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Companies House

Companies House has the public records of over two million companies. Our three main
statutory functions are: to incorporate and dissolve companies; to examine and hold
documents under the Companies Act and related legislation; to make this information
available to the public. 

Every limited company has the legal obligation to provide Companies House with an up
to date annual return (which includes the registered office address and directors’ and
shareholders’ details) and, in most cases annual accounts. 

Only by ensuring that companies meet their filing obligations can we provide the public
with the company information which increases the confidence of the markets and
protects the consumer, creditor and shareholder.

If you would like further details of Companies House please ring:  

General Inquiries - 0870 33 33 636

Companies House Website: www.companieshouse.gov.uk

For training and quality purposes, 
your call may be monitored.

The Editor welcomes articles, letters and other contributions for
publication in Register and reserves the right to amend them.
Any such contribution is, however, accepted on the
understanding that its author is responsible for the opinions
expressed in it and that its publication in Register does not imply
that it represents the view of Companies House or the DTI.

Go on-line www.companieshouse.gov.uk



I
t was my recent pleasure to welcome the Minister
Margaret Hodge to Companies House. Primarily here
to discuss the impact of company law reform, it was
also an opportunity to showcase the outstanding work

we do. Our success is based on a partnership between us
as a government agency and you, our customers. 
We look forward to ensuring the transition to the
introduction of the new Companies Act is handled
efficiently and effectively.

In the last issue of Register, I talked about fraud and the
measures Companies House is taking, both alone and
together with colleagues in the police and other
government agencies, to help companies protect
themselves, and to prevent the companies register being
used for fraud. Most of the work we are doing centres
on the introduction of services using new technology,
which allow us to build in added certainty, security and
speed in our communication with customers.

This issue focuses on those services and the benefits they
deliver. They are already having an impact and producing
some impressive figures. We have already registered
55,000 sets of accounts electronically; we have registered
more than two million documents electronically in the
last twelve months; 85% of companies are now
incorporated electronically and 99% of company
searches are made using Companies House Direct, our
online subscription service, or WebCHeck, its internet
equivalent.

Our new Customer Proposition puts our customers at the
heart of what we do in a way we could never achieve
using paper-based services. The basic tenet of the
companies register is that it operates as a mechanism for
the exchange of information. Companies want to tell the
world about themselves, so that everyone can be
confident in doing business with each other. The
companies register allows this to happen. The Customer
Proposition will provide an easy mechanism for
companies to check and amend their details in a secure
environment to give our customers greater control.

This is not the beginning of our work on electronic
services. Regular readers of Register will know that this is
an area which has occupied us for some time. I think,
though, that we are at the beginning of significant
change. The figures above speak for themselves. We
have recently won awards for our innovative use of the
internet and XBRL. But the greatest award is customers
who are happy to join us in moving forward and to feel
confident in the new services we are offering. I hope this
issue of Register will convince even more of you about
this.

On a personal note, this is the last Talking Point I will
write. I am leaving Companies House to take up a new
post at the National Assembly for Wales. I am very sad to
be going. The staff at Companies House work tirelessly
to give good service and to embrace change. I would like
to thank them for making my time at Companies House
so rewarding. The new Companies Act and the
technological innovations we are making present
tremendous opportunities for the future of Companies
House. I wish you all every success.

Claire Clancy 
Chief Executive & Registrar

or call Companies House on 0870 33 33 636
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PRIORITY NOTICE:
Final Call

To all our ‘REGISTER’ Subscribers

REGISTER magazine will be going digital 
in Spring of 2007.

In order to receive REGISTER notifications direct to
your mail after January 2007 we will need an E-Mail
Contact Address. 

(This information will only be used for communications relating

to REGISTER magazine)

As well as looking to improve the scope of its circulation, moving to an electronic
format will reduce our production costs dramatically. For those customers without
home access to computer equipment, major access points like public libraries or
cyber cafes can be used to access REGISTER from the Companies House Website.

In order to register your E-mail address with us, please access 

www.companieshouse.gov.uk
And type the following url into the address line:
http://www.companieshouse.gov.uk/registermagazine

Go on-line www.companieshouse.gov.uk3
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Companies House was recently pleased to welcome our
Minister for Industry & The Regions, Margaret Hodge.
She was here specifically to discuss progress on the
implementation of the new Companies Act but also took
time-out to talk to Register.

We are pleased to welcome you to Companies
House today. What impression have you gained 
of our work both before and during this visit?

Thank you to Claire for inviting me. As Minister with
responsibility for Companies House I’m delighted to be
here in Cardiff to see your work at first hand. I already
knew from talking to Claire how complex, customer
focussed and efficient Companies House is. I also know
that it has been working closely with the rest of DTI on
the changes to company legislation that I took through
Parliament. My biggest impression is of a team of people
determined to succeed, though there are lots of difficult
challenges ahead, not least implementing the new
Companies Act on time.

You have been heavily involved in bringing in 
the new Companies Act over the last few months. 
How do you think it will help UK business?

Much of our company law dated back to Victorian times,
and had been updated bit by bit. The new Companies
Act brings all of this together to provide a modern,
clearer, more accessible company law framework,
bringing it into the 21st century. It is a major deregulatory
piece of legislation, particularly for small businesses,
bringing millions of pounds worth of savings. It makes it
easier to set up and run a company and we have a well
established, secure and growing e-service for submitting
documentation, which supports these legal changes. We
also want to encourage shareholders to become more
involved in how the company they hold shares in is run,
fostering a long-term investment culture, which again
easier technological access allows.  
We believe that making the obligations associated with
being a registered company simpler will encourage small
businesses, both in joining the register and making
compliance easier afterwards.

What benefits do you see coming from the changes 
to the registration process at Companies House?

We want to make sure that the registration process does
not get in the way of companies getting on with what
they really exist to do. For example:  a private company
won’t need to register a company secretary if they don’t
want to have one.  Directors will only have a service
address on the public register. The registrar will have
more flexibility than currently to remove documents, and
to specify requirements for filing.  

A key component of our work has been the
conversion of paper services to fully electronic ones.
Is this something that government supports?

Absolutely!  It is key to providing a more efficient service
for customers to streamline processes and deliver savings.
I understand that moving to electronic search services has
already led to a lowering of fees and that electronic filing
services are now cheaper than paper ones. Having seen
today how to incorporate a company electronically, and
to file accounts I can see that you are well on the way to
creating a fully electronic service. 

We are very proud of what we have achieved for
customers at Companies House. Do you think these
achievements can help across the civil service?

I know that Companies House has a good reputation and
your recent awards for excellence in e-service provision from
Accountancy Age and the British Computer Society amongst
others, are proof that Government can lead in service
development. As far as influencing the rest of the civil service,
I agree that it is important to learn from each other. I am sure
that your existing involvement in such areas as data sharing,
simplification of burdens, and joint filing of accounts will all
help in influencing transformation across government.

Register “exclusive” with Margaret Hodge.
A Minister Calls!
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I
n this issue, we consider recent case law which
explores the definition (and potential liabilities) of de
facto and shadow directors and we also look at the
particular problems which can arise within groups of

companies when the separate legal status of each
company is not appreciated or respected.

Family members as de facto directors

In Secretary of State for Trade and Industry v Hollier
[2006] All ER (D) 232 (Jul) family members acted in
various roles within a group of companies. The group
collapsed into insolvency and the husband, a director,
was duly disqualified. The question for the court was
whether his wife and sons should be treated as directors
(i.e. as de facto directors/persons who assume the office
though not formally appointed as directors) and also
disqualified.

The court found that the wife was a de facto director
with regard to one of the companies. She was recorded
in that company’s register of directors as a director
(though not notified to the registrar of companies); she
signed important bank documentation relating to the
company and controlled the company’s bank account;
and she described herself, under her signature, as
chairman of the company. In effect, the court found, she
had overall control of the company and took all
important decisions about the conduct of its business.
Likewise, one of the sons, Adrian, was also a de facto
director for he too had total control of the day-to-day
running of one of the companies and was in charge of
its financial affairs. In each of their cases, their conduct
merited disqualification, especially for continuing to
trade at the risk of the creditors. 

A second son, Jayson, had assumed some responsibility
for dealings with solicitors for one of the companies and
had negotiated a lease of premises for another company.
The court was satisfied, however, that he was never part
of the corporate governance of those companies and he
was at all times solely motivated by a wish to assist his
father in his father’s business venture. He was not a de
facto director.

Having reviewed the caselaw, Mr Justice Etherton
thought the following principles of assistance in
determining whether someone is a de facto director:

� The touchstone is whether the defendant is part of 
the corporate governing structure.

� A distinction must be drawn as between someone 
who participates, or has the right to participate, in 
collective decision making on corporate policy and 
strategy and its implementation, on the one hand, 
and others who may advise or act on behalf of, or 
otherwise for the benefit of, the company, but do not
participate in decision making as part of the corporate
governance of the company.  

� The issue is to be determined objectively on the basis 
of all relevant facts and a person may be a de facto 
director even though he or she does not have 
day-to-day control of the company’s affairs and even 
though he or she is only involved in part of the 
company’s activities. 

� Factors such as a family relationship with other 
admitted directors may be relevant, sometimes 
supporting and sometimes negating the allegation 
that the defendant is a de facto director.

Civil liabilities of a de facto director

In Primlake Ltd v Matthews Associates [2006] All ER (D)
395 (May) the issue was not disqualification, but the civil
liability of a de facto director to account for monies
which he had received from the company. 

In this case, a husband and wife used the services of the
defendant M, a retired architect and planning
consultant, to help them sell their farm which they
believed had considerable development potential.
Complicated structures were adopted involving offshore
companies and trusts and eventually the land was sold
for approx £3m through a company which had one
director (R). The company eventually went into
liquidation and it emerged that M had received
£856,000 from the company. 

The liquidator sought to recover this sum from M on the
basis that, as a de facto director of the company, he had
failed to act in its interests, but had acted to promote his
own interests. In his defence, M argued that the sums
had been duly authorised by R and reflected his fee for
negotiating the successful sale of the farm. 

The court found that M was a de facto director.  He
controlled the company and ran the company’s entire
business and all decisions, tactical and strategic, were
taken by him. The only reason he was not named as the
managing director of the company, the court found, was
because of the need to avoid the tax consequences of
the company being controlled by a director resident in

by Brenda Hannigan, Professor of Co
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and the law

the UK. The court also found that there had been
no agreement as to his fees, but in any event the
evidence was that the payments had not been made
even purportedly in payment of fees, rather R and M
treated money coming into the company as their own. 

The court concluded that, as a de facto director, M was
in breach of his duties for he had enriched himself at
the expense of the company by paying himself large
sums to which he knew he was not entitled. He was
liable to account for £856,500 plus compound interest.

Personal liability of a 
disqualified director

Sometimes the person holding the de facto director to
account is the Inland Revenue as in Inland Revenue
Commissioners v McEntaggart [2006] 1 BCLC 476. In
this case, an undischarged bankrupt (who was
therefore disqualified from acting as a company
director) was found to have continued to act as a de
facto director despite being disqualified. Section 15 of
the Company Directors Disqualification Act 1986
provides that a disqualified director is personally liable
to creditors for all debts of the company incurred at the
time the disqualified director was involved in the
management of the company. In this instance the
Inland Revenue (now HMRC) successfully claimed in
excess of £154,000 from the de facto director. 

Each creditor of the company (where a disqualified
director has acted) has a direct statutory right under
section 15 in respect of his debt against the
disqualified director and there is some evidence that
HMRC is making use of section 15 as a means of
recovering from directors sums due in relation to
unpaid taxes of an insolvent company: see for example
Re Prestige Grindings Ltd, Sharma v Yardley [2006] 1
BCLC 440 (HMRC could obtain order under s 15 for
payment of £88,978 by disqualified director).

It is worth noting that s 15 also imposes personal
liability on a person involved in the management of a
company who acts on the instructions of a disqualified

director and so in IRC v McEntaggart, above, HMRC
also sought to recover £73,000 from the disqualified
directors wife in respect of a period when, it was
alleged, she acted or was willing to act on instructions
given by him. Likewise in Re Prestige Grindings Ltd,
above, HMRC sought an order against another director
who, it was alleged, acted on the instructions of a
disqualified director. Such actions have significant
deterrent effect since HMRC is certainly a creditor with
the resources to pursue these claims. 

Shadow directors 
of group companies

A further type of director is a shadow director,
essentially a person in accordance with whose
directions or instructions the directors of the company
are accustomed to act. In Re Mea Corporation,
Secretary of State for Trade and Industry v Aviss [2006]
All ER (D) 291 (Jul)  disqualification proceedings were
brought against two respondents, A and B,  who had
been involved in the management of a group of
companies which had collapsed owing £19.5 million.
The group consisted of a parent company and two
wholly owned subsidiaries;  A was a director and sole
shareholder of the parent company; B was not a
director of any company. 

Corporate Law, University of Southampton 
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A and B operated a policy within the group that all
monies received by any company would be applied to a
central treasury fund, from which all payments would be
made, as determined by B. From the inception of the
system, large payments were made out of the central
treasury to other companies, outside of the group, in
which A had a substantial interest.  Some of the
directors of the subsidiary companies protested, but their
protests were overridden by A and B. 

The court concluded that A was a shadow director of
the subsidiaries and B was a shadow director of all three
companies. They were shadow directors for the policy of
all three companies in an area as critical as the
application of trading income and payment of trade
creditors was dictated by them. 

As to whether their conduct rendered them unfit for the
purposes of disqualification, the court was particularly
critical of their failure to respect the fundamental legal
principle that each company is a distinct legal entity and
retains its separate legal personality, even if it is a
member of a group of companies. 

In this instance that failure, resulted in a very substantial
increase in the deficiency of each of the three
companies, to the detriment of their respective creditors.
The manner in which A and B had overridden the
protests of the other directors meant that their failures
had to be treated as wilful rather than as a mere product
of incompetent commercial judgment.  The court
therefore disqualified A for a period of seven years and B
for a period of 11 years; the aggravating factor in
relation to B being that he was already disqualified.

Parent liability for subsidiary loan

Another case which raises an interesting group issue is
Nearfield Ltd v Lincoln Nominees Ltd [2006] All ER (D) 93
(Oct) where a lender sought to enforce a loan
agreement. The lender had advanced £3 million to a
subsidiary and under the terms of the loan agreement
the parent company undertook to procure the
repayment of the loan and all outstanding interest on
written demand by the lender. The funds had been
advanced for a property development project which was
unsuccessful and the property was sold at a loss. 

The lender sought to enforce the requirement in the loan
agreement that the parent company would procure
repayment of the loan. In its defence, the parent
company argued that the requirement to procure
repayment merely meant that it was obliged to seek to
bring about the repayment of the loan by the subsidiary,
but it did not extend to provide any assurance or
guarantee that the loan would be repaid.

The court held that the normal meaning of the word
procure is to see to it. A person agreeing to procure that
someone else performs a contractual obligation is
required to attempt to procure that person to comply
with the obligation; and in the event that he fails to
comply, to pay damages calculated by the amount that
ought to have been paid by that person.  

Accordingly, the requirement in the loan agreement
should be construed as an obligation upon the parent
company to see to it that the subsidiary repaid the loan.
In the event of failure by the subsidiary to make the
payment, the parent would be liable to pay damages
equal to the amount payable but not repaid by the
subsidiary (i.e. damages for failure to procure the
repayment).

Confusion over parent guarantee

An example of the confusion which can exist on all sides
when groups of companies are concerned can be seen in
Gastronome (UK) Ltd v Anglo Dutch Meats (UK) Ltd
[2006] All ER (D) 377 (Jul).  The claimant supplier of
meat products (a UK subsidiary within a large French
group of companies) supplied foods to IFS, a subsidiary
of the defendant in this case. The supplier (the UK
subsidiary) sought a guarantee from the parent company

by Brenda Hannigan, Professor of Corporate Law, University of Southampton 

continued
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of IFS regarding IFS’s debts. The defendant parent
company provided a guarantee, but the guarantee was
addressed simply to Gastronome without specifying the
UK subsidiary and was sent to an address in France
which was the address of one of the French companies
within the claimant’s group, but was not the address of
the claimant. When the claimant supplier attempted to
enforce the guarantee, the defendant denied that the
supplier had been given any guarantee. 

The court held that, as a matter of the true construction
of the guarantee, it had been given in favour of the
claimant supplier. The purpose of the guarantee had
been to ensure that the supplier’s invoices would be paid
in respect of goods supplied to IFS. The court noted that
it would simply be unrealistic and destructive of the
underlying commercial purpose of the guarantee to
confine its operation (because of the address) to a French
company which did not deal with IFS; likewise, it made
no sense that the guarantee was only to relate to some
imprecisely identified Gastronome entity which did not
contract with IFS. The guarantee would be construed as
applying to amounts due from IFS to the UK supplier. 

Given the sums involved (some £184,000), it might be
thought that more care would have been taken to get
the details of the guarantee correct. It is surprising, for
example, that the recipients of the guarantee did not
seek to correct these matters at the time the guarantee
was given, but it is not unusual for these matters to be
dealt with rather casually within a group context. In the
flurry of commerce, matters such as identifying the
precise legal entity which is the giver or the recipient of a
guarantee can seem unimportant, but time spent on the
detail would have avoided the need for litigation when it
came to the crucial matter of enforcing the guarantee. 

Brenda Hannigan writes in a personal 
capacity and regrets that she is unable 
to advise on individual cases.

Postal Processes
Bulk Surcharges

Due to the Royal Mail’s Pricing in Proportion policy, Companies House has found it necessary to review its 
postal practices.  

As a result, from 31st March 2007, we would urge customers to take extra care when sending documents to us,
as we will no longer accept any mail with insufficient postage.  

We have been in discussion with Royal Mail and other mail carriers, regarding the mail with insufficient postage.
They have advised us that they will attempt to return items to the sender provided that a return address is clearly
printed on the envelope. Those items without a return address will be sent to the Royal Mail Belfast office, where
they will be opened to look for a senders address. If this is not found then the items will be destroyed.
Companies House has been advised that there may well be significant delays with the turnaround of this mail. 

Acknowledgements

We would also like to inform customers that all requests for acknowledgements of receipt should be stated
clearly in the letter.  It is essential that a copy letter and a stamped addressed envelope is enclosed. Failure to
provide this will result in non-despatch of the acknowledgment. 

Please note that if you file your information using either our WebFiling or Software Filing services, you will receive
an email of confirmation of acceptance automatically.

Companies House would like to advise customers that its fees are based on the cost of the administration
charges and any savings that can be made are reflected in the setting of the fees. 
For more information on how to file online please visit our website at www.companieshouse.gov.uk
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..“Companies will
have the confidence
that comes with a
secure electronic
password, and also
with the knowledge
that we will block
all attempts by
criminals to change
their details
fraudulently by
sending us forged
pieces of paper”.. 

The vision of Companies House is to be
a fully electronic information exchange.  

Why?  Because ‘e’ is what will allow us to take our service to
the next level. We, and our customers, can already see the
benefits of the electronic way of working over the old paper
system.  But the potential for further improvement in terms
of speed, value for money, convenience and security is
enormous. That is why electronic working is at the centre of
our future strategy and why we will be working towards that
goal over the next few years.

The experience so far

Companies House has already taken large strides in this
direction.  The search side of our business is now close to
fully electronic.  Whether you are a member of the public
searching for a single set of company accounts for £1 or an
information provider looking to buy the whole register every
night, we can meet your needs electronically.  Close to
100% of our customers now choose to search this way.

Electronic filing, by contrast, is still a work in progress.  But
the foundations have been laid and the early results are
impressive.  We are on schedule to receive well over 2 million
electronically filed documents this financial year, having
already exceeded last year’s record volume with 3 months of
the year to go.

85% of all transactions (measured by volume) can now be
sent to us electronically.  30% of transactions are currently
arriving electronically including the vast majority of
incorporations, over half of all annual returns, over a quarter
of address and director changes and a growing proportion of
accounts.

Our future strategy

So far our approach has been pragmatic and incremental.
We have enabled our major transactions one at a time and
made sure that we got them right.  The feedback from
customers has been overwhelmingly positive.  But some of
you are telling us that our electronic offering at the moment
is simply not compelling enough to make you change the
way you deal with us.

100% Electronic Companies House!
The Customer Proposition
100% Electronic Companies House!
The Customer Proposition
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This is why we have decided to take a different approach.
Instead of building our electronic systems incrementally,
we have decided to define a whole new proposition for
our electronic customers to be in place in 2010 - and
work towards it.

The new Companies House 2010 offering will have the
following key features:

� It will be 100% electronic.  We will reduce the 
number of occasions on which customers have to 
revert to paper to the absolute minimum.  The majority
of customers will never have to.

� It will have built-in security.  Companies will have the 
confidence that comes with a secure electronic 
password, and also with the knowledge that we will 
block all attempts by criminals to change their details 
fraudulently by sending us forged pieces of paper.

� Check and Amend.  Customers will have an easy 
system for keeping their company details up to date, 
without having to remember which section of the 
Companies Act does what.

� Transaction Tracking.  Customers will have free access 
to their own information, and also reminders and e-
mail alerts.

� An Agent Portal.  When a company tells us that they 
have appointed an agent to manage their affairs, we 
will give that agent their own password and let them 
manage their full portfolio of clients.

� Access via the Government Gateway.  A single user ID 
and password will give you access not only to 
Companies House but to the full range of government 
services.  We are already committed to launching a 
joint Companies House / HMRC service for the filing of
accounts and will look for other opportunities to 
provide joined up services.

What happens next?

We will lay the foundations for this system with the
introduction of the new ‘My Companies House’ portal,
which will provide access to a broad range of our online
services, including WebFiling, under a single log-in.  

We will then work towards a first release of this new
system during 2007/08.  We are still working on exactly
when and exactly what it will contain.  Many customers
have already told us what their wish list for a first release
would be and we will keep listening and using customer

feedback to set our priorities.

The reality is that, unfortunately, we will not be able to
do everything in the short term.  Our systems are
currently going through major change.  We will shortly
be implementing a major project to replace our old
mainframe with a modern distributed system (you may
have heard us talk about the Companies House
Information Processing System, or CHIPS) which will be fit
for the future.  No sooner will this be in place than we
will have to make significant changes to it to implement
the Companies Act 2006.  While all of this is going on,
our capacity to make other changes will be limited.  We
will not put the register at risk by trying to do too much
too fast.  We will try not to do what we have sometimes
done in the past, which is to tell customers when we
hope that something will happen and then not deliver.

What does this mean for customers?

If you have not already done so, now is a good time to
look again at what electronic filing whether via our
website or via a software package - can do for you.
Most of our customers have.  For example, the majority
of the accountancy firms that we surveyed recently are
now using it for at least one document type.

In looking at electronic filing, we would urge you not just
to consider what it can offer you now but to think about
future trends.  We will be targeting investment over the
next few years in developing the new electronic ways of
working. That means that, as time goes on, the gap
between our electronic filing service and our paper filing
service in terms of speed, quality and price, is going to
widen.

Some of you have noticed that the new Companies Act
2006 gives us the power to mandate electronic filing and
have asked us if we intend to follow the example of
HMRC and use this power.  We have no plans to at
present, but will keep this under review.  The point is
that, before we look at mandating, we intend to achieve
high levels of take-up by developing a superior electronic
service that everyone wants to use.  We are confident
that we can do that and would urge all customers to
work with us in helping us to serve you better.



Help us to help you - Charges

..“In an ideal world applications 
to register a charge delivered 
to the Registrar of Companies 
should contain no errors or 
omissions enabling the registration
process to run smoothly”..

Go on-line www.companieshouse.gov.uk11

A company registered in England, Wales and
Scotland may create a charge (including
mortgages, debentures etc) that must be
registered. If so, it must deliver details of the
charge, together with any document creating
or giving evidence of it (usually a deed) to
the Registrar of Companies.

The documents must be delivered within 21
days after the creation of the charge. A
Court order under section 404 Companies
Act 1985 will be required to enable
registration outside the 21-day limit.

In an ideal world applications to register a
charge delivered to the Registrar of
Companies should contain no errors or
omissions enabling the registration process to
run smoothly. However, the Mortgage

Processing Section within Companies House has so far this
year rejected 18,211 applications due to presenter error.

Errors also occur when a company notifies Companies
House that a registered charge has been satisfied.

To help presenters get it right first time we have set out
below the most common reasons (in no particular order)
for rejecting charge registrations or notifications that a
charge is satisfied:-

1. Form 395 (for charges over property) - the property 
details are omitted from the rear of the form.

2. Form - 395 the short particulars of property charged do 
not correspond with the deed.

3. Form - 395 company name/number is absent or 
incorrect.

4. Form - 395 the charge creation date is missing or 
inconsistent with the deed or evidence of the charge.

5. Charge Deed/Instrument - the deed is undated.

6. Form 403a - confirmation whether the charge is 
satisfied in full/part is not indicated. 

7. Form 403b - confirmation whether the charge is part 
released or has ceased to form part of the company’s 
property is not indicated.

8. Form 403a/403b - the declarants name and/or 
address is omitted.

9. All Forms - the wrong form is submitted.

10. All Forms - the form is not signed.

If an application is rejected all the documents are returned
to the presenter under cover letter stating the reason(s) for
rejection. In relation to charge registration all corrections
must be actioned within the 21-day time limit. If not, only
the Court can grant an extension of time for registration of
a charge that was not received in time and correct. 

Further guidance on charge registration is available on our
website www.companieshouse.gov.uk.

or alternatively please contact: 
Companies House Mortgage Section on 02920 380221



or call Companies House on 0870 33 33 636 12

Tackling Corporate Abuse 
Companies Investigation Branch (CIB) At Work

T
here is an absolute necessity that someone
should exercise some form of supervision 
over the activities of a limited company. 
They have great advantages, and it is not

altogether unreasonable that they should accept 
certain corresponding disadvantages. This quote, from 
Lord Justice Ormrod in a 1978 judgement 
(Norwest Holt v DTI), nicely illustrates the rationale 
for the company investigation regime. 

Powers to investigate companies were first enacted in
company law with the 1856 Joint Stock Companies Act.
These provided that the Board of Trade could appoint
inspectors to examine a company’s affairs. Company
officers and agents had a duty to co-operate with the
inspectors and produce books and records, with a £5
penalty for failure to do so. The inspectors produced a
report, which could be used as evidence in court. Down
the ensuing 150 years these powers have evolved to
meet changing circumstances and attitudes, but a
cursory glance of the present Section 432 Companies
Act, 1985 illustrates how much of the original
methodology survives.

Perhaps the most significant subsequent development
came with the 1967 Companies Act, which introduced a
new regime of investigation. Under this, provided there
was good reason, the Department require the production
of records and to seek explanations from the company
or employees. There was an ability to apply for a search
warrant covering premises suspected of containing
company records. Clearly defined gateways on the
disclosure of information obtained during such an
investigation were set out, but these reports could 
not be published, unlike those produced by inspectors.

In consequence, two distinct regimes were established, 
a confidential document-based investigation by
Departmental staff, and an inspection, whose findings
could be made public; this delineation continues to this
day.  The powers are exercised by Companies
Investigation Branch (CIB), which transferred from the
DTI to The Insolvency Service (an executive agency within
the DTI) in April 2006.

Apart from the inspection of Robert Maxwell’s
companies during the early 1970s, the 1980s and early
90s is generally regarded as the heyday of the company
inspection, with many famous cases, including Guinness,
House of Fraser, Blue Arrow, Barlow Clowes and
culminating in Mirror Group Newspapers.

Decline in use of the inspection powers is largely due to
two factors. First, many inspections arose from

allegations of corporate abuse that are now dealt with
under financial services legislation, or investigated by the
Serious Fraud Office, whilst there has been significant
tightening up in corporate governance and financial
reporting. Secondly, inspections also became increasingly
lengthy and costly as the issues under investigation
became more complex. Those being criticised have to be
shown the findings and allowed to comment in advance
of publication. In addition, the investigation powers
(now found in Section 447) were judged to be highly
effective and much quicker, taking only a few months.

Section 447 investigations are kept confidential for
several reasons. First, there has to be sensitivity when
dealing with allegations involving live companies because
these might be frivolous or even malicious. 
Hence investigations are not announced and thus most
of CIB’s work goes unnoticed. Disclosure of the findings
is also clearly prescribed by Section 449, which is framed
to facilitate follow-up action by law enforcement and
regulatory bodies. The DTI is the only body able to
present a winding-up petition in the public interest
against any company and this form of follow-up action
remains an important tool in stopping corporate abuse.
Disqualification of directors is another frequent outcome,
together with disclosure to a prosecuting authority for
possible prosecution.

By the end of the Millennium it was recognised that the
powers needed some modernisation. The Companies
(Audit, Investigations and Community Enterprise) Act of
2004 widened Section 447 beyond being, essentially, a
document-based power, to embrace anyone with
information about the company. Investigators were given
the power to enter and remain on (but not search)
company premises and a civil regime was enacted to
replace the ineffective criminal sanctions for a failure to
comply with the investigation.  This requirement to 
co-operate survives because the investigations are civil, 
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not criminal, and evidence given by a defendant is
inadmissible in any subsequent criminal proceedings
against them.

Use of the powers is discretionary. Investigations are
authorised where there are grounds for suspecting
corporate abuse by a live (not dissolved) UK-registered
company, or overseas company with a place of business
here, and where there is public interest going beyond
the confines of the company. The threshold for an
inspection is much higher, so that there must be matters
of substantial public disquiet. CIB does not become
involved in civil disputes.

In recent years, CIB has had notable successes. 
Money circulation schemes (where participants pay
money to someone higher up in a chain in the hope of
receiving large amounts from later participants further
down the chain), ostrich farms (run as unauthorised
collective investment schemes) and wines and spirits
investment schemes (where the public were duped into
believing what they had bought would appreciate in
value) are just a few examples of scams that have largely
disappeared as a result of investigation and follow-up
action by CIB. Timely intervention into companies
suspected of an intention to disappear without paying
for goods, has helped to safeguard suppliers’ interests
and preserve confidence in UK plc as a place to do
business. 150 years after their inception, the Companies
Act investigation powers continue to deal with, and
deter, corporate abuse.

For the year to March 2006, CIB received over 3,700
complaints, 80% coming from the public.  
These resulted in 160 investigations being authorised,
often into more than one company.  

Anyone who has concerns about the activities of a 
live company, should contact:

Vetting Section, 
Companies Investigation Branch, PO BOX 447,
London SW1H OWU
vetting.section@dti.gsi.gov.uk
or visit the website www.insolvency.gov.uk/cib

Tackling Corporate Abuse 
Companies Investigation Branch
(CIB) At Work (Continued)
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Changes to business stationery rules 

As from 1st January 2007 the business stationery rules
have been extended to cover electronic communications
and company websites. The changes are as follows:

Business Stationery 

Whether in hard copy, electronic or any other form 
a company must state its name, in legible lettering, 
on the following; 

� All the company’s business letters; order forms 

� All its notices and other official publications 

� All bills of exchange, promissory notes, endorsements 
cheques and orders for money or goods purporting to 
be signed by, or on behalf of, the company 

� All its bills of parcels, invoices, receipts and 
letters of credit 

� On all its websites 

On all of its business letters, order forms or any 
of the company’s web sites, the company name
must show in legible lettering;  

� Its place of registration 

� Registered number 

� Its registered office address 

� And if it is being wound up, that fact

The above also applies to Limited Liability Partnerships.

Whenever an email is used where its paper equivalent
would be caught by the business stationery requirements
then that email is also subject to the requirements. 

Filing of Voluntary Translations

Also from 1st January 2007 companies may choose to
file voluntary certified translations of certain documents,
these include:

� Constitutional documents such as the memorandum 
and articles of association

� Directors appointments, changes in particulars or 
resignations

� Accounts, reports and annual returns

� Notification of any change of a company’s 
registered office

� Winding up documents

� Share capital documents (public companies only)

� Documents relating to mergers and divisions 
(public companies only)

� Documents relating to overseas companies

The translation must relate to a document delivered to the
registrar on or after 1st January 2007. 
Voluntary translations can only be filed in an official
language of the European Union and must be
accompanied by Form 1106 (available on the CH Website)

The UK regulations bringing these requirements into
force are The Companies (Registrar, Languages and
Trading Disclosures) Regulations 2006, SI 2006/3429.
These can be found by following this link:
http://www.opsi.gov.uk/si/si2006/20063429.htm

Andrew Wall, European Policy Advisor

For further information please get in touch with the
Companies House Contact Centre on 0870 33 33 636

Business Stationery Rules and
Filing of Voluntary Translations



Accountancy Age
Awards 2006
In November 2006 Companies House won the prestigious
Accountancy Age Award for the “Best use of the Internet by
the Public Sector”. Companies House are the first winners of
this award, having impressed the judges with the online
company information and filing services that can be accessed
via our website. The Judges applauded the Companies House
online offering for having a positive impact on UK business
and for its excellent performance. One judge said: 
“Other public bodies could learn from them.”

e-Accounts project
wins prestigious
award
Our e-Accounts project has won the premier project award for overall
best information management project in the recent British Computer
Society Awards. This is the ‘Blue Riband’ project of the BCS - recognised
across Europe for excellence and innovation. It was fiercely contested
with finalists including Hewlett Packard, BT and Marks and Spencer.

The e-Accounts project has enabled customers to file accounts
electronically, developed in consultation with users and the accountancy
profession.

Accounts can be delivered in two ways - either via the Companies
House website using intelligent PDF Adobe form templates which
automatically generate XBRL data, or using a software package.

Companies House was the first government organisation to develop a
full system using XBRL, and the first registry in the world to launch an
e-Accounts project of this nature.

15 Go on-line www.companieshouse.gov.uk



N
ovember 2006 gave us a record month for
electronic filing at Companies House. Over
220,000 documents were electronically filed in
that single month. These included over half of all

annual returns filed and nearly 90% of all incorporations.
It also included our 50,000th electronically filed company
accounts.

To understand the key reasons for the growth we’re
experiencing in online filing and to understand how our
customers want us to develop our online services over
the coming years, we recently commissioned some new
customer research.

In November we completed a survey of accountants
responsible for filing information with Companies House.
This exercise has updated and built considerably on our
knowledge of this key group of customers. 

The survey was carried out on our behalf by Illuminas, 
a specialist market research agency who also carried out
similar studies for us in 2004 and 2005. The key findings
are summarised below:

� 52% of accountants used WebFiling to file Annual 
Returns.

� A further 13% electronically file Annual Returns using 
a software package.

� SPEED, EASE OF USE, LOWER COST and SECURITY are
most commonly cited by WebFilers as the reasons why
they use WebFiling rather than post.  

� 27% of the accountants that use WebFiling, started 
using it within the last 12 months.

� 95% of all the accountants that have used WebFiling 
are satisfied with the service. 59% are very satisfied.

� WebFiling has only included downloadable templates 
for filing accounts online since Spring 2006.  
By November, already 8% of accountants were 
using them and 67% of the rest said they would 
be interested in doing so.

� 91% find the concept of a secure Agent Portal very 
or quite appealing (see the article on our Customer 
Proposition also in this edition of The Register).  
Development of that Agent Portal was then cited as 
the number one thing that Companies House should 
do to encourage further online filing.

� 61% of the accountants that weren’t already using 
WebFiling are now considering using the service.  
What’s more, only 3% of accountants surveyed said 
it’s a method they would never consider. The size of 
this group has shrunk considerably over the last year, 
demonstrating, the extent to which accountants 
attitudes towards electronic filing have shifted in 
recent years.

� 67% have used the Government Gateway.

� To determine whether lack of internet access remains 
a problem for non-WebFilers, we asked accountants 
that hadn’t used WebFiling or the Government 
Gateway whether they have internet access. 
It’s very encouraging that fully 97% actually had 
it within their company or practice.

We’d like to express our sincere thanks to all the
customers that have recently given us their valuable time
to help us build the picture we have of filing behaviour 
in 2006. This is invaluable to help us shape our future
product and service development. 

FRAUD WARNING!
It is unfortunate that our survey coincided with some
reported instances where companies were contacted by
other people claiming to be from Companies House.  
In these instances, people were asking for sensitive
information including verification of Electronic Filing
Authentication Codes.

Please be aware that Companies House will never
contact you by telephone to try to ascertain your
Authentication Code.  Should anyone contact you
claiming to be from Companies House and asking for
any sensitive information please try to obtain a return
telephone number and contact us immediately on 
0870 33 33 636.

If you have disclosed your Authentication Code to
anyone that you do not trust to file information for your
company, we strongly recommend you check your
company record using our WebCHeck service and
change your Authentication Code immediately from
within the WebFiling service. 

Accountants Embrace Electronic Filing

16or call Companies House on 0870 33 33 636



Companies House has a range of
services covering the filing and
searching for documents.

Electronic incorporations This
service is designed for high volume
users such as company formation
agents who incorporate companies on
a regular basis using approved
software.  Over 70% of incorporations
are now done electronically.  A list of
approved software and providers for
all of the electronic filing services can
be found on our website.

Anyone requiring further information
on this service should check the
website or alternatively call the
Companies House contact centre on
0870 33 33 636.    

WebFiling Electronic (Web) filing was
introduced in May 2001 to allow filing
of 287 and 288 form information i.e.
changes in registered office address,
appointment and termination of, and
changes to director and secretary
details.  Prior to its introduction the
only choice was to download forms
from the website for completion, but
these then had to be printed-out,
signed and posted to Companies
House. Further details of this secure
system for the quick and easy online
submission of company information
and other form types are given on our
website.

Other Services For details of other
services including Companies House
Direct, our online subscription-based
information search service and
WebCHeck, our online search service
aimed at the less frequent user using a
credit card are given on our website. 

Same day incorporation Change of
name and re-registration services are
available in all the  offices. 

Inter-registry searches are available
between Scotland and the English
offices. All offices are open Monday to
Friday.

Please note: Companies House does
not accept accounts or any other
statutory document by fax.

information
Companies House Services
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Filing of Documents
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English and Welsh companies to the
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A DTI SERVICE

Corporate and identity frauds are
increasing significantly.

The most common cases of corporate
fraud involve forms being sent to us
showing changes to a company’s 
details, which subsequently prove to be
false. Fraudsters then use the stolen 
identity of the company to order goods
and services based on that company’s
creditworthiness.

Using WebFiling, our online filing service,
is a far safer and more secure way to
send us statutory information than using
paper forms sent by post. 

they can
try taking

your name, 
but it’ll 

be in vain 

We have now also introduced a new
protected online filing service known as
PROOF which is designed to reduce
fraud still further.

Once companies have signed up to
PROOF, we will only accept forms relating
to changes of address and directors’
details from them electronically. We will
not accept any of those documents on
paper unless the company and its 
directors authorise it.

As this type of fraud is on the increase,
you may want to visit our website
www.companieshouse.gov.uk 
to learn more about how you can 
prevent your company being next.




