before
that date.

Rights, powers and remedies

8. Without prejudice to the generality of the provisions of regulations 6 and 7(1) above,
the successor company and any other person shall, as from the vesting date, have the same
rights, powers and remedies (and in particular the same rights and powers as to the taking
or resisting of legal proceedings or the taking or resisting of proceedings by or before any
authority, arbiter or arbitrator) for ascertaining, perfecting or enforcing any right, liability
or obligation transferred to the successor company by virtue of section 97 of the Act as he
would have had if that right, liability or obligation had at all material times been a right,
liability or obligation of the successor company.

Legal proceedings

9. Without prejudice to the generality of the provisions of regulations 6, 7(1) and 8 above,
any legal proceedings or proceedings by or before any authority, arbiter or arbitrator pending
immediately before the vesting date by or against the society in so far as they relate to any
property, right, liability or obligation transferred to the successor company by virtue of
section 97 of the Act or to any agreement relating to any such property, right, liability or
obligation shall, as from the vesting date, fall to be continued by or against the successor
company to the exclusion of the society.

Revocation

10. The Building Societies (Transfer of Business) Regulations 1988(a) and the Building
Societies (Transfer of Business) (Amendment) Regulations 1990(b) are hereby revoked.

In witness whereof the common seal of the Building Societies Commission is hereunto
affixed, and is authenticated by me, a person authorised under paragraph 14 of Schedule 1
to the Building Societies Act 1986, on the 3rd February 1998.

(a) S.1.1988/1153.
(b) S.1.1990/1695.



G.S. Johnson

Secretary to the Commission
We consent to these Regulations.

Graham Allen

Jim Dowd

4th February 1998 Two of the Lords Commissioners of Her Majesty’s Treasury
SCHEDULE1 Regulation 3

PRESCRIBED MATTERS FOR TRANSFER STATEMENTS

Part1

MATTERS OF WHICH PARTICULARS ARE TO BE INCLUDED IN THE CASE OF
ANY TRANSFER

1. Afactual statement of the options for the future conduct of the society’s business considered by
the society’s board in deciding to recommend the transfer to the members and of the reasons why the
board recommended the transfer on the terms proposed.

2. The consequences of the transfer—

(a) for shareholding members of the society;

(b) for borrowing members of the society; and

(© for employees of the society.

3. Thename, head office address and principal objects of the successor company.

4. The audited financial position of the society and its connected undertakmgs at the most recent
reasonably practicable date and in any case not more than six months prior to the date of the transfer
statement and of any material change in that position since that date.

5. Themain features of the financial record of the society and its connected undertakings for each
of thelast three financial years in respect of which audited information relating to that record has been
published.

6. The changes proposed, in consequence of the transfer, in the ownership of the society’s
connected undertakings.

7. The successor company’s authorised and issued share capital and the proposals, if any, for
changes therein for the purposes of, or consequent upon, the transfer.

8. The changes following the transfer in the factors relevant to the determination by the successor
company, compared with the society, of interest rates and other charges to be paid or charged on retail
deposits and loans including; but not limited to, the need for the successor company to provide for
dividends to be paid to its shareholders.

9. The future financial prospects of the successor company and of any group to which it belongs.

10. The interest of the directors and other officers of the society in the transfer including their
interests in the society and its connected undertakings and interests and prospective interests in the
successor company and any member of its group.

11. The compensation or other consideration (if any) proposed to be paid to or in respect of, or to
be receivable by or in respect of, the directors and other officers of the society attributable to the
transfer.

12. Themanner in which the salary, fees, borrowing rights and other benefits of directors and other
officers of the society to be appointed to any position by the successor company and any member of its
group will be affected by such appointment.

13. The distribution of funds (if any) proposed to be made to members of the society in
consideration of the transfer.



14.  Any benefits (whether in the form of a distribution of funds or the conferring of rights in
relation to shares in the successor company or otherwise) proposed to be conferred in consideration
of, or by reason of, the transfer, on—

(@ members of the society (not being persons referred to in sub-paragraph (b) below);

(b) persons receiving benefits by virtue of section 102B of the Act; and

(© other persons,
giving for each of those categories—

@ thtzi aggregate value of the benefits to be conferred on persons falling within the category;
an
(i) the percentage which that value represents of the value of all the benefits to be conferred.

15. The amount of the society’s reserves ascertained as at the most recent reasonably practicable
date, and in any case not more than six months prior to the date of the transfer statement.

16. The amount of the statutory cash bonus and the conditions for its payment.

17.  The opinion of the society’s auditor, or of some other person who would be qualified to be the
auditor of the society pursuant to paragraph 5 of Schedule 11 (Auditors: Appointment, Tenure,
Qualifications) to the Act, as to the inclusion in the transfer statement of particulars—

(@) ofthe matters particulars whereof are required to be included in the statement by paragraphs 4,

5,7,13, 14,15 and 16 of this Part of this Schedule, and

(b) inthe case of a transfer to an existing company, of the matters particulars whereof are required

to be included in the statement by paragraphs 3,4, 5 and 6 of Part II of this Schedule.

18.  Where the person referred to in the foregoing paragraph has given his written consent to the
inclusion of particulars of his opinion in the transfer statement in the form and context in which it
appears and whether that consent continues to be in effect.

19, If any report or opinion (other than the opinion referred to in paragraph 17 above or a report
thereof) appears or is referred to in the transfer statement and is attributed to an expert, whether that
expert has given his written consent to the inclusion of that report or opinion or particulars thereof in
the transfer statement in the form and context in which that report or opinion appears or those
particulars appear and whether that consent continues to be in effect.

20. Any rights to be conferred on members, officers or employees of the society to acquire or
receive shares in the successor company in priority to, or on terms not available to, other investors.

21. Any change in the terms on which the investments of members of the society will be held as
deposits with the successor company.

22. The extent to which any statutory protection scheme that will apply in relation to deposits with
the successor company will differ from that applying to investments in the society.

23,

(@ The extent to which any scheme for handling complaints by customers of the successor
company will differ from that applying to complaints by members of the society and
customers of the society and its connected undertakings; and

(b) the arrangements for handling complaints by members of the society and customers of the
society and its connected undertakings—

(i) madebut not resolved by the vesting date; and
(i) made on or after the vesting date in respect of services provided by the society and its
connected undertakiags prior to the vesting date.

24. Any terms of the transfer agreement providing for its termination or providing conditions
precedent to the completion of the transfer.

25. The amount of the total costs and expenses of the transfer.

26. Any adverse effect which the transfer may have, whether by causing a breach of contract or
otherwise, on the contractual arrangements of the society with parties other than the successor
company.

27. The acceptance of responsibility by each of the directors of the society and by each of the
directors of the successor company for the content of the transfer statement.

28. Where a transfer summary is sent to members the arrangements for members to obtain the
transfer statement free of charge and the fact that the transfer summary has not been approved by the
Building Societies Commission and that the transfer statement has been approved by the Building
Societies Commission.



Part I1

MATTERS OF WHICH PARTICULARS ARE TO BE INCLUDED IN THE CASE OFA
TRANSFER TO AN EXISTING COMPANY

1. Therange and relative importance of the activities of the successor company and any change in
those activities or that relative importance intended in consequence of the transfer.

2. The structure and activities of any group to which the successor company belongs.

3. The audited consolidated financial position of the successor company and of any group to

which it belongs at the most recent reasonably practicable date and in any case not more than six
months prior to the date of the transfer statement and of any material change in that position since

that date.

4. The main features of the financial record of the successor company and of any group to which it
belongs for each of the last three financial years in respect of which audited information relating to that
record has been published.

5. The following information for the society and its connected undertakings derived from the
published and audited accounts of the society for each of the last three years ending with the most
reasonably practicable date prior to the date of the transfer statement and where necessary the
accounting records from which such accounts were prepared—

(a) profit before taxation as a percentage of total income,

(b) management expenses as a percentage of mean total assets,

(©) return on capital, that is profit or loss after taxation as a percentage of mean reserves,

(d) retail shares and deposits as a percentage of total liabilities,

(e) residential mortgages as a percentage of total assets,

(f) average interest rates on retail shares and deposits, and

(g) average interest rates on retail loans,

together with an explanation of what is represented by each of (a) to (g) above and a statement of the
basis on which each of (a) to (g) above has been calculated.

6. The following information for (i) the successor company, and (ii) for any group to which it
belongs, derived from the published and audited accounts of (i) the successor company, and (ii) such
group, as appropriate, for each of the last three years ending with the most reasonably practicable date
prior to the date of the transfer statement and where necessary the accounting records from which such
accounts were prepared-—

(@) profit before taxation as a percentage of total income,

(b) management expenses as a percentage of mean total assets,

(© dividend cover,

(d) return on capital, that is profit or loss after taxation as a percentage of mean reserves,

(e) retail deposits as a percentage of total liabilities,

(f) residential mortgages as a percentage of total assets,

() average interest rates on retail deposits, and

(h) average interest rates on retail loans,

prepared, with the exception of (c) above, on a comparable basis to that used for the comparable item in
paragraph 5 above, and together with an explanation of what is represented by each of (a) to (h) above
and a statement of the basis on which each of (a) to (h) above has been calculated.

7. Any person who is known to the successor company to have an interest, either directly or
indirectly, in 3 per cent. or more of the company’s equity share capital (within the meaning of the
Companies Act 1985 or, as the case may be, the Companies (Northern Ireland) Order 1986) and the
amount of any such person’s interest.

8. The directors of the successor company, their interests in the company and in the transfer, and
their other business interests.

9. The auditors of the successor company.

10. The reasons why the directors of the society and of the successor company are satisfied that
there will be no substantial risk that the successor company will not become, or, as the case may be,
remain an authorised institution for the purposes of the Banking Act 1987(a).

(a) 1987c.22.



11. The assessment of the board of the society of-
(@) the market value of the business of the society on or after the date of the particulars of the
financial position of the society referred to in paragraph 4 of Part I of this Schedule; and
(b) the value of the total consideration for the transfer to be paid under the terms of the transfer
agreement, and
whether the board of the society considers that the consideration referred to in (b) is a fair and
reasonable consideration for the business of the society.

Where shares are included in such consideration referred to in (b) above, the value to be included in
making such assessment of the value of the total consideration for the transfer shall be their actual or
estimated market value, as appropriate, as if they had been issued on or after the date of the summary
consolidated financial position of the successor company referred to in paragraph 3 of this Part of this
Schedule.

12. Ifany report valuation or opinion is used as the basis of the assessment in paragraph 11 above
the total cost of the fees and disbursements payable to the expert and the contractual terms on which
such expert was retained for that report valuation or opinion.

Part III

MATTERS OF WHICH PARTICULARS ARE TO BE INCLUDED IN THE CASE OFA
TRANSFER TO A SPECIALLY FORMED COMPANY

1. Theintended range and relative importance of the successor company’s activities following the
transfer.

2. Thedirectors of the successor company following the transfer, their prospective interests in the
company and their other business interests.

3. The auditors of the successor company.

4. The reasons why the directors of the society and of the successor company are satisfied that
there will be no substantial risk that the successor company will not become an authorised
institution for the purposes of the Banking Act 1987.

5. The protective provisions for specially formed companies contained in section 101 of the Act.

Part IV

MATTERS OF WHICH PARTICULARS ARE TO BE INCLUDED IN A CASE WHERE
SHARES OR RIGHTS IN RELATION TO SHARES ARE TO BE OFFERED IN
CONNECTION WITH ATRANSFER

The nature and amount of the shares and the nature of any rights to be offered.

The time at which the offer will be made.

The descriptions of persons to whom the manner in which the shares or rights will be offered.
The principal rights that will be attached to any shares to which the offer relates.

The market value of, and dividends paid or to be paid in respect of, the shares, as follows—

(a) where such shares are not quoted on any stock market at the date of the transfer statement and
are not preference shares, the estimated market value of the shares as if they had been issued on
the date of the particulars of the financial position of the society referred to in paragraph 4 of
Part I of this Schedule;

(b) where such shares are not quoted on any stock market at the date of the transfer statement and
are preference shares, (i) the intended price of the shares, and (ii) the basis for determining the
guaranteed rate of preference dividend to be paid to the holders of such shares;

(©) where such shares are quoted on any stock market at the date of the transfer statement—
(i) the quoted market price of the shares at the last reasonably practical date prior to the date
of the transfer statement, and

(ii) the highest and lowest quoted market price of the shares during the period of twelve
months ending with the last reasonably practical date prior to the date of the transfer
statement, and

(iii) the dividend paid in respect of such shares for each of the last three years ending with the
date of the transfer statement.

AW



SCHEDULE 2 Regulation 4

SPECIFIED INFORMATION FOR TRANSFER SUMMARIES

1. Inthe case of any proposed transfer of business information comprising particulars of the
matters described in paragraphs 1, 2, 3,8, 9, 10, 12, 13, 14, 16, 21, 22, 23 and 28 of Part I of Schedule 1 to
these Regulations.

2. Where the society proposes to transfer its business to an existing company, information
comprising particulars of the matters described in paragraphs 1, 2, 3, 5, 6, 10 and 11 of Part II of
Schedule 1 to these Regulations.

3. Where the society proposes to transfer its business to a specially formed company, information
comprising particulars of the matters described in paragraphs 1 and 4 of Part ITI of Schedule 1 to these
Regulations.

4.  Where shares or rights in relation to shares are to be offered in connection with the transfer,
information comprising particulars of the matters described in paragraph 5 of Part IV of Schedule 1
to these Regulations.

SCHEDULE 3 Regulation 5
PRESCRIBED MATTERS FOR TRANSFER NOTIFICATION STATEMENTS

1. The fact that the board of directors of the society is proceeding to transfer the business of the
society to the successor company by board resolution at the direction of the Building Societies
Commission.

2. The procedure for the Building Societies Commission to confirm the transfer, the date for the
receipt of written representations and notice of intention to make oral representations and the address
to which they should be sent.

3. Thename, head office address and principal objects of the successor company.

4. The reasons why the directors of the society and of the successor company are satisfied that
there will be no substantial risk that the successor company will not become or, as the case may be,
remain an authorised institution for the purposes of the Banking Act 1987.

5. Therange and relative importance of the activities of the successor company and any change in
those activities or that relative importance intended in consequence of the transfer.

6. The structure and activities of any group to which the successor company belongs.

7. The directors of the successor company, their interests in the company and in the transfer and

their other business interests.

8. The auditors of the successor company.

9. The proposed vesting date.

10. Either:

(@) asummary of the most recently published and audited balance sheet of the society and its
connected undertakings (which must not relate to a period ended more than twelve months
prior to the date of the transfer notification statement), or

(b) if such a balance sheet is not available, the audited financial position of the society and its
connected undertakings at the most reasonably practicable date and in any case not more
than six months prior to the date of the transfer notification statement and the opinion of the
society’s auditor, or of some other person qualified to be the auditor of the society pursuant to
paragraph 5 of Schedule 11 (Auditors: Appointment, Tenure, Qualifications) to the Act as to the
statement of the financial position.

11. Either:

(a) asummary of the most recently published and audited balance sheet of the successor company
and any group to which it belongs (which must not relate to a period ended more than twelve
months prior to the date of the transfer notification statement), or

(b) ifsuch abalance sheet is not available, the audited financial position of the successor company
and any group to which it belongs at the most reasonably practicable date and in any case not



more than six months prior to the date of the transfer notification statement and the opinion of
the successor company’s auditor, or of some other person qualified to be the auditor of the
successor company as to the statement of the financial position.

12. A description of the rights of members of the society to be given up, and the change in the
ranking on a winding up of the shares in the society which become deposits with the successor
company, following the transfer.

13. Anybenefits (if any and whether in the form of a distribution of funds or the conferring of rights
in relation to shares in the successor company or otherwise) proposed to be conferred on members of
the society in consideration of, or by reason of the transfer.

14. Any benefits (whether in the form of a distribution of funds or the conferring of rights in
relation to shares in the successor company or otherwise) proposed to be conferred in consideration
of, or by reason of, the transfer, on—

(a) members of the society (not being persons referred to in sub-paragraph (b) below);

(b) persons receiving benefits by virtue of section 102B of the Act; and

(© other persons,
giving for each of those categories—

(i) the aggregate value of the benefits to be conferred on persons falling within the category:
and
(i) the percentage which that value represents of the value of all the benefits to be conferred.

15. The amount of the statutory cash bonus and the conditions for its payment.

16. Any changes in the terms on which the investments of the members of the society will be held as
deposits with the successor company. '

17.  Any changes in the terms on which loans by the society will be held as loans by the successor
company.

18. The extent to which any statutory protection scheme that will apply in relation to deposits with
the successor company will differ from that applying to investments in the society.

19.

(a) The extent to which any scheme for handling complaints by customers of the successor
company will differ from that applying to complaints by members of the society and
customers of the society and its connected undertakings; and

(b) the arrangements for handling complaints by members of the society and customers of the
society and its connected undertakings—

(i) madebut not resolved by the vesting date; and
(i) made on or after the vesting date in respect of services provided by the society and its
connected undertakings prior to the vesting date.

20. The interest of the directors and other officers of the society in the transfer including their
interests in the society and its connected undertakings and interests and prospective interests in the
successor company and any member of its group.

21. The compensation or other consideration (if any) proposed to be paid to or in respect of, or to
be receivable by or in respect of, the directors and other officers of the society attributable to the
transfer. '

22. The manner in which the salary, fees, borrowing rights and other benefits of directors and other
officers of the society to be appointed to any position by the successor company and any member of its
group will be affected by such appointment.

23, Any benefits (whether in the form of a distribution of funds or the conferring of rights in
relation to shares in the successor company or otherwise) proposed to be conferred on the directors
and other officers of the society.

24. Any terms of the transfer agreement providing for its termination or providing conditions
precedent to the completion of the transfer.

25. The acceptance of responsibility by each of the directors of the society and by each of the
directors of the successor company for the content of the transfer statement.
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EXPLANATORY NOTE
(This note is not part of the Regulations)

These Regulations replace the previous transfer regulations revoked by regulation 10. They
prescribe certain matters connected with the transfer of the property, rights and liabilities of
abuilding society to a company which may, by virtue of sections 97(3) and (12) of the Building
Societies Act 1986 (“the Act™), be either a company specially formed by the society (and by no
others than its nominees) for the purpose of assuming and conducting its business in its place
or an existing company carrying on business as a going concern.

When a society proposes a transfer in either of these ways resolutions have to be voted upon
by the members of the society and a transfer statement, or a transfer summary, must be put
before all those eligible to vote to inform them of the nature of the transfer. Regulation 3 and
Schedule 1 to the Regulations prescribe the matters particulars of which must be included in
any transfer statement. In addition to the matters thus prescribed, such a statement must, as
required by paragraph 3(1)(b) of Schedule 17 to the Act, give particulars of any other matters
required by the Building Societies Commission in the case of the particular transfer. Part I of
Schedule 1 to the Regulations sets out the matters common to both kinds of transfer, Part IT
sets out the matters which are relevant to a transfer to an existing company, Part III contains
those matters specific to a transfer to a specially formed company and Part IV deals with
those matters of which particulars are to be stated where shares or rights in relation to
shares are to be offered in connection with a transfer.

A society may send to its members entitled to vote a summary of the transfer statement and
regulation 4 and Schedule 2 to the Regulations specify the information which transfer
summaries are to give. If a society does this the full transfer statement must be handed to or
sent to any member who requests it free of charge.

The Building Societies Commission may direct that the approval of a transfer be by
resolution of the board of directors rather than by resolution of the members. The Building
Societies Commission can do so where in exercise of its powers of control it directs a society
to transfer its business to an existing company or only does not make such a direction because
the society is already seeking such a transfer. Where such a transfer has been approved by the
board of directors, members must be sent a statement containing information prescribed by
regulations. Regulation 5 and Schedule 3 to the Regulations prescribe the matters particulars
of which must be included in such a statement. In addition to the matters thus prescribed,
such a statement must, as required by paragraph 9(2)(b) of Schedule 8A to the Act, give
particulars of any other matters required by the Building Societies Commission in case of
the particular transfer. ‘

Regulations 6 to 9 re-enact with only minor drafting amendments provisions relating to
the transfer of property, rights, liabilities, rights of action and proceedings to the successor
company found in the previous regulations.

11



STATUTORYINSTRUMENTS

1998 No. 212
BUILDING SOCIETIES
The Building Societies (Transfer of Business)
Regulations 1998
ISBN 0-11-065628-8
© Crown copyright 1998
Printed in the UK for and published by The Stationery Office Limited
under the authority and superintendence of Carol Tullo, Controller of Her
Majesty’s Stationery Office and Queen’s Printer of Acts of Parliament.
WO 2364 3/98 570 56219 ON 343303 FN11325 9"780110"656281™>



	
	
	
	
	
	
	
	
	
	
	
	

