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UK Companies Act 1985 (! ﬁﬁj“g’\mix %)
Current through 21 March 2005

245 Voluntary revision of annual accounts or directors' report*

(1) If it appears to the directors of a company that any annual accounts or summary
financial statement of the company, or any directors’ report, operating and financial review
or directors' remuneration report, did not comply with the requirements of this Act (or,
where applicable, of Article 4 of the IAS Regulation), they may prepare revised accounts or
a revised statement, report or review.

(2) Where copies of the previous accounts, report or review have been laid before the
company in general meeting or delivered to the registrar, the revisions shall be confined
to--

(a) the correction of those respects in which the previous accounts, report or review did not
comply with the requirements of this Act (or, where applicable, of Article 4 of the IAS
Regulation), and

(b) the making of any necessary consequential alterations.

(3) The Secretary of State may make provision by regulations as to the application of the
provisions of this Act in relation to revised annual accounts or a revised summary financial
statement or a revised directors' report, a revised operating and financial review or a
revised directors' remuneration report.

(4) The regulations may, in particular--

(a) make different provision according to whether the previous accounts, statement, report
or review are replaced or are supplemented by a document indicating the corrections to be
made;

(b) make provision with respect to the functions of the company's auditors or reporting
accountant in relation to the revised accounts, statement, report or review;

(c) require the directors to take such steps as may be specified in the regulations where the
previous accounts, report or review have been--

(i) sent out to members and others under section 238(1),

(ii) laid before the company in general meeting, or

(iii) delivered to the registrar,

or where a summary financial statement containing information derived from the previous
accounts, report or review has been sent to members under section 251;

(d) apply the provisions of this Act (including those creating criminal offences) subject to
such additions, exceptions and modifications as are specified in the regulations.

(5) Regulations under this section shall be made by statutory instrument which shall be
subject to annulment in pursuance of a resolution of either House of Parliament.
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245A Secretary of State's notice in respect of annual accounts?

(1) Where--

(a) copies of a company's annual accounts, directors' report or operating and financial
review have been sent out under section 238, or

(b) a copy of a company's annual accounts, directors' report or operating and financial
review has been laid before the company in general meeting or delivered to the registrar,
and it appears to the Secretary of State that there is, or may be, a question whether the
accounts, report or review comply with the requirements of this Act, he may give notice to
the directors of the company indicating the respects in which it appears to him that such a
question arises or may arise.

(2) The notice shall specify a period of not less than one month for the directors to give him
an explanation of the accounts, report or review or prepare revised accounts or a revised
report or review.

(3) If at the end of the specified period, or such longer period as he may allow, it appears
to the Secretary of State that the directors have not--

(a) given a satisfactory explanation of the accounts, report or review, or

(b) revised the accounts, report or review so as to comply with the requirements of this Act,
he may if he thinks fit apply to the court.

(4) The provisions of this section apply equally to revised annual accounts, revised
directors' reports and revised operating and financial reviews, in which case they have
effect as if the references to revised accounts, reports or reviews were references to further
revised accounts, reports or reviews.

245B Application to court in respect of defective accounts®

(1) An application may be made to the court--

(a) by the Secretary of State, after having complied with section 245A, or

(b) by a person authorised by the Secretary of State for the purposes of this section,

for a declaration or declarator that the annual accounts of a company do not comply, or a
directors' report or operating and financial review does not comply, with the requirements
of this Act (or, where applicable, of Article 4 of the IAS Regulation) and for an order
requiring the directors of the company to prepare revised accounts or a revised report or
review.

(2) Notice of the application, together with a general statement of the matters at issue in
the proceedings, shall be given by the applicant to the registrar for registration.

(3) If the court orders the preparation of revised accounts, it may give directions with
respect to--

(a) the auditing of the accounts,

(b) the revision of any directors' report, directors' remuneration report or summary
financial statement, and

(c) the taking of steps by the directors to bring the making of the order to the notice of
persons likely to rely on the previous accounts,

and such other matters as the court thinks fit.

(3A) If the court orders the preparation of a revised directors’ report or a revised operating
and financial review it may give directions with respect to--
(a) the review of the directors' report or operating and financial review by the auditors,
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(b) the revision of any directors' report, directors' remuneration report, operating and
financial review or summary financial statement,

(c) the taking of steps by the directors to bring the making of the order to the notice of
persons likely to rely on the previous report or review, and

(d) such other matters as the court thinks fit.

(4) If the court finds that the accounts, report or review did not comply with the
requirements of this Act (or, where applicable, of Article 4 of the IAS Regulation) it may
order that all or part of--

(a) the costs (or in Scotland expenses) of and incidental to the application, and

(b) any reasonable expenses incurred by the company in connection with or in
consequence of the preparation of revised accounts or a revised report or review,

shall be borne by such of the directors as were party to the approval of the defective
accounts, report or review.

For this purpose every director of the company at the time of the approval of the accounts,
report or review shall be taken to have been a party to the approval unless he shows that
he took all reasonable steps to prevent that approval.

(5) Where the court makes an order under subsection (4) it shall have regard to whether
the directors party to the approval of the defective accounts, report or review knew or
ought to have known that the accounts, report or review did not comply with the
requirements of this Act (or, where applicable, of Article 4 of the IAS Regulation), and it
may exclude one or more directors from the order or order the payment of different
amounts by different directors.

(6) On the conclusion of proceedings on an application under this section, the applicant
shall give to the registrar for registration an office copy of the court order or, as the case
may be, notice that the application has failed or been withdrawn.

(7) The provisions of this section apply equally to revised annual accounts, revised
directors' reports and revised operating and financial reviews, in which case they have
effect as if the references to revised accounts, reports or reviews were references to further
revised accounts, reports or reviews.

245F Power of authorised persons to require documents, information and
explanations®

(1) This section applies where it appears to a person who is authorised under section 245C
of this Act that there is, or may be, a question whether the a company's annual accounts,
directors' report or operating and financial review comply with the requirements of this Act
(or, where applicable, of Article 4 of the IAS Regulation).

(2) The authorised person may require any of the persons mentioned in subsection (3) to
produce any document, or to provide him with any information or explanations, that he
may reasonably require for the purpose of--

(a) discovering whether there are grounds for an application to the court under section
245B; or

(b) determining whether or not to make such an application.

(3) Those persons are--

(a) the company;

(b) any officer, employee, or auditor of the company;

(c) any persons who fell within paragraph (b) at a time to which the document or
information required by the authorised person relates.
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(4) If a person fails to comply with a requirement under subsection (2), the authorised
person may apply to the court for an order under subsection (5).

(5) If on such an application the court decides that the person has failed to comply with the
requirement under subsection (2), it may order the person to take such steps as it directs
for securing that the documents are produced or the information or explanations are
provided.

(6) A statement made by a person in response to a requirement under subsection (2) or an
order under subsection (5) may not be used in evidence against him in any criminal
proceedings.

(7) Nothing in this section compels any person to disclose documents or information in
respect of which in an action in the High Court a claim to legal professional privilege, or in
an action in the Court of Session a claim to confidentiality of communications, could be
maintained.

(8) In this section "document" includes information recorded in any form.



