BIRMINGHAM LAW SOCIETY

COMPANY LAW COMMITTEE
Minutes of a meeting of the Company Law Committee of the Birmingham Law Society held on 10 September 2009 at  1p.m. at the offices of  Shakespeare Putsman.

PRESENT:
J Campion

D Ellis

A Beedham

M Lakin

K Spedding

APOLOGIES:
A Stilton



K Silvester



S Gupta

M Sagoo

S Gill

D Stevenson

1. MINUTES OF THE LAST MEETING 

The minutes of the meeting held on 9 July 2009 were approved.  

2. REPORT ON CHANCERY LANE 

There was nothing to report from Chancery Lane, there having been no meetings over the summer. 

3. COMPANIES ACT 2006 - OCTOBER 2009 CHANGES

It was noted that the last major implementation of the Companies Act 2006 was due to take place on 1 October 2009 and that this would involve a great number of changes in Companies House forms and procedures. It was understood that Companies House would be close to shutdown between 30 September and Monday 5 October in order to prepare themselves for the changes and so anyone needing anything urgent between those dates would be well advised to arrange things in advance. 

The committee discussed that, as the October 2009 changes were the last major set of changes to be introduced under the 2006 Act, now would be a good time for companies to be considering updating their memoranda and articles to bring them fully up to date and take advantage of some of the deregulatory provisions introduced by the new Act. It was recognised, however, that in some cases it might be difficult to persuade companies that any non-essential changes were necessary in what were still difficult market conditions. 

4. THE COMPANIES (SHAREHOLDERS' RIGHTS) REGULATIONS 2009

It was noted that The Companies (Shareholders' Rights) Regulations 2009 (SI 2009/1632) had come into force on 3 August 2009. These regulations have been introduced to bring UK company law into line with the Shareholder Rights Directive (2007/36/EC). The bulk of the the changes introduced by the regulations apply only to "traded companies" which are those companies whose voting shares are admitted to trading on a regulated market in an EEA state (in the UK this basically means the main market of the London Stock Exchange but not AIM). One of the principal changes for main market companies is a requirement for general meetings to be held on 21 clear days' notice. However, general meetings (other than AGMs) can still be held on 14 clear days' notice (even where a special resolution is being passed) as long as certain conditions are fulfilled. These include obtaining annual shareholder approval by special resolution (which is likely to become a standing item at AGMs for main market companies) and a requirement that the company offers members the facility to appoint proxies electronically. (CREST proxy appointments are not sufficient for this purpose as the CREST system is not available to all shareholders). 

Among the changes introduced by the regulations which apply to all companies are a number of matters relating to proxies and corporate representatives.

5. ANY OTHER BUSINESS

Andrew Stilton of Martineau had indicated his intention to stand down from the committee after more than 20 years of service.  The committee passed a vote that their sincere thanks be passed on to Andrew for his sterling input over the last 20 years which had been absolutely invaluable. It was noted that Andrew would continue to provide the committee with updates from Chancery Lane which was much appreciated.  Andrew had suggested that his colleague, Adam McGiveron, be co-opted to the committee in his place and that proposed co-option was unanimously approved. 

6. DATE OF NEXT MEETING 

The next meeting will be held at 1 p.m. on 12 November 2009 at the offices of Clarke Willmott.  

…………………………..

Chairman
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