BIRMINGHAM LAW SOCIETY

COMPANY LAW COMMITTEE
Minutes of a meeting of the Company Law Committee of the Birmingham Law Society held on 20 May 2010 at  8.30a.m. at the offices of  Higgs and Sons.

PRESENT:
J Campion

M Lakin

D Ellis

S Gupta

APOLOGIES:
K Silvester



S Gill

M Sagoo

D Stevenson

A Beedham

A McGiveron

K Spedding

1. MINUTES OF THE LAST MEETING 

The minutes of the meeting held on 11 March 2010 were approved.  

2. REPORT ON CHANCERY LANE 

Andrew Stilton had submitted a short note of recent issues arising at the Chancery Lane company law committee. 

There has been a fair bit of discussion about the Pembridge Villas case, which has been causing some discussion in relation to the execution of documents by companies (and, by extension, LLPs). In that case a landlord and tenant statute required a particular form of notice to be "signed" by a tenant and the court interpreted that to mean, where the tenant was a company, that it had to be executed as a deed. The point seemed to be that the legislation referred to the notice as being "signed" by the tenant, whereas if it had referred to the notice, for example, as being "given" by the tenant, then a signature by a duly authorised representative of the tenant would almost certainly have been enough. The case therefore turned on the rather poor wording of the statute in question, but it is worth bearing in mind. 

Other points that have come up recently are:

2.1 It seems that the government may now conclude that the provisions of the Companies Act 2006 regarding entrenchment will not catch normal variation of class rights and may issue a guidance note to that effect. 

2.2 The Law Society is preparing a list of miscellaneous points arising out of the Companies Act 2006 which it recommends to be addressed in any "tidying up" legislation. 

2.3 There is some concern over the Prudential case and the question of the extent (if at all) to which professional privilege should be extended to accountants who are providing advice of a legal nature. It is understood that the Law Society is intending to intervene in that case, in respect of which an appeal is due to be heard fairly shortly. There has been a recent article in the Gazette on this. 
3. CRC ENERGY EFFICIENCY SCHEME

The committee noted that the CRC Energy Efficiency Scheme had come into force on 1 April 2010. This is a new UK-wide mandatory emissions trading scheme for large businesses and public sector organisations. It is aimed at private and public organisations that are not energy intensive (such as large offices, retailers and local authorities). Energy intensive industries (such as power stations, refineries, iron and steel, engineering) are already covered by the EU Emissions Trading Scheme and climate change agreements. The government estimates that around 5,000 organisations are likely to have to participate in the CRC (Carbon Reduction Commitment), primarily those whose annual electricity bills are over £500,000 per year. The scheme is likely to affect approximately a further 20,000 organisations, which may not have to participate in the scheme but who may still have to provide the scheme administrator with information about their energy use. The scheme will require organisations to buy and trade allowances, as well as require them to put in place data about their energy use and CO2 emissions, and report on this on a regular basis.   

4. BIS CONSULTATION ON REGISTRATION OF CHARGES

The committee noted that the BIS had recently launched a further consultation on the Companies Act regime for the registration of charges. It was noted that this may lead to the abolition of the 21 day time limit for charges to be registered. 
5. COMPANIES ACT/COMPANIES HOUSE ISSUES 

5.1 Michael Lakin mentioned that he had recently come across an example of where a company had elected for online filing of documents at Companies House using the PROOF system and this had caused issues in dealing with a completion as the company was no longer able to file documents in hard copy. It is therefore a point to be checked ahead of completion as to whether any companies involved in the completion are subject to this same restriction so that appropriate arrangements can be put in place to deal with Companies House filings at or after completion.  

5.2 The committee discussed what practice was developing regarding the filing of amended memoranda of association where companies had adopted new articles of association following the coming into force of the Companies Act 2006. It was noted that many companies were taking the opportunity to delete from their articles those provisions of the memorandum deemed by the Companies Act to be incorporated into the articles. Where this was done the memorandum would only consist of the name of the company and details of its subscribers. That being the case there seemed little point in filing an amended memorandum and members of the committee confirmed that their impression was that client companies were not filing any revised memorandum in these circumstances. 

5.3 It was noted that practitioners were still encountering inconsistencies from Companies House with regard to the acceptability of similar names under the revised business names provisions.  

6. ANY OTHER BUSINESS

There was no other business.   

7. SCHEDULE OF MEETINGS FOR REMAINDER OF 2010

The schedule of meetings for the remainder of 2010/2011 was approved and is attached to these minutes. 

8. DATE OF NEXT MEETING

It was noted that the next meeting would be on Thursday 8 July 2010 at DLA Piper, but going back to the usual time of 1pm. 

…………………………..

Chairman
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