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The Companies Act 1985 (Annual Return) Regulations 2008 – Explanatory Note
General

1.
When a company is incorporated, its key data are put on the public record to be readily available for inspection by third parties, including enforcement bodies.  The Annual Return ensures that any elements of the key data which may change over time are updated at least once a year.  For companies with share capital, the key data includes the names and addresses of all its members. Part 24 of the Companies Act 2006 specifies the requirements for the Annual Return: it retains the 1985 Act’s requirements relating to members’ details 
2.
Company law also requires every such company to permit anyone to inspect and to be provided with copies of its register of members.  Sections 116-119 of the Companies Act 2006 introduces safeguards so that this public right of access to a company’s register of members is not abused.  These safeguards would be undermined if the company were subsequently to file the information on the public register at Companies House.  Therefore the Companies Act 2006 (Annual Return and Service Address) Regulations 2008 replace the requirement for every company limited by share capital to provide the names and addresses of all its members. 
3.
Sections 116-119 were brought into force on 1 October 2007 with transitional provisions so that the safeguards applied only if the company was not required to file an Annual Return made up to a date before 1 October 2008.  It was envisaged that the Companies Act 2006 (Annual Return and Service Address) Regulations 2008 would come into force on that date.  As these Regulations will not come into force until 1 October 2009, the Companies Act 1985 (Annual Return) Regulations 2008 will make identical changes to this requirement in the Companies Act 1985 from 1 October 2008.  
4.
These Regulations mean that, for Annual Returns made up to a date after 30 September 2008, the vast majority of companies will be required to provide the names and details of shareholdings of all their members (but not their members’ addresses).  This will be requirement all private companies and those public companies whose shares were not traded on a regulated market at any time during the period covered by the return.  Any public company whose shares were traded on a regulated market at any time during the period covered by the return will be required:  

· to indicate that that it is such a company – this will be a matter of ticking a box; and

· to provide the names, addresses and details of shareholdings of those members who held 5 per cent or more of the issued shares of any class of the company during the period covered by the return.
Implementation of change

5.
Companies House are prescribing new forms for Annual Returns made up to dates on or after 1 October 2008.  It will not be possible to complete an Annual Return electronically that does not comply with the correct requirement.  As regards paper returns, the existing forms should only be used for Annual Returns made up to earlier dates. 
6.
Companies House will not put on the public record an Annual Return made up to a date after 30 September 2008 that includes the names and addresses of all the company’s members.  If any company were to submit such an Annual Return made up to a date after 30 September 2008 that includes the names and addresses of all its members, Companies House would return it the company for the excess information to be removed.  To minimise the risk of this, Companies House will prescribe new forms for annual returns made up to dates after 30 September 2008 so that:

·  for private companies, there is no space to give details of their shareholders addresses;

· public companies whose shares are traded on a regulated market are asked  to indicate this on the form (in addition, the guidance note will -  make it clear that they must give addresses only for those shareholders who hold 5% or more of the issued shares of any class of share;

· For public companies who do not indicate that their shares are traded on a regulated market, there will be no space for details of shareholders’ addresses (ie the same as for private companies).

In addition, Companies House will:

· implement strict examination policies to ensure that if a private company, or public company not traded on a regulated market, filed the earlier version of the form with shareholder addresses on it, then Companies House would reject the form.

· make the new requirements clear in all their published guidance notes and via all other normal channels

