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The Role of a Company Secretary

Text of PowerPoint slides

Exercise - introduction

® You have recently been appointed as Company Secretary for Orwell Mansions Ltd.

e Thisis an SME that provides property services for office and residential buildings (e.g. cleaning,
maintenance and security)

e It has 42 employees and turnover of £9,000,000
e There are seven directors

e The company is a family owned business and so the 32 shareholders are all family members
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Session 1: Companies - An introduction

Key features

e Incorporation e Regulation

{——= andinreturn —

e Limited Liability e Transparency

Incorporation

Incorporated Unincorporated
e Company e Soletrader
e Chartered body e Partnership
e CIO e Trust
e Community benefit society e Unincorporated members association
o LLP
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History

19" Century
Companies Act

17" Century
Chartered Bodies

Limited liability

20" Century
Ending of ultra vires

18™ Century
Acts of parliament

Different types of company

e Private company limited by shares (96%)

e Public company (0.2%)

e Private company limited by guarantee without a share capital (3.7%)
e Private company limited by guarantee with a share capital

e Unlimited company (0.1%)

There are more than 4,350,000 companies on the Register
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Community Interest Companies

e Primarily to benefit a community or with a view to pursuing a social purpose, rather than to
make a profit for shareholders

e Community Interest Companies can be either limited by shares or guarantee
e Additional regulation

e Restrictions on dividends and distribution of profits

Who is who?

e Shareholders
e Directors

e Secretary

e Staff

© UK Training (Worldwide) Limited Page 4

www.uktraining.com



The Role of a Company Secretary

Text of PowerPoint slides

Session 2: The position of Company Secretary

Who can hold the position of Company Secretary?

e Inapublic company —only a person with certain qualifications

e Inaprivate company —almost anybody, including:
- Adirector
- Anemployee
- Anon-employee
- Apartnership
- A company

Appointment and removal

e The first Secretary is named in Form INO1
e Subsequent appointments are made by the directors — subject to the Articles

e Removals are made by the directors — subject to the Articles

Terms and remuneration are fixed by the directors
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What are the essential duties of a Company Secretary?

e Ensure that the company complies with the Companies Act and other relevant legislation
e Encourage good governance

e Give good advice to the directors

e Ensure timely submission to Companies House

e Keep the statutory books and registers

e Ensure that documents are properly executed

What other essential duties are there?

e Call meetings as necessary

e Attend meetings and take the minutes

o Keep an eye on the Articles and the Constitution

e Ensure that membership records and share certificates are properly administered

e Ensure that the payment of dividends is properly administered
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Question 1

What do you think are some of the characteristics of a good Company Secretary?

What are the reporting lines?

e Report to the Board - the full Board
e Dualreporting if required
e Duty to act as custodian of constitution

o Relationship with Chief Executive

When combined with another role

e Dedicate time and be clear on what you can and cannot do

o Definerole-i.e. role description

e Clarify reporting lines

e Ensure you have access to the information (and meetings) you require

e Ensure you are registered as Secretary if performing tasks
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Is the Company Secretary an officer of the company?

e Yes, always

e The Companies Act 2006 states:

“includes a director, manager or secretary”

What steps should a Company Secretary take on appointment?

v" | Notify Companies House within 14 days

v" | Take physical control of the registers, seal and minute books
v" | Ensure that the statutory records are in order

v’ | Look at the Articles and the Constitution

v’ | Deal with notifications as necessary

© UK Training (Worldwide) Limited
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Question 2

The directors appointed Tracy Brown as Company Secretary on 14th March and she accepted the
appointment. Companies House was not informed.

Is she Company Secretary on 6 October with the rights and responsibilities?
y ry g9

Who (if anyone) might be prosecuted?

Exercise 1

e You have agreed to take on the role of Company Secretary but nothing has been specified about
what this will actually involve

* You have a meeting with the client planned

What questions do you want to ask?
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Session 3: Registers and records

Company registers

e Register of members

e Register of directors

o Register of directors’ residential addresses
o Register of secretaries (if applicable)

o Register of people with significant control

- Except DTR5 companies

— Except companies with voting shares admitted to trading on a regulated market in an EEA
State

Other statutory registers

e Register of charges
e Register of Interests Disclosed

- Compulsory for public companies
e Register of Debenture Holders

- Voluntary in all companies
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Where to keep company registers

o Registered office address
e Single Alternative Inspection Location (SAIL)
o Companies House (private companies)

e Must be kept in the country where registered

What are company registers?

e Historic documents
- 20years for shareholders
e Must contain details of past shareholders, directors etc
e Most registers are public documents — there are inspection rights

e The requirements of the Companies Act 2006 means that there are some restrictions on
electronic registers
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Public inspection of registers

e The public can inspect all the registers except the register of directors’ residential addresses

e Inspection is free for members
- Non-members must pay a modest charge
e Proper purpose test

e Theright to inspect can be challenged in the courts — within 5 days

Proper purpose test

Companies should require that any request to inspect a register or receive copies must:

v | Include the name and address of the person seeking access

v | Say what the information will be used for

State whether it will be shared with anyone else and, if so, with whom and for
what purpose
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What details must be kept in a register of shareholders?

e Class of membership
— Ifthere is more than one class
o Name and address of member
e Dates on which membership started and ceased
o Details and dates of all transactions between these dates
e Running total of shares held
- Ifapplicable
e (Certificate number

What details must be in the register of directors?

e Present full surname and forenames e Date of birth

e Any former surname and forenames e Business occupation

e Nationality e Date of appointment

e Service address e Date of vacation of office

e Country/State of residence

The residential address must go into a separate register

© UK Training (Worldwide) Limited
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Options for keeping the registers

e Adopting a do-it-yourself approach
e Company secretarial software
e Books and looseleaf systems provided by legal stationers

e Companies House - private companies can keep five of the registers here

Can the registers be kept at Companies House?

e Public companies cannot do this

e Private companies can choose to keep any or all of the following registers at Companies House
- Register of Members
o If permitted by a unanimous vote of the members
- Register of Directors
- Register of Directors’ Residential Addresses
- Register of Secretaries
- Register of People with Significant Control
o Provided that no person with significant control objects
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Question 3

Peter Archer bought his first share on 4™ February 2009 and sold his last share on 16" June 2016.

Could his details be removed from the register of members any time after 4" February 2019?

Which companies must keep the register of people with significant control?

e All companies except those with voting shares admitted to trading on a regulated market in an
EEA State
e Companies listed on other markets must keep the register
- Including companies listed on AIM and ISDX

e Dormant companies and companies limited by guarantee are included — even companies that
are registered charities
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What other bodies must keep the register of people with
significant control?

e Limited Liability Partnerships (LLPs)

e Scottish Limited Partnerships (SLPs)

e Scottish Partnerships (SPs) where all the partners are corporate bodies

What must the register of people with significant control contain?

e Details of people (including relevant legal entities) who:
e Hold more than 25% of the shares — directly or indirectly, or

e Control the exercise of more than 25% of the voting rights — directly or indirectly

© UK Training (Worldwide) Limited Page 16

www.uktraining.com



The Role of a Company Secretary

Text of PowerPoint slides

What else must the register contain?

Details of persons who:

o Are entitled, directly or indirectly, to appoint or remove a majority of the board of directors

e Have the right to exercise, or actually exercise, significant influence or control over the

company, or

e Have the right to exercise, or actually exercise, significant influence or control over a trust or

firm that does anything mentioned on this slide or the previous one

In what bands must the degree of control be shown?

More than 25% and
up to 50%

More than 50% and
less than 75%

75% or more
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Other records to be kept

e Directors’ service contracts

e Directors’ indemnities

e Minutes of general meetings, board and committee meetings and records of resolutions, etc

e Any contracts relating to the purchase of own shares

e Anydocuments relating to the redemption or purchase of own shares out of capital by a private
company

e Anyreport to the members on the outcome of an investigation by a public company into
interests in its shares

What is the accounting reference date?

e Every company has one
e |t may be freely brought forward
e It may be put back, but
- Not when accounts are overdue

- Resulting period must be not more than 18 months
- Only once in 5 years (with certain exceptions)

© UK Training (Worldwide) Limited Page 18

www.uktraining.com



The Role of a Company Secretary

Text of PowerPoint slides

What are the steps in publishing the reports and accounts?

e Approved by the board and the decision minuted
e Signed by any director
- Reports may be signed by the Company Secretary
e Signed by the auditor (if applicable)
e Then:

— Delivered to the members and any debenture holders
— Delivered to Companies House
- Laid (ifit is a requirement)

What should you know about company names?

e A company name cannot be exactly the same as the name of another company
e Certain words and phrases can only be used with permission
e There are other restrictions

e |tis possible to object to an Independent Company Names Adjudicator
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How does a company change its name?

Either of the following:
e Aspecial resolution

e Some other procedure specified by the articles

The registered office — what should you know?

e Every company has aregistered office registered at Companies House
e It must be a physical location in the country in which the company is registered

e Companies House will communicate with the company at its registered office and so can
anyone

e The registered office may be changed by the directors

e Thereis protection from the improper use of an address
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What must be disclosed on company notepaper and other places?

On company notepaper, order forms, websites, emails and faxes:
o Exact, registered name of company

e Place of registration

o Company’s registered number

o Address of registered office (must state it is registered office)

Not usually required on compliments slips or business cards

Is there anything else?

e Extrainformation must be given by some companies e.g. registered charities

e Names and nationalities of directors are not required but if they are given, they must be given
for all directors
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Where must the company’s registered name be disclosed?

The exact, registered name must be disclosed on:

o Notices and official publications

e Bills of exchange, promissory notes, endorsements and cheques
e Orders and bills of parcels

e Invoices, receipts and letters of credit

e Outside the registered office and SAIL

e Onthe company seal

What is potentially the most dangerous mistake?

Not to disclose the existence of limited liability...
if this is the case
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When should the company seal be used?

Entering into deeds (optional —documents may be executed without)

Share certificates

Seal should be kept safe and used in accordance with the articles

Use of seal should be properly attested

Use should be retrospectively approved and minuted

How are documents executed?

Documents are executed by the company seal or as a deed by:
e Anytwo directors
e Anydirector and the Company Secretary

e Adirectorin the presence of a witness who attests the signature

© UK Training (Worldwide) Limited
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Exercise 2

e Onlooking through the records you can see that the previous Company Secretary did not keep
the registers up to date

e There are no entries on the registers since 2012 and there is no Register of People of Significant
Control

What should you do?
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Session 4: Supporting the Board

What are the directors’ duties?

e Toact within powers

e Topromote the success of the company

e Toexercise independent judgements

e Toexercise reasonable care, skill and diligence
e Toavoid conflicts of interest

e Not to accept benefits from third parties and

e Todeclare interests in proposed transactions or
arrangements

What are the different types of director?

e Dejuredirector
e Defacto director

e Shadow director

Executive and non-executive
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How do directors make decisions?

o [fthe latest model articles apply...
— Communicating a unanimously held view to each other
— A majority decision at a meeting held with directors physically present
— A majority decision at a meeting with participating directors communicating electronically
o Subject to conditions
e Also by directors’ written resolution
— Ifpermitted by the Articles

Board meetings

e Usually much less detail in Articles

e Attendance and quorum

- Who must be present

- Who may bein attendance
e Take care regarding frequency

e Reasonable notice
- Whatisreasonable
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Question 4

Before we get to the Company Secretary’s specific role during meetings — can you tell me what you
think constitutes a good meeting?

What is the Secretary’s role in board meetings?

e Call meeting if directed by any director

e Issue agenda and documents

e Arrange for the minuting of meetings

e Provide advice and arrange for external advice

e Support the Chair in the administration of the meeting

e Notvote unless a director

© UK Training (Worldwide) Limited Page 27

www.uktraining.com



The Role of a Company Secretary

Text of PowerPoint slides

Taking minutes and keeping written records

o Directors are obliged to ensure that minutes are kept
e In practice it is usually the Company Secretary who manages this, if there is one

e Minutes and written records must be kept for at least 10 years

When are minutes or written records required?

<

Annual general meeting

General meeting

Class meeting of the members

Written resolution of the members / directors

Significant decision of a sole member

Board meeting

Meeting of a board committee

Unanimous decision of the board communicated without a meeting

ANENENENENENE YA

Significant decision of a sole director
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What should be the minimum content of minutes?

e Type of meeting

e Date of meeting

o Names of persons present in a voting capacity

e Names of persons present in a non-voting capacity
e Identity of the chair

e Decisions made

e Reasons for those decisions

It may be desirable or necessary to have more detailed minutes

Minutes - things to consider

e Use the meeting papers as well as the notes of discussion
e Usethe past tense

o Distinguish between discussions and decisions

e Avoid names if you can

e Summarise —minutes are not a verbatim record

e Neutralise the language

© UK Training (Worldwide) Limited
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Delegation

o The Board can delegate to

- Individual Directors

— Committees

- Staffand advisors
o The Board always retains responsibility
o Delegations must be

- Clear

- Documented

- Monitored

Committees

Terms of reference agreed by the board...

{Administration}[ Membership }[ Functions }
[ Powers J[ Reporting ]

Ensure you meet any Article requirements (e.g. restrictions on membership)
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Exercise 3

e As Company Secretary you draft the Board minutes
e Yousend the draft to the Chair to check and then they go out to Board members
e They are approved at the next meeting

e Your latest set of minutes has come back from the Chair with a decision added in that you know
was not taken

What should you do?
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Session 5: Articles

What are the articles of association?

e Every company must have articles

e There are three alternatives:
- Adopt applicable model articles
- Specially written articles
- Mixand match
e Default provision is model articles in force when the company was registered
e Articles can be altered by special resolution, but it is possible to entrench some or all of the
articles

Content of the articles

e What are the company objects (The purpose of the company)?
e What are the powers?

o How does the company operate?
- Membership / shareholding
- Shares and transfers
- Board appointment
— Meetings
- Delegation
— Reporting
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How are the articles changed?

e Byaspecial resolution or a more demanding vote of the members
e Cannot be aless demanding requirement than a special resolution

o Acertified copy of the resolution and a copy of the new articles must be sent to Companies
House within 15 days

© UK Training (Worldwide) Limited Page 33

www.uktraining.com



The Role of a Company Secretary

Text of PowerPoint slides

Session 6: Shareholders

What are the different types of shareholder?

e Shareholder - paid up
e Shareholder —not paid up
o Beneficial shareholder

e Member or guarantor

Shareholders are also known as members

Shareholder rights

e Attend general meetings (and vote)

e Receive a share of the company's profits

e Inspect statutory books and constitutional documents
e Receive certain documents from the company

e Any final distribution on the winding up of the company

© UK Training (Worldwide) Limited Page 34
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Requirements to hold annual general meetings (AGMs)

e Public companies
- AGMs are compulsory
— Must be held within six months of the end of the accounting reference period
e Private companies
- AGMs are not required
- AGMs must be held if specifically required by the articles
o The model articles and the 1985 Table A do not do this

Minimum notice periods for company meetings

The articles can specify the notice period for company meetings but they cannot be shorter than:
e 21 clear days for AGMs of public companies

e 14clear days for all other company meetings

Short notice may be possible
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The content of notices

e Place of meeting

e Date and time of meeting

e Statement about proxies

e Whether Annual General Meeting or General Meeting
e General description of business

e Precise wording of certain resolutions

The notice must be signed and the authority stated

What types of resolution can be proposed at a company meeting?

e Special Resolution
e Ordinary Resolution

e Ordinary Resolution with special notice

Articles may require something more demanding
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What is the law on written resolutions?

e  Written resolutions are not permitted in public companies
e In private companies any resolution may be passed as a written resolution, except removing a
director or auditor
e A written resolution must obtain the number of votes that would have sufficed at a meeting
with everyone attending and voting
— Subject to safeguards

Question 5

Mr Brown owns 100 shares in a company.

Can he appoint four proxies to each represent him at a general meeting - each representing 25
shares?
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Example classes of shares

e Ordinary Shares (perhaps in more than one class)
e Deferred ordinary shares

e Non-voting ordinary shares

e Redeemable shares

e Preference shares

e Community preference shares

e Redeemable preference shares

Any other examples?

What should the Company Secretary know about dividends?

Dividends may only be paid out of distributable profits

Preference dividends

—  Cumulative
- Non-cumulative
e Ordinary dividends

e Directors may declare interim dividends but the members must approve final dividends
e Each shareholder must receive a dividend voucher

o Dividend resolutions should be precisely drafted
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How are shares in private companies transferred?

Seller executes instrument of transfer

{

Purchaser pays seller

{

Purchaser pays stamp duty

{

Purchaser delivers stamped instrument of transfer and
share certificate to company

(

Company checks it

{

Register of members amended

{

New share certificate issued

© UK Training (Worldwide) Limited

www.uktraining.com

Page 39



The Role of a Company Secretary

Text of PowerPoint slides

Exercise 4

o Dividends may only be paid out of distributable profits
e The Articles require that the Company holds an AGM and one is due to be held

e The Articles do not contain a facility to hold a general meeting virtually, but it is not currently
possible to have all the shareholders meeting together

e The meeting quorumis 5

What should you do?
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Session 7: Companies House filing

Company regulatory requirements

e Annualfiling

- Annual report and accounts

- Annual confirmation statement
e Eventdriven filing

Confirmation statement

e Replaces the annual return
e Requirement to file a statement every 12 months
e The statement confirms that the information held at Companies House is up to date

e Youshould inform Companies House of any changes made e.g. director appointments, change
of director particulars
- This can be done at any time, i.e. when you make those changes
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Confirmation statement

The following parts allow certain information to be brought up to date:

Part
1 Principal business activities or standard industrial classification (SIC)
2 Statement of capital
3 Trading status of shares
4 Shareholder information

Event driven filing

e Change of Accounting Reference Date
e Change of Registered Office

e Single Alternative Inspection Location
e Change of directors and secretary

e Change of directors and secretary details

PSCs

Allotment of shares
Change of Articles
Mortgages and charges

Change of name
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What else must be filed?

e Resolutions
- Special
— Anything that affects the constitution
— Just avery few directors’ resolutions

e Certain other information

Filing at Companies House

e Filing electronically
e Time limits for filing
e Changes are dependent on filing for

- Change of name
- Change of objects
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Are there time limits and penalties?

e Just afew forms are discretionary
e Everything else is compulsory and there are time limits

e Thereis the possibility of prosecutions — though in practice these are very rare

Automatic civil penalties are levied if accounts are delivered late. They may also apply to late delivery of

changed articles.

Filing deadlines (private companies)

Annual accounts — 9 months from ARD

e Confirmation statement - within 14 days of

- 12 months after the date your company incorporated, or

- 12 months after the date you filed your last confirmation statement
o Directors; PSC; Secretaries updates and changes — within 14 days

e Resolutions —e.g. change of constitution and name — within 15 days
e Charges—21days

e Shares —allotment, redenomination, sub-division and consolidation — within one month
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What are the methods of filing at Companies House?

e Post

e Hays Document Exchange
e Personal delivery

e Electronic filing

e Webfiling

How can you stop company identity theft?

e Register for Companies House anti-hijacking service (proof)
e Companies House will only accept electronic filing for sensitive documents

e It should work because fraudsters almost invariably depend on paper filing
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Can individuals prevent public access to their usual residential address?

e Thisis now possible and it can be done for documents filed in the past

e Details are available in the book “UK Company Law — the Complete Guide”

Go to www.uktraining.com/rcs28213

How can you access information at Companies House?

e Website

e Online access

e Telephone for postal despatch
e Personalvisit

e Monitor
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Question 6

Can you use the confirmation statement to...
e notify the appointment of a new director?
e change the service address of a director?

e change the registered office?

o supply shareholder information?

Exercise 5

e Onyour first day as Company Secretary you were asked to file details of two recent
appointments of Directors at Companies House

e Now that you have come to do the confirmation statement you can see that you made errors

¢ You failed to file details of one appointment, and on the other you gave the wrong date of birth

What should you do?
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