SCHEDULE 1 Regulation 5
DEPOSTARIES
Appointment
1. On the coming into effect of an authorisation order in respect of an investment
company with variable capital, the person named in the application under regulation 11 above
as depositary of the company shal be deemed to be gppointed asits first depositary.
2 Siyettoregulations 20 and 25 above, any subsequent appointment of the depositary
of acompany shal be made by the directors of the company.
Retirement
3. Thedgpostary of acompany may not retire voluntarily except upon the gppointment
of anew depositary.
Rights
4.-(1) Thedepositary of acompany is entitled -

(a) to receve dl such notices of, and other communications relating to, any generd
meeting of the company as a shareholder of the company is entitled to receive,

(b) to attend any genera meeting of the company;

(Otobe heard a any generd meetingwhich it attends on any part of the business of the
meeting which concerns it as depositary;

(d) to convene a generd meeting of the company when it sees fit;

(&torequire from the company's officers such information and explanations as it thinks
necessary for the performance of its functions as depositary ; and

(f) to have access, except in so far as they concern its gppointment or removal, to any
rgports sSaaments or other papers which areto be considered at any meeting held by the
drezors of the company (when actingin their capacity as such), a any generd meeting
of the company or a any meeting of holders of shares of any particular class.

() Sub-paragraph (1)(e) above applies to ashadow director of an investment company
with variable capitd as it applies to an officer of such acompany.

Satement by depositary ceasing to hold office



5-(1) Where the depositary of acompany ceases, for any reason other than by virtue of
a court order made under regulation 25 above, to hold office, it may deposit a the head office
of thecompay a statement of any circumstances connected with its ceasingto hold office which
it considers should be brought to the attention of the shareholders or creditors of the company
or, if it considers that there are no such circumstances, a statement that there are none.

(2 Ifthetatement is of circumstances which the depositary considers should be brought
totheatetion of the shareholders or creditors of the company, the company shall not later than
14 day s after the deposit of the statement ether -

(@sad acopy of the statement to each of the shareholders whose name appears on the
register of shareholders (other than the person who is designated in the company's
instrument of incorporation for the purposes of paragraph 4 of Schedule 4 to these
Regulations) and take such steps as FSA rules may require for the purpose of bringng
the fact that the statement has been made to the atention of the holders of any bearer
shares; or

(b) apply to the court;

and, where an gpplication is made under paragraph (b) above, the company shal notify the
depositary.

(@ Unless the depositary receives notice of an gpplication to the court before the end of
thepaiod of 21 days begnning with the day on which it deposited the statement, it shall not later
than seven day s after the end of that period send acopy of the statement to the Authority .

(4) If the court is satisfied that the depositary is using the statement to secure needless
publicity for defamatory matter -

(8 it shal direct that copies of the statement need not be sent out and that the steps
required by FSA rules need not betaken; and

(b)itmay further order the company's costs on the gpplication to be paid in whole or in
pat by thedepostay natwithstanding that the depositary is not aparty to the gpplication;

andthecompany shdl not later than 14 day s after the court's decision take such stepsin relaion
toagaement setting out the effect of the order as are required by sub-paragraph (2)(@) abovein
relation to the statement deposited under sub-paragraph(1) above.

® Ifthecourtisnat so satisfied, the company shall not later than 14 days after the court's
dadsion take the steps required by sub-paragraph(2)(a) above and notify the depositary of the
court's decision.

(6) Thedepostay shall not later than seven day s after receiving such a notice send a copy
of the statement to the Authority.

(7 Whae anotice of gpped is filed not later than 14 day s after the court's decision, any
reference to that decision in sub-paragraphs (4) and (5) above shall be construed as areference
to thefina determination or withdrawad of that apped, as the case may be.



6-(1) Thisparagraph applies where copies of astatement have been sent to shareholders
under paragraph 5 above.

(2) Thedepogtary who made the statement has, notwithstandingthat it has ceased to hold
office, the rights conferred by paragraph 4(1)(a) to (c) abovein relation to the genera meeting
of the company next following the date on which the copies were sent out.

(3) The reference in paragraph 4(1)(c) aboveto business concerningthe depositary as

depositary shal be construed in relation to a depositary who has ceased to hold office as a
reference to business concerning it as former depositary .

SCHEDULE 2 Regulation 13

INSTRUMENT OF INCORPORATION

1 Theingrument of incorporation of an investment company with variable capita shal -
(a) contain the statements set out in paragraph 2 below; and

(b) contain provision made in accordance with paragrgphs 3 and 4 below.

2. The statements referred to in paragraph 1(a) above are -

(a) the head office of the company is situated in Engand and Wales, Wales or Scotland
(as the case may be);

(b) the company is an open-ended investment company with variable share capitd;
(c) the shareholders are not liable for the debts of the company;

(d) the scheme property is entrusted to a depositary for safekeeping (subject to any
exceptions permitted by FSA rules); and

(e) charges or expenses of the company may betaken out of the scheme property.
3-(1) Theindrument of incorporation shal contain provision as to the following matters-
(a) the object of the company;

(b) any matter relatingto the procedure for the gppointment, retirement and remova of
ay drector of the company for which provision is not madein these or FSA rules; and

(c) the currency in which the accounts of the company areto be prepared.

(2) The provision referred to in sub-paragraph (1)(a) above as to the object of an
investment company with variable capitd state clearly the kind of property in which the company



istoinves and gl state that the object of the company isto invest in property of that kind with
theaim of spreadinginvestment risk and gvingits shareholders the benefit of the results of the
management of that property.

4.-(1) The instrument of incorporation shal aso contain provision as to the following
metters -

(&) the name of the company;
(b) the category, as specified in FSA rules, to which the company beongs;
(¢) the maximum and minimum sizes of the company's capitd,;

(d)inthecase of an umbrellacompany, the investment objectives applicable to each part
of the scheme property that is pooled separatdy;

(e thedasses of shares that the company may issue indicating, in the case of an umbrella
company, which class or classes of shares may beissued in respect of each part of the
scheme property that is pooled separately;

(Htherights attaching to shares of each class (including any provision for the expression
in two denominations of such rights);

(9ifthe company isto be ableto issue bearer shares, astatement to that effect together
withddalsof any limitations on the classes of the company's shares which areto include
bearer shares;

(h) in the case of a company which is aparticipatingissuer, astatement to that effect
together with an indication of any class of shares in the company which is aclass of
participating securities;

() if thecompany is to dispense with the requirements of regulation 46 above, the details
of any substituted procedures for evidencing title to the company's shares; and

() theform, custody and use of the company's common sed (if any).

() For the purposes of sub-paragraph (1)(c) above, thesize a any time of acompany's
capita shal betaken to bethevaueat that time, as determined in accordance with FSA rules,
of the scheme property of the company less the ligbilities of the company.

5-(1) Onceanauthorisation order has been made in respect of acompany, no amendment
mey bemedetothe statements contained in the company's instrument of incorporation which are
required by paragraph 2 above.

(2 Sgjex toany restriction imposed by FSA rules, acompany may amend any provision
which is contained in its instrument of incorporation.

(3) No amendment to a provision which is contained in a company's instrument of
incorporation by virtue of paragraph 3 above may be made unless it has been gpproved by the



shareholders of the company in genera meeting.

6-(1) Theprovisions of acompany's instrument of incorporation shal be bindingon the
offieersanddegpositary of the company and on each of its shareholders; and al such persons (but
no others) shall be taken to have notice of the provisions of the instrument.

(2) A person is not debarred from obtaining damages or other compensation from a
company by reason only of his holding or having held shares in the company .
SCHEDULE 3 Regulation 49
REGISTER OF SHAREHOLDERS
General

1) Sihed tosub-paragraph(2) below, every investment company with variable cepita
shal keep aregster of persons who hold shares in the company.

(2) Except to the extent that the aggregate numbers of shares mentioned in paragraphs
52 (b)and7 below include bearer shares, nothingin this Schedule requires any entry to be made
intheregster in respect of bearer shares.

2-(1) Sbject as mentioned in sub-paragraph (2) below, theregster of shareholders shall
beprimafacie evidence of any matters which are by these Regulations directed or authorised to
be contained in it.

(2) In the case of aregster kept by a company which is a participating issuer, sub-
paragraph(l) above has effect subject to regulation 23(7) of the Uncertificated Securities
Regulations 1995(a) (purported registration of transfer of titleto uncertificated unit other than
in accordance with that regulation to be of no effect).

3. In the case of companies regstered in Engand and Wales, no notice of any trust,
express, implied or constructive, shal be entered on the company's regster or be receivable by
the company.

4.A company shal exercise dl due diligence and take dl reasonable steps to ensure that
theinformation contained in theregster is a dl times complete and up to date.

Contents

5.-(1) Theregster of shareholders shall contain an entry consisting of -

(a) the name of the person who is designated in the company's instrument of
incorporation for the purposes of paragraph 4 of Schedule 4 to these Regulations (in this

(@ Sl. 1995/3272.



Schedulereferred to as the designated person);

(b) agtatement of the aggregate number of dl shares in the company held by that person;
and

(¢) in the case of a company which is a participating issuer, astatement in respect of
shares of any class that is aclass of participating securities of how many shares of that
class are held by that person in uncertificated form and certificated form respectively .
(2) In sub-paragraph (1) above -

(@for the purposes of paragraph (b), the designated person shall be taken as holding all
daesinthe company which areinissue and in respect of which no other person’'s name

is entered on theregster; and

(b inparagraph (c), "uncertificated form" and "certificated form™ have the same meaning
asinthe Uncertificated Securities Regulations 1995(a).

(3) Thestatements referred to in paragraphs (b) and (¢) of paragraph (1) above shdl be

up-dated at least onceaday .

6-(1) This paragraph shdl not apply to any issue of shares to the designated person or

to any transfer of shares to the designated person to which paragraph 4 of Schedule 4 to these
Regulations applies.

(2) Where a company issues a shareto any person and the name of that person is not

dready entered on theregster, the company shdl enter his name on theregster.

(3 Inregpedt of any person whose nameis entered on the register in accordance with sub-

paagygoh (2) above or paragraph 6 of Schedule 4 to these Regulations, the register shall contain
an entry consisting of -

(a) the address of the shareholder;

(b) the date on which the shareholder's name was entered on the regster;

(Qastatement of the aggregate number of shares held by the shareholder, distinguishing
eechdare by its number (if it has one) and, where the company has more than one class
of shares, by its class; and

(d)inthecase of acompany which is aparticipating issuer, a statement in respect shares
of any dassthat is aclass of participating securities of how many shares of that class are

held by the shareholder in uncertificated form and certificated form respectively.

(@ Insub-paragraph (3)(d) above, "uncertificated form" and "certificated form" have the

(a
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same meaning as in the Uncertificated Securities Regulations 1995(a).

7. Theregster of shareholders shal contain amonthly statement of the aggregate number

of dlthe bearer shares in issue except for any bearer shares in issue which, a thetime when the
statement is made, are held by the designated person.

8.-(1) This paragraph applies where the agregate number of shares referred to in

paragraphs 5 to 7 above includes any shares to which atach rights expressed in two
denominations.

(2) In respect of each class of shares to which are attached rights expressed in two

denominetions, the number of shares of that class held by any person referred to in paragraph 5
or6&bove, or the number of bearer shares of that class referred to in paragraph 7 above, shdl be
taken to bethetota of -

NP
Y
(3) In sub-paragraph (2) above -
(8 Nistherdevant number of larger denomination shares of that class;

(b) nis therdevant number of smaler denomination shares of that class; and

(O pisthe number of smaler denomination shares of that class that are equivaent to one
larger denomination share of that class.

(4) Nothing in these Regulations shall betaken as preventingthetota arrived at under

Ubparagaph (2) above being expressed on theregister as asinge entry representing the result
derived from the formulaset out in that sub-paragraph.

Location
9. Theregster of shareholders of acompany shal be kept at its head office, except that -

@ if thework of makingit up is done a another office of the company, it may be kept
there; and

(b)if the company arranges with some other person for the makingup of theregster to
beundateken on its behalf by that other person, it may be kept at the office of the other
person a which the work is being done.

Index

@
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10.-(1) Every company shal keep an index of the names of the holders of its registered
shares.

(2) Theindex shal contain, in respect of each shareholder, a sufficient indication to
enable the account of that shareholder in the regster to be readily found.

(3) Theindex shal be at dl times kept a the same place as theregster of shareholders.

(9 Nat laer than 14 day s after the date on which any dteration is made to the regster of
shareholders, the company shall make any necessary dteration in theindex.

Inspection

11-(1) Subject to regulation 50 above and to FSA rules, the regster of shareholders and
the index of names shal be open to theinspection of any shareholder (including any holder of
bearer shares) without charge.

(2 Any shareholder may require acopy of the entries on theregster reatingto him and
the company shall cause any copy so required by aperson to be sent to him free of charge.

(3) If aninspection required under this paragraph is refused, or if acopy so required is
not sent, the court may by order compd an immediate inspection of the regster and index, or
direct that the copy required be sent to the person requiringit.

Agent's default

12-(1) Sbparagaphs (2) and (4) below apply wherein accordance with paragraph 9(b)
above, theregster of shareholders is kept at the office of some person other than the company
andby reeson of any default of his the company fails to comply with any of the requirements of
paragraph 10 or 11 above.

(@ Inacaseto which this sub-paragraph applies, the person a whose office the regster
of sharddders is kept is quilty of an offence if he knowingdy or recklessly authorises or permits
the default in question.

(3) A person guilty of an offence under sub-paragraph (2) aboveis liablein respect of
each default on summary conviction to afine not exceeding level 1 on the standard scale.

(4 Thepower of the court under paragraph 11(3) above extends to the making of orders
directed to the person at whose office the register of shareholders is kept and to any officer or
employee of his.

HEDULE 4 Regulation 52

SHARE TRANSFERS



Genegral

1. The instrument of incorporation of a company may contain provision as to share
transfers in respect of any matter for which provision is not made in these Regulations or FSA
rules.

2. Where any shares are transferred to the company, the company shal cance those
shares.

3.Inthe case of acompany which is aparticipatingissuer, nothingin this Schedule shall
aoply -

(@toawy transfer of asharein the company which is an uncertificated unit of asecurity;
or

(b)in any of the circumstances set out in sub-paragraph (b) or (¢) of regulation 27(2) of
the Uncertificated Securities Regulations 1995(a) (conversion of securities into
uncertificated form).

Transfer of registered shares

4-1) Where atransfer of shares is made by the person (if any) who is designated in the
compay'singrument of incorporation for the purposes of this paragraph, the company may not
regde the transfer unless such evidence as the company may requireto provethat the transfer
has taken place has been ddlivered to the company .

(2) Where for any reason a person ceases to be designated for the purposes of this
paragraph -

(@any shares hdd by that person which are not disposed of on or before his ceasingto
be so designated shal be deemed to be the subject of anew transfer to him which takes
effect immediately after he ceases to be so designated; and

(b) the company shall make such adjustments to the regster as are necessary to reflect
his change of circumstances.

5.-(1) Except inthe case of any transfer of shares referred to in paragraph 4 above, the
compay mey nat regster any transfer unless the transfer documents reatingto that transfer have
been ddivered to the company .

(2) No share certificate shal berequired to be delivered by virtue of sub-paragraph (1)
aboveinany case where shares are transferred by anominee of arecognised investment exchange
who is designated for the purposes of regulation 47(6) above in the rules of the investment
exchange in question.

(a) S.I. 1995/3272.



(3) In these Regulations "transfer documents”, inrelation to any transfer of regstered
shares, means -

(@ adodktransfer within the meaning of the Stock Transfer Act 1963(a) which complies
withthe requirements of that Act as to the execution and contents of astock transfer or
such other instrument of transfer as is authorised by, and completed and executed in
accordance with any requirements in, the company's instrument of incorporation;

(b) except in a case fdling within paragraph (3) or (4) of regulation 47 above, ashare
certificate rdatingto the shares in question;

() in acase fdling within paragraph (3) of that regulation, such other evidence of title
to those shares as is required by theinstrument of incorporation of the company; and

(d) such other evidence (if any) as the company may requireto provetheright of the
transferor to transfer the shares in question.

6. In the case of any transfer of shares which meets the requirements of paragraph 4 or
5 above, the company shall-

(8) regster thetransfer; and

(b) wherethename of the transfereeis not dready entered on theregster, enter that name
on theregster.

7-1) A compay may, beforethe end of the period of 21 days commencingwith the date
of receipt of the transfer documents relating to any transfer of shares, refuse to regster the
transfer if -

(@there exists aminimum requirement as to the number or vaue of shares that must be
held by any shareholder of the company and the transfer would result in ether the
transferor or transferee holding less than the required minimum; or

(b) the transfer would result in a contravention of any provision of the company's
ingrumat of incorporation or would produce aresult inconsistent with any provision of
the company's prospectus.

(2 A compay shdl gvethetransferee written notice of any refusa to regster atransfer
of shares.

(3) Nothing in these Regulations shall require a company to register atransfer or gve
naticeto any person of arefusa to regster atransfer where regstering the transfer or gvingthe
natice would result in acontravention of any provision of law (including any law that is for the
timebeingin forcein acountry or territory outside the United Kingdom).

8.-(1) Where, in respect of any transfer of shares, the company certifies that it has

(a) 1963 c. 18.



received the transfer documents referred to in paragraph 5(3)(b) or (¢) above (as the case may
be), thet certification shall be taken as arepresentation by the company to any person actingon
thefathof the certification that there has been produced to the company such evidence as on its
faoeshows aprimafacietitle to the shares in the transferor named in the instrument of transfer.

() Forthe purposes of sub-paragraph (1) above, a certification is made by acompany if
theinstrument of transfer -

(a) bears thewords "certificate lodged" (or words to the like effect); and

(b)issgadby aperson acting under authority (whether express or implied) gven by the
company to issue and sign such certifications.

(3) A certification under sub-paragraph (1) above shall not be taken as arepresentation
that the transferor has any titleto the shares in question.

(@ Where aperson acts on thefaith of afase certification by acompany which is made
negligently or fraudulently, the company shal be liable to pay to that person any damages
sustained by him.

Transfer of bearer shares

9. Atrade o titleto any bearer sharein acompany is effected by thetransfer from one
pasontoancther of the instrument mentioned in regulation 48 above which relates to that share.

10.Wherethe holder of bearer shares proposes to transfer to another person a number of
shaeswhich is less than the number specified in the instrument relating to those shares, he may
only do so if he surrenders the instrument to the company and obtains a new instrument
specifying the number of sharesto betransferred.

Miscdlaneous

11 Nathingin the preceding provisions of this Schedule shal prgjudice any power of the
aompay to regster as shareholder any person to whom theright to any shares in the company
has been transmitted by operation of law.

12. A transfer of regstered shares that are held by a deceased person at thetime of his
death which is made by his persond representativeis as vaid as if the persond representative
had been the holder of the shares a the time of the execution of the instrument of transfer.

13.0n the death of any one of thejoint holders of any shares, the survivor or survivors

ghdl betheonly pasons recognised by the company as having any titleto or any interest in those
shares.

SCHEDULES Regulation 69



AUDITORS

Eligibility
1. No person is eigble for appointment as auditor of an investment company with
variable capita unless he is dso dighble under section 25 of the Companies Act 1989(a)
(clighility for appointment as company auditor) for gppointment as acompany auditor.

2-(1) A personisindigblefor gppointment as auditor of an investment company with
variable capitd if heis -

() an officer or employ ee of the company; or

(b apartner or employ ee of such aperson, or apartnership of which such apersonisa
partner.

(2) For the purposes of sub-paragraph (1) above, an auditor of acompany shal not be
regarded as an officer or employ ee of the company.

(3) The power of the Secretary of State to make regulations under section 27 of the
Companies Act 1989 (indighility on ground of lack of independence) in relation to the
gopantment of company auditors shal be exercisablein rdation to the appointment of auditors
of investment companies with variable capitd -

() for like purposes; and

(b) subject to the same conditions.

(@ Any rderencein this paragraph to an officer of an investment company with varigble
capita shadl include areferenceto a shadow director of such acompany.

3-(1) No person shdl act as auditor of acompany if heisineigblefor gopointment to
the office.

(2) If during his term of office an auditor of a company becomes indlighble for
gppointment to the office, he shdl thereupon vacate office and shal forthwith gvenoticein
writing to the company concerned that he has vacated it by reason of indighility .

(3) A person who acts as auditor of acompany in contravention of sub-paragraph (1)
above or fails to gve notice of vacating his office as required by sub-paragraph (2) above is
quilty of an offence and liable -

(&) on conviction on indictment, to afine;

(b) on summary conviction, to afine not exceedingthe statutory maximum.

(a) 1989 c. 40.



(4 Inthecaszof continued contravention heis liable on a second or subsequent summary
aonviction (instead of the fine mentioned in sub-paragraph (3)(b) above) to afine not exceeding
£100 in respect of each day on which the contravention is continued.

() Inproceedings against a person for an offence under this paragraph it is adefence for
him to show that he did not know and had no reason to believe that he was, or had become,
ineligble for gppointment.

Appointment

4.-(1) Every company shdl appoint an auditor or auditors in accordance with this
paragraph.

(2) A company shdl, a each general meetingat which the company's annua report is
laid, appoint an auditor or auditors to hold office from the conclusion of that meeting until the
conclusion of the next genera meeting a which an annual report is laid.

(3 Thefirsg auditors of acompany may be gppointed by the directors of the company at
any time beforethefirst genera meeting of the company at which an annua report is laid; and
auditors so gppointed shal hold office until the conclusion of that meeting.

(4) Where no gppointment is made under sub-paragraph (3) above, thefirst auditors of
any company may be appointed by the company in generad meeting.

(5)Norules made under section 107 of the 1986 Act (gppointment etc of auditors) shal
apply inrelation to investment companies with variable capitd.

5. If, in any case, no auditors are gppointed as required in paragraph 4 above, the
Authority may appoint aperson to fill the vacancy .

6.-(1) Thedirectors of acompany, or the company in generd meeting, may fill acasud
vacancy in the office of auditor.

(2 While such avacancy continues, any survivingor continuing auditor or auditors may
continueto act.

7-1) Sbpaagaphs (2) to (5) beow apply to the gppointment as auditor of acompany
of apartnership constituted under the law of Engand and Wales or Northern Ireland, or under
thelaw of any other country or territory in which apartnership is not alegd person; and sub-
paragraphs (3) to (5) below apply to the gppointment as such an auditor of a partnership
condtitutedunder the law of Scotland, or under the law of any other country or territory in which
apatnership is alega person.

(2) The gppointment is, unless the contrary intention appears, an gppointment of the
partnership as such and not of the partners.

(3) Where the partnership ceases, the gppointment shal betreated as extendingto -



(@any partnership which succeeds to the practice of that partnership and is digble for
the appointment; and

(b) ay pasonwhosucceeds to that practice having previously carried it on in partnership
and is digblefor the gppointment.

(4) For this purpose a partnership shall be regarded as succeeding to the practice of
anather partnership only if the members of the successor partnership are substantialy the same
as those of the former partnership; and a partnership or other person shal be regarded as
sucosdingto the practice of apartnership only if it or he succeeds to the whole or substantidly
thewhole of the business of the former partnership.

(5 Whaethe partnership ceases and no person succeeds to the appointment under sub-
paragraph (3) above, the gppointment may with the consent of the company be treated as
extending to a partnership or other person digble for the gopointment who succeeds to the
business of the former partnership or to such part of it asis agreed by the company shal be
treated as comprising the gppointment.

Rights
8-(1) Theauditors of acompany shal have aright of access at al times to the company's
books, accounts and vouchers and are entitled to require from the company's officers such
information and explanations as they think necessary for the performance of ther duties as

auditors.

(@ An officer of acompany commits an offence if he knowingdy or recklessly makes to
the company's auditors a statement (whether written or ora) which -

(a) conveys or purportsto convey any information or explanations which the auditors
require, or are entitled to require, as auditors of the company; and

(b) is misleading, fase or deceptivein amaterid particular.
(3) A person quilty of an offence under sub-paragraph (2) aboveisliable -

(&) on conviction on indictment, to imprisonment not exceedingaterm of two years or
to afineor to both;

(b onsummary conviction, to imprisonment not exceeding aterm of three months or to
afine not exceeding the statutory maximum or to both.

(@ Thisparagraph applies to ashadow director of an investment company with variable
capitd asit applies to an officer of such acompany.

9.-(1) Theauditors of acompany are entitled -

(a) to receve dl such notices of, and other communications relating to, any generd
meeting of the company as ashareholder of the company is entitled to receive;



(b) to atend any generd meeting of the company; and

(c) to be heard a& any general meetingwhich they atend on any part of the business of
the meeting which concerns them as auditors.

(2) Theright to atend and be heard & a meeting is exercisable in the case of a body
aoporate or partnership by an individud authorised by it in writingto act as its representative
a the meeting

Remuneration

10-(1) Theremuneration of auditors of acompany who are gppointed by the company
in generd meeting shal be fixed by the company in general meeting or in such manner as the
company in generad meetingmay determine.

(2) The remuneration of auditors who are gopointed by the directors or the Authority
ddl,asthe case may be, be fixed by the directors or the Authority (and shall be payable by the
company even whereit is fixed by the Authority).

11-(1) Subject to sub-paragraph (2) below, the power of the Secretary of Sateto make
regations under section 390B of the 1985 Act(a) (remuneration of auditors and their associates
for non-audit work) in relation to company auditors shal be exercisable in rdation to auditors
of investment companies with variable capitd -

() for like purposes; and

(b) subject to the same conditions.

() Forthepurposes of the exercise of the power to make regulations under section 390B
of the 1985 Act, as extended by sub-paragraph (1) above, the reference in section 390B(3) to a
note to a company's accounts shal be taken to be a reference to the annud report of an
investment company with variable capitd.

Removal

12.-(1) A company may by resolution remove an auditor from office notwithstanding
anythingin any agreement between it and him.

(2 Where aresolution removing an auditor is passed at a general meeting of acompany,
thecompany shdl not later than 14 day s after the holding of the meeting notify the Authority of
the passing of the resolution.

(3) Nothing in this paragraph shall be taken as depriving a person removed under it of

(a) Stion390B was inserted into the 1985 Act by section 121 of the Companies Act 1989
(c. 40).



compensation or damages pay able to him in respect of the termination of his gppointment as
auditor or of any appointment terminating with that as auditor.

Rights on removal or non-reappointment
13.-(1) A resolution a agenerd meeting of acompany -
(a) removing an auditor before the expiration of his period of office; or
(b) appointing as auditor aperson other than the retiring auditor;

is not effective unless notice of the intention to move it has been gven to the investment
company with variable cepitd at least 28 day s before the meeting a which it is moved.

(2 Onrempt of notice of such an intended resolution, the company shal forthwith send
aaopy tothe person proposed to be removed or, as the case may be, to the person proposed to
be gppointed and to the retiring auditor.

(3 The auditor proposed to be removed or, as the case may be, the retiring auditor may
make with respect to the intended resolution representations in writingto the company (not
exsxing areasonable length) and request their notification to the shareholders of the company .

(@ The company shal (unless the representations are received by the company too late
for it to do so) -

(@inawy natice of the resolution gven to the shareholders of the company, state the fact
of the representations having been made;

(b) send acopy of the representations to each of the shareholders whose name appears
ontheregger of shareholders (other than the person who is designated in the company's
instrument of incorporation for the purposes of paragraph 4 of Schedule 4 to these
Regulations) and to whom notice of the meetingis or has been sent;

(Otekesuch steps as FSA rules may require for the purpose of bringngthefact that the
rgpresentations have been made to the atention of the holders of any bearer shares; and

(d) a therequest of any holder of bearer shares, provide acopy of the representations.

(5) If acopy of any such representations is not sent out as required becausethey were
recavedtoo late or because of the company's default or if, for either of those reasons, any steps
reguired by sub-paragraph (4)(c) or (d) above are not taken, the auditor may (without prejudice
to hisright to be heard ordly) requirethat the representations be read out a the meeting.

(6) Copiesdf thergoresentations need not be sent out, the steps required by sub-paragraph
@ (9 or (d) above need not be taken and the representations need not beread out at the meeting
if, on the application of the company or any other person clamingto be agyieved, the court is
idiedthet the rights conferred by this paragraph are being abused to secure needless publicity
for odfametory matter; and the court may order the costs of the company on such an application



to be pad in whole or in part by the auditor, notwithstanding that he is not a party to the
aoplication.

14-(1) An auditor who has been removed from office has, notwithstanding his removal,
therights conferred by paragraph 9 abovein rdation to any genera meeting of the company at
which his term of office would otherwise have expired or a which it is proposed to fill the
vacancy caused by his removd.

(2) Any referencein paragraph 9 above to business concerning the auditors as auditors
shall be construed in relation to an auditor who has been removed from office as areferenceto
business concerning him as former auditor.

Resignation

15.-(1) An auditor of acompany may resign his office by depositing anotice in writing
to that effect a the company's head office.

(2) Such anoticeis not effective unlessit is accompanied by the statement required by
paragraph 18 below.

(3 An effective notice of resignation operates to bringthe auditor's term of officeto an
end as of the date on which the noticeis deposited or on such later date as may be specified in
it.

(49 The company shal not later than 14 day s after the deposit of anotice of resignation
send acopy of the noticeto the Authority.

16-(1) Thisparagraph applies where anotice of resignation of an auditor is accompanied
by astatement of circumstances which he considers ought to be brought to the attention of the
shareholders or creditors of the company .

(@ Anauditor may deposit with the notice asigned requisition that a generad meeting of
the company be convened forthwith for the purpose of receiving and considering such
eglanation of the circumstances connected with his resignation as he may wish to place before
the meseting.

(3 Thecompay shdl, not later than 21 day's after the date of the deposit of arequisition
unda thispaaggph, proceed to convene ameetingfor aday not more than 28 day s after the date
on which the notice convening the meetingis gven.

(4 Theaudtor may request the company to circulate to the shareholders of the company
whosename appears on the regster of shareholders (other than the person who is designated in
thecompany'singrument of incorporation for the purposes of paragraph 4 of Schedule 4 to these
Regulations) -

(a) before the meeting convened on his requisition; or

(b)before any genera meetingat which his term of office would otherwise have expired



or a which it is proposed to fill the vacancy caused by his resignation;

a statement in writing (not exceeding areasonable length) of the circumstances connected with
his resignation.

(5) The company shal (unless the statement is received by it too latefor it to do so) -

(8 in any notice or advertisement of the meeting gven or made to shareholders of the
company, statethefact of the statement having been made;

(bysedacopy of the statement to every shareholder of the company to whom notice of
the meetingis or has been sent; and

(c) & therequest of any holder of bearer shares, provide acopy of the statement.

(6) If acopy of the statement is not sent out or provided as required becauseit was
received too late or because of the company's default the auditor may (without prejudiceto his
right to be heard oraly) requirethat the statement beread out a the meeting

(7) Copiesdf a statement need not be sent out or provided and the statement need not be
reedout a the meeting if, on the application of the company or any other person clamingto be
agyieved, the court is satisfied that therights conferred by this paragraph are being abused to
secure needless publicity for defamatory matter; and the court may order the costs of the
ampany on such an gpplication to be paid in whole or in part by the auditor, notwithstanding
tha heisnot aparty to the application.

17.-(1) An auditor who has resigned has, notwithstanding his remova, the rights
conferred by paragraph 9 above in relaion to any such genera meeting of the company asis
mentioned in paragraph 16(4)(a) or (b) above.

(2) The reference in paragraph 9 above to business concerning the auditors as auditors

shall be construed in relation to an auditor who has resigned as a reference to business
concerning him as former auditor.

Satement by auditor ceasing to hold office
18-(1) Whare an auditor ceases for any reason to hold office, he shal deposit at the head
dfficedf thecompany astatement of any circumstances connected with his ceasingto hold office
which he considers should be brought to the attention of the shareholders or creditors of the
aompay o, if he considers that there are no such circumstances, astatement that there are none.
(2) The statement shal be deposited -

(a) in the case of resignation, alongwith the notice of resignation;

(b)in the case of failureto seek re-gppointment, not less than 14 day s before the end of
thetime dlowed for next gppointing auditors; and



(c) inany other case, not later than the end of the period of 14 days begnningwith the
date on which he ceases to hold office.

(3 Ifthe statement is of circumstances which the auditor considers should be brought to
thedtentionof the shareholders or creditors of the company, the company shal not later than 14
day s after the deposit of the statement ether -

(@sad acopy of the statement to each of the shareholders whose name appears on the
register of shareholders (other than the person who is designated in the company's
instrument of incorporation for the purposes of paragraph 4 of Schedule 4 to these
Regulations) and take such steps as FSA rules may require for the purpose of bringng
the fact that the statement has been made to the atention of the holders of any bearer
shares; or

(b) apply to the court;

and, where an gpplication is made under paragraph (b) above, the company shal notify the
auditor.

(4) Unless the auditor receives notice of an application to the court before the end of the
paiodadf 21 day s begnning with the day on which he deposited the statement, he shdl not later
thensaven day s after the end of that period send acopy of the statement to each of theregstrar
of companies and the Authority.

(5) If the court is satisfied that the auditor is using the statement to secure needless
publicity for defamatory matter -

(a it shal direct that copies of the statement need not be sent out and that the steps
required by FSA rules need not be taken; and

(b)itmay further order the company's costs on the agpplication to be paid in whole or in
part by theauditor notwithstandingthat heis not aparty to the application;

andthecompany shdl not later than 14 day s after the court's decision take such steps in relation
toadaarent setting out the effect of the order as are required by sub-paragraph (3)(a) abovein
relation to the statement deposited under sub-paragraph (1) above.

(6 Ifthecourtisnat so satisfied, the company shall not later than 14 day's after the court's
deasonsad to each of the shareholders a copy of the auditor's statement and notify the auditor
of the court's decision.

(7) Theauditor shal not later than seven day s after receiving such a notice send a copy
of the statement to each of theregstrar of companies and the Authority .

(8) Where notice of apped is filed not later than 14 days of the court's decision, any
reference to that decision in sub-paragraphs (5) and (6) above shal be construed as areference
to thefina determination or withdrawa of that apped, as the case may be.

19.-(1) If a person ceasing to hold office as auditor fails to comply with paragraph 18



above, heis quilty of an offence and liable -
(& on conviction on indictment, to afine;
(b) on summary conviction, to afine not exceedingthe statutory maximum.
(2) In proceedings for an offence under sub-paragraph (1) above, it is adefencefor the

pason charged to show that hetook all reasonable steps and exercised dl due diligence to avoid
the commission of the offence.

SCHEDULE 6 Regulation 70
M ERGERSAND DIVISONS

1 This Schedule applies to any reconstruction or amagamation involving an investment
compay with variable capita which takes the form of a scheme described in paragraph 4 below.

2 Aninvesment company with variable capita may apply to the court under section 425
of the 1985 Act (power of company to compromise with creditors or members) for an order
sandioning a scheme falingwithin any of paragraphs (a) to (c) of paragraph 4(1) below where -

(a) the schemein question involves acompromise or arrangement with its shareholders
or creditors or any class of its shareholders or creditors; and

(b the consideration for the transfer or each of the transfers envisaged by the schemeis
to be-

() shares in the transferee company receivable by shareholders of the transferor
company; or

(i) wherethare is more than one transferor company and any one or more of them
isapubdliccompany, shares in the transferee company receivable by shareholders
or members of the transferor companies (as the case may be);

in each case with or without any cash pay ment to shareholders.
3. A public company may apply to the court under section 425 of the 1985 Act for an
order sanctioning a scheme fdling within any of paragraph (b) or (c) of paragraph 4(1) below

where -

(a) the scheme in question involves acompromise or arrangement with its members or
creditors or any class of its members or creditors; and

(b)the consideration for the transfer or each of the transfers envisaged by the schemeis
to be-

(i) shares in the transferee company receivable by members of the transferor
company; or



(i) wherethare is more than one transferor company and any one or more of them
isaninvessment company with variable capital, shares in the transferee company
receivable by members or shareholders of the transferor companies (as the case
may be);

in each case with or without any cash pay ment to shareholders.
4.-(1) The schemes fdlingwithin this paragraph are -

(8 any scheme under which the undertaking, property and liabilities of an investment
compay with variable capitd areto betransferred to another such company, other than
one formed for the purpose of, or in connection with, the scheme;

(b) any scheme under which the undertaking, property and liabilities of two or more
bodies corporate, each of which is ether -

(i) an investment company with variable capitd; or
(if) apublic company;

are to be transferred to an investment company with variable capita formed for the
purpose of, or in connection with, the scheme;

(c) any scheme under which the undertaking, property and liabilities of an investment
company with variable capitd or a public company are to be divided among and
transferred to two or more investment companies with variable capita whether or not
formed for the purpose of, or in connection with, the scheme.

(2) Nothing in this Schedule shall be taken as enabling the court to sanction a scheme
under which the whole or any part of the undertaking, property or liabilities of an investment
company with variable cepita may be transferred to any person other than an investment
company with variable cepitd.

(3) Nothing in this Schedule shal be taken as enabling the court to sanction a scheme
under which the whole of the undertaking of an investment company with variable capita which
isaUCITSisto betransferred to any person other than another such company.

5.For the purposes of this Schedule, sections 425 to 427 of the 1985 Act shall, subject
topaaggph 6 below, have effect in respect of any application made by virtue of paragraph 2 or
3aoveas they have effect in respect of applications faling within section 427A(1) of that Act
(that is to say, subject to the provisions of section 427A of, and Schedule 15B to, that Act
(mergers and divisions of public companies))(a).

6-(1) Alltheprovisions of the 1985 Act referred to in paragraph 5 above shall have effect
with such modifications as are necessary or gppropriate for the purposes of this Schedule.

(@ Section 427A of, and Schedule 15B to, the 1985 Act were inserted by the Companies (Mergers and
Divisions) Regulations 1987 (S.l. 1987/1991).



(@ Inparticular, any reference in those provisions to a Case 1 Scheme, a Case 2 Scheme
or a Case 3 Scheme shall be taken to be areference to ascheme falingwithin paragraph (a), (b)
or (c) of paragraph 4(1) above.

(3) Without prgudice to the generdity of sub-paragraph (1) above, the following
references in those provisions shdl, unless the context otherwise requires, have effect as
indicated below, that isto say -

() any referenceto ascheme shal betaken to be areference to a scheme faling within
any of paragraphs (@) to (c) of paragraph 4(1) above;

(b ay rdeaceto acompany shadl betaken to be areferenceto an investment company
with variable capitd,;

(c) any reference to members shal be taken to be a reference to shareholders of an
investment company with variable capitd;

(d ay reference to theregstered office of acompany shal be taken to be areferenceto
the head office of an investment company with variable capitd;

(e) any reference to the memorandum and articles of acompany shal betakento bea
reference to the instrument of incorporation of an investment company with variable

capitd;

(f) any reference to areport under section 103 of the 1985 Act shdl betaken to bea
rfeanceto any report with respect to the vauation of any non-cash consideration given
for haresinan investment company with variable capita which may berequired by FSA
rules;

(g) any reference to annud accounts shall be taken to be a reference to the accounts
contained in the annua report of an investment company with variable cepitd,;

(hany referenceto adirectors' report, in relation to acompany's annua accounts, shall
betaken to be areference to any report of the directors of an investment company with
variable cgpitd that is contained in the company's annua report;

(i) any referenceto the requirements of the 1985 Act as to baance sheets forming part
of acompany's annua accounts shal be taken to be areference to any requirements
arising by virtue of FSA rules as to baance sheets drawn up for the purposes of the
aooounts contained in the annud report of an investment company with variable capitd;
() ay reference to paid up capita shall betaken to be areferenceto the share capita of
an investment company with variable capital.

CHEDULE 7 Regulation 88

MINOR AND CONSEQUENTIAL AMENDMENTS



PART |

PRIM ARY LEGISLATION

Trustee Investments Act 1961 (c. 62)

1. In Pat Il of Schedule 1 to the Trustee Investments Act 1961 (wider-range
investments), after paragraph 2 there shdl beinserted the following paragraph -

"2A. In any sharesin an investment company with variable cgpita within the meaning
of the Open-Ended Investment Companies (Investment Companies with Variable
Capitd) Regulations| ].".

Stock Transfer Act 1963 (c. 18)

21n section 1(4) of the Sock Transfer Act 1963 (regstered securities to which section
1 applies), ater paragraph (€) there shal be inserted the following paragraph -

"(f) shares issued by an investment company with variable capital within the
meaningaf the Open-Ended Investment Companies (Investment Companies with
Variable Capita) Regulations| ].".

[Data Protection Act 1984 (c. 35)

3. Section 30 of the Data Protection Act 1984 (exemption for regulation of financid
services etc.) shdl have effect as if the reference in subsection (2) to any enactment included
these Regulations.]

Companies Act 1985 (c. 6)
4. In section 26 of the 1985 Act (prohibition on regstration of certain names) -

(@in subsection (1) after paragraph (b) there shal be inserted the following paragraph -

"(bb) which includes, a any place in the name, the expression "investment
company with variable capita” or its Welsh equivdent ("cwmni buddsoddi a
chyfaaf newidiol");";

(b) in subsection (3)(b) theword "and" after " (anghyfyngedig)" shadl be omitted and at
the end there shdl beinserted "and

""investment company with variable capitd” or its Welsh equivaent
("cwmni buddsoddi a chyfdaf newidiol");".



5. In section 199(2A)(a) of the 1985 Act (interests to be disregarded in determining
whether aperson holds amaterid interest in shares), after paragraph (b) there shal beinserted
the following paragraph -

"(bb) an interest belongng to an investment company with variable capitd;"”.

6. In section 209(1)(h) of the 1985 Act(b) (interests to be disregarded for purposes of
obligation to discloseinterests in shares) theword "or" a the end of sub-paragraph (i) shal be
omitted and, after sub-paragraph (ii), there shall beinserted "or

(i) by virtue of his beingadepositary, within the meaning of the Open-
Ended Investment Companies (Investment Companies with Variable
Capital) Regulations[ ], of an investment company with variable
capita.”.

8. In section 716(2) of the 1985 Act (exemptions from prohibition on formation of any
company, associaion or partnership with more than 20 members), after paragraph (d)(c) there
shal beinserted the following paragraph -

"(e) of an investment company with variable capita within the meaning of the
Open-Ended Investment Companies (Investment Companies with Varigble
Capitd) Regulations| ].".

9.Insadion 718(2) of the 1985 Act (exemptions from gpplication of Act to unregstered
companies), ater paragraph (c) there shal be inserted the following paragraph -

"(d) any investment company with variable capita within the meaning of the
Open-Ended Investment Companies (Investment Companies with Varigble
Cepitd) Regulations| ].".

Company Director s Disqualification Act 1986 (c. 46)

10. In Shedule 1 to the Company Directors Disqudification Act 1986 (matters for
determining unfitness of directors), after paragraph 5(d) there shall be inserted the following

(@) Sibstion(2A) of setion 199 of the 1985 Act was inserted by the Disclosure of Interests
in Shares (Amendment) Regulations 1993 (S.I. 1993/1819).

(b) Section 209 of the 1985 Act was substituted by the Disclosure of Interests in Shares
(Amendment) Regulations 1993 (SI. 1993/1819).

(© Paragegph (d) of section 716(2) of the 1985 Act was inserted by the Companies Act 1989
(Elighility for Appointment as Company Auditor) (Consequentid Amendments) Regulations
1991 (SI. 1991/1997).

(d) Paaggph5aof Shedule 1 was substituted by section 23 of, and paragraph 35 of Schedule
10 to, the Companies Act 1989 (c.40).



paragaph -

"BA. Intheapplication of this Part of this Schedulein relation to any person whoisa
dregor of an investment company with variable capita, any referenceto aprovision of
theCompanies Act shal betaken to be areferenceto the corresponding provision of the
Open-Ended Investment Companies (Investment Companies with Variable Capitd)
Regulations [ ] or of any rules made under regulation 6 of those Regulations (FSA
rules).”.

Pension Schemes Act 1993 (c. 48)

2. Insation 38(6) (permitted forms for gppropriate schemes), after paragraph (c) there
shal beinserted the following paragraph -

"(d) an investment company with variable capita within the meaning of the

Open-Ended Investment Companies (Investment Companies with Varigble
Capitd) Regulations| ].".

PART Il
SUBORDINATELEGISLATION

[ The Data Protection (Regulation of Financial Services €tc)
(Subject Access Exemption) Order 1987 (S.I. 1987/1905)

26. Schedule 1 to the Data Protection (Regulation of Financia Services etc) (Subject
Access Exemption) Order 1987(a) (functions designated for purposes of section 30 of Data
Protection Act 1984) shall have effect asif a the end there were inserted the following entry -

"Open-Ended Investment Functions of the Securities and
Companies (Investment Investments Board under

Companies with Variable Regulations”]
Capitd) Regulations| |

The Uncertificated Securities Regulations 1995 (S.I. 1995/3272)

27. In regulation 3(1) of the Uncertificated Securities Regulations 1995 (interpretation)
in the definition of "unit of security”, after thewords " (for example asinge share)” there shall
beinserted "and, in the case of any share-

(& which is issued by an investment company with variable capitd
(within the meaning of the Open-Ended Investment Companies

(@) There are amendments that are not relevant to these Regulations.



(Investment Companies with Variable Capital) Regulations| ]) which
isaparticipating issuer; and

(b) to which are attached rights expressed in two denominations;

it includes any smdler denomination share and any larger denomination share
(within the meaning, in the case of each such share, of the Open-Ended
Investment Companies (Investment Companies with Variable Capitad)

Regulations| ]")".

28. In regulation 19 of those Regulations (entries on regsters), after paragraph (8) there
shdl beinserted the following paragraph -

"(9 Thisregulation does shal not apply to aparticipating issuer which is an investment
company with variable capita (within the meaning of the Open-Ended Investment
Companies (Investment Companies with Variable Capita) Regulations|[ ]).".



