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STATUTORY INSTRUMENTS

1989 No. 2404

The Companies (Northern Ireland) Order 1989

PART III

AMENDMENTS OF THE COMPANIES
ORDER AND THEINSIDER DEALING ORDER

Takeover offers
26.—(1) For Articles 421, 422 and 423 of the Companies Order there shall be substituted—

“PART XIVA
TAKEOVER OFFERS

Takeover offers

421.—(1) In this Part “a takeover offer” means an offer to acquire all the shares, or all the
shares of any class or classes, in a company (other than shares which at the date of the offer
are already held by the offeror), being an offer on terms which are the same in relation to all
the shares to which the offer relates or, where those shares include shares of different classes,
in relation to all the shares of each class.

(2) In paragraph (1) “shares” means shares which have been allotted on the date of the
offer but a takeover offer may include among the shares to which it relates all or any shares
that are subsequently allotted before a date specified in or determined in accordance with the
terms of the offer.

(3) The terms offered in relation to any shares shall for the purposes of this Article be
treated as being the same in relation to all the shares or, as the case may be, all the shares of a
class to which the offer relates notwithstanding any variation permitted by paragraph (4).

(4) A variation is permitted by this paragraph where—

(a) the law of a country or territory outside the United Kingdom precludes an offer of
consideration in the form or any of the forms specified in the terms in question or
precludes it except after compliance by the offeror with conditions with which he is
unable to comply or which he regards as unduly onerous; and

(b) the variation is such that the persons to whom an offer of consideration in that form
is precluded are able to receive consideration otherwise than in that form but of
substantially equivalent value.

(5) The reference in paragraph (1) to shares already held by the offeror includes a reference
to shares which he has contracted to acquire but that shall not be construed as including shares
which are the subject of a contract binding the holder to accept the offer when it is made,
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being a contract entered into by the holder either for no consideration and under seal or for no
consideration other than a promise by the offeror to make the offer.

(6) Where the terms of an offer make provision for their revision and for acceptances on
the previous terms to be treated as acceptances on the revised terms, the revision shall not be
regarded for the purposes of this Part as the making of a fresh offer and references in this Part
to the date of the offer shall accordingly be construed as references to the date on which the
original offer was made.

(7) In this Part “the offeror” means, subject to Article 423D, the person making a takeover
offer and “the company” means the company whose shares are the subject of the offer.

Right of offeror to buy out minority shareholders

422.—(1) If, in a case in which a takeover offer does not relate to shares of different classes,
the offeror has by virtue of acceptances of the offer acquired or contracted to acquire not less
than nine-tenths in value of the shares to which the offer relates he may give notice to the
holder of any shares to which the offer relates which the offeror has not acquired or contracted
to acquire that he desires to acquire those shares.

(2) If, in a case in which a takeover offer relates to shares of different classes, the offeror
has by virtue of acceptances of the offer acquired or contracted to acquire not less than nine-
tenths in value of the shares of any class to which the offer relates, he may give notice to the
holder of any shares of that class which the offeror has not acquired or contracted to acquire
that he desires to acquire those shares.

(3) No notice shall be given under paragraph (1) or (2) unless the offeror has acquired or
contracted to acquire the shares necessary to satisfy the minimum specified in that paragraph
within 4 months from the date of the offer; and no such notice shall be given after the expiration
of 2 months from the date on which he has acquired or contracted to acquire shares which
satisfy that minimum.

(4) Any notice under this Article shall be given in the prescribed manner; and when the
offeror gives the first notice in relation to an offer he shall send a copy of it to the company
together with a statutory declaration by him in the prescribed form stating that the conditions
for the giving of the notice are satisfied.

(5) Where the offeror is a company (whether or not a company within the meaning of this
Order) the statutory declaration shall be signed by a director.

(6) Any person who fails to send a copy of a notice or a statutory declaration as required
by paragraph (4) or makes such a declaration for the purposes of that paragraph knowing it
to be false or without having reasonable grounds for believing it to be true shall be liable to
imprisonment or a fine, or both, and for continued failure to send the copy or declaration, to
a daily default fine.

(7) If any person is charged with an offence for failing to send a copy of a notice as required
by paragraph (4) it is a defence for him to prove that he took reasonable steps for securing
compliance with that paragraph.

(8) Where during the period within which a takeover offer can be accepted the offeror
acquires or contracts to acquire any of the shares to which the offer relates but otherwise than
by virtue of acceptances of the offer, then, if—

(a) the value of the consideration for which they are acquired or contracted to be
acquired (“the acquisition consideration”) does not at that time exceed the value of
the consideration specified in the terms of the offer; or
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(b) those terms are subsequently revised so that when the revision is announced the
value of the acquisition consideration, at the time mentioned in sub-paragraph (a),
no longer exceeds the value of the consideration specified in those terms,

the offeror shall be treated for the purposes of this Article as having acquired or contracted to
acquire those shares by virtue of acceptances of the offer; but in any other case those shares
shall be treated as excluded from those to which the offer relates.

Effect of notice under Article 422

423.—(1) The following provisions shall, subject to Article 423C, have effect where a
notice is given in respect of any shares under Article 422.

(2) The offeror shall be entitled and bound to acquire those shares on the terms of the offer.

(3) Where the terms of an offer are such as to give the holder of any shares a choice of
consideration the notice shall give particulars of the choice and state—

(a) that the holder of the shares may within 6 weeks from the date of the notice indicate
his choice by a written communication sent to the offeror at an address specified in
the notice; and

(b) which consideration specified in the offer is to be taken as applying in default of his
indicating a choice as aforesaid;

and the terms of the offer mentioned in paragraph (2) shall be determined accordingly.

(4) Paragraph (3) applies whether or not any time-limit or other conditions applicable to the
choice under the terms of the offer can still be complied with; and if the consideration chosen
by the holder of the shares—

(a) is not cash and the offeror is no longer able to provide it; or

(b) was to have been provided by a third party who is no longer bound or able to provide
it,

the consideration shall be taken to consist of an amount of cash payable by the offeror which
at the date of the notice is equivalent to the chosen consideration.

(5) At the end of 6 weeks from the date of the notice the offeror shall forthwith—
(a) send a copy of the notice to the company; and

(b) pay or transfer to the company the consideration for the shares to which the notice
relates.

(6) If the shares to which the notice relates are registered the copy of the notice sent to the
company under paragraph (5)(a) shall be accompanied by an instrument of transfer executed on
behalf of the shareholder by a person appointed by the offeror; and on receipt of that instrument
the company shall register the offeror as the holder of those shares.

(7) If the shares to which the notice relates are transferable by the delivery of warrants or
other instruments the copy of the notice sent to the company under paragraph (5)(a) shall be
accompanied by a statement to that effect; and the company shall on receipt of the statement
issue the offeror with warrants or other instruments in respect of the shares and those already
in issue in respect of the shares shall become void.

(8) Where the consideration referred to in sub-paragraph (b) of paragraph (5) consists of
shares or securities to be allotted by theofferor the reference in that sub-paragraph to the transfer
of the consideration shall be construed as a reference to the allotment of the shares or securities
to the company.
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(9) Any sum received by a company under sub-paragraph (b) of paragraph (5) and any other
consideration received under that sub-paragraph shall be held by the company on trust for the
person entitled to the shares in respect of which the sum or other consideration was received.

(10) Any sum received by a company under sub-paragraph (b) of paragraph (5), and any
dividend or other sum accruing from any other consideration received by a company under
that sub-paragraph, shall be paid into a separate bank account, being an account the balance
on which bears interest at an appropriate rate and can be withdrawn by such notice (if any)
as is appropriate.

(11) Where after reasonable enquiry made at such intervals as are reasonable the person
entitled to any consideration held on trust by virtue of paragraph (9) cannot be found and
12 years have elapsed since the consideration was received or the company is wound up the
consideration (together with any interest, dividend or other benefit that has accrued from it)
shall be paid into the Insolvency Account.

(12) The costs of any such enquiry as is mentioned in paragraph (11) may be defrayed out of
the money or other property held on trust for the person or persons to whom the enquiry relates.

Right of minority shareholder to be bought out by offeror

423A.—(1) If a takeover offer relates to all the shares in a company and at any time before
the end of the period within which the offer can be accepted—

(a) the offeror has by virtue of acceptances of the offer acquired or contracted to acquire
some (but not all) of the shares to which the offer relates; and

(b) those shares, with or without any other shares in the company which he has acquired
or contracted to acquire, amount to not less than nine-tenths in value of all the shares
in the company,

the holder of any shares to which the offer relates who has not accepted the offer may by a
written communication addressed to the offeror require him to acquire those shares.

(2) If a takeover offer relates to shares of any class or classes and at any time before the
end of the period within which the offer can be accepted—

(a) the offeror has by virtue of acceptances of the offer acquired or contracted to acquire
some (but not all) of the shares of any class to which the offer relates; and

(b) those shares, with or without any other shares of that class which he has acquired or
contracted to acquire, amount to not less than nine-tenths in value of all the shares
of that class,

the holder of any shares of that class who has not accepted the offer may by a written
communication addressed to the offeror require him to acquire those shares.

(3) Within one month of the time specified in paragraph (1) or, as the case may be,
paragraph (2) the offeror shall give any shareholder who has not accepted the offer notice in
the prescribed manner of the rights that are exercisable by him under that paragraph; and if
the notice is given before the end of the period mentioned in that paragraph shall state that the
offer is still open for acceptance.

(4) A notice under paragraph (3) may specify a period for the exercise of the rights conferred
by this Article and in that event the rights shall not be exercisable after the end of that period;
but no such period shall expire within 3 months from the expiration of the period within which
the offer can be accepted.

(5) Paragraph (3) does not apply if the offeror has given the shareholder a notice in respect
of the shares in question under Article 422.
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(6) If the offeror fails to comply with paragraph (3) he and, if the offeror is a company,
every officer of the company who is in default or to whose neglect the failure is attributable,
shall be liable to a fine and, for continued contravention, to a daily default fine.

(7) If an offeror other than a company is charged with an offence for failing to comply with
paragraph (3) it is a defence for him to prove that he took all reasonable steps for securing
compliance with that paragraph.

Effect of requirement under Article 4234

423B.—(1) The following provisions shall, subject to Article 423C, have effect where a
shareholder exercises his rights in respect of any shares under Article 423A.

(2) The offeror shall be entitled and bound to acquire those shares on the terms of the offer
or on such other terms as may be agreed.

(3) Where the terms of an offer are such as to give the holder of shares a choice of
consideration the holder of the shares may indicate his choice when requiring the offeror to
acquire them and the notice given to the holder under Article 423A(3)—

(a) shall give particulars of the choice and of the rights conferred by this paragraph; and

(b) may state which consideration specified in the offer is to be taken as applying in
default of his indicating a choice;

and the terms of the offer mentioned in paragraph (2) shall be determined accordingly.

(4) Paragraph (3) applies whether or not any time-limit or other conditions applicable to the
choice under the terms of the offer can still be complied with; and if the consideration chosen
by the holder of the shares—

(a) is not cash and the offeror is no longer able to provide it; or

(b) was to have been provided by a third party who is no longer bound or able to provide
it,

the consideration shall be taken to consist of an amount of cash payable by the offeror which
at the date when the holder of the shares requires the offeror to acquire them is equivalent to
the chosen consideration.

Applications to the court

423C.—(1) Where a notice is given under Article 422 to the holder of any shares the court
may, on an application made by him within 6 weeks from the date on which the notice was
given,—

(a) order that the offeror shall not be entitled and bound to acquire the shares; or
(b) specify terms of acquisition different from those of the offer.

(2) If an application to the court under paragraph (1) is pending at the end of the period
mentioned in paragraph (5) of Article 423 that paragraph shall not have effect until the
application has been disposed of.

(3) Where the holder of any shares exercises his rights under Article 423 A the court may, on
an application made by him or the offeror, order that the terms on which the offeror is entitled
and bound to acquire the shares shall be such as the court thinks fit.

(4) No order for costs shall be made against a shareholder making an application under
paragraph (1) or (3) unless the court considers—

(a) that the application was unnecessary, improper or vexatious; or

5
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(b) that there has been unreasonable delay in making the application or unreasonable
conduct on his part in conducting the proceedings on the application.

(5) Where a takeover offer has not been accepted to the extent necessary for entitling
the offeror to give notices under paragraph (1) or (2) of Article 422 the court may, on the
application of the offeror, make an order authorising him to give notices under that paragraph
if satisfied—

(a) that the offeror has after reasonable enquiry been unable to trace one or more of the
persons holding shares to which the offer relates;

(b) that the shares which the offeror has acquired or contracted to acquire by virtue
of acceptances of the offer, together with the shares held by the person or persons
mentioned in sub-paragraph (a), amount to not less than the minimum specified in
that paragraph; and

(c) that the consideration offered is fair and reasonable;

but the court shall not make an order under this paragraph unless it considers that it is just and
equitable to do so having regard, in particular, to the number of shareholders who have been
traced but who have not accepted the offer.

Joint offers

423D.—(1) A takeover offer may be made by 2 or more persons jointly and in that event
this Part has effect with the following modifications.

(2) The conditions for the exercise of the rights conferred by Articles 422 and 423 A shall be
satisfied by the joint offerors acquiring or contracting to acquire the necessary shares jointly (as
respects acquisitions by virtue of acceptances of the offer) and either jointly or separately (in
other cases); and, subject to the following provisions, the rights and obligations of the offeror
under those Articles and Articles 423 and 423B shall be respectively joint rights and joint and
several obligations of the joint offerors.

(3) It shall be a sufficient compliance with any provision of those Articles requiring or
authorising a notice or other document to be given or sent by or to the joint offerors that it
is given or sent by or to any of them; but the statutory declaration required by Article 422(4)
shall be made by all of them and, in the case of a joint offeror being a company, signed by a
director of that company.

(4) In Articles 421, 423(8) and 423E references to the offeror shall be construed as
references to the joint offerors or any of them.

(5) In Article 423(6) and (7) references to the offeror shall be construed as references to
the joint offerors or such of them as they may determine.

(6) In Articles 423(4)(a) and 423B(4)(a) references to the offeror being no longer able to
provide the relevant consideration shall be construed as references to none of the joint offerors
being able to do so.

(7) In Article 423C references to the offeror shall be construed as references to the joint
offerors except that any application under paragraph (3) or (5) may be made by any of them
and the reference in paragraph (5)(a) to the offeror having been unable to trace one or more
of the persons holding shares shall be construed as a reference to none of the offerors having
been able to do so.
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Associates

423E.—(1) The requirement in Article 421(1) that a takeover offer must extend to all the
shares, or all the shares of any class or classes, in a company shall be regarded as satisfied
notwithstanding that the offer does not extend to shares which associates of the offeror hold
or have contracted to acquire; but, subject to paragraph (2), shares which any such associate
holds or has contracted to acquire, whether at the time when the offer is made or subsequently,
shall be disregarded for the purposes of any reference in this Part to the shares to which a
takeover offer relates.

(2) Where during the period within which a takeover offer can be accepted any associate
of the offeror acquires or contracts to acquire any of the shares to which the offer relates, then,
if the condition specified in paragraph (8)(a) or (b) of Article 422 is satisfied as respects those
shares they shall be treated for the purposes of that Article as shares to which the offer relates.

(3) In Article 423A(1)(b) and (2)(b) the reference to shares which the offeror has acquired
or contracted to acquire shall include a reference to shares which any associate of his has
acquired or contracted to acquire.

(4) In this Article “associate”, in relation to an offeror means—
(a) anominee of the offeror;

(b) a holding company, subsidiary or fellow subsidiary of the offeror or a nominee of
such a holding company, subsidiary or fellow subsidiary;

(c) abody corporate in which the offeror is substantially interested; or

(d) any person who is, or is a nominee of, a party to an agreement with the offeror
for the acquisition of, or of an interest in, the shares which are the subject of the
takeover offer, being an agreement which includes provi-sions imposing obligations
or restrictions such as are mentioned in Article 212(2)(a).

(5) For the purposes of paragraph (4)(b) a company is a fellow subsidiary of another body
corporate if both are subsidiaries of the same body corporate but neither is a subsidiary of the
other.

(6) For the purposes of paragraph (4)(c) an offeror has a substantial interest in a body
corporate if—

(a) that body or its directors are accustomed to act in accordance with his directions or
instructions; or

(b) he is entitled to exercise or control the exercise of one-third or more of the voting
power at general meetings of that body.

(7) Paragraphs (5) and (6) of Article 212 shall apply to paragraph (4)(d) of this Article as
they apply to that Article and paragraphs (3) and (4) of Article 211 shall apply for the purposes
of paragraph (6) of this Article as they apply for the purposes of paragraph (2)(b) of that Article.

(8) Where the offeror is an individual his associates shall also include his spouse and any
minor child or step-child of his.

Convertible securities

423F.—(1) For the purposes of this Part securities of a company shall be treated as shares
in the company if they are convertible into or entitle the holder to subscribe for such shares;
and references to the holder of shares or a shareholder shall be construed accordingly.

(2) Paragraph (1) shall not be construed as requiring any securities to be treated—
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(a) as shares of the same class as those into which they are convertible or for which the
holder is entitled to subscribe; or

(b) as shares of the same class as other securities by reason only that the shares into
which they are convertible or for which the holder is entitled to subscribe are of the
same class.”.

(2) Paragraph (1) does not affect any case in which the offer in respect of the scheme or contract
mentioned in Article 421 was made before the coming into operation of this Article.

“Deal in securities”: contracts for differences

27. For paragraphs (1) to (3) of Article 7 of the Insider Dealing Order (definition of “deal in
securities” and “off-market dealer”) there shall be substituted—

“(1) For the purposes of this Order, a person deals in securities if (whether as principal
or agent) he buys or sells or agrees to buy or sell any securities.

(2) For the purposes of this Order, a person who (whether as principal or agent) buys or
sells or agrees to buy or sell investments within paragraph 9 of Schedule 1 to the Financial
Services Act 1986 (contracts for differences, etc.) where the purpose or pretended purpose
mentioned in that paragraph is to secure a profit or avoid a loss wholly or partly by reference
to fluctuations in the value or price of securities shall be treated as if he were dealing in
those securities.

(3) “Off-market dealer” means a person who is an authorised person within the meaning
of the Financial Services Act 1986.”.

Information obtained in official capacity: public bodies, etc.
28. In Article 11 of the Insider Dealing Order (abuse of information obtained by Crown servants
in official capacity)—
(a) for “Crown” wherever it occurs there shall be substituted “public”;
(b) at the end of paragraph (3) there shall be inserted—
“(4) “Public servant” means—
(a) a Crown servant;

(b) a member, officer or servant of a designated agency, competent authority or
transferee body (within the meaning of the Financial Services Act 1986);

(c) an officer or servant of a recognised self-regulating organisation, recognised
investment exchange or recognised clearing house (within the meaning of that
Act);

(d) any person declared by an order under paragraph (5) to be a public servant for
the purposes of this Article.

(5) If it appears to the Department that the members, officers or employees of or
persons otherwise connected with any body appearing to the Department to exercise public
functions may have access to unpublished price sensitive information relating to securities,
the Department may, by order subject to affirmative resolution, declare that those persons
are to be public servants for the purposes of this Article.”.

Market makers, off-market dealers, etc.

29.—(1) In paragraph (1) of Article 12 of the Insider Dealing Order (actions not prohibited by
Articles 10 and 11 of that Order)—

(a) in sub-paragraph (b) “or” shall be omitted in the third place where it occurs;
8
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(b) at the end of sub-paragraph (c) there shall be inserted “; or

(d) doing any particular thing in relation to any particular securities if the
information—

(i) was obtained by him in the course of a business of a market maker in those
securities in which he was engaged or employed, and

(i1) was of a description which it would be reasonable to expect him to obtain
in the ordinary course of that business,

and he does that thing in good faith in the course of that business.”;
(c) at the end of paragraph (1) there shall be inserted—

“ “Market maker” means a person (whether an individual, partnership or company)
who—

(a) holds himself out at all normal times in compliance with the rules of a
recognised stock exchange as willing to buy and sell securities at prices
specified by him; and

(b) isrecognised as doing so by that recognised stock exchange.”.
(2) In Article 13 of the Insider Dealing Order (off-market deals in advertised securities)—
(a) the existing provisions shall become paragraph (1) of that Article;
(b) at the end there shall be inserted—

“(2) In its application by virtue of this Article the definition of “market maker”
in Article 12(1) shall have effect as if the references to a recognised stock exchange
were references to a recognised investment exchange (other than an overseas investment
exchange) within the meaning of the Financial Services Act 1986.”.

Price stabilisation

30. For Article 15 of the Insider Dealing Order (international bonds) there shall be substituted—

“Price stabilisation

15.—(1) No provision of Article 10, 11, 13 or 14 prohibits an individual from doing
anything for the purpose of stabilising the price of securities if it is done in conformity with
rules made under section 48 of the Financial Services Act 1986 and—

(a) in respect of securities which fall within any of paragraphs 1 to 5 of Schedule 1
to that Act and are specified by the rules; and

(b) during such period before or after the issue of those securities as is specified by
the rules.

(2) Any order under subsection (8) of section 48 of that Act shall apply also in relation
to paragraph (1) of this Article.”.

Investigations into insider dealing

31. After Article 16 of the Insider Dealing Order there shall be inserted—

“Investigations into insider dealing

16A.—(1) If it appears to the Department that there are circumstances suggesting that
there may have been a contravention of Articles 10, 11, 13 or 14, the Department may

9
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appoint one or more competent inspectors to catry out such investigations as are requisite
to establish whether or not any such contravention has occurred and to report the results of
their investigations to the Department.

(2) The appointment under this Article of an inspector may limit the period during which
he is to continue his investigation or confine it to particular matters.

(3) If the inspectors consider that any person is or may be able to give information
concerning any such contravention they may require that person—

(a) to produce to them any documents in his possession or under his control relating
to the company in relation to whose securities the contravention is suspected to
have occurred or to its securities;

(b) to attend before them; and

(c) otherwise to give them all assistance in connection with the investigation which
he is reasonably able to give;

and it shall be the duty of that person to comply with that requirement.

(4) An inspector may examine on oath any person who he considers is or may be
able to give information concerning any such contravention, and may administer an oath
accordingly.

(5) The inspectors shall make such interim reports to the Department as they think fit
or the Department may direct and on the conclusion of the investigation they shall make a
final report to the Department.

(6) A statement made by a person in compliance with a requirement imposed by virtue
of this Article may be used in evidence against him.

(7) A person shall not under this Article be required to disclose any information or
produce any document which he would be entitled to refuse to disclose or produce on
grounds of legal professional privilege in proceedings in the High Court.

(8) Nothing in this Article shall require a person carrying on the business of banking
to disclose any information or produce any document relating to the affairs of a customer
unless—

(a) the customer is a person who the inspectors have reason to believe may be able
to give information concerning a suspected contravention; and

(b) the Department is satisfied that the disclosure or production is necessary for the
purposes of the investigation.

(9) Where a person claims a lien on a document its production under this Article shall
be without prejudice to his lien.

(10) In this Article “document” includes information recorded in any form; and in
relation to information recorded otherwise than in legible form references to its production
include references to producing a copy of the information in legible form.

(11) Section 178 of the Financial Services Act 1986 (penalties for failure to co-operate
with investigations into insider dealing) shall have effect as if the reference in subsection (1)
(a) to subsection (3) of section 177 of that Act included a reference to paragraph (3) of this
Article and as if any reference in that section to the court included the High Court.”.

Restrictions on disclosure of information

32. After Article 16A of the Insider Dealing Order (inserted by Article 31 of this Order) there
shall be inserted—

10
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“Restrictions on disclosure of information

16B.—(1) Subject to paragraph (5), information which is restricted information for the
purposes of this Article and relates to the business or other affairs of any person shall not be
disclosed by a person mentioned in paragraph (3) (“the primary recipient”) or any person
obtaining the information directly or indirectly from him without the consent of the person
from whom the primary recipient obtained the information and if different, the person to
whom it relates.

(2) Subject to paragraph (4), information is restricted information for the purposes of
this Article if it was obtained by the primary recipient for the purposes of, or in the discharge
of his functions under, this Order (whether or not by virtue of any requirement to supply it
made under provisions of this Order).

(3) The persons mentioned in paragraph (1) are—
(a) the Department;
(b) any person appointed or authorised to exercise any powers under Article 16A; and
(c) any officer or servant of any such person.

(4) Information shall not be treated as restricted information for the purposes of this
Article if it has been made available to the public by virtue of being disclosed in any
circumstances in which or for any purpose for which disclosure is not precluded by this
Article.

(5) Paragraph (1) shall not preclude the disclosure of information—

(a) for any of the purposes specified in paragraph (1) of Article 442 of the Companies
(Northern Ireland) Order 1986 or to a competent authority within the meaning of
paragraph (3) of that Article; or

(b) for the purposes of any public or other authority designated by an order under
Article 442(1B) of that Order of 1986; or

(c) by a person to whom Article 442(1D) of that Order of 1986 applies.”.

False and misleading statements

33. After Article 16B of the Insider Dealing Order (inserted by Article 32 of this Order) there
shall be inserted—

“False and misleading statements

16C. Any person who, in purported compliance with any requirement imposed on him
by or under this Order, furnishes information which he knows to be false or misleading in
a material particular or recklessly furnishes information which is false or misleading in a
material particular shall be guilty of an offence.”.

Powers of entry

34. After Article 16C of the Insider Dealing Order (inserted by Article 33 of this Order) there
shall be inserted—

“Powers of entry

16D.—(1) A justice of the peace may issue a warrant under this Article if satisfied by
complaint on oath made by or on behalf of the Department that there are reasonable grounds

11
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for believing that an offence has been committed under Article 10, 11, 13 or 14 and that
there are on any premises documents relevant to the question whether that offence has been
committed.

(2) A warrant under this Article shall authorise any constable, together with any other
person named in it—

(a) to enter the premises specified in the complaint, using such force as is reasonably
necessary for the purpose;

(b) to search the premises and take possession of any documents appearing to be such
documents as are mentioned in paragraph (1) or to take, in relation to any such
documents, any other steps which may appear to be necessary for preserving them
or preventing interference with them;

(c) to take copies of any such documents; and

(d) to require any person named in the warrant to provide an explanation of them or
to state where they may be found.

(3) A warrant under this Article shall continue in force until the end of one month after
the date on which it is issued.

(4) Any documents of which possession is taken under this Article may be retained—
(a) for a period of 3 months; or

(b) if within that period proceedings to which the documents are relevant are
commenced against any person for an offence under Article 10, 11, 13 or 14, until
the conclusion of those proceedings.

(5) In this Article “documents” includes information recorded in any form and, in
relation to information recorded otherwise than in legible form, references to its production
include references to producing a copy of the information in legible form.”.

Offences

35.—(1) In Schedule 23 to the Companies Order (punishment of offences) after the entry relating
to Article 420(5) there shall be inserted—

“422(6) Offeror failing 1. On indictment. 2 years or a fine; One-fiftieth of
to send copy 2. Summary. or both. 6 months the statutory
of notice of or the statutory maximum.
making statutory maximum; or
declaration both.
knowing it to be
false, etc.

423A(6) Offeror failing 1. On indictment. A fine. The One-fiftieth of
to give notice of 2. Summary. statutory the statutory
rights to minority maximum. maximum.”.
shareholder.

(2) In Article 17 of the Insider Dealing Order (punishment of contraventions)—
(a) in paragraph (1)(a) for “2” there shall be substituted “7”;
(b) after paragraph (1) there shall be inserted—

“(1A) Any person who contravenes Article 16B shall be guilty of an offence and shall
be liable—
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(a) on conviction on indictment to imprisonment for a term not exceeding 2 years
or to a fine, or both; and

(b) on summary conviction to imprisonment for a term not exceeding 3 months or
to a fine not exceeding the statutory maximum, or both.

(1B) A person guilty of an offence under Article 16C shall be liable—

(a) on conviction on indictment to imprisonment for a term not exceeding 2 years
or to a fine, or both; and

(b) on summary conviction to imprisonment for a term not exceeding 6 months or
to a fine not exceeding the statutory maximum, or both.

(1C) Any person who obstructs the exercise of any rights conferred by a warrant issued
under Article 16D or fails without reasonable excuse to comply with any requirement
imposed in accordance with Article 16D(2)(d) shall be guilty of an offence and shall be
liable—

(a) on conviction on indictment to a fine;
(b) on summary conviction to a fine not exceeding the statutory maximum.”.

(3) Nothing in paragraph (2)(a) shall affect the punishment for an offence committed before the
coming into operation of that paragraph.

Amendments

36.—(1) The Companies Order shall have effect subject to the amendments specified in Part II
of Schedule 4 being amendments making minor corrections in that Order.

(2) The Banking Act(1)1987 shall have effect subject to the amendments specified in Part II of
Schedule 4 being amendments consequential on the provisions of this Part.

Repeals

37. The statutory provisions specified in Part II of Schedule 5 are hereby repealed to the extent
specified in column 3 of that Part.

(1) 1981NI6
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