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Part i

Powers in relation to Transfers of Control of
Important Manufacturing Undertakings to
Non-Residents

11 General extent of powers in relation to control of important manufacturing undertakings.

(1) The powers conferred by this Part of this Act shall have effect in relation to changes of
control of important manufacturing undertakings.

(2) In this Part of this Act—

“important manufacturing undertaking” means an undertaking which, in so far as it is carried
on in the United Kingdom, is wholly or mainly engaged in manufacturing industry and appears
to the Secretary of State to be of special importance to the United Kingdom or to any
substantial part of the United Kingdom.

12 Meaning of “change of control”.

(1) There is a change of control of an important manufacturing undertaking for the purposes
of this Part of this Act only upon the happening of a relevant event.

(2) In subsection (1) above “relevant event” means any event as a result of which—

(a) the person carrying on the whole or part of the undertaking ceases to be resident in the
United Kingdom;

(b) a person not resident in the United Kingdom acquires the whole or part of the undertaking;

(c) a body corporate resident in the United Kingdom but controlled by a person not so
resident acquires the whole or part of the undertaking;

(d) a person not resident in the United Kingdom becomes able to exercise or control the
exercise of the first, second or third qualifying percentage of votes in a body corporate
carrying on the whole or part of the undertaking or in any other body corporate which is in
control of such a body; or

(e) a person resident in the United Kingdom and able to exercise or control the exercise of

the first, second or third qualifying percentage of votes in a body corporate carrying on the

whole or part of the undertaking or in any other body corporate which is in control of such a
body ceases to be resident in the United Kingdom.

(3) For the purposes of subsection (2) above—

(a) a body corporate or individual entitled to cast 30 per cent. or more of the votes that may
be cast at any general meeting of a body corporate is in control of that body; and

(b) control of a body corporate which has control of another body corporate gives control of
the latter body.



(4) Any power to direct the holder of shares or stock in a body corporate as to the exercise of
his votes at a general meeting of that body corporate is to be treated as entitlement to cast
the votes in respect of the shares or stock in question.

(5) Two or more persons acting together in concert may be treated as a single person for the
purposes of any provision of this Part of this Act relating to change of control.

(6) For the purposes of this Part of this Act—

(a) the first qualifying percentage of votes is 30 per cent.;
(b) the second qualifying percentage is 40 per cent.; and
(c) the third qualifying percentage is 50 per cent.;

and the references to votes in this subsection are references to votes that may be cast at a
general meeting.

13 Power to make orders.
(1) If it appears to the Secretary of State—

(a) that there is a serious and immediate probability of a change of control of an important
manufacturing undertaking; and

(b) that that change of control would be contrary to the interests of the United Kingdom, or
contrary to the interests of any substantial part of the United Kingdom,

he may by order (in this Part of this Act referred to as a “prohibition order”) specify the
undertaking and—

(i) prohibit that change of control; and
(i) prohibit or restrict the doing of things which in his opinion would constitute or lead to it;

and may make such incidental or supplementary provision in the order as appears to him to
be necessary or expedient.

(2) Subject to subsection (3) below, if—
(a) the conditions specified in paragraphs (a) and (b) of subsection (1) above are satisfied, or

(b) a prohibition order has been made in relation to an important manufacturing undertaking,
or

(c) the Secretary of State has learnt of circumstances which appear to him to constitute a
change of control of an important manufacturing undertaking, occurring on or after 1st
February 1975, and is satisfied that that change is contrary to the interests of the United
Kingdom, or contrary to the interests of any substantial part of the United Kingdom,

the Secretary of State may by order made with the approval of the Treasury (in this Part of
this Act referred to as a “vesting order”) direct that on a day specified in the order—

(i) share capital and loan capital to which this subsection applies, or

(i) any assets which are employed in the undertaking,



shall vest in in himself or in nominees for himself and may make such incidental or
supplementary provision in the order as appears to him to be necessary or expedient.

(3) A vesting order may only be made if the Secretary of State is satisfied that the order is
necessary in the national interest and that, having regard to all the circumstances, that
interest cannot, or cannot appropriately, be protected in any other way.

(4) The share capital and loan capital to which subsection (2) above applies are—

(a) in any case where the Secretary of State considers that the interests mentioned in
subsection (2)(c) above cannot, or cannot appropriately, be protected unless all the share
capital of any relevant body corporate vests by virtue of the order, the share capital of that
body corporate, together with so much (if any) of the loan capital of that body as may be
specified in the order,

(b) in any other case, that part of the share capital of any relevant body corporate which, at
the time that the draft of the order is laid before Parliament under section 15(3) below,
appears to the Secretary of State to be involved in the change of control.

(5) In this section “relevant body corporate” means—

(a) a body corporate incorporated in the United Kingdom carrying on in the United Kingdom
as the whole or the major part of its business there the whole or part of an important
manufacturing undertaking, or

(b) a body corporate incorporated in the United Kingdom—

(i) which is the holding company of a group of companies carrying on in the United Kingdom
as the whole or the major part of their business there the whole or part of an important
manufacturing undertaking, and

(ii) as to which one of the conditions specified in subsection (6) below is satisfied.
(6)T he conditions mentioned in subsection (5) above are—

(a) that it appears to the Secretary of State that there is a serious and immediate probability
of the happening of an event in relation to the company which would constitute a change of
control of the undertaking, or

(b) that the Secretary of State has learnt of circumstances relating to the company which
appear to him to constitute a change of control of the undertaking on or after 1st February
1975.

(7) In sections (1)(b) and (2)(c) “interests” means interests which relate to public policy, public
security or public health.

(8) In subsection (3) “the national interest” means the national interest in relation to public
policy, public security or public health.

14 Notices to extend vesting orders to other holdings.



(1) Where 30 per cent. or more of the share capital of the body corporate vests in the
Secretary of State by virtue of a vesting order, the Secretary of State shall serve on the
holders of all the share capital that does not so vest, and on any other persons who to his
knowledge have a present or prospective right to subscribe for share capital of the body
corporate, within 28 days of the making of the order, a notice informing them of the making of
the order and of the right of each of them to require the order to extend to the share capital or
rights held by him.

(2) The recipient of a notice under subsection (1) above may, within three months of the date
of the notice, serve on the Secretary of State a counter-notice requiring the order to extend to
the share capital or rights held by the recipient in the body corporate.

(3) A vesting order shall have effect, from the date of a counter-notice, as if the share capital
or rights specified in the notice had been specified in the vesting order.

(4) Subsections (1) to (3) above shall have the same effect in relation to share capital vesting
in nominees for the Secretary of State as in relation to share capital vesting as mentioned in
those subsections.

15 Parliamentary control of orders.

(1) A prohibition order shall be laid before Parliament after being made, and the order shall
cease to have effect at the end of the period of 28 days beginning on the day on which it was
made (but without prejudice to anything previously done by virtue of the order or to the
making of a new order) unless during that period it is approved by resolution of each House
of Parliament.

(2) In reckoning the period mentioned in subsection (1) above no account shall be taken of
any time during which Parliament is dissolved or prorogued or during which both Houses are
adjourned for more than four days.

(3) A vesting order shall not be made unless a draft of the order has been laid before and
approved by resolution of each House of Parliament.

(4) A draft of a vesting order shall not be laid before Parliament—

(a) in a case such as is mentioned in paragraph (a) of section 13(2) above, after the end of a
period of three months from the service of a notice under section 16(7) below of the Secretary
of State’s intention to lay the draft before Parliament;

(b) in a case such as is mentioned in paragraph (b) of that subsection, after the end of a
period of three months from the making of the prohibition order, unless such circumstances
as are mentioned in paragraph (a) or (c) of that subsection exist at the time when the draft of
the order is laid before Parliament under subsection (3) above, and

(c) in a case such as is mentioned in paragraph (c) of that subsection, after the end of a
period of three months from the date on which the Secretary of State learnt of circumstances
such as are mentioned in that paragraph.

(5) On the expiry of 28 days from the laying of the draft of a vesting order in a House of
Parliament the order shall proceed in that House, whether or not it has been referred to a
Committee under Standing Orders of that House relating to Private Bills, as if its provisions
would require to be enacted by a Public Bill which cannot be referred to such a Committee.



(6) In reckoning, for purposes of proceedings in either House of Parliament, the period
mentioned in subsection (5) above, no account shall be taken of any time during which
Parliament is dissolved or prorogued or during which that House is adjourned for more than
four days.

16 Contents of vesting order.

(1) Without prejudice to the generality of section 13(2) above, a vesting order may contain
provisions by virtue of which rights, liabilities or incumbrances to which assets or capital
which will vest by virtue of the order are subject—

(a) will be extinguished in consideration of the payment of compensation as provided under
section 19 below, or

(b) will be transferred to the Secretary of State . . ., or
(c) will be charged on the compensation under section 19 below.

(2) A vesting order which provides for the vesting of assets employed in an undertaking may
prohibit or set aside any transfer of assets so employed or of any right in respect of such
assets.

(3) A vesting order may include such provisions as the Secretary of State considers
necessary or expedient to safeguard—

(a) any capital which will vest by virtue of the order; and
(b) any assets—

(i) of a body corporate whose capital will so vest

or

(i) of any subsidiary of such a body corporate;

and may in particular, but without prejudice to the generality of this subsection, prohibit or set
aside the transfer of any such capital or assets or any right in respect of such capital or
assets.

(4) A vesting order setting aside a transfer of capital or a transfer of assets such as are
mentioned in subsection (2) above shall entitle the Secretary of State to recover the capital or
assets transferred.

(5) A vesting order setting aside a transfer of assets such as are mentioned in subsection
(3)(b) above shall entitle the body corporate or subsidiary to recover the assets transferred.

(6) Any vesting order setting aside a transfer shall give the person entitled to recover the
capital or assets a right to be compensated in respect of the transfer.

(7) The transfers to which this section applies include transfers made before the draft of the
order is laid before Parliament but after the Secretary of State has served notice on the
person concerned of his intention to lay a draft order.

(8) In subsection (7) above “the person concerned” means—

(a) in the case of an order such as is mentioned in paragraph (i) of section 13(2) above, the
relevant body corporate, and



(b) in the case of an order such as is mentioned in paragraph (ii) of that subsection, the
person carrying on the undertaking.

(9) The Secretary of State shall publish a copy of any such notice in the London Gazette, the
Edinburgh Gazette and the Belfast Gazette as soon as practicable after he has served it.

17 Remedies for contravention of prohibition orders.

(1) No criminal proceedings shall lie against any person on the ground that he has committed,
or aided, abetted, counselled or procured the commission of, or conspired or attempted to
commit, or incited others to commit, any contravention of a prohibition order.

(2) Nothing in subsection (1) above shall limit any right of any person to bring civil
proceedings in respect of any contravention or apprehended contravention of a prohibition
order, and (without prejudice to the generality of the preceding words) compliance with any
such order shall be enforceable by civil proceedings by the Crown for an injunction or interdict
or for any other appropriate relief.

18 Territorial scope of orders.

(1) Nothing in a prohibition order shall have effect so as to apply to any person in relation to
his conduct outside the United Kingdom unless he is—

(a) a citizen of the United Kingdom and Colonies or,
(b) a body corporate incorporated in the United Kingdom or,

(c) a person carrying on business in the United Kingdom either alone or in partnership with
one or more other persons,

but in a case falling within paragraph (a), (b) or (c) above, any such order may extend to acts
or omissions outside the United Kingdom.

(2) For the purposes of this Part of this Act a body corporate shall be deemed not to be
resident in the United Kingdom if it is not incorporated in the United Kingdom.

19 Compensation orders.

(1) No vesting order shall be made until there has also been laid before both Houses of
Parliament an order (in this Part of this Act referred to as a “compensation order”) providing
for the payment of compensation for the acquisition of the capital or assets and for any
extinguishment or transfer of rights, liabilities or encumbrances in question.

(2) A compensation order shall be subject to special parliamentary procedure.
(3) A compensation order—

(a) shall identify the persons or descriptions of persons to be paid compensation and
determine their rights and duties in relation to any compensation paid to them;

(b) shall specify the manner in which compensation is to be paid;

(c) shall provide for the payment of interest on compensation in respect of the relevant period;



(d) may make different provision in relation to different descriptions of capital or assets and
different rights, liabilities or incumbrances; and

(e) may contain incidental and supplementary provisions;
and in paragraph (c) above “the relevant period” means—

(i) in relation to capital or assets, the period commencing with the date on which the capital or
assets vest in the Secretary of State or their or his nominees and ending with the date of
payment of compensation; and

(ii) in relation to rights, liabilities and incumbrances, the period commencing with the date on
which they are extinguished and ending on the date of payment.

(4) Compensation may be paid—
(a) out of moneys provided by Parliament, or

(b) by the issue of government stock (that is to say, stock the principal whereof and the
interest whereon is charged on the National Loans Fund with recourse to the Consolidated
Fund),

and the power conferred by subsection (3)(b) above is a power to provide for compensation
by one or both of the means specified in this subsection.

(5) The proviso to section 6(2) of the Statutory Orders (Special Procedure) Act 1945 (power

to withdraw an order or submit it to Parliament for further consideration by means of a Bill for
its confirmation) shall have effect in relation to compensation orders as if for the words “may
by notice given in the prescribed manner, withdraw the order or may” there were substituted

the word “shall”.

20 Arbitration of disputes relating to vesting and compensation orders.

(1) Any dispute to which this section applies shall be determined under Schedule 3 to this
Act.

(2) Where any such dispute has been submitted to a tribunal constituted under that Schedule,
any other dispute to which this section applies shall be determined by the same tribunal.

(3) This section applies to a dispute which arises out of a vesting order or a compensation
order and to which one of the parties is the Secretary of State or a body corporate the whole
or part of whose share capital has vested by virtue of the order in either of them or in
nominees for either of them—

(a) if the provisions of the order require it to be submitted to arbitration; or
(b) if one of the parties wishes it to be so submitted;

and where this section applies to a dispute which arises out of an order, it also applies to any
dispute which arises out of a related order.

(4) A vesting order and a compensation order are related for the purposes of this section if
they relate to the same capital or assets.

[.]



Part V General and Supplementary

[.]

37 Interpretation.
(1) In this Act, unless the context otherwise requires—

[.]

“enactment” includes an enactment of the Parliament of Northern Ireland or the Northern
Ireland Assembly;

“holding company” means a holding company as defined by section 1159 of the Companies
Act 2006;

“‘industry” includes any description of commercial activity, and any section of an industry, and
“‘industrial” has a corresponding meaning;

“‘manufacturing industry” means, subject to subsection (3) below, activities which are
described in any of the minimum list headings in Orders IIl to XIX (inclusive) of the Standard
Industrial Classification;

[...]
“subsidiary” means a subsidiary as defined by section 1159 of the Companies Act 2006;

[..]

(3) In determining the extent to which an undertaking is engaged in manufacturing industry,
the following activities shall be treated as manufacturing industry so far as they relate to
products manufactured or to be manufactured by the undertaking—

research,

transport,

distribution,

repair and maintenance of machinery.
sales and marketing,

storage,

mining and quarrying,

production and distribution of energy and heating,
administration,

training of staff,

packaging.

[...]

38 Orders.



(1) Any power to make an order conferred by this Act shall be exercisable by statutory
instrument.

(2) Any power to make an order conferred by any provision of this Act shall include power to
make an order varying or revoking any order previously made under that provision.

(3) It is hereby declared that any power of giving directions or making determinations
conferred on the Secretary of State by any provision of this Act includes power to vary or
revoke directions or determinations given or made under that provision.

[.]



