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PREFACE

Another edition so soon after the last requires justification. Not only have the
last 43 months seen some significant changes to the Companies Act 2006, but
there has also been passed the Small Business, Enterprise and Employment
Act 2015. The implementation of the 2006 Act in the piecemeal fashion that it
occurred was, as stated in the preface to the last edition, both inexplicable and
inexcusable in the real world. At a time when our country faced economic
problems of a magnitude not experienced for at least two generations, a
distraction for business and the professions as to whether this or that part of
the legislation was yet in force was completely unacceptable. While
implementation is now (almost) complete, there remain criticisms of the
legislative process.

First, having been told that the complete codification of company law was not
the intention behind the Act, codification was immediately commenced as soon
as the Bill began its passage through Parliament. However, even this was not
done properly. There remain in force small rumps of the Companies Act 1985,
the Companies Act 1989 and the Companies (Audit, Investigations and
Community Enterprise) Act 2004. The result, therefore, is that even after the
upheavals of the revision of company legislation over recent years we still do
not have a definitive “Companies Act” to which we can turn for the complete
law.

This is made even worse by the possibility of the legislation’s being amended by
secondary legislation seemingly at the whim of a government minister. Indeed
some provisions were changed by secondary legislation even before they came
into force. There will doubtless be readers who are familiar with some of the
great legislation of over a century ago such as the Partnership Act 1890, the
Bills of Exchange Act 1882 and the Sale of Goods Act 1893 (now re-enacted in
1979) which have remained virtually unchanged over the years. One might also
think of the property legislation of 1925, which was both larger and on a more
radical scale than the revision of Company Law in 2006. Here we have had
certainty as to what the law is and drafting of the highest quality. How times
have changed.

Finally, the Small Business Act is almost entirely due to be brought into force
by secondary legislation and in circumstances where little of the detail of the
legislation can be guessed from the main Act. For example, the duties of
directors which were codified in the Act of 2006 are due to apply to shadow
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directors where appropriate, but there is no hint as to where this might be. In
a similar vein, the possibility of proceedings for fraudulent and wrongful
trading being brought by administrators as well as by liquidators is due to
occur at some stage in the future, but as to when this might be we are given no
clue. This has to be an unacceptable mechanism for legislating for a matter as
important as the financial climate of the United Kingdom.

Having made these criticisms of the legislative process, we must acknowledge
the wonderful change in the approach of government to business, and the
manner in which hard work is being rewarded. A move from a dependency
culture to one where hard work is rewarded is much to be praised. The current
low rate of corporation tax and the prospect of its being further reduced in the
coming years must be seen as so welcome in encouraging both foreign
businesses to our shores and persuading more of our own people to start their
own companies.

We express our gratitude to Mary Kenny and Kate Hather at Jordan Publishing
for their characteristically professional help, encouragement and understanding
as this edition was going through the period of its gestation.

We have tried to state the law as at July 2015.

Mike Griffiths
Peter Loose

David Impey

vi Company Director
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