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for a period of up to a year if certain 
conditions are satisfied. The new law also 
prohibits clauses being used by third parties 
which allow the supplier of goods or 
services to terminate or take other action( 
such as change payment terms ) under that 
contract if a company enters a new 
moratorium or other formal insolvency 
procedure.

Conclusion

The temporary measures should protect 
directors from the initial stress of dealing 
with aggressive action by creditors. The 
permanent measures, in particular the 
moratorium, may provide some further relief 
whereby directors are more in control as 
regards both creditors and suppliers.

Moore Barlow can help you decide whether 
CIGA can help you in the current cir-
cumstances.

Tim Matthews | Partner

01483 464291

tim.matthews@moorebarlow.com

Editorial Welcome note 
I am delighted to welcome readers to our newly designed first issue 
Corporate newsletter. The change in design of our newsletters coin-
cides with the creation of our newly merged firm Moore Barlow, which 
is an incredibly exciting opportunity for both our corporate and com-
mercial law team to spread its roots further with offices in Woking and 
Guilford as well as London, Richmond, Southampton and Lymington.

Over the last few months, the news has been surrounded around the 
coronavirus pandemic with government guidance constantly being 
updated. To help support you and your business with any legal chal-
lenges you may still be facing as we ease out of lockdown restrictions 
and return to business as usual, our legal teams are staying on top of 
the latest government guidance, to provide you with up-to-date advice 
and practical tips which can be found here. We will be updating this 
page with the latest guidance and support on an ongoing basis.

Looking away from coronavirus, this month a selection of our experts 
and specialists cover a range of important topics, including David Bright, 
Partner in the corporate team on how to make the best of a manage-
ment buy-out; Iwan Thomas on the role of venture-capital funds in the 
company life cycle; Polly Cross on why the ‘Persons with Significant 
Control’ of a company are so important, and Kirsty Bowyer on the 
possible pitfalls of removing a director from office. Also, if your business 
is facing financial difficulty, Tim Matthews explains how the govern-
ment’s new Corporate Insolvency and Governance Act could help. 

Alongside these articles we have included information about some 
interesting transactions we have been working on during 2020 includ-
ing completions that have occurred during lockdown, despite coronavi-
rus, and the completion of our very own merger!

If you would like to discuss any of the topics we 
have covered, please get in touch with us.

Jeremy Over | Partner 023 8071 8025

jeremy.over@moorebarlow.com

Persons of significant 
control
A business can change, but the business of 
identifying who is officially in control of it 
remains of central importance. 

For a number of years, businesses have had 
to familiarise themselves with the require-
ments of PSC legislation – namely, to have a 
register that identifies who owns or controls 
a company, known as Persons with 
Significant Control (PSCs).

What makes this area so complex is that 
control not only refers to the legal share-
holders of a company, but also to the 
beneficiaries – and businesses and 
companies change and evolve over time. 
For example, a business may transfer 
shares from one shareholder to another, or 
bring in a new shareholder with a fresh set 
of shares; or the rights attached to classes 
of shares may be amended when company 
articles are updated. In other circumstanc-
es, the company may simply be carrying out 
a general reorganisation for a more effective 
business structure. 

All of these scenarios, and others, can affect 
who should be on the PSC register at any 
given time, and it’s vital to be aware of your 
ongoing obligation to keep the PSC register 
accurate and up to date. Failure to provide 
correct information on the register is a 
criminal offence, and could result in a fine 
and even a prison sentence.

Moore Barlow’s PSC specialist, Polly Cross, 
can review and advise on your company’s 
position in order to reassure you that your 
company is compliant, so do not hesitate to 
get in touch.

Polly Cross | Associate

023 8071 8087

polly.cross@moorebarlow.com

How about a CIGA 
for the director?
On 26 June 2020 the Government’s new 
Corporate Insolvency and Governance Act 
2020 (CIGA) came into force. CIGA sets out 
temporary measures in response to the 
COVID-19 pandemic. Also, there are 
important permanent reforms to insolvency 
and company law. Together this represents 
a major package of new legislation to help 
navigate troubled times and in this feature, 
Moore Barlow explains how we can help 
your business get through financially difficult 
times using CIGA.
Temporary measures 

CIGA introduces a series of temporary 
measures intended to give businesses 
breathing space. These are:

•  Statutory demands and winding-up 
petitions suspension

CIGA will prevent statutory demands being 
served up to 30 September 2020 if used as 
a way of forcing payment due. In addition, 
creditors who wish to present a winding-up 
petition against a company will now be 
required to have reasonable grounds for 
believing that the company’s inability to pay 
its debts is not a result of coronavirus.

• Suspension of wrongful trading provisions
The wrongful trading provisions of the 
Insolvency Act allows a liquidator to apply to 
the court to obtain payment from a former 
director if it can be shown that the director 
incurred further loses when there was no 
reasonable prospect of surviving as a 
company. These provisions are now 
suspended and so will enable directors to 
take tough action to save a business free of 
personal liability.

• Meetings and company filings
Until at least 30 September 2020 company 
meetings may be held by “electronic means 
or any other means” without attendees 
being together at the same place. Filing 
deadlines have been extended or suspend-
ed, for example annual accounts filings. We 
can advise you on what type of filings are 
covered and how much additional 
time you have.

Permanent changes to Insolvency 
Law
CIGA allows directors to take more control 
in financially difficult times by introducing a 
totally new level of insolvency procedure to 
be called a ‘moratorium’. This can be called 
by the directors themselves if they see it as 
likely that the company may fall into 
insolvency without further action. It will 
protect a company from winding-up 
petitions as well as from supplier termination 
clauses for a period of 20 business days. It 
will require the directors to believe that the 
rescue of the company as a going concern 

is possible. Moore Barlow can help directors 
understand the tests required here. With the 
exception of certain financial services 
companies, all companies will generally be 
eligible for the moratorium.

The process for obtaining a moratorium is 
intended to be simple but does involve the 
need for a ‘monitor’ to be appointed who 
must be an insolvency practitioner (from an 
insolvency firm or accountants).

The monitor must consider the finances and 
form a view as to whether it remains likely 
that the moratorium will result in a rescue of 
the company. While the moratorium is in 
place, no other insolvency proceedings can 
be commenced except by the directors. 
Creditors (for example banks) will be unable 
to enforce security over the company’s 
property and floating charges will not 
crystallise during this period.

The intention is that directors will be able to 
re-arrange the company’s affairs ( for 
example a new injection of capital) without 
the interference of creditors coming 
knocking. The moratorium can be extended 

Top deals of 2020: Page 5
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confidentiality owed to the target company. 
The team will inevitably try to get the best 
price possible when negotiating the 
purchase of the target, and this may place 
them in a position of conflict with their duties 
to the target company, its shareholders and 
employees to secure a higher price. 

Sometimes an MBO may also require 
shareholders’ approval under s190 of the 
Companies Act 2006, where Newco buys 
an asset from a director or from a person 
connected to a director. Such consider-
ations need to be dealt with appropriately 
and legally.

Planning ahead

MBOs are effective ways of changing 
control but can be complex and challenging 
to negotiate. The Moore Barlow team has 
extensive knowledge and expertise in 
navigating the challenges and potential 
pitfalls of the MBO process. We can help 
you to reach a successful MBO completion.

To find out how Moore Barlow can support 
you with your management buy-out, contact 
our team of professionals today. 

David Bright | Partner

023 8071 8035

david.bright@moorebarlow.com

How best to manage 
Management Buy-outs 
(MBOs) 
A management buy-out (MBO) is a 
transaction in which a target business is 
transferred, in whole or in part, to its 
management team, usually using a new 
company established for the purpose (a 
“Newco”). The sale of a business to the 
management team can be advantageous to 
both the seller and the management team, 
due to the management team’s knowledge 
and understanding of the business. This 
deal structure also avoids the need to 
disclose sensitive and confidential informa-
tion about the target business to potential 
third-party purchasers, who may also be 
direct competitors.

Finding the funds

Often, the management team cannot 
generate sufficient funds to finance the 
acquisition themselves, and need to look 
elsewhere for additional money. This usually 
involves approaching a third-party debt 
provider, such as a bank or a private equity 
provider, or both. The acquisition is often a 
combination of equity finance – provided by 
the management team and the private 
equity provider – and debt finance, secured 

on the assets of the target company. 

Key to a successful management buy-out is 
the quality and motivation of the manage-
ment team to drive a company’s success. 
The private equity provider will usually 
expect the management team to provide a 
substantial investment to ensure both their 
financial commitment and the commercial 
success of the venture. 

Structure and investment 
MBOs are often structured as a share 
purchase, but can also be carried out by 
way of a transfer of assets to Newco. The 
parties involved will subscribe for shares in 
Newco, with the rights attached to each 
class of share carefully negotiated. Private 
equity providers usually want preferen-
tial rights.

A principal document governing the rights 
and responsibilities of the parties is the 
investment agreement, which not only sets 
out the basis of the investment but often 
includes warranties given by the manage-
ment team about the target business, 
provisions relating to leavers and step-in 
and enforcement rights.

When a management team is contemplating 
a buy-out it must ensure its actions do not 
breach any obligations of good faith or 

Hospitality & leisure

Orchards Holiday Park

Advising on the acquisition of The 
Orchards Holiday Caravan and 
Camping Park

Deal Value: undisclosed

Solicitors to the Buyer

“I’m very grateful to Roger and the 
team for their support, hard work and 
legal expertise and advice which saw 
me through a complex transaction”
Michael Jordan - Buyer

IT & Technology

Snowflake Software Limited

Sale of the company, an innovator in 
fusing and streaming live flight and 
navigational data, to Cirium, a subsidi-
ary of RELX plc

Deal Value: undisclosed

Solicitors to the Sellers

“I can’t thank you all enough for all the 
graft and hard work to get this over 
the line.”
Ian Painter
CEO, Snowflake Software

Project Carnegie

Advising on the sale of the entire 
issued share capital of a company

Deal Value: £5 million

Solicitors to the Seller

Everbridge Europe Limited

Advising on the acquisition of CNL 
Software Limited

Deal Value: c US$35 million

Solicitors to the Buyer

“Moore Barlow were instrumental in getting 
us to closing”
Adam Wilkes
EMEA In House Corporate Counsel 

Q Associates Limited

Advising on the acquisition of Apex 
Group Services Limited

Deal Value: undisclosed

Solicitors to the Buyer

“Sincere thanks to the team at Moore 
Barlow, whose commercial and flexible 
approach to the deal was a huge help in 
delivering the deal on time.”
Darren Maynard
Finance Director and Company 
Secretary of Q Associates

Tech & Construction
Symetrica Limited

Fundraising by Symetrica Limited, the 
global leader in radiation detection and 
identification, by way of equity invest-
ment from existing investors

Deal Value: undisclosed

Solicitors to the Company

Selsdon Building Contractors Limited

Management buy-out of a construction 
and development company

Deal Value: undisclosed (partly satisfied 
by the issue of shares in Selsdon Group 
Limited and partly by the issue of 
loan notes)

Solicitors to the Sellers

Professional services

Our very own merger

Merger of Moore Blatch and Barlow 
Robbins creating new regional 
powerhouse (and top 100) firm with a 
significant geographic footprint across 
the South East. 

Began trading as Moore Barlow as of 
1 May 2020.

“There is a unique opportunity to bring 
together the absolute best of our two 
organisations – both outstanding firms with 
deep regional roots, strong areas of 
specialism, and dedicated teams of 
exceptional talent. By combining our 
respective and highly complementary areas 
of expertise within a culture of excellence 
and support, we will be one of very few 
firms with the breadth, depth and resourc-
es to meet all the needs of our core client 
groups. Moving forward with a clear vision 

and building on a shared set of values, 
Moore Barlow is poised to become a 
national leader in our chosen fields.” 

Ed Whittington
Managing Partner of Moore Blatch

“We feel strongly that the focus on people 
which lies at the heart of Moore Barlow will 
truly set us apart in the marketplace. For 
clients looking for a relationship-led service, 
we offer a strong commitment to achieving 
better outcomes for people, whether they 
are individuals, families, managers, leaders 
or entrepreneurs, and particularly those 
encountering opportunity, challenge or 
life-altering circumstances. Today’s top 
talent also want the right mix of a stimulat-
ing, rewarding career alongside a fulfilling 
work-life balance, an experience which we 
feel Moore Barlow will be uniquely suited to 
offer, and from which our clients can only 
benefit.” 

Helen Goatley
Chairman of Barlow Robbins

Automotive & Logistics
Jim Barker Motor Factor Limited

Advising on the sale of the entire 
issued share capital of Jim Barker 
Motor Factor Limited

Deal Value: undisclosed

Solicitors to the Sellers

“Thanks for all the work you and the 
team have done, it’s not a process I 
would wish to go through again but it 
was undoubtedly made easier by 
having such professional people 
working on our behalf.”
Graeme Reed
Principal seller

Financial Services

Peter Hall Limited

Advising on the acquisition of Peter 
Hall Limited by Benedict Macken-
zie Limited

Deal Value: undisclosed

Solicitors to the Buyer

Industry & 
Manufacturing
Eco Mechanical Services Limited

Advising on the acquisition of the 
entire issued share capital of Eco 
Mechanical Services Limited

Deal Value: undisclosed

Solicitors to the Buyer

Top deals 2020
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company owns any intellectual property 
produced by the employee. Additionally, 
properly drafted restrictive covenants are 
important to protect the business if key staff 
leave and want to work with competitors. A 
VC fund looking to invest in a company will 
want to ensure key staff are contracted and 
the company is protected going forward.

Contracts with suppliers and customers are 
often the foundation of successful business-
es. A VC fund looking to invest will want to 
ensure all key business relationships are 
documented properly so that the company 
has sufficient certainty and protection.

During the period of investment, a VC fund 
will be exposed to the start-up’s business. It 
is important, before the investment begins, 
to have a properly drafted NDA to protect 
business property and intellectual property 
during discussions with the VC.

Iwan Thomas | Solicitor

020 3962 7333

iwan.thomas@moorebarlow.com

Venture Capital funds are experts in the 
particular industry in which their investments 
do business. Managers of these funds can 
help distinguish the start-ups in their 
particular areas. The funds also play a key 
role in the business community by taking 
risks with companies that would find it hard 
to finance themselves by other means. The 
success of these companies can change 
the marketplace in a particular area or 
encourage others to develop products 
and ideas.

What to consider before going VC

Start-ups often create a large amount of 
intellectual property before setting up a 
formal company structure, and sometimes 
the value of the business can be contained 
in this intellectual property. It is important to 
ensure that the company into which the VC 
fund is investing owns the intellectual 
property it has created and has sufficient 
agreements in place. 

Key employees are vital to the success of 
any start-up. Employment agreements 
should be entered into which state that the 

An adventure with capital
Venture Capital (VC) funds are investors who 
provide expertise and capital (called venture 
capital) in privately funded companies at an 
early stage of their life cycle. This contrasts 
with more traditional ‘private equity funds’ 
who tend to invest in companies that are 
more mature and have a structured 
business plan in place.

How venture capital works

A VC fund typically seeks, at the outset, to 
limit its involvement with new ventures to a 
set number of years in which they hope to 
achieve enough growth to exit – typically, 
with an initial public offering (IPO) or a sale. 
The fund works closely with the start-up to 
establish its business plan and help shape 
its first few years.

The VC fund can create a lasting legacy for 
the start-up by sharing its existing contacts 
and creating links to new networks, which 
can help the start-up plan for the future by 
identifying sources of new capital or 
business. The start-up can use these 
connections to help establish their business 
in the market.

Removing the obstacles
When a company’s director is unwilling to 
resign, and no articles of association or 
shareholders’ agreement offer provision for 
their removal, a statutory procedure in 
sections 168 and 169 of the Companies Act 
2006 allows the shareholders to remove the 
director from office. 

Such a procedure should be available 
regardless of any provision in the director’s 
service contract or the company’s articles of 
association.

There is nothing to prevent a company’s 
articles of association including an additional 
removal process which is simpler than the 
statutory procedure and so this is an 
advisable consideration when considering 
updating a company’s articles of 
association.

Possible pitfalls of removal

A strict procedure must be followed or the 
removal could be void. The Companies Act 
2006 provides that:
•  a general meeting of the shareholders 

must be held (the more straightforward 
written resolution procedure cannot be 
used) at which the shareholders must 
pass the proposed resolution as an 
ordinary resolution. Shareholders 
representing at least 5% of the voting 
shares of a company can requisition a 
general meeting;

•  special notice (of at least 28 clear days) is 
required of a resolution to remove 
a director;

•  the director in question must be notified, 
and provided a copy, of the intended 
resolution, is entitled to be heard on the 
resolution at the general meeting (even if 
not a shareholder), and may make 
representations in writing which should be 
circulated to the shareholders.

There are specific timeframes to be met in 
terms of the required board and shareholder 
meetings needed to complete this 
procedure.

The articles of association and any share-
holders’ agreement in place should be 
checked, as they may contain provisions 
which limit the ability to make use of the 
statutory procedure to remove a director. 
These may apply, in particular, where a 
director is also a shareholder of the 
company, and may include:
•  weighted voting rights for particular 

shareholders on a certain type of 
resolution (known as a Bushell v Faith 
clause) which may prevent the necessary 
majority being reached and allow a 
shareholder to block their removal as 
a director;

•  an entrenched right for a shareholder to 
appoint themselves as a director;

•  certain matters (for example, the removal 
of a director) may be classed as a 

‘reserved matter’ which requires the 
consent of a certain percentage of the 
total voting rights, thereby possibly 
increasing the ordinary resolution 
threshold in effect, which may prevent the 
necessary majority being reached;

•  quorum requirements for a general 
meeting which may be such that atten-
dance by the director being sought to be 
removed is needed.

Beware unfair dismissal or unfair 
prejudice
Removal of a director using the statutory 
procedure will not affect that director’s rights 
to compensation for termination of the 
appointment. Depending on the employ-
ment status of the director, they may have 
the right to bring a claim for wrongful or 
unfair dismissal, for example.

A director (who is also a shareholder of the 
company) being removed using this 

statutory process, may seek to make an 
application to the court to challenge the 
removal on the grounds that the affairs of 
the company are being, or have been, 
conducted in a manner that is unfairly 
prejudicial to the individual’s interests as a 
shareholder. This is a real risk where a 
shareholder has been appointed as a 
director to protect their interests as a 
shareholder.

The statutory process for removing a 
director can be an important tool for a 
company. However, suitable legal advice 
must be taken to ensure the correct 
process is followed and possible pitfalls 
are avoided.

Kirsty Bowyer | Associate

023 8071 8883

kirsty.bowyer@moorebarlow.com
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