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SCHEDULE 4 Regulation 23(4)

KEEPING OF REGISTERS AND RECORDS OF PARTICIPATING SECURITIES

Interpretation

1. In this Schedule—
“uncertificated shares” means shares title to which may be transferred by means of a relevant
system; and “certificated shares” means shares which are not uncertificated shares; and
“uncertificated stock” means stock title to which may be transferred by means of a relevant
system; and “certificated stock” means stock which is not uncertificated stock.

Commencement Information
I1 Sch. 4 para. 1 in force at 26.11.2001, see reg. 1

Registers of Members

2.—(1)  Every participating issuer which is a company shall enter in its issuer register of
members—

(a) the names and addresses of the members;
(b) the date on which each person was registered as a member; and
(c) the date at which any person ceased to be a member.

(2)  With the names and addresses of the members there shall be entered a statement—
(a) of the certificated shares held by each member, distinguishing each share by its number

(so long as the share has a number) and, where the company has more than one class of
issued shares, by its class; and

(b) of the amount paid or agreed to be considered as paid on the certificated shares of each
member.

(3)  Where the company has converted any of its shares into stock and given notice of the
conversion to the registrar of companies, the issuer register of members shall show the amount and
class of the certificated stock held by each member, instead of the amount of shares and the particulars
relating to shares specified in subparagraph (2).

(4)  Subject to subparagraph (5), section 352 of the 1985 Act shall not apply to a company which
is a participating issuer, other than as respects any overseas branch register.

(5)  Section 352(5) of the 1985 Act shall apply to a participating issuer which is a company which
makes default in complying with this paragraph and every officer of it who is in default as if such a
default were a default in complying with section 352 of that Act.

(6)  An entry relating to a former member of the company may be removed from the issuer register
of members after the expiration of 20 years beginning with the day on which he ceased to be a
member.

(7)  For the purposes of this paragraph references to an issuer register of members shall not be
taken to include an overseas branch register.
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Commencement Information
I2 Sch. 4 para. 2 in force at 26.11.2001, see reg. 1

3. Section 352A of the 1985 Act shall apply to a participating issuer which is a private company
limited by shares as if references therein to the company’s register of members were references to
its issuer register of members.

Commencement Information
I3 Sch. 4 para. 3 in force at 26.11.2001, see reg. 1

4.—(1)  In relation to every participating issuer which is a company, an Operator of a relevant
system shall, in respect of any class of shares which is a participating security for the purposes of
that system, enter on an Operator register of members—

(a) the names and addresses of the members who hold uncertificated shares in the company;
(b) with those names and addresses a statement of the uncertificated shares held by each

member and, where the company has more than one class of issued uncertificated shares,
distinguishing each share by its class; and

(c) where the company has converted any of its shares into stock and given notice of the
conversion to the registrar of companies, the Operator register of members shall show the
amount and class of uncertificated stock held by each member, instead of the amount of
shares and the particulars relating to shares specified in subparagraph (b).

(2)  An entry relating to a member of a company who has ceased to hold any uncertificated shares
in the company may be removed from the Operator register of members after the expiration of 20
years beginning with the day on which he ceased to hold any such shares.

(3)  For the purposes of this paragraph references to an Operator register of members shall not
be taken to include an overseas branch register.

(4)  Members of a company who hold shares in uncertificated form may not be entered as holders
of those shares on an overseas branch register.

Commencement Information
I4 Sch. 4 para. 4 in force at 26.11.2001, see reg. 1

Records of uncertificated shares

5.—(1)  Every participating issuer which is a company shall enter in its record of uncertificated
shares—

(a) the same particulars, so far as practicable, as are required by paragraph 4(1) to be entered
in the Operator register of members; and

(b) a statement of the amount paid or agreed to be considered as paid on the uncertificated
shares of each member.

(2)  A company to which this paragraph applies shall, unless it is impracticable to do so by
virtue of circumstances beyond its control, ensure that the record of uncertificated shares is regularly
reconciled with the Operator register of members.
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(3)  Provided that it has complied with subparagraph (2), a company shall not be liable in respect
of any act or thing done or omitted to be done by or on behalf of the company in reliance upon the
assumption that the particulars entered in any record of uncertificated shares which the company
is required to keep by these Regulations accord with the particulars entered in its Operator register
of members.

(4)  Section 352(5) of the 1985 Act shall apply to a participating issuer which is a company which
makes default in complying with this paragraph and every officer of it who is in default as if such a
default were a default in complying with section 352 of that Act.

Commencement Information
I5 Sch. 4 para. 5 in force at 26.11.2001, see reg. 1

Location of issuer register of members and records of uncertificated shares, and ancillary matters

6.—(1)  Subject to subparagraph (2), a company’s issuer register of members and its record of
uncertificated shares shall be kept at its registered office, except that—

(a) if the work of making up the issuer register of members or the record of uncertificated
shares is done at another office of the company, they may be kept there; and

(b) if the company arranges with some other person for the making up of the issuer register
of members or the record of uncertificated shares to be undertaken on its behalf by that
other, they may be kept at the office of the other at which the work is done;

but the issuer register of members must not be kept, in the case of a company registered in England
and Wales, at any place elsewhere than in England and Wales or, in the case of a company registered
in Scotland, at any place elsewhere than in Scotland.

(2)  A company’s issuer register of members and its record of uncertificated shares shall at all
times be kept at the same place.

(3)  Subject as follows, every participating issuer which is a company shall send notice in the
prescribed form to the registrar of companies of the place where its issuer register of members and
its record of uncertificated shares are kept, and of any change in that place, provided that any notice
sent by such a company in accordance with section 353(2) of the 1985 Act, and which has effect
on the coming into force of these Regulations, shall be treated as being a notice sent in compliance
with this subparagraph.

(4)  The notice need not be sent if the issuer register of members and the record of uncertificated
shares have at all times since they came into existence been kept at the company’s registered office.

(5)  Subject to subparagraph (6), sections 353 and 357 of the 1985 Act shall not apply to a company
which is a participating issuer.

(6)  Section 353(4) of the 1985 Act shall apply to a participating issuer which is a company which
makes default in complying with subparagraph (2) at any time, or makes default for 14 days in
complying with subparagraph (3), and every officer of it who is in default as if such a default were
a default in complying with section 353(2) of that Act.

Commencement Information
I6 Sch. 4 para. 6 in force at 26.11.2001, see reg. 1

7.—(1)  Every participating issuer which is a company having more than 50 members shall, unless
the particulars required by paragraph 2(1) to be entered in the issuer register of members are kept in
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such a form as to constitute in themselves an index, keep an index of the names of the members of
the company and shall, within 14 days after the date on which any alteration is made in the issuer
register of members or the Operator register of members, make any necessary alteration in the index.

(2)  The index shall in respect of each member contain a sufficient indication to enable the
account of that member in the issuer register of members and, in the case of a member who holds
uncertificated shares in the company, in the record of uncertificated shares, to be readily found.

(3)  The index shall be at all times kept at the same place as the issuer register of members and
the record of uncertificated shares.

(4)  Subject to subparagraph (5), section 354 of the 1985 Act shall not apply to a company which
is a participating issuer.

(5)  Section 354(4) of the 1985 Act shall apply to a participating issuer which is a company which
makes default in complying with this paragraph and every officer of it who is in default as if such a
default were a default in complying with section 354 of that Act.

Commencement Information
I7 Sch. 4 para. 7 in force at 26.11.2001, see reg. 1

8. Section 355 of the 1985 Act shall apply to a company which is a participating issuer as if
references in that section to the company’s register of members were references instead to its issuer
register of members.

Commencement Information
I8 Sch. 4 para. 8 in force at 26.11.2001, see reg. 1

9. Section 356 of, and paragraph 25 of Schedule 13 to, the 1985 Act shall apply to a company
which is a participating issuer as if—

(a) references in those provisions to the company’s register of members were references to its
issuer register of members and its record of uncertificated shares; and

(b) references in section 356 to the company’s index of members were references to the index
required to be kept by paragraph 7,

and references to the 1985 Act in the Companies (Inspection and Copying of Registers, Indices and
Documents) Regulations 1991(1) shall be construed accordingly.

Commencement Information
I9 Sch. 4 para. 9 in force at 26.11.2001, see reg. 1

10. Where under paragraph 6(1)(b), a company’s issuer register of members and record of
uncertificated shares is kept at the office of some person other than the company, and by reason of
any default of his the company fails to comply with—

paragraph 6(2) (record of uncertificated shares to be kept with issuer register of members);
paragraph 6(3) (notice to registrar);
paragraph 7(3) (index to be kept with issuer register of members and record of uncertificated
shares); or

(1) S.I.1991/1998.
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section 356 of the 1985 Act (inspection),

or with any requirement of the 1985 Act as to the production of the register of members or any part
thereof, that other person is liable to the same penalties as if he were an officer of the company who
was in default, and the power of the court under section 356(6) of the 1985 Act extends to the making
of orders against that other and his officers and servants.

Commencement Information
I10 Sch. 4 para. 10 in force at 26.11.2001, see reg. 1

11. Where, under section 359 of the 1985 Act, the court orders rectification of the register of
members of a company which is a participating issuer, it shall not order the payment of any damages
under subsection (2) of that section to the extent that such rectification relates to the company’s
Operator register of members and does not arise from an act or omission of the Operator on the
instructions of that company or from fraud or other wilful default, or negligence, on the part of that
company.

Commencement Information
I11 Sch. 4 para. 11 in force at 26.11.2001, see reg. 1

Registers of public sector securities

12.—(1)  Where an Operator of a relevant system is required to maintain an Operator register
of public sector securities, that register shall comprise the following particulars which the Operator
shall enter on it, namely—

(a) the names and addresses of the persons holding units of the relevant participating security
in uncertificated form; and

(b) how many units of that security each such person holds in that form.
(2)  The following provisions of the 1965 Regulations shall not apply in respect of units of UK

Government securities held in uncertificated form—
regulations 1 to 3;
regulations 3C to 3E;
regulations 5 to 13;
regulations 17 and 18; and
regulations 19 to 22.

(3)  The following provisions of the 1974 Regulations shall not apply in respect of units of local
authority securities held in uncertificated form—

regulations 5 and 6;
regulations 8 to 14;
regulation 16; and
regulation 21.
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Commencement Information
I12 Sch. 4 para. 12 in force at 26.11.2001, see reg. 1

Records of uncertificated public sector securities

13.—(1)  The participating issuer shall enter in a record of uncertificated public sector securities
the same particulars, so far as is practicable, as are required by paragraph 12(1) to be entered in the
relevant Operator register of public sector securities.

(2)  In respect of every participating security which is a UK Government security, the record of
uncertificated public sector securities shall be kept in the office of the Chief Registrar of the Bank
of England.

(3)  The participating issuer shall, unless it is impracticable to do so by virtue of circumstances
beyond his control, ensure that the record of uncertificated public sector securities is regularly
reconciled with the Operator register of public sector securities.

(4)  Provided that he has complied with subparagraph (3), a participating issuer shall not be liable
in respect of any act or thing done or omitted to be done by him or on his behalf in reliance upon
the assumption that the particulars entered in any record of uncertificated public sector securities
which he is required to keep by these Regulations accord with the particulars entered in the Operator
register of public sector securities to which the record relates.

(5)  The provisions of the Bankers' Books Evidence Act 1879(2) shall apply for the purpose of
proving any entry in the record of uncertificated public sector securities as if the participating issuer
were a bank and a banker within the meaning of that Act, and as if such entry in the record, or, where
the information recorded therein is not in readable form and is later transcribed into readable form,
the transcribed version of such entry, were an entry in a banker’s book.

Commencement Information
I13 Sch. 4 para. 13 in force at 26.11.2001, see reg. 1

Registers of corporate securities

14.—(1)  Where an Operator of a relevant system is required to maintain an Operator register of
corporate securities, that register shall comprise the following particulars which the Operator shall
enter on it, namely—

(a) the names and addresses of the persons holding units of the relevant participating security
in uncertificated form; and

(b) how many units of that security each such person holds in that form.
(2)  Sections 190 and 191 of the 1985 Act shall not apply to any part of an Operator register of

corporate securities.

Commencement Information
I14 Sch. 4 para. 14 in force at 26.11.2001, see reg. 1

(2) 42 & 43 Vict c. 11.
6

http://www.legislation.gov.uk/id/uksi/2001/3755/regulation/1
http://www.legislation.gov.uk/id/uksi/2001/3755/regulation/1
http://www.legislation.gov.uk/id/uksi/2001/3755/regulation/1


Document Generated: 2024-07-30
Changes to legislation: There are outstanding changes not yet made by the legislation.gov.uk editorial team to
The Uncertificated Securities Regulations 2001. Any changes that have already been made by the team appear
in the content and are referenced with annotations. (See end of Document for details) View outstanding changes

Records of uncertificated corporate securities

15.—(1)  A participating issuer shall enter in a record of uncertificated corporate securities the
same particulars, so far as practicable, as are required by paragraph 14(1) to be entered in the relevant
Operator register of corporate securities.

(2)  A participating issuer to which this paragraph applies shall, unless it is impracticable to do
so by virtue of circumstances beyond its control, ensure that the record of uncertificated corporate
securities is regularly reconciled with the Operator register of corporate securities.

(3)  Provided that it has complied with subparagraph (2), a participating issuer shall not be liable
in respect of any act or thing done or omitted to be done by it or on its behalf in reliance upon the
assumption that the particulars entered in any record of uncertificated corporate securities which the
participating issuer is required to keep by these Regulations accord with the particulars entered in
any Operator register of corporate securities relating to it.

(4)  In the case of a participating issuer which is a company, the record of uncertificated corporate
securities shall be kept at the same place as the part of any register of debenture holders maintained
by the company would be required to be kept.

(5)  Section 191(1), (2), (4) and (5) of the 1985 Act shall apply in relation to a record of
uncertificated corporate securities maintained by a participating issuer which is a company, so far
as that record relates to debentures, as it applies or would apply to any register of debenture holders
maintained by the company; and references to the 1985 Act in the Companies (Inspection and
Copying of Registers, Indices and Documents) Regulations 1991 shall be construed accordingly.

(6)  Any provision of an enactment or instrument which requires a register of persons holding
securities (other than shares or public sector securities) to be open to inspection shall also apply to
the record of uncertificated corporate securities relating to any units of those securities which are
participating securities.

Commencement Information
I15 Sch. 4 para. 15 in force at 26.11.2001, see reg. 1

Miscellaneous

16.—(1)  Every register which an Operator is required to maintain by virtue of these Regulations
shall be kept in the United Kingdom.

(2)  Provided that it is kept in the United Kingdom, any such register which relates to securities
issued by a company shall be deemed to be kept—

(a) in the case of a company registered in England and Wales, in England and Wales; or
(b) in the case of a company registered in Scotland, in Scotland.

Commencement Information
I16 Sch. 4 para. 16 in force at 26.11.2001, see reg. 1

17.—(1)  An entry in a register of securities or in a record of securities relating to a person who
no longer holds the securities which are the subject of the entry may be removed from the register
or the record (as the case may be) after the expiration of 20 years beginning with the day on which
the person ceased to hold any of those securities.

(2)  Subparagraph (1) does not apply in respect of an entry in a register of members.
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Commencement Information
I17 Sch. 4 para. 17 in force at 26.11.2001, see reg. 1

18. Sections 722 and 723(1) and (2) of the 1985 Act shall apply—
(a) to any register, record or index required to be kept by any person in accordance with these

Regulations as they apply to any register, record or index required by the Companies Acts
to be kept by a company; and

(b) to an Operator and its officers as they apply to a company and its officers.

Commencement Information
I18 Sch. 4 para. 18 in force at 26.11.2001, see reg. 1

19.—(1)  Such sanctions as apply to a company and its officers in the event of a default in
complying with section 352 of the 1985 Act shall apply to an Operator and his officers in the event
of a default in complying with paragraph 4, 12 or 14.

(2)  Such sanctions as apply to the registrar, within the meaning of the 1974 Regulations, in the
event of a default in complying with regulation 5 of those Regulations shall apply to a participating
issuer and his officers in the event of a default in complying with paragraph 13 in respect of a local
authority security.

(3)  Such sanctions as apply in the event of a default in complying with the requirement to maintain
a register imposed by the relevant enactment or instrument referred to in regulation 22(1) shall apply
to—

(a) a participating issuer other than a company; and
(b) a participating issuer which is a company, in relation to so much of the record of

uncertificated corporate securities as does not relate to debentures,
and his officers in the event of a default in complying with paragraph 15.

(4)  Subparagraphs (2) and (3) shall not apply to any of the following or its officers—
(a) the Crown;
(b) any person acting on behalf of the Crown;
(c) the Bank of England; or
(d) in respect of a security which immediately before it became a participating security was

transferable by exempt transfer within the meaning of the Stock Transfer Act 1982, a
participating issuer.

Commencement Information
I19 Sch. 4 para. 19 in force at 26.11.2001, see reg. 1

20. An officer of a participating issuer shall be in default in complying with, or in contravention
of paragraph 2, 5, 6, 7, 13 or 15, or section 722(2) of the 1985 Act as applied by paragraph 18, if,
and only if, he knowingly and wilfully authorised or permitted the default or contravention.
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Commencement Information
I20 Sch. 4 para. 20 in force at 26.11.2001, see reg. 1

21. An officer of an Operator shall be in default in complying with, or in contravention of, the
provisions referred to in paragraph 19(1) of this Schedule, or of section 722(2) of the 1985 Act
as applied by paragraph 18, if, and only if, he knowingly and wilfully authorised or permitted the
default or contravention.

Commencement Information
I21 Sch. 4 para. 21 in force at 26.11.2001, see reg. 1
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– Regulations applied (with modifications) by S.I. 2011/245 Sch. 3 para. 6(1)(b)para.
6(3)(b)

– Regulations applied (with modifications) by S.I. 2021/716 Sch. 1 para. 5(b)(ii)
– Regulations applied (with modifications) (temp.) by S.I. 2023/1398 reg. 6Sch. Pt. 5
– Regulations applied (with modifications) by S.I. 2021/716, Sch. 1A para. 5 (as

inserted) by S.I. 2023/1399 Sch. 1
– Regulations continued by S.I. 2004/1611 reg. 15(3)(4)
– Regulations power to amend or revoke conferred by 2023 c. 29 s. 1517
– Regulations power to modify conferred by 2023 c. 29 s. 1317

Changes and effects yet to be applied to the whole Instrument associated Parts and
Chapters:
Whole provisions yet to be inserted into this Instrument (including any effects on those
provisions):
– Sch. 1 para. 28 inserted by S.I. 2007/124 reg. 3
– Sch. 1 para. 5(7)(ba) inserted by S.I. 2013/504 reg. 36(2)(b)
– Sch. 1 para. 28(3) omitted by S.I. 2017/701 Sch. 5 para. 3(a)
– Sch. 1 para. 28 omitted by S.I. 2019/679 reg. 4(9)(h)
– Sch. 1 para. 28(4) word substituted by S.I. 2017/701 Sch. 5 para. 3(b)(i)
– Sch. 1 para. 28(4) word substituted by S.I. 2017/701 Sch. 5 para. 3(b)(ii)
– Sch. 1 para. 28(4) word substituted by S.I. 2017/701 Sch. 5 para. 3(b)(iii)
– Sch. 1 para. 28(4) words inserted by S.I. 2010/2628 Sch. 2 para. 4(a)
– Sch. 1 para. 28(4) words omitted by S.I. 2013/3115 Sch. 2 para. 59(a)
– Sch. 1 para. 5(7)(ba) words omitted by S.I. 2019/679 reg. 14(3)(a)
– Sch. 1 para. 28(4) words substituted by S.I. 2012/917 Sch. 2 para. 3(a)
– Sch. 1 para. 28(4) words substituted by S.I. 2013/3115 Sch. 2 para. 59(b)
– Sch. 1 para. 28(4) words substituted by S.I. 2013/3115 Sch. 2 para. 59(c)
– Sch. 1 para. 28(4) words substituted by S.I. 2013/472 Sch. 2 para. 73(c)
– Sch. 1 para. 28(4) words substituted by S.I. 2017/701 Sch. 5 para. 3(b)(iv)
– Sch. 2 para 4A4B inserted by S.I. 2003/1398 Sch. para. 43(2)(c)
– Sch. 3 para. 910 inserted by S.I. 2019/679 reg. 4(11)(f)
– Sch. 3 para. 6(1)(a) omitted by S.I. 2019/679 reg. 4(11)(e)(i)
– Sch. 3 para. 6(1)(b) omitted by S.I. 2019/679 reg. 4(11)(e)(i)
– Sch. 3 para. 6(1) words inserted by S.I. 2019/679 reg. 4(11)(e)(ii)
– Sch. 4 para. 19(2A) inserted by S.I. 2003/1633 reg. 8(4)(c)
– Sch. 4 para. 19(2A) revoked by S.I. 2004/2044 art. 6(3)
– Sch. 4 para. 19(4)(c)-(f) substituted for para. 19(4)(c)(d) by S.I. 2004/1662 Sch. para.

29(6)(c)
– reg. 3(b) words substituted by S.I. 2003/1633 reg. 3(o)
– reg. 3(1)(b) substituted by S.I. 2003/1633 reg. 3(j)
– reg. 3(3)(a)(iii) revoked by S.I. 2004/2044 art. 6(1)(d)(ii)
– reg. 3(3)(iii) and word inserted by S.I. 2003/1633 reg. 4(1)(b)
– reg. 3(4) added by S.I. 2003/1633 reg. 4(2)
– reg. 9(10)(fa)-(fd) inserted by S.I. 2013/1773 Sch. 2 para. 15
– reg. 9(13) inserted by S.I. 2013/472 Sch. 2 para. 73(b)(ii)
– reg. 11A11B substituted for reg. 11 by S.I. 2013/632 reg. 2(10)
– reg. 16(7)(7A) substituted for reg. 16(7) by S.I. 2007/2194 Sch. 4 para. 97(2)
– reg. 16(8A) inserted by S.I. 2007/2194 Sch. 4 para. 97(3)
– reg. 16(8A) words substituted by S.I. 2009/1889 reg. 2(3)
– reg. 21(3)(c) and word inserted by S.I. 2003/1633 reg. 8(1)(b)
– reg. 21(3)(c) revoked by S.I. 2004/2044 art. 6(2)(a)(ii)
– reg. 21(6) added by S.I. 2003/1633 reg. 8(3)
– reg. 21(6) revoked by S.I. 2004/2044 art. 6(2)(b)
– reg. 22(3A) inserted by S.I. 2003/1633 reg. 9(2)
– reg. 23(5) inserted by S.I. 2009/1889 reg. 2(9)
– reg. 24(8) added by S.I. 2003/1633 reg. 10
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– reg. 27(7A) inserted by S.I. 2003/1633 reg. 11(b)
– reg. 41(6) inserted by S.I. 2009/1889 reg. 2(18)(c)
– reg. 48(c)-(f) substituted for reg. 48(c)(d) by S.I. 2004/1662 Sch. para. 29(5)
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