STATUTORY INSTRUMENTS

2013 No. 2005
COMPANIES
PARTNERSHIP
LIMITED LIABILITY PARTNERSHIPS

The Companies and Partnerships (Accounts and Audit)
Regulations 2013

Made - - - - 2nd August 2013

Coming into force in accordance with regulation 1(1)

The Secretary of State is a Minister designalefi the purposes of section 2(2) of the European
Communities Act 1973 in relation to the creation, operation, regulatior dissolution of
companies and other forms of business organisadiod,in relation to auditors and the audit of
accounts.

In exercise of the powers conferred by that sediwh by sections 409(1) and (2), 468, 484(1) and
1292 of the Companies Act 20@p(and section 15 of the Limited Liability PartnapstAct
2000¢) the Secretary of State makes the following Repria.

In accordance with paragraph 2@)0f Schedule 2 to the European Communities Act2197
sections 473(3), 484(3) and 1290 of the Companies2806 and section 17(4) and (5)(a) of the
Limited Liability Partnership Act 2000, a draft tifis instrument was laid before Parliament and
approved by a resolution of each House of Parliamen

Citation, commencement, application and interpretaibn

1—(1) These Regulations may be cited as the Compaanel Partnerships (Accounts and
Audit) Regulations 2013 and shall come into foroetle first day of the month following that in
which they are made.

(2) Regulations 2, 5 and 6 apply in relation to a frahyear of a company beginning on or
after 1st October 2013.

(3) Regulation 3 applies in relation to a financial ye a LLP beginning on or after 1st
October 2013.

(@ S.I.2007/193 and S.I. 2007/1679.

(b) 1972 c.68. Section 2(2) was amended by secti¢h)@yj of the Legislative and Regulatory Reform 2006 (c. 51) and by
Part 1 of the Schedule to the European Union (Amreard) Act 2008 (c.7). The enabling powers of sec2(2) were
extended by virtue of the amendment of section ifXection 1 of the European Economic Area Act31@951).

(c) 2006 c. 46.

(d) 2000c. 12.

(e) Paragraph 2(2) was amended by section 27(2)(#edfegislative and Regulatory Reform Act 20065(t).



(4) Regulation 4 applies to a financial year of a dualg partnership beginning on or after 1st
October 2013 and auditors appointed in respedtatffinancial year.

(5) In respect of the financial year of a qualifyingrtparship beginning on or before 30th
September 2013 and ending on or before 29th Septei4, references in the Partnerships
(Accounts) Regulations 20G8(to Part 15 of the Companies Act 2006, the Smafh@anies and
Groups (Accounts and Directors’ Report) Regulati@f88p) or the Large and Medium-sized
Companies and Groups (Accounts and Reports) Rémuda2008¢) are to the provisions of that
Part and those Regulations as they had effect tnSptember 2013.

(6) In paragraphs (4) and (5), “financial year” and dliiying partnership” have the same
meanings as in the Partnerships (Accounts) Regua2008.

(7) In these Regulations—
“the 2006 Act” means the Companies Act 2006;

“the 2008 LLP Regulations” means the Limited Li#kpil Partnerships (Accounts and
Audit)(Application of Companies Act 2006) Regulat#20084¢); and

“LLP” means limited liability partnership registeteinder the Limited Liability Partnerships
Act 2000.

Amendments to the 2006 Act

2—(1) The 2006 Act is amended as follows.
(2) In section 384f) (companies excluded from the small companiesmej—
(a) in subsection (2), after paragraph (c) insert—
“(ca) an e-money issuer,”; and
(b) in subsection (2)(d) omit “an e-money issuer,”.

(3) Section 448 (unlimited companies exempt from obiltgato file accounts and reports) is
amended as follows.

(4) In paragraph (b) of subsection {3}
(a) omit the “or” preceding sub-paragraph (iii),
(b) in that sub-paragraph after “partnership” inserhith is not a limited partnership,”, and
(c) after that sub-paragraph insert—

, Or

(iv) a Scottish partnership which is a limited tparship, each of whose general
partners is a limited company.”

(5) In the words after that paragraph, for “or a Sebttpartnership” substitute “, a Scottish
partnership which is not a limited partnership orSeottish partnership which is a limited
partnership”.

(6) For subsection (5) substitute—
“(5) In this section—
“general partner’ means—

(a) in relation to a Scottish partnership whicla iémited partnership, a person who is
a general partner within the meaning of the LimiBadtnerships Act 190g) and

(@ S.I.2008/569.

(b) S.I. 2008/409.

(c) S.l.2008/410.

(d) S.1.2008/1911, amended by S.I. 2011/99; thezeotirer amending instruments but none is relevant.
(e) s.384(2) was amended by the Financial Servicé2®&2 (c.51) and S.I. 2007/2932.

(f) s.448(3)(b) was substituted by regulation 13{e512008/393.

(99 1907 c.24.



(b) in relation to an undertaking incorporated informed under the law of any
country or territory outside the United Kingdom awdlich is comparable to a
Scottish partnership which is a limited partnershigperson comparable to such a
general partner;

“limited partnership” means a partnership registarader the Limited Partnerships Act
1907; and

the “relevant accounting reference period”, in tietato a financial year, means the
accounting reference period by reference to whiel financial year was determined.”

(7) In section 467 (companies excluded from being ébas medium-sized)—
(a) in subsection (1), after paragraph (b) (but befoecor” following it) insert—
“(ba) an e-money issuer,”;
(b) in subsection (2), after paragraph (c) insert—
“(ca) an e-money issuer,”; and
(c) in subsection (2)(d) omit “an e-money issuer,”.

(8) In section 474 (minor definitions for the purposésart 15), in the definition of “e-money
issuer”, for “means” substitute—

“means—

(@) an electronic money institution, within the mieg of the Electronic Money
Regulations 2011 (S.I. 2011/99), or

(b) 11-
(9) In section 539 (minor definitions for the purposé$art 16), in the definition of “e-money
issuer”, for “means” substitute—

“means—

(@) an electronic money institution, within the mieg of the Electronic Money
Regulations 2011 (S.I. 2011/99), or

(b) "

Amendments to the 2008 LLP Regulations (which applyprovisions of the Companies Act
2006 to LLPs, with modifications)
3—(1) The 2008 LLP Regulations are amended as fallow

(2) In regulation 5, in the modified version of secti8@4 of the 2006 Act applied by that
regulation (LLPs excluded from the small LLPs reg)m-

(a) in subsection (2), after paragraph (c) insert—
“(ca) an e-money issuer,”; and
(b) in subsection (2)(d) omit “an e-money issuer,”.

(3) In regulation 26, in the modified version of senti®67 of the 2006 Act applied by that
regulation (LLPs excluded from being treated asiomesized)—

(a) in subsection (1), after paragraph (b) (but befoec"or” following it) insert—
“(ba) an e-money issuer,”;

(b) in subsection (2), after paragraph (c) insert—
“(ca) an e-money issuer,”; and

(c) in subsection (2)(d) omit “an e-money issuer,”.

Amendments to the Partnerships (Accounts) Regulatics 2008

4—(1) The Partnerships (Accounts) Regulations 208&aended as follows.
(2) In regulation 2—



(a) in paragraph (1) in the definition of “the accodrits “, director’s report” substitute “and
reports” and omit “and the auditor’s report”; and

(b) omit paragraph (2).
(3) For regulation 3 substitute the following—

“Qualifying partnerships

3—(1) A “qualifying partnership” is a partnershiprioed under the law of any part of
the United Kingdom each of whose members or, incee of a limited partnership, each
of whose general partners is—

(@) alimited company;
(b) an unlimited company each of whose memberdiisiged company;

(c) a Scottish partnership which is not a limitedtpership, each of whose members
is a limited company; or

(d) a Scottish partnership which is a limited parship, each of whose general
partners is a limited company.

(2) Each reference in paragraph (1) to a limitechgany includes a reference to any
comparable undertaking incorporated in a counttgwitory outside the United Kingdom.

(3) The reference in paragraph (1)(b) to an unéthitompany includes a reference to any
comparable undertaking incorporated in a countgwitory outside the United Kingdom.

(4) The reference in paragraph (1)(c) to a Scoftialtnership which is not a limited
partnership includes a reference to any undertakiomparable to such a Scottish
partnership incorporated in or formed under the ¢tdva country or territory outside the
United Kingdom.

(5) The reference in paragraph (1)(d) to a Scotfpisitnership which is a limited
partnership includes a reference to any undertakiomparable to such a Scottish
partnership incorporated in or formed under the ¢tdva country or territory outside the
United Kingdom; and in relation to such an undengkhe reference in that paragraph to
the general partners is to be construed as a nefer® the members of the undertaking
comparable to general partners.

(6) The requirements of these Regulations appifhawuit regard to any change in the
members (or in the members of any member) of aifgung partnership which does not
result in it ceasing to be a qualifying partnership

References to members of a qualifying partnership

3A.—(1) The references in regulations 4 to 15 to themipers, or any member, of a
qualifying partnership are to be construed as faslo

(2) Where the qualifying partnership is not a laditpartnership its members are, for the
purposes of those regulations—

(a) its members (irrespective of their place ofoporation or the law under which
they were formed);

(b) where any of its members is an unlimited congpdme limited companies which
are the members of that unlimited company;

(c) where any of its members is a Scottish partmgrsvhich is not a limited
partnership, the limited companies which are thembwrs of that Scottish
partnership; and

(d) where any of its members is a Scottish partigrehich is a limited partnership,
the limited companies which are the general pastrodrthat Scottish limited
partnership.

(3) Where the qualifying partnership is a limitedrtpership its members are, for the
purposes of those regulations—



(a) its general partners (irrespective of theircplaf incorporation or the law under
which they were formed);

(b) where any of its general partners is an unéichitompany, the limited companies
which are the members of that unlimited company;

(c) where any of its general partners is a Scofigtinership which is not a limited
partnership, the limited companies which are thembers of that Scottish
partnership; and

(d) where any of its general partners is a Scottahinership which is a limited
partnership, the limited companies which are theega partners of that Scottish
limited partnership.

(4) Each reference in paragraphs (2) and (3) tmigeld company includes a reference to
any comparable undertaking incorporated in a cguotr territory outside the United
Kingdom.

(5) The references in paragraphs (2)(b) and (3)gban unlimited company include
references to any comparable undertaking incoredriat a country or territory outside the
United Kingdom.

(6) The references in paragraphs (2)(c) and (3 @) Scottish partnership which is not a
limited partnership include references to any utadémng comparable to such a Scottish
partnership incorporated in or formed under the ¢tdva country or territory outside the
United Kingdom.

(7) The references in paragraphs (2)(d) and (3dy Scottish partnership which is a
limited partnership include references to any utadémng comparable to such a Scottish
partnership incorporated in or formed under the ¢tdva country or territory outside the
United Kingdom; and in relation to such an underigkhe references in those paragraphs
to the general partners are to be construed aenefes to the members of the undertaking
comparable to general partners.”

(4) In regulation 4 in sub-paragraph (a) of paragraphy for “director’'s report” substitute
“reports”.

(5) In regulation 6—
(a) for paragraphs (1) and (2) substitute—
“(1) This regulation applies where none of the memlof a qualifying partnership is a
limited company.
(2) But this regulation is subject to regulatioartl does not apply where—

(a) any member of the qualifying partnership isuadertaking which is incorporated
in a member State other than the United Kingdomiarabmparable to a limited
company; and

(b) the latest accounts of the partnership haven lmreare to be appended to the
accounts of that undertaking and published undetav of that member State in
accordance with the provisions of the Fourth ore®#év Directive.”; and

(b) for sub-paragraph (a) of paragraph (3) substitute—

“(a) must make the latest accounts available fepéction by any person, without
charge and during business hours as follows—

(i) where a qualifying partnership has a principlalce of business in the United
Kingdom, at that principal place of business;

(i) where the qualifying partnership has no pifiat place of business in the
United Kingdom, but at least one of its members &gsrincipal place of
business or a head office in the United Kingdomaahember's principal
place of business or head office in the United Kiomg nominated by the
members of the qualifying partnership for the pggmof this regulation;

(i) where the qualifying partnership has no pipal place of business in the
United Kingdom and none of its members has a ppaiglace of business or



a head office in the United Kingdom, at an addiasthe United Kingdom
nominated by the members of a qualifying partngrsiund”.

Amendments to the Small Companies and Groups (Accats and Directors’ Report)
Regulations 2008

5—(1) The Small Companies and Groups (Accounts ainelcidrs’ Report) Regulations 2008
are amended as follows.

(2) In Schedule 2 for sub-paragraph (6) of paragraphdin Schedule 6 for sub-paragraph (6)
of paragraph 34 substitute—

“(6) In sub-paragraph (1) “member”, in relation doqualifying undertaking which is a
qualifying partnership, has the same meaning #isaerPartnerships (Accounts) Regulations
2008.

(7) In this paragraph—
“dealt with on a consolidated basis” and “qualifyippartnership” have the same
meanings as in the Partnerships (Accounts) Regnaf008;
“qualifying undertaking” means—
(&) a qualifying partnership, or
(b) an unlimited company each of whose members is—
() alimited company,
(ii) another unlimited company each of whose mamizea limited company,

(i) a Scottish partnership which is not a lindtgartnership, each of whose
members is a limited company, or

(iv) a Scottish partnership which is a limited tparship, each of whose general
partners is a limited company.

(8) In sub-paragraph (7) the references to a lonit@mpany, another unlimited company,
a Scottish partnership which is not a limited parship or a Scottish partnership which is a
limited partnership include a comparable underigkimtorporated in or formed under the
law of a country or territory outside the Unitechgdom.

(9) In sub-paragraph (7) “general partner” means—

(a) in relation to a Scottish partnership whicla iémited partnership, a person who is
a general partner within the meaning of the LimiBdtnerships Act 1907, and

(b) in relation to an undertaking incorporated informed under the law of any
country or territory outside the United Kingdom awtlich is comparable to a

Scottish partnership which is a limited partnershigperson comparable to such a
general partner.

(10) In sub-paragraphs (7), (8) and (9) “limitedrtparship” means a partnership
registered under the Limited Partnerships Act 1907.

Amendments to the Large and Medium-sized Companiesind Groups (Accounts and
Reports) Regulations 2008

6—(1) The Large and Medium-sized Companies and Gro(fccounts and Reports)
Regulations 2008 are amended as follows.
(2) In Schedule 4 for sub-paragraph (6) of paragraphbstitute—

“(6) In sub-paragraph (1) “member”, in relation doqualifying undertaking which is a
qualifying partnership, has the same meaning #iserPartnerships (Accounts) Regulations
2008.

(7) In this paragraph—

“dealt with on a consolidated basis” and “qualifyippartnership” have the same
meanings as in the Partnerships (Accounts) Regnaf008;



“qualifying undertaking” means—
(a) aqualifying partnership, or
(b) an unlimited company each of whose members is—
(i) alimited company,
(ii) another unlimited company each of whose mamizea limited company,

(i) a Scottish partnership which is not a lindtgartnership, each of whose
members is a limited company, or

(iv) a Scottish partnership which is a limited tparship, each of whose general
partners is a limited company.

(8) In sub-paragraph (7) the references to a lonitempany, another unlimited company,
a Scottish partnership which is not a limited parship or a Scottish partnership which is a
limited partnership include a comparable undergkntorporated in or formed under the
law of a country or territory outside the Unitechgdom.

(9) In sub-paragraph (7) “general partner” means—

(a) in relation to a Scottish partnership whicla iémited partnership, a person who is
a general partner within the meaning of the LimiBadtnerships Act 1907, and

(b) in relation to an undertaking incorporated informed under the law of any
country or territory outside the United Kingdom awdlich is comparable to a

Scottish partnership which is a limited partnershigperson comparable to such a
general partner.

(20) In sub-paragraphs (7), (8) and (9) “limitedrtparship” means a partnership
registered under the Limited Partnerships Act 1907.
Revocation

7. The following are revoked—

(a) the Partnerships and Unlimited Companies (Accourismnendment) Regulations
2005@);

(@) S.l.2005/1987 which amended S.I. 1993/1820 wtsctow revoked.



(b) the Partnerships and Unlimited Companies (Accourfsnendment) Regulations
(Northern Ireland) 2006.

Jo Swinson
Parliamentary Under Secretary of State for EmplkyhiRelations and Consumer Affairs
2nd August 2013 Department for Business, Innovadiwh Skills

(@ S.R. (NI) 2006 No 354 which amended S.R. (N994 No 133 which is now revoked.



EXPLANATORY NOTE
(This note is not part of the Regulations)

These Regulations amend certain accounting andiragigirovisions in the Companies Act 2006
(“the 2006 Act”) and certain provisions of the 2086t as they are applied to LLPs by the
Limited Liability Partnerships (Accounts and AudifApplication of Companies Act 2006)
Regulations 2008 (S.I. 2008/1911). The Regulatmise make amendments to the Partnerships
(Accounts) Regulations 2008 (S.I. 2008/569) (“tB@& Partnerships Regulations™).

Regulation 2 amends section 448 of the 2006 ActeMItertain conditions are met section
448(1) exempts the directors of an unlimited comydaom the obligation which would otherwise
arise under Chapter 10 of Part 15 of the 2006 écleliver accounts and reports in relation to the
company to the registrar of companies. Section 34pfovides that this exemption is not
available in relation to certain descriptions oflimited company. The purpose of section
448(3)(b) is to ensure that the exemption is ndilalkle in relation to unlimited companies
covered by Council Directive 78/660/EEC on the alraccounts of certain types of companies
(0.J. L222, 14.8.1978, p.11). However, it is drafile such a way that the exemption is available
to certain unlimited companies which are coveredHhat Directive. Regulation 2 remedies this
defect by amending section 448(3) and replacintised48(5).

Regulation 2 also amends the definition of e-moiseyers in the Companies Act 2006 to take
into account changes made to the regulation of attivity of e-money issuing under the
Electronic Money Directive 2009/11/EC (O.J. L26©,10.2009, p.7) and applies these changes to
limited liability partnerships, where this has raiteady been done in the Electronic Money
Regulations 2011 (SI 2011/99). It ensures that eewoissuers are excluded from certain
exemptions to accounting and auditing requirementker the 2006 Act.

Regulation 4 amends the 2008 Partnerships Regudatidb amends the United Kingdom’s
implementation, in respect of partnerships, of @iumirective 90/605/EEC (0O.J. L317,
16.11.1990, p.60), which amended Council Directiv@660/EEC and Council Directive
83/349/EEC on consolidated accounts (0.J. L1937.1883, p.1), and of Directive 2006/43/EC
on statutory audits of annual accounts and coraelitlaccounts (0.J. L157, 9.6.2006, p.87).

Regulation 4(3) replaces regulation 3 of the 20@guations with new regulations 3 and 3A.
New regulation 3 provides a new definition of “gfahg partnership”, replacing the definition in
regulation 3(1) and (4) of the 2008 Regulationsy @tso re-enacts (with clarifications) the
provision in existing regulation 3(3) dealing withe effect of changes in the constitution of a
qualifying partnership. The purpose of providing f@ new definition is to ensure that the
“qualifying partnerships” covered by the 2008 Regiohs are those United Kingdom partnerships
to which Council Directive 78/660/EEC applies.

New regulation 3A defines references in regulatidn® 15 of the 2008 Regulations to the
members of a qualifying partnership. It replaces hovision made for that purpose by existing
regulation 3(2) and (4) of the 2008 Regulationgdrevith existing regulation 2(2). The new
provisions correct defects in the existing provisi@and clarify their effect. They do not re-enact
an existing provision which includes in the concept member of a qualifying partnership the
members of certain connected partnerships.

Regulation 4(5) of these Regulations amends reguled of the 2008 Regulations, which
imposes requirements necessary to enable the UKitegdiom to take advantage of the option to
derogate in Article 47(1a) of Council Directive 880/EEC. The amendments correct defects in
existing regulation 6(1) to 6(3), ensuring that tequirement in regulation 6(3) for partnership
accounts to be available for inspection appliesre/ige Directive requires it to apply.

Regulations 5 & 6 make amendments to the Small @omeg and Groups (Accounts and
Directors’ Report) Regulations 2008 (S.I. 2008/4884 the Large and Medium-sized Companies
and Groups (Accounts and Reports) Regulations Z808 2008/410) to take account of the
changes to the 2008 Partnership Regulations.



Regulation 7 corrects an oversight in the 2008 Rdigms by revoking the Partnerships and
Unlimited Companies (Accounts) (Amendment) Regalai 2005 (S.I. 2005/1987) and the
Partnerships and Unlimited Companies (Accounts) éAdment) Regulations (Northern Ireland)
2006 (NI) 2006 No 354). These are spent as theydnmstruments which have been revoked.

A full regulatory impact assessment of the efféett this instrument will have on the costs of
business and the voluntary sector is available frin@ Business Environment Directorate,
Department for Business, Innovation and Skills, itt&fia Street, London SW1H OET or from
www.gov.uk/bis and is annexed to the Explanatoryrideandum which is available alongside the
instrument at www.legislation.gov.uk.

© Crown copyright 2013
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