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In The Boardroom:  
Quick reference guide

The Companies (Miscellaneous Reporting) 
Regulations 2018

The Companies (Miscellaneous Reporting) Regulations 2018 
(“Regulations”) implement key aspects of the Government’s 
package of corporate governance reforms. 

The Regulations impose different 
obligations on different types and sizes of 
company, and the table below provides a 
high level summary for companies of when 
each requirement applies. Save where 
specified otherwise, the requirements apply 
to private, public and traded companies. 
One distinction to be aware of is whether a 
company is ‘quoted’ or not for the purposes 
of the Companies Act 2006. A full definition 
is noted in the glossary, which explains 
some of the key terms used in this guide.

Generally, the relevant criteria set out below 
are looked at in relation to the applicable 
financial year and the previous financial 
year. Check the Regulations and the other 
legislation referred to in this note for the 
detail of the reporting requirements.

The Regulations amend Part 15 (Accounts 
and Reports), Chapter 4A (strategic report) 
of the Companies Act 2006 and the Large 
and Medium-sized Companies and Groups 
(Accounts and Reports) Regulations 2008.

References in the table below are to the 
relevant provisions of the Regulations. 
References in brackets are to the 
Companies Act 2006 as amended by the 
Regulations or the Large and Medium-sized 
Companies and Groups (Accounts and 
Reports) Regulations 2008 as amended by 
the Regulations (as applicable). 

The Regulations came into force on 1 
January 2019 and, in the main, apply to 
financial years from that date, so whilst in 
general we won’t see published reporting 
until 2020 they need to be on your radar 
from 1 January 2019.

You can find links to the Regulations 
and other useful sources in the useful 
links section at the end of this guide. 
This includes a useful Q&A guide to the 
Regulations published by BEIS (“BEIS Q&A”).

Both private and public 
companies within scope 
will need to comply with 
additional reporting 
obligations under the 
Regulations.

http://www.legislation.gov.uk/uksi/2018/860/pdfs/uksi_20180860_en.pdf
http://www.legislation.gov.uk/uksi/2008/410/pdfs/uksi_20080410_en.pdf
http://www.legislation.gov.uk/uksi/2008/410/pdfs/uksi_20080410_en.pdf
http://www.legislation.gov.uk/uksi/2008/410/pdfs/uksi_20080410_en.pdf
https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment_data/file/755002/The_Companies__Miscellaneous_Reporting__Regulations_2018_QA_-_Publication_Version_2__1_.pdf
https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment_data/file/755002/The_Companies__Miscellaneous_Reporting__Regulations_2018_QA_-_Publication_Version_2__1_.pdf
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Reporting requirement Authority Companies in scope

1. Statement in the strategic report of 
how directors have complied with their 
duty to have regard to the matters in 
the Companies Act 2006, section 172(1) 
(a)-(f) (duty to promote the success 
of the company) (a “section 172(1) 
statement”).

Companies may wish to refer to 
Section 8 of the Financial Reporting 
Council’s updated Guidance on the 
Strategic Report for guidance on 
section 172 reporting.

There is detailed guidance on the 
application of this requirement in 
Section D of the BEIS Q&A.

The GC100 (the voice of general 
counsel and company secretaries 
working in FTSE 100 companies) 
published in October 2018 new 
guidance on directors’ duties under 
S172 Companies Act and stakeholder 
considerations.

Regulation 4

(Section 414CZA, 
Companies Act 2006)

Companies already required to 
produce a strategic report1, except 
those qualifying as medium-sized 
in relation to a financial year2. 

In general terms, companies 
meeting two out of three of the 
following need to comply:

 – turnover of more than £36m

 – balance sheet total of more than 
£18m

 – more than 250 employees

Note that certain companies 
(including public companies, 
certain regulated entities under 
FSMA and companies which have 
a traded company in their group) 
are excluded from being medium-
sized (whatever their actual 
size) under section 467(1) of the 
Companies Act 20063, and these 
companies will need to produce a 
section 172(1) statement. 

For example, a company that is 
part of an ineligible group because 
there is a traded company within 
the group will have to prepare the 
statement, even if it satisfies the 
criteria for being medium sized.

2. Section 172(1) statement to be made 
available on a website as soon as 
reasonably practicable.

We interpret the requirement to make 
the section 172 statement available 
on a website “as soon as reasonably 
practicable” as meaning that the 
statement should be published as soon as 
reasonably practicable after the strategic 
report containing that statement has 
been approved by the board4.

Regulation 5

(Section 426B, 
Companies Act 2006)

Companies that are required to 
include a section 172(1) statement 
in the strategic report and are 
unquoted5. 

AIM companies are already currently 
required to make their annual 
reports available on a website, so 
the new requirement will make no 
practical difference to them.

1. Section 414A and 414B, Companies Act 2006 require all companies that are not ‘small’ companies to prepare a strategic report. See the 
Glossary for further details.

2. In this context, a company is defined as ‘medium sized’ by reference to section 465 – 467 Companies Act 2006. See the Glossary for 
further details.

3. See section 467(1), Companies Act 2006, which states that certain companies, including public companies, companies regulated under 
Part 4A FSMA and members of “ineligible groups” cannot qualify as medium sized. A group is ineligible if any of its members is a traded 
company (see section 474), a body corporate whose shares are admitted to trading on a regulated market, or a person (other than a small 
company) regulated under Part 4A FSMA (section 467(2), Companies Act 2006

4. A company’s annual report and accounts includes its strategic report (if any) (section 471, Companies Act 2006). Section 424 require a 
company to send a copy of those annual reports and accounts to every member of the company (and debenture holders). In the case 
of a private company, this must be done not later than the period for filing its accounts and reports (see section 442(2), CA 2006 – ie six 
months after the end of the relevant accounting reference period) or, if earlier, the date it actually makes that filing. In the case of a public 
company, this must be done at least 21 days before the relevant accounts meeting (see section 437, CA 2006).

5. Quoted companies are already required to make their annual report and accounts available on a website (section 430, Companies Act 
2006). This is also the case for companies on AIM under AIM Rule 26.

https://www.frc.org.uk/getattachment/fb05dd7b-c76c-424e-9daf-4293c9fa2d6a/Guidance-on-the-Strategic-Report-31-7-18.pdf
https://www.frc.org.uk/getattachment/fb05dd7b-c76c-424e-9daf-4293c9fa2d6a/Guidance-on-the-Strategic-Report-31-7-18.pdf
https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment_data/file/755002/The_Companies__Miscellaneous_Reporting__Regulations_2018_QA_-_Publication_Version_2__1_.pdf
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Reporting requirement Authority Companies in scope

3. Statement in the directors’ report 
summarising how directors have 
engaged with employees and taken 
account of their interests.

Regulation 13

(Paragraphs 11 and 11A, 
Part 4, Schedule 7, Large 
and Medium-sized 
Companies and Groups 
(Accounts and Reports) 
Regulations 2008)

Companies with more than 250 UK 
employees (within its group6 where 
the company is a parent company).

4. Statement in the directors’ report 
summarising how directors have 
engaged with suppliers, customers and 
others in a business relationship with 
the company.

Regulation 13

(Paragraphs 11B and 
11C, Part 4, Schedule 7, 
Large and Medium-sized 
Companies and Groups 
(Accounts and Reports) 
Regulations 2008)

Companies meeting two out of 
three of the following need to 
comply:

 – turnover of more than £36m

 – balance sheet total of more than 
£18m

 – more than 250 employees

Note that the test here is entirely 
based on size criteria as set out in 
the Regulations, whereas the test 
for the section 172(1) statement 
(see 1 above) is by reference to 
whether the company qualifies as 
“medium sized”, which imposes 
other tests (see the Glossary). So, 
a company may have to include 
a section 172(1) statement in the 
strategic report but not a statement 
in the directors’ report about 
suppliers, customers etc.

In contrast with (3) above, 250 
employees refers only to employees 
in the relevant company where the 
company is a parent company.

6. See new paragraph 11A(4) Part 4, Schedule 7, Large and Medium-sized Companies and Groups (Accounts and Reports) Regulations 2008).

Companies within scope will 
have to include additional 
statements in both their 
strategic and directors’ reports 
regarding their engagement 
with key stakeholders.
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Reporting requirement Authority Companies in scope

5. A statement in the directors’ report 
confirming:

 – which corporate governance code the 
company applied in the financial year

 – if the company has departed from any 
aspect of the code it must set out the 
ways in which it did so, and the reasons, 
and 

 – if the company has not applied any 
corporate governance code, the 
statement must explain why that is 
the case and what arrangements for 
corporate governance were applied

Regulation 14

(Paragraphs 21 to 26, 
Part 8, schedule 7, Large 
and Medium-sized 
Companies and Groups 
(Accounts and Reports) 
Regulations 2008)

Companies satisfying either or both 
of the following

 – 2,000 or more global 
employees; or

 – a turnover over £200 million 
globally and a balance sheet 
total over £2 billion globally

The employee threshold and 
turnover and balance sheet 
thresholds should be calculated at 
individual company level only, and 
not by reference to the wider group7. 

Companies already required to 
provide a corporate governance 
statement under DTR 7.28 (such 
as premium and standard listed 
companies) are not within scope. 
Community interest companies 
and charitable companies are also 
exempted.

It is expected that the Wates 
Corporate Governance Principles 
for Large Private Companies9 
will be widely adopted by private 
companies for this purpose.

In addition, companies on AIM 
became subject to enhanced 
corporate governance disclosure 
requirements under the AIM Rules 
from 28 September 201810.

6. Corporate governance arrangements 
statement to be published on a 
website.

Regulation 14

(Paragraph 27, Part 
8, schedule 7, Large 
and Medium-sized 
Companies and Groups 
(Accounts and Reports) 
Regulations 2008)

A company required to produce 
a corporate governance 
arrangements statement which is 
an unquoted company.

7. See the response to Question 13 in Section E of the BEIS Q&A.
8. See section 472A, Companies Act 2006.
9. The final Wates Principles were published in December 2018.
10.  See Inside AIM, 26 July 2018 edition. However, the exemption under the Regulations only applies to companies required to produce a 

DTR 7 statement, and not, for example, to companies on AIM. AIM companies will therefore still be subject to the requirements where 
they meet the qualifying criteria.

Very large private companies will be reporting on compliance with a 
corporate governance code for the first time.

https://www.frc.org.uk/getattachment/31dfb844-6d4b-4093-9bfe-19cee2c29cda/Wates-Corporate-Governance-Principles-for-LPC-Dec-2018.pdf
https://www.frc.org.uk/getattachment/31dfb844-6d4b-4093-9bfe-19cee2c29cda/Wates-Corporate-Governance-Principles-for-LPC-Dec-2018.pdf
https://www.frc.org.uk/getattachment/31dfb844-6d4b-4093-9bfe-19cee2c29cda/Wates-Corporate-Governance-Principles-for-LPC-Dec-2018.pdf
https://www.londonstockexchange.com/companies-and-advisors/aim/advisers/inside-aim-newsletter/preparation-for-corporate-governance-changes.pdf
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Reporting requirement Authority Companies in scope

7. Publication of the ratio of the CEO’s 
remuneration to the median, 25th 
and 75th quartile pay remuneration of 
their UK employees in the directors’ 
remuneration report.

Companies would also have to publish 
supporting information, including the 
reasons for changes to the ratios from 
year to year and, in the case of the median 
ratio, whether, and if so why, the company 
believed this ratio to be consistent 
with the company’s wider policies on 
employee pay, reward and progression. 
For a parent company, the information 
would need to relate to the group.

There is some flexibility in the options 
for identifying relevant employees 
and calculating the pay ratios. There is 
detailed guidance in Section F of the 
BEIS Q&A.

Regulation 17

(Paragraphs 19A to 
19G, Schedule 8, Large 
and Medium-sized 
Companies and Groups 
(Accounts and Reports) 
Regulations 2008)

Quoted companies (UK 
incorporated) with more than 250 
UK employees. A parent company 
should determine the number of 
UK employees within the group as 
a whole11 .

8. Illustration of the effect of future 
share price increases on executive 
pay outcomes in the directors’ 
remuneration report. 

This requirement will apply to any new 
remuneration policies brought forward 
by companies from 1 January 201912.

Regulation 18

(Paragraph 35A, 
Schedule 8, Large 
and Medium-sized 
Companies and Groups 
(Accounts and Reports) 
Regulations 2008)

Quoted companies (UK 
incorporated).

11. See paragraph 19A(2) Schedule 8, Large and Medium-sized Companies and Groups (Accounts and Reports) Regulations 2008 and 
question 7 of section F of the BEIS Q&A.

12. See Q.1 of the BEIS Guidance (page 6). This is also supported by the GC100 and Investor Group Directors’ Remuneration Reporting 
Guidance 2018 (see section 4.8).

Useful links

Companies (Miscellaneous Reporting) Regulations 2018

BEIS Q&A on the Companies (Miscellaneous Reporting) Regulations 2018

FRC Guidance on the Strategic Report

Large and Medium-sized Companies and Groups (Accounts and Reports) Regulations 2008

The Wates Corporate Governance Principles for Large Private Companies

https://uk.practicallaw.thomsonreuters.com/Link/Document/Blob/I099a18eaf97a11e8a5b3e3d9e23d7429.pdf?targetType=PLC-multimedia&originationContext=document&transitionType=DocumentImage&uniqueId=53d01450-2db3-401d-91e5-6531f3df9a1a&contextData=(sc.Default)&comp=pluk&firstPage=true&bhcp=1
https://uk.practicallaw.thomsonreuters.com/Link/Document/Blob/I099a18eaf97a11e8a5b3e3d9e23d7429.pdf?targetType=PLC-multimedia&originationContext=document&transitionType=DocumentImage&uniqueId=53d01450-2db3-401d-91e5-6531f3df9a1a&contextData=(sc.Default)&comp=pluk&firstPage=true&bhcp=1
http://www.legislation.gov.uk/uksi/2018/860/pdfs/uksi_20180860_en.pdf
https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment_data/file/755002/The_Companies__Miscellaneous_Reporting__Regulations_2018_QA_-_Publication_Version_2__1_.pdf
https://www.frc.org.uk/getattachment/fb05dd7b-c76c-424e-9daf-4293c9fa2d6a/Guidance-on-the-Strategic-Report-31-7-18.pdf
http://www.legislation.gov.uk/uksi/2008/410/pdfs/uksi_20080410_en.pdf
https://www.frc.org.uk/getattachment/31dfb844-6d4b-4093-9bfe-19cee2c29cda/Wates-Corporate-Governance-Principles-for-LPC-Dec-2018.pdf
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Term Detail Legislation

FSMA Financial Services and Markets Act 
2000

Medium sized 
company

A company is ‘medium sized’ in a year in 
which it satisfied two or more of the following 
requirements:

 – turnover: not more than £36 million

 – balance sheet total: not more than £18 million

 – number of employees: not more than 250

Parent companies qualify as medium only if 
the group headed by them is a ‘medium sized 
group’, ie a group which satisfies two or more of 
the following requirements will be medium in a 
financial year:

 – turnover: not more than £36 million net (or 43.2 
million gross)

 – balance sheet total: not more than £18 million 
net (or £21.6 million gross)

 – number of employees: not more than 250.

Certain companies are excluded from being 
‘medium sized’, including public companies, 
companies regulated under Part 4A of FSMA, and 
companies in a group which includes a traded 
company or a company regulated under Part 4A 
of FSMA (an ineligible group).

Section 465, Companies Act 2006

Section 466, Companies Act 2006

Section 467, Companies Act 2006

Quoted company A company quoted on the UK Official List, 
the New York Stock Exchange, NASDAQ or a 
recognised stock exchange in the EU. It does not 
include companies on AIM.

Section 385, Companies Act 2006

Small Company A company qualifies as ‘small’ in a year in 
which it satisfied two or more of the following 
requirements:

 – turnover: not more than £10.2 million

 – balance sheet total: not more than £5.1 million

 – number of employees: not more than 50.

A parent company qualifies as ‘small’ in a financial 
year only if the group headed by it qualifies as a 
small group in that year, ie:

 – turnover: not more than £10.2 million net (or 
£12.2 million gross)

 – balance sheet total: not more than £5.1 million 
(or £6.1 million gross)

 – number of employees: not more than 50.

Section 382, Companies Act 2006

Section 383, Companies Act 2006

Certain companies, excluding public companies, 
companies regulated under FSMA and companies 
in a group including a traded company are 
excluded from being ‘small’.

Section 384, Companies Act 2006

Glossary
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Term Detail Legislation

Traded company A company whose transferable securities are 
admitted to trading on a regulated market. The 
main market of London Stock Exchange is a 
regulated market. AIM is not.

Section 474, Companies Act 2006

Unquoted 
company

A company that is not a quoted company. Section 385(3), Companies Act 
2006

This document is intended as a general overview and discussion of the subjects dealt with. The information provided here was accurate as of the day it was 
created; however, the law may have changed since that date. This information is not intended to be, and should not be used as, a substitute for taking legal 
advice in any specific situation. The authors are not responsible for any actions taken or not taken on the basis of this publication. Where references or links are 
made to external publications or websites, the views expressed are those of the authors of those publications or websites which are not necessarily those of the 
authors of this document, who accept no responsibility for the contents or accuracy of those publications or websites.

http://eversheds-sutherland.com

