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[bookmark: _Hlk156541846]Welcome and apologies
In attendance: John Adebiyi (Skadden Arps Slate Meagher & Flom (UK) LLP); Tom Brassington (Hogan Lovells International LLP); Richard Burrows (Macfarlanes LLP); Jamie Corner (Simmons & Simmons LLP); Lucy Fergusson (Linklaters LLP); Chrissy Findlay (Pinsent Masons LLP); Kevin Hart (The City of London Law Society); Chris Horton (Latham & Watkins LLP); Victoria Kershaw (alternate for Ziyad Nassif, Freshfields Bruckhaus Deringer LLP); Alfred King (alternate for John Papanichola, Slaughter and May); Jeremy Kutner (alternate for Ben Perry, Sullivan & Cromwell LLP); Kathy MacDonald (alternate for Jon Perry, Norton Rose Fulbright LLP); Juliet McKean (Secretary, Clifford Chance LLP); James Parkes (CMS Cameron McKenna Nabarro Olswang LLP); David Pudge (Chair, Clifford Chance LLP); Caroline Rae (Herbert Smith Freehills LLP); Richard Spedding (Travers Smith LLP); Allan Taylor (White and Case LLP); Liz Wall (Allen & Overy LLP); Simon Witty (Davis Polk & Wardwell London LLP); Simon Wood (Addleshaw Goddard LLP); and Victoria Younghusband (Charles Russell Speechlys LLP).
Apologies: Adam Bogdanor (Bryan Cave Leighton Paisner LLP); Nicholas Holmes (Ashurst LLP); Vanessa Knapp; Stephen Mathews (Allen & Overy LLP); Ziyad Nassif (Freshfields Bruckhaus Deringer LLP); John Papanichola (Slaughter and May); Ben Perry (Sullivan & Cromwell LLP); Jon Perry (Norton Rose Fulbright LLP); Lucy Reeve (Linklaters LLP); and Matthew Rous (The City of London Law Society).
Approval of minutes
A draft version of the minutes of the meeting held on 29 November 2023 was circulated to members on 18 January 2024. The Chair asked members to send any comments on the minutes to the Secretary by the middle of the following week, otherwise the minutes would be considered settled.
Matters arising
Joint CLLS/Law Society Takeovers Working Group updated offer conditions and further terms. The Chair reported that the Joint CLLS/Law Society Takeovers Working Group has revised its pro-forma offer conditions and further terms and that these documents would be uploaded to the Committee's webpage in due course. The Chair thanked Chris Pearson, Kathy MacDonald and their colleagues at Norton Rose Fulbright LLP for all their work on revising the pro-forma offer conditions and further terms. The Chair noted that users of these documents should consider the health warning at the top of each of the documents and should consider the contents of the documents in light of the specific circumstances of their particular transaction.
Engagement feedback on the new public offers and admissions to trading regime. The Chair reported that on 12 December 2023 the FCA announced the publication of a summary of the feedback that the FCA received to its six engagement papers and events highlighting its emerging policy thinking on the new public offers and admissions to trading regime. The Chair noted that the summary highlights a number of the points that the Committee made in its submissions and, although the summary does not set out any policy decisions as it is simply a summary of the feedback received, it does provide an indication of the direction of travel in this area. The Chair noted that the FCA is aiming to consult on proposals in summer 2024, which will include draft rules and cost benefit analysis, and to make final rules in the first half of 2025.
IoD Commission code of conduct for directors. The Chair reported that he has been liaising with members of the IoD Commission and that they are happy to engage with the Committee on the development of a new code of conduct for directors. The Chair reported that an initial meeting will be held between the IoD Commission and certain members of the Committee on 22 February 2024.
Call for evidence on the NSI Act. The Chair noted that on 15 January 2024 a joint working group of the Committee and the Law Society Company Law Committee, led by John Adebiyi, submitted a response to the Cabinet Office's call for evidence on the NSI Act.
John Adebiyi updated the Committee in respect of the response as follows:
· One of the main points in the response is around whether the NSI Act notification regime should be amended to exempt intra-group reorganisations that do not result in a change of ultimate beneficial owner as it is difficult to see how such transactions pose any real risk to national security. The response contains examples of reorganisations, including pre-transaction reorganisations and post-transaction integration reorganisations. The response suggests that where an internal reorganisation is conducted either in advance of, or following, a third party transaction, it is only the third party transaction, and not the internal reorganisation, that should be subject to the NSI Act notification regime to avoid duplication of filings. 
· The response reiterates a previous request that the creation of a "white list" would be beneficial, especially in relation to investors who transact frequently and who may frequently make NSI regime filings, such as some private equity and other financial investors. The response makes some suggestions around whether a "white list" could apply to targets within certain less sensitive sectors or to acquirers who have a long track record of no issues with their NSI filings. 
· The response includes detailed submissions on some of the sector definitions in the National Security and Investment Act 2021 (Notifiable Acquisition) (Specification of Qualifying Entities) Regulations 2021. These suggestions have been made with a view to improving the clarity of some of the sector definitions to make it easier to advise on certain aspects of these definitions and to advise on how these definitions can be expected to be applied in practice.
The Chair also noted that the EU Commission has published a press release that announced that it is seeking to strengthen the FDI regimes in EU members states and that any future expansion of FDI filings for M&A in respect of in-scope EU targets, and even potentially for some greenfield investments, by non-EU investors is something of which to be aware.
Discussions
FCA consultation on listing regime reforms. The Chair reported that on 20 December 2023 the FCA announced the publication of consultation paper CP23/31 - Primary Markets Effectiveness Review: Feedback to CP23/10 and detailed proposals for listing rules reforms. It was noted that the consultation period for the LR 8 proposals regarding sponsor competence closes on 16 February 2024 and the consultation period for the UKLR proposals regarding the replacement to the current LR sourcebook closes on 22 March 2024. It was also noted that, in terms of next steps, the FCA states that it will publish a second tranche of draft rules later in Q1 2024 as part of this consultation process.
The Chair reported the Joint Prospectus and Listing Rules Working Group is preparing a response to CP23/31. The Chair noted that members of the JWG had already met a couple of times to discuss their response and that they are planning to feed back several points to the FCA, however, members of the JWG hope that the FCA will recognise the JWG's efforts to ensure its response is constructive and practicable. The Chair also noted that certain members of the Committee had met with the FCA on 29 January to discuss the current proposals in relation to the assessment of sponsor competence and that a follow up meeting with the FCA to discuss the wider LR sourcebook is to be held in late February/early March.
The Chair also informed the Committee that ShareSoc has recently published on its website an open letter from ShareSoc and the UK Shareholders' Association to Sir Douglas Flint following a meeting on 11 December that ShareSoc and the UKSA had with Sir Douglas Flint and Mark Austin regarding the Digitisation Taskforce's Interim Report. The Chair noted that ShareSoc and the UKSA appear to be raising their concerns with the Model 3 approach in the Interim Report, which would require certificated shareholders to give up their direct shareholdings and require them to hold their interests in shares through CREST via nominee arrangements, and what such an approach would mean for such shareholders' existing shareholder rights once their shares are dematerialised and they have become UBOs. The Chair further noted that ShareSoc and the UKSA appear to be suggesting that primary legislation should be passed in order to preserve such shareholders' existing shareholder rights once their shares have been dematerialised and they are holding through a nominee arrangement.
The Chair noted that the open letter suggests that assurances were given to ShareSoc and the UKSA that shareholder rights would not be removed, however, the letter also casts doubt over whether this is achievable as primary legislation would be required. Members of the Committee noted that the Digitisation Taskforce had received a huge number of responses to its Interim Report, that there were conflicting views in the responses and that the Taskforce is engaging with various industry bodies, companies and the registrar community. Members of the Committee also commented that there seems to be support for both Model 3, despite there being some possible practical difficulties with this approach, and Model 1 (which would require the digitising of the non-CREST register and the removal of paper share certificates and STFs and the operation of two separate registers (one outside of CREST and one within CREST)). Members of the Committee noted that if Model 3 is adopted and primary legislation is required to preserve existing shareholder rights, any reforms in this area may still take some time to be implemented. 
Revised UK Corporate Governance Code. The Chair reported that on 22 January 2024 the FRC announced the publication of a revised UK Corporate Governance Code. It was noted that a two-page summary of the key changes and a feedback statement have also been published. It was noted that, as previously highlighted in its November 2023 policy update, the FRC has kept changes to the Code to the minimum that are necessary but has made revisions in relation to internal controls – see revised Provision 29. It was also noted that a new principle has been included to encourage companies to report on outcomes and activities and a number of provisions related to Audit Committees have been removed as these provisions are now within the Audit Committees and the External Audit: Minimum Standard. It was noted that Provision 25 now provides that the responsibilities of the Audit Committee should include following the Audit Committees and the External Audit: Minimum Standard. It was also noted that the FRC has sought to reduce duplication within the Code, where practicable.
Allan Taylor (AT), who led the joint working group of the Committee and the Law Society Company Law Committee that responded to the FRC's consultation on the UK Corporate Governance Code, reported that the FRC has now held two webinars and has also published guidance to support companies in applying the Code. AT noted that the consultation had received the largest number of responses to any consultation of the FRC. AT also noted that the 2024 Code will apply to financial years beginning on or after 1 January 2025, other than Provision 29 which will apply to financial years beginning on or after 1 January 2026. It was noted that the FRC website will contain the FRC's guidance and that lawyers will need to watch out for changes to the website to track changes to the FRC's guidance.
AT updated members of the Committee in respect of the two webinars as follows:
· The FRC stated that the revisions to the Code were very much guided by the responses of stakeholders and a lot of the focus in the responses was around the provisions on internal controls. The FRC had noted that the revisions to the internal control provisions were the only real additions to the Code.
· The FRC stated that the declaration in relation to the effectiveness of a company's material internal controls is a small but significant enhancement and that it will take a proportionate approach to this enhancement. The FRC also noted that the 2018 Code already contained a requirement to report on internal controls and already contained a reference to material controls.
· The FRC stated that it will not provide any guidance on what material controls are and that it is for boards to form their own view as to what they consider to be material internal controls in the context of their business and strategy. Similarly, boards would need to form their own view on what assurances they should obtain as to the level of the effectiveness of their internal controls. Members of the Committee noted that this lack of guidance has caused some frustration among clients. The FRC also noted that boards need to put appropriate systems in place to be able to provide, to the best of their knowledge, the declaration of effectiveness of the material controls as at the balance sheet date.
· The FRC reiterated that the "comply or explain" approach does not mean "comply or else" and it recognised the need to close the gap between what is understood by the investor community vis a vis the position of boards i.e., that non-compliance is not a breach of the Code. The FRC also stated that it would undertake a "root and branch" review of the Stewardship Code later this year.
· The FRC spoke about the dropping of ESG references as it did not want to add to the fast-evolving laws and regulation in respect of ESG for the sake of it. However, the FRC noted that long term sustainability has been a feature of the Code since 2016, but it is for boards to determine how to deal with ESG matters.
· The FRC advised that boards should take their time to consider how best to apply the changes to the Code in the context of their business.
Frischmann v Vaxeal Holdings SA [2023] EWHC 2698 (Ch). Members of the Committee discussed whether any further steps need to be taken by the Committee in respect of this decision. Members of the Committee agreed that no further steps would currently be taken by the Committee, however, the Committee should continue to monitor the impact of this decision and reconsider its position if this decision starts to create issues in practice. 
Recent developments
The Chair commented on the cases in section 5.9. The Committee noted the following additional items in sections 5.1 to 5.8 which time did not allow them to consider in the meeting, other than the Committee briefly discussed item 5.1(a).
Company law
Companies House blogs on ECCTA. On 3 January 2024, Companies House published a blog that confirms that certain changes made to company law by the Economic Crime and Corporate Transparency Act 2023 (ECCTA) will be introduced from March 2024. On 22 January 2024, Companies House published a further blog that confirms that it is aiming to introduce the first set of changes on 4 March 2024 – however, the blog states that the introduction of these changes needs secondary legislation and, therefore, this date is dependent on parliamentary timetables. Companies House also published a short press release on 22 January 2024.
The Chair noted that the first set of changes that Companies House is aiming to introduce on 4 March include: (i) the new requirements for companies to have an "appropriate" registered office address and registered email address; (ii) the new requirement for companies to confirm annually on their confirmation statement that their intended future activities will be lawful; and (iii) greater powers for Companies House to query information and request supporting evidence and annotate the public register when information appears confusing or misleading. 
ECCTA regulations. On 19 December 2023, three sets of draft regulations to be made under ECCTA were laid before Parliament, being: (i) The Registered Office Address (Rectification of Register) Regulations 2024; (ii) The Service Address (Rectification of Register) Regulations 2024; and (iii) The Principal Office Address (Rectification of Register) Regulations 2024. These regulations come into force when sections 105 to 107 ECCTA (which contain the relevant enabling provisions) come fully into force under commencement regulations (not yet published).
On 10 January 2024, a draft of The Economic Crime and Corporate Transparency Act 2023 (Consequential, Supplementary and Incidental Provisions) Regulations 2024 were published and laid before Parliament (a draft of the explanatory memorandum has also been published). These regulations make amendments to primary and secondary legislation which are consequential, supplementary or incidental to the commencement of certain provisions of ECCTA. The regulations are stated to come into force when section 1 ECCTA (the Registrar's objectives) comes into force.
On 18 January 2024, the Registrar (Annotation, Removal and Disclosure Restrictions) Regulations 2024 and the Register of Overseas Entities (Annotation and Removal) Regulations 2024 were published and laid before Parliament. An explanatory memorandum to both these regulations has also been published. The purpose of these regulations, which were both made on 17 January 2024, is to establish annotation powers for the Registrar and to establish the administrative processes to be followed in respect of the registrar’s powers to remove material from the Register of Companies and the Register of Overseas Entities, whether exercised by the Registrar’s own motion or following the application of another party. The Registrar (Annotation, Removal and Disclosure Restrictions) Regulations 2024 provide that the same procedures apply to limited liability partnerships as they do to limited companies and come into force on the day that section 85 ECCTA comes fully into force (except that Part 5 of these regulations comes into force on the day that section 52 ECCTA comes fully into force). The Register of Overseas Entities (Annotation and Removal) Regulations 2024 come into force on the day that section 170 ECCTA comes fully into force.
See also item 5.8(f) (ECCTA LLP reforms).
Corporate governance
PERG 16th Annual Report. On 18 January 2024, the Private Equity Reporting Group (PERG) announced the publication of its sixteenth annual report on the private equity industry's conformity with the Walker Guidelines and an updated version of its guide to good practice reporting by portfolio companies.
ISS 2024 benchmark policy updates. On 19 December 2023, Institutional Shareholder Services Inc. announced the publication of updates to its 2024 ISS benchmark proxy voting policies – an executive summary of the key updates and policy development process has also been published. The updated policies will generally be applied for shareholder meetings taking place on or after 1 February 2024.
Private Members' Bill: duty to prevent human rights and environmental harms. On 28 November 2023, Baroness Young of Hornsey introduced the Commercial Organisations and Public Authorities Duty (Human Rights and Environment) Private Members' Bill to the House of Lords. If passed, the Bill would place a duty on commercial organisations and public authorities to prevent human rights and environmental harms, including an obligation to conduct and publish human rights and environmental due diligence assessments, in their own operations, subsidiaries and value chains.
Reporting and disclosure
Amendments to the Payment Practices and Performance Regulations 2017. On 10 January 2024, a draft of The Reporting on Payment Practices and Performance (Amendment) Regulations 2024 were published and laid before Parliament (a draft of the explanatory memorandum has also been published). Further to DBT's consultation in 2023 on amending the same, the draft regulations amend the Reporting on Payment Practices and Performance Regulations 2017 and the Limited Liability Partnerships (Reporting on Payment Practices and Performance) Regulations 2017 to extend their current sunset date of 6 April 2024 to 6 April 2031 and to require additional information to be reported by qualifying companies and LLPs. These regulations are drafted to come into force on 5 April 2024.
European Sustainability Reporting Standards. On 22 December 2023, Commission Delegated Regulation (EU) 2023/2772 supplementing Directive 2013/34/EU as regards sustainability reporting standards, which sets out the first set of the European Sustainability Reporting Standards, was published in the Official Journal. It entered into force on the third day following publication and applies from 1 January 2024 for financial years beginning on or after 1 January 2024.
SME size criteria in Accounting Directive amended for inflation. On 21 December 2023, the Commission Delegated Directive amending Directive 2013/34/EU as regards the adjustments of the size criteria for micro, small, medium-sized and large undertakings or groups to account for the impact of inflation was published in the Official Journal. It entered into force on the third day following publication and member states must bring into force laws, regulations and administrative provisions necessary to comply with the directive by 24 December 2024.
ESMA consultation on draft guidelines on enforcement of sustainability information. On 15 December 2023, ESMA announced the launch of its consultation on a set of draft guidelines on enforcement of sustainability information. The consultation closes on 15 March 2024 and ESMA expects to publish the final guidelines in Q3 2024. 
FRC Lab insights: structured digital reporting 2023. On 7 December 2023, the FRC Lab published an insights report on structured digital reporting, which sets out some areas of focus for companies and suggestions to optimise reporting to meet the needs of investors and other users. 
FRC supervisory focus for 2024/25. On 6 December 2023, the FRC announced its areas of supervisory focus for 2024/25, including priority sectors, for corporate reporting reviews and audit quality inspections.
House of Commons Environmental Audit Committee report on the financial sector and the UK's net zero transition. On 29 November 2023, the House of Commons Environmental Audit Committee published its report on 'The financial sector and the UK's net zero transition', along with a summary of the report. The report contains recommendations to the Government.
Equity capital markets
FCA Rule Review Framework. On 10 January 2024, the FCA published its Rule Review Framework, which sets out the FCA's approach to reviewing rules contained in the FCA Handbook in line with the new obligation introduced by the Financial Services and Markets Act 2023 to keep the rules under review.
FCA PMB No. 46. On 19 December 2023, the FCA published Primary Market Bulletin No. 46. In this edition, the FCA addresses specifically questions raised by stakeholders in relation to Article 10 of UK MAR (unlawful disclosure of inside information) and market conduct issues more generally in the context of shareholder co-operation regarding ESG stewardship. The FCA also outlines its observations from an initial assessment of how sponsors have made changes to their own procedures to assess whether new applicants have procedures in place to enable them to comply with the TCFD-aligned disclosure requirements for premium listed commercial companies.
European Single Access Point. On 27 November 2023, the European Council announced the adoption of the regulation that establishes the European Single Access Point (ESAP). The ESAP will create a single point of access to public financial and non-financial information about EU companies and EU investment products. On 20 December 2023, the ESAP Regulation, along with the ESAP Omnibus Regulation and the ESAP Omnibus Directive, were published in the Official Journal and each entered into force on the twentieth day following publication. The ESAP platform is expected to be available from summer 2027 and gradually phased in.
MAR
See item 5.4(b) (FCA PMB No. 46).
Auditing and accounting
FRC updates its Ethical Standard for Auditors. On 15 January 2024, the FRC announced the publication of an update to its Ethical Standard for Auditors, which takes effect from 15 December 2024. The FRC has also published guidance for auditors on the application of the objective, reasonable and informed third party test, which forms a key part of many requirements in the Ethical Standard, and a list of key proposals included in the FRC's consultation and resulting policy outcome following that consultation.
IIA Global Internal Audit Standards. On 9 January 2024, the Institute of Internal Auditors (IIA) announced the publication of the new Global Internal Audit Standards. The Standards are principle-based and serve as a basis for evaluating and elevating the quality of the internal audit function. 
Takeovers
Panel Bulletin 6. On 15 January 2024, the Panel Executive released Panel Bulletin 6 (Rule 20.1 and representative directors). This Panel Bulletin reminds target advisers about the application of Rule 20.1 to information sharing between shareholders with board representation and their nominee directors.
Panel Statement 2023/16. On 18 December 2023, the Takeover Panel published Panel Statement 2023/16, which announces that the Code Committee has published Instrument 2023/4. This instrument makes amendments to Note 18 on Rule 9.1 of the Takeover Code to introduce a new paragraph (b), which provides that Rule 9.1 (the mandatory offer requirement) does not apply in relation to any change in interests in shares or other transaction which is effected by the use of CCP resolution tools, powers and mechanisms (within the meaning given in regulation 2 of The Resolution of Central Counterparties (Modified Application of Corporate Law and Consequential Amendments) Regulations 2023). The amendments took effect on 31 December 2023.
Fourteenth edition of the Takeover Code and amended Practice Statements. On 11 December 2023, the Takeover Panel published Panel Statement 2023/15, which announces the publication of the fourteenth edition of the Takeover Code. The fourteenth edition reflects changes to Rule 21 and to certain Practice Statements which took effect on 11 December 2023. The Panel also published the details of amendments made to Practice Statements on 11 December 2023.
Panel Statement 2023/13. On 1 December 2023, the Takeover Panel published Panel Statement 2023/13, which sets out the Ruling of the Chairman of the Hearings Committee rejecting a request that the Hearings Committee be convened to review a ruling of the Panel Executive pursuant to Rule 2 of the Hearings Committee Rules of Procedure. The basis for the rejection under Rule 2.1 of Appendix 9 of the Takeover Code was that: (i) the person making the request was not affected by the ruling of the Panel Executive (Rule 2.1(a)); (ii) the person making the request did not have a sufficient interest in the matter (Rule 2.1(b)); and (iii) the matter had no reasonable prospect of success (Rule 2.1(d)). 
Miscellaneous
Cyber Governance Code of Practice. On 23 January 2024, the Department for Science, Innovation and Technology announced the publication of a call for views on a draft Cyber Governance Code of Practice. The aim of the Code of Practice is to help businesses and organisations manage the cyber risks they face. It sets out the critical governance areas directors need to tackle in order to protect their organisations. The closing date is 19 March 2024.
UK signs 2019 Hague Convention. On 12 January 2024, the Ministry of Justice announced that Lord Bellamy KC has signed the Hague Convention of 2 July 2019 on the Recognition and Enforcement of Foreign Judgments in Civil or Commercial Matters on behalf of the UK. The 2019 Hague Convention will enter into force for the UK following deposit of an instrument of ratification. It will come into force in the UK 12 months after ratification and will apply only to judgments given in proceedings commenced after that date.
CMA's provisional approach to implement the new digital markets competition regime. On 11 January 2024, following a request from Government ministers, the CMA announced the publication of a document that describes the CMA's current plans and preparations for implementing the new digital markets competition regime provided for in Part 1 of the Digital Markets, Competition and Consumers Bill.
Consultation on transparency of land ownership involving trusts. On 27 December 2023, the Government announced the launch of a consultation on the transparency of land ownership when trusts are involved in the ownership structure. The consultation closes on 21 February 2024.
Register of Overseas Entities regulations. The Register of Overseas Entities (Verification and Exceptions) (Amendment) Regulations 2023 were made on 18 December 2023 (an explanatory memorandum has also been published). These regulations allow for large pension fund trusts to be exempt from in-year beneficiary information requirements and compliance with the anti-avoidance measures in relation to the Register of Overseas Entities. These regulations also amend existing regulations so that additional information which must be delivered to the Registrar under Schedule 6 of the Economic Crime (Transparency and Enforcement) Act 2023, relating to transitional cases, is required to be verified. These regulations came into force on 15 January 2024. 
ECCTA LLP reforms. On 18 December 2023, a draft of The Limited Liability Partnerships (Application of Company Law) Regulations 2024 was published, together with a draft of the explanatory memorandum. These regulations will ensure that certain company law reforms made by ECCTA will also apply to the law governing LLPs. These regulations are stated to come into force when section 1 ECCTA (the Registrar's objectives) comes into force.
Financial promotion exemptions for high net worth individuals and sophisticated investors. The Financial Services and Markets Act 2000 (Financial Promotion) (Amendment) (No. 2) Order 2023 was made on 19 December 2023 (an explanatory memorandum has also been published). The order implements changes to exemptions in the Financial Promotion Order 2005 for high net worth individuals and self-certified sophisticated investors and comes into force on 31 January 2024.
Digital Securities Sandbox. The Financial Services and Markets Act 2023 (Digital Securities Sandbox) Regulations 2023 were made on 14 December 2023 (an explanatory memorandum has also been published). These regulations came into force on 8 January 2024 and create the Digital Securities Sandbox, which will allow firms and the regulators to test the use of new technology across the financial markets.
FCA welcomes launch of industry code of conduct for ESG ratings and data products providers. On 14 December 2023, the FCA issued a press release welcoming the launch by the International Capital Market Association and the International Regulatory Strategy Group of an industry code of conduct for ESG ratings and data products providers.
Retained EU law reform. The Retained EU Law (Revocation and Reform) Act 2023 (Commencement No. 1) Regulations 2023 were made on 12 December 2023. These regulations brought into force various provisions of the Retained EU Law (Revocation and Reform) Act 2023, including Schedule 1 which lists retained EU law that was revoked at the end of 2023 (which came into force immediately before the end of 2023) and the provisions that abolish the general principles of EU law and the principle of supremacy of EU law (which came into force on 1 January 2024). The Retained EU Law (Revocation and Reform) Act 2023 (Consequential Amendment) Regulations 2023 were made on 19 December 2023 and came into force on 1 January 2024 (an explanatory memorandum has also been published). These regulations implement the relabelling of REUL (and related terms) as "assimilated law" (and related terms) in primary legislation and make provision to remove references in primary legislation to rights retained under section 4 of the European Union (Withdrawal) Act 2018.
Response to HMT's call for proposals on Financial Services Regulation: Measuring Success. On 8 December 2023, HMT published the response to its call for proposals that sought views on what additional metrics should be used to measure the FCA and PRA's performance in advancing the new secondary objectives to facilitate the international competitiveness of the UK economy and its growth in the medium to long term introduced by the Financial Services and Markets Act 2023. The response summarises the views of respondents and sets out the new metrics that the regulators will report going forward.
Finance Bill 2023-24. On 29 November 2023, the Finance Bill 2023-24 was published. Schedule 13 of the Bill amends the Company Directors Disqualification Act 1986 by introducing a new power that allows HMRC to apply to the court for a disqualification order against directors of a company, and other persons who control or exercise influence over a company, involved in promoting tax avoidance and operating against the public interest. The Finance Bill 2023-24 also introduces a new criminal offence for promoters of tax avoidance who fail to comply with an HMRC notice to stop promoting a tax avoidance scheme.
Cases
ClientEarth v Financial Conduct Authority [2023] EWHC 3301 (Admin). The High Court has refused ClientEarth's application for permission to apply for judicial review of the FCA's decision to approve the prospectus of Ithaca Energy plc. The High Court held that the FCA's decision to approve the prospectus can only be challenged on public law grounds i.e., that the FCA has misdirected itself on the meaning of the law it has to apply or failed to take relevant considerations into account or made an irrational decision - the court may not substitute its own view if the FCA's assessment is rational. In considering whether climate-related risk factors in the prospectus were adequately described, the High Court held that the claimant had failed to demonstrate any arguable error of law on the approach taken by the FCA or its conclusions – the FCA had considered that the risk factors were adequately described and the court would not substitute its view or that of the claimant for the considered judgment of the FCA. The High Court also held that the FCA had not acted irrationally when determining that the prospectus complied with Article 6 of the Prospectus Regulation (i.e., that the prospectus contained the necessary information which is material to an investor for making an informed assessment of a company's financial position and prospects).
Giannis Ntzegkoutanis v Georgios Kimionis [2023] EWCA Civ 1480. This Court of Appeal decision contains an important clarification of the law on the relationship between unfair prejudice petitions and derivative claims, in particular when it is legitimate for an unfair prejudice petition to claim relief in favour of the company to which the petition relates. The Court of Appeal held that, contrary to a decision of the Hong Kong Court of Final Appeal in Re Chime Corp Ltd, the position under English law is not that only in a rare and exceptional case will relief be permitted to be sought by way of an unfair prejudice petition which could otherwise be sought by way of a derivative claim. Lord Justice Newey sets out his summary of the legal principles in paragraph 55.
King Crude Carriers SA and others v Ridgebury November LLC and others [2023] EWHC 3220 (Comm). The High Court found that the arbitrators to a contractual dispute had erred in law when they concluded that the doctrine of deemed fulfilment formed part of English law. Under the various ship sale contracts in question, the buyers were required to pay deposits to the sellers subject to a number of conditions precedent, including the provision by the parties of all necessary documentation to open an escrow account and the opening of that escrow account. The arbitrators held that the buyers were in breach of contract in failing to provide the necessary KYC documentation (a decision against which the buyers did not appeal), as a result of which the escrow account could not be opened. The arbitrators "accepted" the principle that where a party breaches his contract and, as a result of that breach, a pre-condition to the accrual of a debt that he would otherwise owe to his counterparty is left unsatisfied, then the relevant pre-condition is deemed to be either waived or satisfied. Following a detailed examination of relevant case law, the High Court found that the doctrine of deemed fulfilment does not form any part of English law. The judge rejected the argument that this conclusion effectively permitted the buyers to rely on their own breach of contract to derive a benefit or to rid themselves of the contract, pointing out that the buyers' breach of their contractual obligation to provide the necessary documentation exposed them to a liability in damages, and that they would also not be rid of the contract since the contract itself provided that the sellers had discretion as to whether to cancel the contract if the deposits were not paid.
Re Velocys plc [2024] EWHC 28 (Ch). The High Court had to consider, at the convening stage, the impact of financial sanctions imposed on an individual under the Russia (Sanctions) (EU Exit) Regulations 2019 in the context of a takeover effected by a members' scheme of arrangement, where such individual held an indirect interest in scheme shares. While the sanctioned individual is subject to restrictions under the relevant sanctions regulations, it was considered that such restrictions would prevent the exercise of voting rights in relation to the impacted scheme shares, prohibit the transfer of such shares pursuant to the scheme and prohibit the sanctioned individual from receiving the scheme consideration in respect of such shares. The judge was satisfied that these issues did not present an insurmountable roadblock to the scheme because of the solutions proposed by the target company to avoid any requirement or encouragement of unlawful activity. The judge also considered that the likely inhibition on the sanctioned individual's ability to vote or the different treatment of the sanctioned individual's interests under the scheme did not fracture the overall class. The judge therefore made an order convening a single meeting of shareholders.
Re Almida Group Unlimited [2023] EWHC 3053 (Ch). This decision is a rare example of the High Court using its jurisdiction under section 900 of the Companies Act 2006 to effect an amalgamation of a number of dormant subsidiaries in the same corporate group into a single surviving company using schemes of arrangement as part of an intra-group reorganisation. 
Any other business
March 2024 Committee meeting. The Chair noted that the meeting of the Committee to be held on 20 March 2024 will be held in person. The Chair also noted that Matthew Rous and Colin Passmore, respectively the CEO and the Chair of the CLLS, will be attending this meeting to provide: (i) an outline of the macro-level work that they are carrying out on behalf of the CLLS; (ii) an update on the activities of the CLLS and its engagement with other legal and Government organisations; and (iii) an update on the priorities of the CLLS for the next year to 18 months.
Annual Dinner for the CLLS Specialist Committees. The Chair noted that the annual City of London Law Society/City of London Solicitors’ Company dinner will be held on 20 March 2024 and all members of the Committee are welcome to attend.
New CLLS Specialist Committees procedures guide. Kevin Hart (KH) informed members of the Committee that the CLLS is intending to adopt a formal CLLS Specialist Committees procedures guide in order to put in place a more formal governance structure for the CLLS Specialist Committees. 
Advertise for new members of the Committee. The Chair informed members of the Committee that John Adebiyi would be retiring from Skadden Arps Slate Meagher & Flom (UK) LLP and, consequently, from the Committee in March. The Chair thanked John for his contribution during his time on the Committee, including most recently in leading the JWG in relation to the NSI Act. The Chair noted that it would be appropriate to advertise this vacancy and also commented that several lawyers have been in touch in the last few months to express an interest in joining the Committee. Members of the Committee agreed that the Committee should advertise for new members with a view to appointing one or two additional members; it being noted that the Committee should not increase to such a size that it becomes difficult to manage meetings from a logistical and practical perspective or results in the Committee being so large that members are unable to contribute effectively to the discussions and work of the Committee more generally.
LinkedIn page. KH informed members of the Committee that the intention is that each CLLS Specialist Committee should have a LinkedIn page up and running by the end of March, which is managed by one of the members of the relevant CLLS Specialist Committee. KH noted that the LinkedIn page of the CLLS Training Committee gives an indication of what the CLLS envisages these specialist pages will look like. KH also commented that the CLLS is happy to discuss what managing the site would envisage and that he can arrange for the PR team at the CLLS to provide training. The Secretary agreed to circulate a link to the LinkedIn page of the CLLS Training Committee to members of the Committee. The Chair and KH asked members of the Committee to let the Secretary know if they (or a colleague) would be interested in managing the Committee's new LinkedIn page.
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