
COMPANIES ACT 1985 

  
An Act to consolidate the greater part of the Companies Acts [ 11 March 1985] 

  
PART I     FORMATION AND REGISTRATION OF COMPANIES; JURIDICAL STATUS AND 

MEMBERSHIP 
  
  

CHAPTER  I          COMPANY FORMATION 
  

Memorandum of association 
  
1. Mode of forming incorporated company.          
(1) Any two or more persons associated for a lawful purpose may, by subscribing their names to a memorandum 
of association and otherwise complying with this Act in respect of registration, form an incorporated company,  
with or without limited liability. 
(2) A company so formed may be either: 
(a) a company having the liability of its members limited by the memorandum to the amount, if any, unpaid on the 
shares respectively held by them (“ a company limited by shares”); 
(b) a company having the liability of its members limited by the memorandum to such amount as the members 
may respectively thereby undertake to contribute to the assets of the company in the event of its being wound up 
(a company limited by guarantee”); or 
(c) a company not having any limit on the liability of its members ( “an unlimited company”) 
(3) A “public company” is a company limited by shares or limited by guarantee and having a share capital, being a 
company: 
(a) the memorandum of which states that it is to be public company, and 
(b) in relation to which the provisions of this Act or the former Companies Acts as to the registration or re-
registration of a company as a public company have been complied with on or after 22 December 1980; 
and a “private company” is a company that is not a public company. 
  
(3A) Notwithstanding subsection (1), one person may, for a lawful purpose, by subscribing his name to a 
memorandum of association and otherwise complying with this Act in respect of registration, form an 
incorporated company being a private company limited by shares or by guarantee. 
(4) With effect from 22 December 1980, a company cannot be formed as, or become, a company limited by 
guarantee with a share capital. 
2. Requirements with respect to memorandum. 
(1) The memorandum of every company must state: 
(a) the name of the company 
(b) whether the registered office of the company is to be situated in England and Wales, or in Scotland; 
(c) the objects of the company. 
(2) Alternatively to subsection (1)(b), the memorandum may contain a statement that the company’s registered 
office is to be situated in Wales; and a company whose registered office is situated in Wales may by special 
resolution later its memorandum so as to provide that its registered office is to be so situated. 
(3) the memorandum of a company limited by shares or by guarantee must also state that the liability of its 
members is limited. 
(4) the memorandum of a company limited by guarantee must also state that each member undertakes to contribute 
to the assets of the company if it should be wound up while he is a member, or within one year after he ceases to 
be a member, for payment of the debts and liabilities of the company contracted before he ceases to be a member, 
and of the costs, charges and expenses of winding up, and for adjustment of the rights of the contributories among 
themselves, such amount as may be required, not exceeding a specified amount.   
(5) In the case of a company having a share capital: 
(a) the memorandum must also (unless it is an unlimited company) state the amount of the share capital with 
which the company proposes to be registered and the division of the share capital into shares of a fixed amount; 
(b) no subscriber of the memorandum must take less than one share; and 
(c) there must be shown in the memorandum against the name of each subscriber the number of shares he takes. 
(6) Subject to subsection (6A), the memorandum must be signed by each subscriber in the presence of at least one 
witness, who must attest the signature. 
(6A) Where the memorandum is delivered to the registrar otherwise than in legible form and is authenticated by 
each subscriber in such manner as is directed by the registrar, the requirements in subsection (6) for signature in 
the presence of at least one witness and for attestation of the signature do not apply. 
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(7) A company may not alter the conditions contained in its memorandum except in the cases, in the mode and to 
the extent, for which express provision is made by this Act. 
3. Forms of memorandum. 
(1) Subject to the provisions of sections 1 and 2, the form of the memorandum of association of: 
(a) a public company, being a company limited by shares, 
(b) a public company, being a company limited by guarantee and having a share capital, 
(c) a private company limited by shares, 
(d) a private company limited by guarantee and not having a share capital, 
(e) a private company limited by guarantee and having a share capital, and 
(f) an unlimited company having a share capital, 
shall be as specified respectively for such companies by regulations made by the Secretary of State, or as near to 
that form as circumstances admit. 
  
(2) Regulations under this section shall be made by statutory instrument subject to annulment in pursuance of a 
resolution of either House of Parliament. 
3A. Statement of company’s objects: general commercial company. 
Where the company’s memorandum states that the object of the company is to carry on business as a general 
commercial company: 
(a) the object of the company is to carry on any trade or business whatsoever, and 
(b) the company has power to do all such things are incidental or conducive to the carrying on of any trade or 
business by it. 
 4. Resolution to alter objects. 
(1) A company may by special resolution alter its memorandum with respect to the statement of the company’s 
objects. 
(2) If an application is made under the following section, an alteration does not have effect except in so far as it is 
confirmed by the court. 
5. Procedure for objecting to alteration. 
(1) Where a company’s memorandum has been altered by special resolution under section 4, application may be 
made to the court for the alteration to be cancelled. 
(2) Such an application may be made: 
(a) by the holders of not less in the aggregate than 15 per cent in nominal value of the company’s issued share 
capital or any class of it or, if the company is not limited by shares, not less than 15 per cent of the company’s 
members; or 
(b) by the holders of not less than 15 per cent of the company’s debentures entitling the holders to object to an 
alteration of its objects; 
but an application shall not be made by any person who has consented to or voted in favour of alteration. 
  
(3) the application must be made within 21 days after the date on which the resolution altering the company’s 
objects was passed and may be made on behalf of the persons entitled to make the application by such one or more 
of their number as they may appoint in writing for the purpose. 
(4) The court may on such application make an order confirming the alteration either wholly or in part and on such 
terms and conditions as it thinks fit, and may: 
(a) if it thinks fit, adjourn the proceedings in order that an arrangement may be made to its satisfaction for the 
purchase of the interests of dissentient members, and 
(b) give such directions and make such orders as it thinks expedient for facilitating or carrying into effect any such 
arrangement. 
(5) The court’s order may (if the court thinks fit) provide for the purchase by the company of the shares of any 
members of the company, and for the reduction accordingly of its capital and may make such alterations in the 
company’s memorandum and articles as may be required in consequence of that provision. 
(6) If the court’s order requires the company not to make any, or any specified, alteration in its memorandum or 
articles, the company does not have then power without the leave of the court to make any such alteration in 
breach of that requirement. 
(7) An alteration in the memorandum or articles of a company made by virtue of an order under this section, other 
than one made by resolution of the company, is of the same effect as if duly made by resolution; and this Act 
applies accordingly to the memorandum or articles as so altered. 
(7A) For the purposes of subsection (2)(a), any of the company’s issued share capital held as treasury shares must 
be disregarded. 
(8) The debentures entitling the holders to object to an alteration of a company’s objects are any debenture secured 
by a floating charge which were issued or first issued before 1 December 1947 or form part of the same series as 
any debentures so issued; and a special resolution altering a company’s objects requires the same notice to the 
holders of any such debentures as to members of the company. 
In the absence of provisions regulating the giving of notice to any such debenture holders, the provisions of the 
company’s articles regulating the giving of notice to members apply. 



 6. Provisions supplementing subsection 4, 5. 
(1) When a company passes a resolution altering its objects, then: 
(a) if with respect to the resolution no application is made under section 5, the company shall within 15 days from 
the end of the period for making such an application deliver to the registrar of companies a printed copy of its 
memorandum as altered; and 
(b) if such an application is made, the company shall: 
(i) forthwith give notice (in the prescribed form) of that fact to the registrar; and 
(ii) within 15 days from the date of any order cancelling or confirming the alteration, deliver to the registrar an 
office copy of the order and, in the case of an order confirming the alteration, a printed copy of the memorandum 
as altered. 
(2) The court may by order at any time extend the time for the delivery of documents to the registrar under 
subsection (1)(b) for such period as the court may think proper. 
(3) If a company makes default in giving notice or delivering any document to the registrar of companies as 
required by subsection (1), the company and every officer of it who is in default is liable to a fine and, for 
continued contravention, to a daily default fine. 
(4) The validity of a alteration of a company’s memorandum with respect to the objects of the company shall not 
be questioned on the ground that it was not authorised by section 4, except in proceedings taken for the purpose 
(whether under section 5 or otherwise) before the expiration of 21 days after the date of the resolution in that 
behalf. 
(5) Where such proceedings are taken otherwise than under section 5, subsections (1) to ( 3) above apply in 
relation to the proceedings as if they have been taken under that section, and as if an order declaring the alteration 
invalid were an order cancelling it, and as if an order dismissing the proceeding were an order confirming the 
alteration. 
  

Articles of association 
  
7. Articles prescribing regulations for companies. 
(1) There may in the case of a company limited by shares, and there shall in the case of a company limited by 
guarantee or unlimited, be registered with the memorandum articles of association signed by the subscribers to the 
memorandum and prescribing regulations for the company. 
(2) In the case of unlimited company having a share capital, the articles must state the amount of share capital with 
which the company proposes to be registered. 
(3)  Articles must: 
(a) be printed, 
(b) be divided into paragraphs numbered consecutively, and 
(c) subject to subsection (3A), be signed by each subscriber of the memorandum in the presence of at least one 
witness who must attest the signature. 
(3A) Where the articles are delivered to the registrar otherwise than in legible form and are authenticated by each 
subscriber to the memorandum in such manner as is directed by the registrar, the requirements in subsection (3)(c) 
for signature in the presence of at least one witness and for attestation of the signature do not apply.  
8. Table A, C, D, and E 
(1) Table A is as prescribed by regulations made by the Secretary of State; and a company may for its articles 
adopt the whole or any part of that Table. 
(2) In the case of a company limited by shares, if articles are not registered or, if articles are registered, in so far as 
they do not exclude or modify Table A, that Table (so far as applicable, and as in force at the date of the 
company’s registration) constitutes the company’s articles, in the same manner and to the same extent as if articles 
in the form of that Table had been duly registered. 
(3) If in consequence of regulations under this section Table A is altered, the alteration does not affect a company 
registered before the alteration takes effect, or repeal as respects that company any portion of the Table. 
(4) The form of the articles of association of: 
(a) a company limited by guarantee and not having a share capital, 
(b) a company limited by guarantee and having a share capital, and 
(c) an unlimited company having a share capital 
shall be respectively in accordance with Table C, D or E prescribed by regulations made by the Secretary of State, 
or as near to that form as circumstances admit. 
  
(5) Regulations under this section shall be made by statutory instrument subject to annulment in pursuance of a 
resolution of either House of Parliament. 
8A. Table G 
[ Article non reproduit ici -  cet article a été introduit par le Companies Act de 1989 (section 128) mais n'est 
jamais entré en vigueur, d'où son omission]  
  
9. Alteration of articles by special resolution. 



(a) Subject to the provisions of this Act and to the conditions contained its memorandum a company may by 
special resolution alter its articles. 
(b) Alterations so made in the articles are (subject to this Act) as valid as if originally contained in them, and are 
subject in like manner to alteration by special resolution. 
  

Registration and its consequences 
  
10. Documents to be sent to the registrar. 
(1) The company’s memorandum and articles (if any) shall be delivered: 
(a) to the registrar of companies for England and Wales, if the memorandum states that the registered office of the 
company is to be situated in England and Wales, or that it is to be situated in Wales; and   
(b) to the registrar of companies for Scotland, if the memorandum states that the registered office of the company 
is to be situate in Scotland. 
(2) With  the memorandum there shall be  delivered a statement in the prescribed form containing the names and 
requisite particulars of:   
(a) the person who is or the persons who are, to be the first director or directors of the company; and 
(b) the person who is, or the persons who are, to be the first secretary or joint secretaries of the company; 
and the requisite particulars in each case are those set out in schedule I. 
  
(2A) where any statement delivered under subsection (2) includes an address specified in reliance on paragraph 5 
of Schedule I there shall be delivered with the statement, a statement in the prescribed form containing particulars 
of the usual residential address of the director or secretary whose address is so specified. 
(3) The statement under subsection (2) shall be signed by or on behalf of the subscribers of the memorandum and  
shall contain a consent signed by each of the persons named in it as a director, as secretary or as one of joint 
secretaries to act in the relevant capacity. 
(4) Where a memorandum is delivered by a person as agent for the subscribers, the statement shall specify that fact 
and the person’s name and address. 
(5) An appointment by any articles delivered with the memorandum of a person as director or secretary of the 
company is void unless he is named as a director or secretary in the statement.   
(6) There shall in the statement be specified the intended situation of the company’s registered office on 
incorporation. 
11. Minimum authorised capital (public companies). 
When a memorandum delivered to the registrar of companies under section 10 states that the association to be 
registered is to be a public company, the amount of the share capital stated in the memorandum to be that with 
which the company proposes to be registered must not be less than the authorised minimum (defined in section 
118). 
12. Duty of registrar. 
(1) The registrar of companies shall not register a company’s memorandum delivered under section 10 unless he is 
satisfied that all the requirements of this Act in respect of registration and of matters precedent and incidental to it 
have been complied with. 
(2) Subject to this the registrar shall retain and register the memorandum and articles (if any) delivered to him 
under that section. 
(3)  Subject to subsection (3A), a statutory declaration in the prescribed form by: 
(a) a solicitor engaged in the formation of a company, or 
(b) a person named as a director or secretary of the company in the statement delivered under section 10 (2), 
that those requirements have been complied with shall be delivered to the registrar of companies, and the registrar 
may accept such a declaration as sufficient evidence of compliance. 
  
(3A) In place of the statutory declaration referred to in subsection (3), there may be delivered to the registrar of 
companies using electronic communications a statement made by a person mentioned in paragraph (a) or (b) of 
subsection (3) that the requirements mentioned in subsection (1) have been complied with; and the registrar may 
accept such statement as sufficient evidence of compliance. 
(3B) any person who makes a false statement under subsection (3A) which he knows to be false or does not 
believe to be true is liable to imprisonment or a fine, or both. 
13. Effect of registration.  
(1) On the registration of a company’s memorandum, the registrar of companies shall give a certificate that the 
company is incorporated and, in the case of a limited company, that it is limited. 
(2) The certificate may be signed by the registrar, or authenticated by his official seal. 
(3) From the date of incorporation mentioned in the certificate, the subscribers of the memorandum, together with 
such other persons as may from time to time become members of the company, shall be a body corporate by the 
name contained in the memorandum. 



(4) That body corporate is then capable forthwith of exercising all the functions of an incorporated company, but 
with such liability on the part of its members to contribute to its assets in the event of its being wound up as is 
provided by this Act and the Insolvency Act. 
This is subject, in the case of a public company, to section 117 (additional certificate as to amount of allotted share 
capital).   
(5) The person named in the statement under section 10 as directors, secretary or joint secretaries are, on the 
company’s incorporation, deemed to have been respectively appointed as its first directors, secretary or joint 
secretaries. 
(6) Where the registrar registers an association’s memorandum which states that the association is to be a public 
company, the certificate of incorporation shall contain a statement that the company is a public company. 
(7) A certificate of incorporation given in respect of an association is conclusive evidence: 
(a) that the requirements of this Act in respect of registration and of matters precedent and incidental to it have 
been complied with, and that the association is a company authorised to be registered, and is duly registered, under 
this Act, and 
(b) if the certificate contains a statement that the company is a public company, that the company is such a 
company. 
14. effect of memorandum and articles. 
(1) Subject to the provisions of this Act, the memorandum and articles, when registered, bind the company and its 
members to the same extent as if they respectively had been signed and sealed by each member, and contained 
covenants on the part of each member to observe all the provisions of the memorandum and of the articles.  
(2) Money payable by a member to the company under the memorandum or articles is a debt due from him to the 
company, and in England and Wales is of the nature of a speciality debt. 
15. Memorandum and articles of company limited by guarantee. 
(1) In the case of a company limited by guarantee and not having a share capital, every provision in the 
memorandum or articles, or in any resolution of the company purporting to give any person a right to participate in 
the divisible profits of the company otherwise than as a member, is void. 
(2) For purposes of provisions of this Act relating to the memorandum of a company limited by guarantee, and for 
those of section 1 (4) and this section, every provision  in the memorandum or articles, or in any resolution, of a 
company so limited purporting to divide the company’s undertaking into shares or interests is to be treated as a 
provision for a share capital, not withstanding that the nominal amount or number of the shares or interests is not 
specified by the provision. 
16. effect of alteration on company’s members. 
(1) A member of a company is no bound by an alteration made in the memorandum or articles after the date on 
which he became a member if and so far the alteration: 
(a) requires him to take or subscribe for more shares than the number held by him at the date on which the 
alteration is made; or 
(b) in any way increases his liability as at that date to contribute to the company’s share capital or otherwise to pay 
money to the company. 
(2) subsection (1) operates notwithstanding anything in the memorandum or articles; but it does apply in a case 
where the member agrees in writing, either before or after the alteration is made, to be bound by the alteration. 
17. Conditions in memorandum which could have been in articles. 
(1) A condition contained in a company’s memorandum which could lawfully have been contained in articles of 
association instead of in the memorandum may be altered by the company by special resolution; but if an 
application is made to the court for the alteration to be cancelled, the alteration does not have effect except in so 
far it is confirmed by the court. 
(2) This section: 
(a) is subject to section 16, and also to part XVII (court order protecting minority) and 
(b) does not apply where the memorandum itself provides for or prohibits the alteration of all or any of the 
conditions above referred to, and does not authorise any variation or abrogation of the special rights of any class of 
members. 
(3) Section 5 [except subsection (2)(b) and (8)] and section 6(1) to (3) apply in relation to any alteration and to any 
application made under this section as they apply in relation to alterations and applications under sections 4 to 6. 
18. Amendments of memorandum or articles to be registered. 
(1) When an alteration is made in a company’s memorandum or articles by any statutory provision, whether 
contained in an Act of Parliament or in an instrument made under an Act, a printed copy of the Act or instrument 
shall, not later than 15 days after that provision comes into force, be forwarded to the registrar of companies and 
recorded by him. 
(2) Where a company is required (by this section or otherwise) to send to the registrar any document making or 
evidencing an alteration in the company’s memorandum or articles (other than a special resolution under section 
4), the company shall send with it a printed copy of the memorandum or articles as altered.   
(3) If a company fails to comply with this section, the company and any officer of it who is in default is liable to a 
fine and, for continued contravention, to daily default fine. 
19. Copies of memorandum and articles to be given to members. 



(1) A company shall, on being so required by any member, send to him a copy of the memorandum and of the 
articles (if any), and a copy of any Act of Parliament which alters the memorandum, subject to payment: 
(a) in the case of a copy of the memorandum and of the articles, of 5 pence or such less sum as the company may 
prescribe, and 
(b) in the case of a copy of an Act, of such sum not exceeding its published price as the company may require. 
(2) If a company makes default in complying with this section, the company and every officer of it who is in 
default is liable for each offence to a fine. 
20. Issued copy of memorandum to embody alterations. 
(1) Where an alteration is made in a company’s memorandum, every copy of the memorandum issued after the 
date of the alteration shall be in accordance with the alteration. 
(2) If, where any such alteration has been made, the company at any time after the date of the alteration issues any 
copies of the memorandum which are not in accordance with the alteration, it is liable to a fine, and so too is every 
officer of the company who is in default.  
  

A company’s membership 
  
21. Registered documentation of Welsh companies. 
Note: Cet article a été abrogé par l’article 30 (2) et l’annexe 2 du “Welsh Language Act” de 1993. 
  
22. Definition of “member”. 
(1) The subscribers of a company’s memorandum are deemed to have agreed to become members of the company, 
and on its registration shall be entered as such in its register of members. 
(2) Every other person who agrees to become a member of a company, and whose name is entered in its register of 
members, is a member of the company.   
23. Membership of holding company. 
(1) Except as mentioned in this section, a body corporate cannot be a member of a company which is its holding 
company and any allotment or transfer of shares in a company to its subsidiary is void. 
(2) The prohibition does not apply where the subsidiary is concerned only as personal representative or trustee 
unless, in the later case, the holding company or a subsidiary of it is beneficially interested under the trust.   
For the purpose of ascertaining whether the holding company or a subsidiary is so interested, there shall be 
disregarded: 
(a) any interest held only by way of security for the purposes of a transaction entered into by the holding company 
or subsidiary in the ordinary course of a business which includes the lending of money; 
(b) any such interest as is mentioned in Part I of Schedule 2. 
(3) The prohibition does not apply where shares in the holding company are held by the subsidiary in the ordinary 
course of its business as an intermediary. 
For this purpose, a person is an intermediary if that person: 
(a) carries on a bona fide business of dealing in securities; 
(b) is a member of an EEA exchange (and satisfies any requirements for recognition as a dealer in securities laid 
down by that exchange) or is otherwise approved or supervised as a dealer in securities under the laws of an EEA 
State; and 
(c) does not carry on an excluded business. 
(3A) The excluded business are the following: 
(a) any business which consists wholly or mainly in the making or managing of investments;   
(b) any business which consists wholly or mainly in, or is carried on wholly or mainly for the purpose of, 
providing services to persons who are connected with the person carrying on the business; 
(c) any business which consists in insurance business; 
(d) any business which consists in managing or acting as trustee in relation to a pension scheme or which is carried 
on by the manager or trustee of such a scheme in connection with or for the purposes of the scheme. 
(e) any business which consists in operating or acting as trustee in relation to a collective investment scheme or is 
carried on by the operator or trustee of such a scheme in connection with or for the purposes of the scheme. 
(3B) For the purposes of subsection (3) and (3A): 
(a) the question whether a person is connected with another shall be determined in accordance with the provisions 
of section 839 of the Income and Corporation Taxes Act 1988; 
(b) “collective investment scheme” has the meaning given in section 236 of the Financial Services and Markets 
Act 2000; 
(c) “EEA exchange” means a market which appears on the list drawn up by an EEA State pursuant to Article 16 of 
Council Directive 93/22/EEC on investment services in the securities field;   
(d) “insurance business” means business which consists of the effecting or carrying out of contracts of insurance; 
(e) “securities” includes: 
(i) options, 
(ii) futures, and 
(iii) contracts for differences 



and rights or interests in those investments; 
  
(f) “trustee” and “the operator” shall, in relation to a collective investment scheme, be construed in accordance 
with section 237(2) of the Financial Services and Markets Act 2000.   
(3BA) Subsection (3B) must be read with: 
(a) section 22 of the Financial Services and Markets Act 2002; 
(b) any relevant order under that section; and 
(c) Schedule 2 to that Act.  
(3C) Where: 
(a) a subsidiary which is a dealer in securities has purportedly acquired shares in its holding company in 
contravention of the prohibition in subsection (1); and 
(b) a person acting in good faith has agreed, for value and without notice of that contravention, to acquire shares in 
the holding company from the subsidiary or from someone who has purportedly acquired the shares after their 
disposal by the subsidiary,  
any transfer to that person of the shares mentioned in paragraph (a) shall have the same effect as it would have had 
if their original acquisition by the subsidiary had not been in contravention of the prohibition. 
  
(4) Where a body corporate became a holder of shares in a company: 
(a) before 1 July 1948, or 
(b) on or after that date and before 20 October 1997, in circumstances in which this section as it then had effect did 
not apply, 
but at any time on or after 20 October 1997 falls within the prohibition in subsection (1) above in respect of those 
shares, it may continue to be a member of that company; but for so long as that prohibition would apply, apart 
from this subsection, it has no right to vote in respect of those shares at meetings of the company or of any class of 
its members. 
  
(5) Where a body corporate becomes a holder of shares in a company on or after  20 October 1997 in 
circumstances in which the prohibition in subsection (1) does not apply, but subsequently falls within that 
prohibition in respect of those shares, it may continue to be a member of that company; but for so long as that 
prohibition would apply, apart from this subsection, it has no right to vote in respect of those shares at meetings of 
the company or of any class of its members. 
(6) Where a body corporate is permitted to continued as a member of a company by virtue of subsection (4) or (5), 
an allotment to it of fully paid shares in the company may be validly made by way of capitalisation of reserves of 
the company; but for so long as the prohibition in subsection (1) would apply, apart from subsection (4) or (5), it 
has no right to vote in respect of those shares at meetings of the company or of any class of its members.   
(7) The provisions of this section apply to a nominee acting on behalf of a subsidiary as to the subsidiary itself. 
(8) In relation to a company other than a company limited by shares, the reference in this section to shares shall be 
construed as references to the interest of its members as such, whatever the form of that interest.   
24. Minimum membership for carrying on business.   
(1) If a company, other than a private company limited by shares or by guarantee, carries on business without 
having at least two members and does so for more than 6 months, a person who, for the whole or any part of the 
period that is so carries on business after those 6 months: 
(a) is a member of the company, and   
(b) knows that it is carrying on business with only one member, 
is liable (jointly and severally with the company) for the payment of the company’s debts contracted during the 
period or, as the case may be, that part of it. 
  
(2) For the purposes of this section references to a member of a company do not include the company itself where 
it is such a member only by virtue of its holding shares as treasury shares. 
  

CHAPTER II          COMPANY NAMES 
  
25. Name as stated in memorandum. 
(1) The name of a public company must end with the words “public limited company” or, if the memorandum 
states that the company’s registered office is to be situated in Wales, those words or their equivalent in Welsh 
(“cwmni cyfyngedig cyhoeddus”); and those words or their equivalent may not be preceded by the word “limited” 
or its equivalent in Welsh (“ cyfyngedig). 
(2) In the case of a company limited by shares or by guarantee (not being a public company), the name must have 
“limited” as its last word, except that: 
(a) this is subject to section 30 (exempting, in certain circumstances, a company from the requirement to have 
“limited” as part of the name), and 
(b) if the company is to be registered with a memorandum stating that its registered office is to be situated in 
Wales, the name may have “cyfygedig” as its last word. 



26. Prohibition on registration of certain names. 
(1) A company shall not be registered under this Act by a  name: 
(a) which includes, otherwise than at the end of the name, any of the following words or expressions, that is to say, 
“limited”, “unlimited”, or “public limited company” or their Welsh equivalents (“cyfyngedig”, “anghy fyngedig” 
and “cwmni cyfyngedig cyhoeddus” respectively); 
(b) which includes, otherwise than at the end of the name an abbreviation of any of those words or expressions; 
(bb) which includes, at any place in the name, the expressions “investment company with variable capital” or 
“open-ended investment company” or their Welsh equivalents (“cwmni buddsoddi â chyfalaf newidiol”and 
“cwmni buddsoddiant penagored” respectively ); 
(bbb) which includes, at any place in the name, the expression “limited liability partnership” or its Welsh 
equivalent (“partneriaeth atebolrwydd cyfyngeding”); 
(c) which is the same as a name appearing in the registrar’s index of company names; 
(d) the use of which by the company would in the opinion of the Secretary of State constitute a criminal offence; 
or 
(e) which in the opinion of the Secretary of State is offensive. 
(2) Except with the approval of the Secretary of State, a company shall not be registered under this Act by a name 
which: 
(a) in the opinion of the Secretary of State is offensive would be likely to give the impression that the company is 
connected in any way with Her Majesty’s Government or with any local authority; or 
(b) includes any word or expression for the time being specified in regulations under section 29. 
“Local authority means any local authority within the meaning of the Local Government Act 1972 or the Local 
Governments (Scotland) Act 1973 , the Common council of the City of London or the Council of the Isles of 
Scilly. 
(3) In determining for purposes of subsection (1)(c) whether one name is the same as another, there are to be 
disregarded: 
(a) the definite article, where it is the first word of the name; 
(b) the following words and expressions where they appear at the end of the name that is to say: 
“company” or its Welsh equivalent  (“cwmni”) 
“and company” or its Welsh equivalent (“a’r cwmni”), 
“company limited” or its Welsh equivalent (“cwmni cyfyngedig”), 
“and company limited” or its Welsh equivalent (“a’r cwmni cyfyngedig”), 
“limited”or its Welsh equivalent (“cyfyngedig”), 
“unlimited”or its Welsh equivalent (“anghyfyngedig”), 
“public limited company” or its Welsh equivalent (“cwmni cyfyngedig cyhoeddus”) 
“investment company with variable capital” or its Welsh equivalent (“cwmni buddsoddi a chyfalaf newidiol”); and 
“open-ended investments company” or its Welsh equivalent (“cwmni buddsoddiant penagored”); 
(c) abbreviations of any of those words or expressions where they appear at the end of the name; and  
(d) type and case of letters and punctuation marks; 
and “and” and “&” are to be taken as the same. 
27. Alternatives of statutory designations. 
(1) A company which by any provision of this Act is either required or entitled to include in its name, as its last 
part, any of the words specified in subsection (4) below may, instead of those words, include as the last part of the 
name the abbreviations there specified as alternatives in relation to those words. 
(2) A reference in this Act to the name of a company or to the inclusion of any of those words in a company’s 
name includes a reference to the name including (in place of any  of the words so specified) the appropriate 
alternative, or to the inclusion of the appropriate alternative, as the case may be. 
(3) A provision of this Act requiring a company not to include any of those words in its name also requires it not 
to include the abbreviated alternative specified in subsection (4). 
(4) For the purposes of this section: 
(a) the alternative of “limited” is “ltd.”, 
(b) the alternative of “public limited company” is “p.l.c.”, 
(c) the alternative of “cyfyngedig” is “cyf.”; and 
(d) the alternative of “cwmni cyfyngedig cyhoeddus” is “c.c.c.”. 
28. Change of name. 
(1) A company may by special resolution change its name (but subject to section 31 in the case of a company 
which has received a direction under subsection (2) of that section from the Secretary of State). 
(2) Where a company has been registered by a name which: 
(a) is the same as or, in the opinion of the Secretary of State, too like a name appearing at the time of the 
registration in the registrar’s index of company names, or 
(b) is the same as or, in the opinion of the Secretary of State, too like a name which should have appeared in that 
index at that time, 
the Secretary of State may within 12 months of that time, in writing, direct the company to change its name within 
such period as he may specify. 



Section 26(3) applies in determining under this subsection whether a name is the same as or too like another. 
  
(3) If it appears to the Secretary of State that misleading information has been given for the purpose of a 
company’s registration with a particular name, or that undertakings or assurances have been given for that purpose 
and have not been fulfilled, he may within 5 years of the date of its registration with that name in writing direct the 
company to change its name within such period as he may specify. 
(4) Where a direction has been given under subsection (2) or (3), the Secretary of State may by a further direction 
in writing extend the period within which the company is to change its name, at any time before the end of that 
period. 
(5) A company which fails to comply with a direction under this section, and any officer of it who is in default, is 
liable to a fine and, for continued contravention, to daily default fine. 
(6) Where a company changes its name under this section, the registrar of companies shall (subject to section 26) 
enter the new name on the register in place of the former name, and shall issue a certificate of incorporation 
altered to meet the circumstances of the case; and the change of name has effect from the date on which the altered 
certificate is issued. 
(7) a change of name by a company under this section does not affect any rights or obligations of the company or 
render defective any legal proceedings by or against it; and any legal proceedings that might have been continued 
or commenced against it by its former name may be continued or commenced against it by its new name. 
29. Regulations about names. 
(1) the Secretary of State may by regulations: 
(a) specify words or expressions for the registration of which as or as part of a company’s corporate name his 
approval is required under section 26(2)(b), and 
(b) in relation to any such word or expression, specify a Government department or other body as the relevant 
body for purposes of the following subsection. 
(2) Where a company proposes to have as, or as part of, its corporate name any such word or expression and a 
Government department or other body is specified under subsection(1)(b) in relation to that word or expression, a 
request shall be made (in writing) to the relevant body to indicate whether (and if so why) it has any objections to 
the proposal; and the person to make the request is: 
(a) in the case of a company seeking to be registered under this Part, the person making the statutory declaration 
under section 12(3) or statement under section 12(3A) (as the case may be), 
(b) in the case of a company seeking to be registered under section 680, the person making the statutory 
declaration under section  686(2) or statement under section 686(2A) (as the case may be) and 
(c) in any other case, a director or secretary of the company concerned. 
(3) The person who has made that request to the relevant body shall submit to the registrar of companies a 
statement that it has been made and a copy of any response received from that body, together with: 
(a) the requisite statutory declaration or statement, or 
(b) a copy of the special resolution changing the company’s name, 
according as the case is one or other of those mentioned in subsection (2). 
  
(4) Sections 709 and 710 (public rights of inspection of documents kept by registrar of companies) do not apply to 
documents sent under subsection (3) of this section. 
(5) Regulations under this section may contain such transitional provisions and savings as the Secretary of State 
thinks appropriate and may make different provision for different cases or classes of case. 
(6) The regulations shall be made by statutory instrument, to be laid before Parliament after it is made; and the 
regulations shall cease to have effect at the end of 28  days beginning with the day on which the regulations were 
made (but without prejudice to anything previously done by virtue of them or to the making of new regulations), 
unless during that period they are approved by resolution of each House. In reckoning that period, no account is to 
be taken of any time during which Parliament is dissolved or prorogued or during which both Houses are 
adjourned for more than 4 days. 
30. Exemption from requirement of “limited” as part of the name. 
(1) Certain companies are exempt from requirements of this Act relating to the use of “limited” as part of the 
company name. 
(2) A private company limited by guarantee is exempt from those requirements, and so too is a company which  on 
25 February 1982 was a private company limited by shares with a name which, by virtue of a licence under section 
19 of the Companies Act 1948, did not include “limited”; but in either case the company must, to have the 
exemption, comply with the requirements of the following subsection.   
(3) Those requirements are that: 
(a) the objects of the company are (or, in the case of a company about to be registered, are to be) the promotion of 
commerce, art, science, education, religion, charity or any profession, and anything incidental or conductive to any 
of those objects; and 
(b) the company’s memorandum or articles: 
(i) require its profits (if any) or other income to be applied in promoting its objects, 
(ii) prohibit the payment of dividends to its members, and 



(iii) require all the assets which would otherwise be available to its members generally to be transferred on its 
winding up either to another body with objects similar to its own or to another body the objects of which are the 
promotion of charity and anything incidental or conducive thereto (whether or not the body is a member of the 
company). 
(4) Subject to subsection (5A), a statutory declaration that the company complies with the requirements of 
subsection (3) may be delivered to the registrar of companies, who may accept the declaration as sufficient 
evidence of the matters stated in it. 
(5) The statutory declaration must be in the prescribed form and be made: 
(a) in a case of a company to be formed, by a solicitor engaged in its formation or by a person named as director or 
secretary in the statement delivered under section 10(2); 
(b) in the case of a company to be registered in pursuance of section 680, by two or more directors or other 
principal officers of the company; and 
(c) in the case of a company proposing to change its name so that it ceases to have the word “limited” as part of its 
name, by a director or secretary of the company. 
(5A) In place of the statutory declaration referred to in subsection (4), there may be delivered to the registrar of 
companies using electronic communications a statement made by a person falling within the applicable paragraph 
of subsection (5) stating that the company complies with the requirements of subsection (3), and the registrar may 
accept such a statement as sufficient evidence of the matters stated in it. 
(5B) The registrar may refuse to register a company by a name which does not include the word “limited” unless a 
statutory declaration under subsection (4) or statement under subsection (5A) has been delivered to him. 
(5C) Any person who makes a false statement under subsection (5A) which he knows to be false or does not 
believe to be true is liable to imprisonment or a fine, or both.  
(6) References in this section to the word “limited” include (in an appropriate case) its Welsh equivalent (“ 
cyfyngedig”), and the appropriate alternative (“ltd.” or “cyf.”, as the case may be).   
(7) A company which is exempt from requirements relating to the use of “limited” and does not include that word 
as part of its name, is also exempt from the requirements of this Act relating to the publication of its name and the 
sending of lists of members to the registrar of companies. 
31. Provisions applying to company under section 30. 
(1) A company which is exempt under section 30 and whose name does not include “limited” shall not alter its 
memorandum or articles of association so that it ceases to comply with the requirements of subsection (3) of that 
section. 
(2) If it appears to the Secretary of State that such a company: 
(a) has carried on any business other than the promotion of any of the objects mentioned in that subsection, or 
(b) has applied any of its profits or other income otherwise than in promoting such objects, or 
(c) has paid a dividend to any of its members, 
he may, in writing, direct the company to change its name by resolution of the directors within such period as may 
be specified in the direction, so that its name ends with “limited”. 
A resolution passed by the directors in compliance with a direction under this subsection is subject to section 380 
of this Act (copy to be forwarded to the registrar of companies within 15 days). 
  
(3) A company which has received a direction under subsection (2), shall not thereafter be registered by a name 
which does not include “limited”, without the approval of the Secretary of State. 
(4) References in this section to the word “limited” include (in an appropriate case) its Welsh equivalent 
(“cyfyngedig”), and the appropriate alternative  (“ltd.” or “cyf.”, as the case may be). 
(5) A company which contravenes subsection (1), and any officer of it who is in default, is liable to a fine and, for 
continued contravention, to a daily default fine. 
(6) A company which fails to comply with a direction by the Secretary of State under subsection (2), and any 
officer of the company who is in default, is liable to a fine and, for continued contravention, to a daily default fine. 
32. Power to require company to abandon misleading name. 
(1) If in the Secretary of State’s opinion the name by which a company is registered gives so misleading an 
indication of the nature of its activities as to be likely to cause harm to the public, he may direct it to change its 
name. 
(2) The direction must, if not duly made the subject of an application to the court under the following subsection, 
be complied with within a period of 6 weeks from the date of the direction or such longer period as the Secretary 
of State may think fit to allow.  
(3) The company may, within a period of 3 weeks from the date of the direction apply to the court to set it aside; 
and the court may set the direction aside or confirmed it and, if it confirms the direction, shall specify a period 
within which it must be complied with. 
(4) If a company makes default in complying with a direction under this section, it is liable to a fine and, for 
continued contravention, to a daily default fine. 
(5) where a company changes its name under this section, the registrar shall (subject to section 26) enter the new 
name on the register in place of the former name , and shall issue a certificate of incorporation altered to meet the 
circumstances of the case; and the change has effect from the date in which the altered certificate is issued. 



(6) A change of name by a company under this section does not affect any of the rights or obligations of the 
company, or render defective any legal proceedings by or against it, and any legal proceedings that might have 
been continued or commenced against it by its former name may be continued or commenced against by its new 
name.  
33. Prohibition on trading under misleading name. 
(1) A person who is not a public company is guilty of an offence if he carries on any trade, profession or business 
under a name which includes, as its last parts, the words “public limited company”  or their equivalent in Welsh 
(“”cwmni cyfyngedig cyhoeddus”). 
(2) A public company is guilty of an offence if, in circumstances in which the fact that it is a public company is 
likely to be material to any person, it uses a name which may reasonably be expected to give the impression that it 
is a private company. 
(3) A person guilty of an  offence under subsection (1) or (2) and, if that person is a company, any officer of the 
company who is in default, is liable to a fine and, for a continued contravention, to a daily default fine. 
34. Penalty for improper use of “limited” or “cyfyngedig”. 
If any person trades or carries on business under a name or title of which “limited” or “cyfyngedig”, or any 
contraction or imitation of either of those words, is the last word, that person, unless duly incorporated with 
limited liability, is liable to a fine and, for a continued contravention, to a daily default fine. 
35. A company’s capacity not limited by its memorandum. 
(1) The validity of an act done by a company shall not be called into question on the ground of lack of capacity by 
reason of anything in the company’s memorandum. 
(2) A member of a company may bring proceedings to restrain the doing of an act which but for subsection (1) 
would be beyond the company’s capacity; but no such proceedings shall lie in respect of an act to be done in 
fulfilment of a legal obligation arising from a previous act of the company. 
(3) It remains the duty of the directors to observe any limitations on their powers flowing from the company’s 
memorandum; and action by the directors which but for subsection (1) would be beyond the company’s capacity 
may only be ratified by the company by special resolution. 
A resolution ratifying such action shall not affect any liability incurred by the directors or any other person; relief 
from any such liability must be agreed to separately by special resolution. 
(4) the operation of this section is restricted by section 65(1) of the Charities Act 1993 and section 112(3) of the 
companies Act 1989 in relation to companies which are charities; and section 322A below (invalidity of certain 
transactions to which directors or their associates are parties) has effect notwithstanding this section. 
35A. Power of directors to bind the company. 
(1) in favour of a person dealing with the company in good faith, the power of the board of directors to bind the 
company, or authorise others to do so, shall be deemed to be free of any limitation under the company’s 
constitution. 
(2) For this purpose: 
(a) a person “deals with” a company if he is a party to any transaction or other act to which the company is a party; 
(b) a person shall not be regarded as acting in bad faith by reason only of his knowing that an act is beyond the 
powers of the directors under the company’s constitution; and 
(c) a person shall be presumed to have acted in good faith unless the contrary is proved. 
(3) The references above to limitation on the directors’ powers under the company’s constitution include 
limitations deriving: 
(a) from a resolution of the company in general meeting or a meeting of any class of shareholders, or: 
(b) from any agreement between the members of the company or of any class of shareholders. 
(4) Subsection (1) does not affect any right of a member of the company to bring proceedings to restrain the doing 
of an act which is beyond the powers of the directors; but no such proceedings shall lie in respect of an act to be 
done in fulfilment of a legal obligation arising from a previous act of the company.   
(5) Nor does that subsection affect any liability incurred by the directors, or any other person, by reason of the 
directors’ exceeding their powers. 
(6) the operation of this section is restricted by section 65(1) of the Charities Act 1993 and section 112(3) of the 
companies Act 1989 in relation to companies which are charities; and section 322A below (invalidity of certain 
transactions to which directors or their associates are parties) has effect notwithstanding this section. 
35B. No duty to enquire as to capacity of company or authority of directors. 
A party to a transaction with a company is not bound to enquire as to whether it is permitted by the company’s 
memorandum or as to any limitation on the powers of the board of directors to bind the company or authorise 
others to do so. 
36. Company contracts: England and Wales. 
Under the law of England and Wales a contract may be made: 
(a) by a company, by writing under its common seal, or 
(b) on behalf of the company, by any person acting under its authority, express or implied; 
and any formalities required by law in the case of a contract made by an individual also apply, unless a contrary 
intention appears, to a contract made by or on behalf of a company. 
36A. Execution of documents: England and Wales. 



(1) Under the law of England and Wales the following provisions have effect with respect to the execution of 
documents by a company. 
(2) A document is executed by a company by the affixing of its common seal. 
(3) a company need not have a common seal, however, and the following subsections apply whether it does or not. 
(4) A document signed by a director and the secretary of a company, or by two directors of a company, and 
expressed (in whatever form of words) to be executed by the company has the same effect as if executed under the 
common seal of the company. 
(5) A document executed by a company which makes it clear on its face that it is intended by the person or 
persons making it to be a deed has effect, upon delivery, as a deed; and it shall be presumed, unless a contrary 
intention is proved, to be delivered upon its being so executed. 
(6) In favour of a purchaser a document shall be deemed to have been duly executed by a company if it purports to 
be signed by a director and the secretary of a company, or by two directors of the company, and where it makes it 
clear on its face that it is intended by the person or persons making it to be a deed, to have been delivered upon its 
being executed. 
A “purchaser” means a purchaser in good faith for valuable consideration and includes a lessee, mortgagee or 
other person who for valuable consideration acquires an interest in property. 
36B. Execution of documents by companies.  
(1) Notwithstanding the provisions of any enactment, a company need not have a company seal. 
(2) For the purposes of any enactment: 
(a) providing for a document to be executed by a company by affixing its common seal; or 
(b) referring (in whatever terms) to a document so executed, 
a document signed or subscribed by or on behalf of the company in accordance with the provisions of the 
Requirements of Writing (Scotland) Act 1995 shall have effect as if so executed. 
  
(3) In this section "enactment" includes an enactment contained in a statutory instrument. 
[ Note: cet article s’applique seulement en Ecosse.] 
  
36C. Pre-incorporation contracts, deeds and obligations.  
(1) A contract which purports to be made by or on behalf of a company at a time when the company has not been 
formed has effect, subject to any agreement to the contrary, as one made with the person purporting to act for the 
company or as agent for it, and he is personally liable on the contract accordingly. 
(2) Subsection (1) applies: 
(a) to the making of a deed under the law of England and Wales, and 
(b) to the undertaking of an obligation under the law of Scotland, 
as it applies to the making of a contract. 
37. Bills of exchange and promissory notes. 
A bill of exchange or promissory note is deemed to have been made, accepted or endorsed on behalf of a company 
if made, accepted or endorsed in the name of, or by or on behalf or on account of, the company by a person acting 
under its authority. 
38. Execution of deeds abroad. 
(1) A company may, by writing under its common seal, empower any person, either generally or in respect of any 
specified matters, as its attorney, to execute deeds on its behalf in any place elsewhere than in the United 
Kingdom. 
(2) A deed executed by such an attorney on behalf of the company has the same effect as if it were executed under 
the company’s common seal.  
(3) This section does not extend to Scotland. 
39. Power of company to have official seal for use abroad. 
(1) A company which has a common seal whose objects require or comprise the transaction of business in foreign 
countries may, if authorised by its articles, have for use in any territory, district, or place elsewhere than in the 
United Kingdom, an official seal, which shall be a facsimile of its common seal, with the addition on its face of 
the name of every territory, district or place where it is to be used. 
(2) The official seal when duly affixed to a document has the same effect as the company’s common seal. 
(2A) Subsection (2) does not extend to Scotland. 
(3) A company having an official seal for use in any such territory, district or place may, by writing under its 
common seal, or as respects Scotland by writing in accordance with the Requirements of Writing (Scotland) Act 
1995 [. . .] authorise any person appointed for the purpose in that territory, district or place to affix the official seal 
to any deed or other document to which the company is party in that territory, district or place. 
(4) As between the company and a person dealing with such an agent, the agent’s authority continues during the 
period (if any) mentioned in the instrument conferring the authority, or if no period is there mentioned, then until 
notice of the revocation or determination of the agent's authority has been given to the person dealing with him. 
(5) The person affixing the official seal shall certify in writing on the deed or other instrument to which the seal is 
affixed the date on which and the place at which it is affixed.  
40. Official seal for share certificates, etc. 



(1) A company which has a common seal may have, for use for sealing securities issued by the company and for 
sealing documents creating or evidencing securities so issued, an official seal which is a facsimile of its common 
seal with the addition on its face of the word “Securities”. 
The official seal when duly affixed to a document has the same effect as the company’s common seal. 
(2) Nothing in this section shall affect the right of a company registered in Scotland to subscribe such securities 
and documents in accordance with the Requirements of Writing (Scotland) Act 1995. 
41. Authentication of documents. 
A document or proceeding requiring authentication by a company is sufficiently authenticated for the purposes of 
the law of England and Wales by the signature of a director, secretary or other authorised officer of the company. 
42. Events affecting a company’s status. 
(1) A company is not entitled to rely against other persons on the happening of any of the following events: 
(a) the making of a winding-up order in respect of the company, or the appointment of a liquidator in a voluntary 
winding up of the company, or 
(b) any alteration of the company’s memorandum or articles, or 
(c) any change among the company’s directors, or 
(d) (as regards service of any document on the company) any change in the situation of the company’s registered 
office, 
if the event had not been officially notified at the material time and is not shown by the company to have been 
known at that time to the person concerned, or if the material time fell on or before the 15th day after the date of 
official notification (or, where the 15th day was a non-business day, on or before the next day that was not) and it 
is shown that the person concerned was unavoidably prevented from knowing of the event at that time. 
  
(2) In subsection (1): 
(a) “official notification” and “officially notified” have the meanings given by section 711(2) (registrar of 
companies to give public notice of the issue or receipt by him of certain documents), and 
(b) “non-business day” means a Saturday or Sunday, Christmas Day, Good Friday and any other day which is a 
bank holiday in the part of Great Britain where the company is registered.    
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CHAPTER I          GENERAL PROVISIONS ABOUT SHARE CAPITAL 
  
117. Public company share capital requirements. 
(1) A company registered as a public company on its original incorporation shall not do business or exercise any 
borrowing powers unless the registrar of companies has issued it with a certificate under this section or the 
company is re-registered as a private company. 
(2) The registrar shall issue a company with such a certificate if, on an application made to him by the company in 
the prescribed form, he is satisfied that the nominal value of the company’s allotted share capital is not less than 
the authorised minimum, and there is delivered to him a statutory declaration complying with the following 
subsection. This subsection is subject to subsection (3A). 
(3) The statutory declaration must be in the prescribed form and be signed by a director or secretary of the 
company; and it must: 
(a) state that the nominal value of the company’s allotted share capital is not less than the authorised minimum; 



(b) specify the amount paid up, at the time of the application, on the allotted share capital of the company; 
(c) specify the amount, or estimated amount, of the company’s preliminary expenses and the persons by whom any 
of those expenses have been paid or are payable; and 
(d) specify any amount or benefit paid or given, or intended to be paid or given, to any promoter of the company, 
and the consideration for the payment or benefit. 
(3A) In place of the statutory declaration referred to in subsection (2), there may be delivered to the registrar of 
companies using electronic communications a statement made by a director or secretary of the company 
complying with the requirements of subsection (3)(a) to (d). 
(4) For the purposes of subsection (2), a share allotted in pursuance of an employees’ share scheme may not be 
taken into account in determining the nominal value of the company’s allotted share capital unless it is paid up at 
least as to one-quarter of the nominal value of the share and the whole of any premium on the share. 
(5) The registrar may accept a statutory declaration or statement delivered to him under this section as sufficient 
evidence of the matters stated in it. 
(6) A certificate under this section in respect of a company is conclusive evidence that the company is  entitled to 
do business and exercise any borrowing powers. 
(7) If a company does business or exercises borrowing powers in contravention of this section, the company and 
any officer of it who is in default is liable to a fine. 
(7A) Any person who makes a false statement under subsection (3A) which he knows to be false or does not 
believe to be true is liable to imprisonment or a fine, or both. 
(8) Nothing in this section affects the validity of any transaction entered into by a company; but, if a company 
enters into a transaction in contravention of this section and fails to comply with its obligations in that connection 
within 21 days from being called upon to do so, the directors of the company are jointly and severally liable to 
indemnify the other party to the transaction in respect of any loss or damage suffered by him by reason of the 
company’s failure to comply with those obligations. 
118. The authorised minimum. 
(1) In this Act, "the authorised minimum" means £50,000, or such other sum as the Secretary of State may by 
order made by statutory instrument specify instead. 
(2) An order under this section which increases the authorised minimum may: 
(a) require any public company having an allotted share capital of which the nominal value is less than the amount 
specified in the order as the authorised minimum to increase that value to not less than that amount or make 
application to be re-registered as a private company; 
(b) make, in connection with any such requirement, provision for any of the matters for which provision is made 
by this Act relating to a company’s registration, re-registration or change of name, to payment for any share 
comprised in a company’s capital and to offers of shares in or debentures of a company to the public, including 
provision as to the consequences (whether in criminal law or otherwise) of a failure to comply with any 
requirement of the order; and 
(c) contain such supplemental and transitional provisions as the Secretary of State thinks appropriate, make 
different provision for different cases and, in particular, provide for any provision of the order to come into 
operation on different days for different purposes. 
(3) An order shall not be made under this section unless a draft of it has been laid before Parliament and approved 
by resolution of each House. 
119. Provision for different amounts to be paid on shares. 
A company, if so authorised by its articles, may do any one or more of the following things: 
(a) make arrangements on the issue of shares for a difference between the shareholders in the amounts and times 
of payment of calls on their shares; 
(b) accept from any member the whole or a part of the amount remaining unpaid on any shares held by him, 
although no part of that amount has been called up; 
(c) pay dividend in proportion to the amount paid up on each share where a larger amount is paid up on some 
shares than on others. 
120. Reserve liability of limited company. 
A limited company may by special resolution determine that any portion of its share capital which has not been 
already called up shall not be capable of being called up except in the event and for the purposes of the company 
being wound up; and that portion of its share capital is then not capable of being called up except in that event and 
for those purposes. 
121. Alteration of share capital (limited companies). 
(1) A company limited by shares or a company limited by guarantee and having a share capital, if so authorised by 
its articles, may alter the conditions of its memorandum in any of the following ways. 
(2) The company may: 
(a) increase its share capital by new shares of such amount as it thinks expedient; 
(b) consolidate and divide all or any of its share capital into shares of larger amount than its existing shares; 
(c) convert all or any of its paid-up shares into stock, and reconvert that stock into paid-up shares of any 
denomination; 



(d) subdivide its shares, or any of them, into shares of smaller amount than is fixed by the memorandum (but 
subject to the following subsection); 
(e) cancel shares which, at the date of the passing of the resolution to cancel them, have not been taken or agreed 
to be taken by any person, and diminish the amount of the company’s share capital by the amount of the shares so 
cancelled. 
(3) In any subdivision under subsection (2)(d) the proportion between the amount paid and the amount, if any, 
unpaid on each reduced share must be the same as it was in the case of the share from which the reduced share is 
derived. 
(4) The powers conferred by this section must be exercised by the company in general meeting. 
(5) A cancellation of shares under this section does not for purposes of this Act constitute a reduction of share 
capital. 
122. Notice to registrar of alteration. 
(1) If a company having a share capital has: 
(a) consolidated and divided its share capital into shares of larger amount than its existing shares; or 
(b) converted any shares into stock; or 
(c) reconverted stock into shares; or 
(d) subdivided its shares or any of them; or 
(e) redeemed any redeemable shares; or 
(f) cancelled any shares (otherwise than in connection with a reduction of share capital under section 135), 
it shall within one month after so doing give notice in the prescribed form to the registrar of companies, specifying 
(as the case may be) the shares consolidated, divided, converted, subdivided, redeemed or cancelled, or the stock 
reconverted. 
  
(2) If default is made in complying with this section, the company and every officer of it who is in default is liable 
to a fine and, for continued contravention, to a daily default fine. 
123. Notice to registrar of increased share capital. 
(1) If a company having a share capital (whether or not its shares have been converted into stock) increases its 
share capital beyond the registered capital, it shall within 15 days after the passing of the resolution authorising the 
increase, give to the registrar of companies notice of the increase, and the registrar shall record the increase. 
(2) The notice must include such particulars as may be prescribed with respect to the classes of shares affected and 
the conditions subject to which the new shares have been or are to be issued. 
(3) There shall be forwarded to the registrar together with the notice a printed copy of the resolution authorising 
the increase, or a copy of the resolution in some other form approved by the registrar. 
(4) If default is made in complying with this section, the company and every officer of it who is in default is liable 
to a fine and, for continued contravention, to a daily default fine. 
124. Reserve capital of unlimited company. 
An unlimited company having a share capital may by its resolution for re-registration as a public company under 
section 43, or as a limited company under section 51: 
(a) increase the nominal amount of its share capital by increasing the nominal amount of each of its shares (but 
subject to the condition that no part of the increased capital is to be capable of being called up except in the event 
and for the purpose of the company being wound up), and 
(b) alternatively or in addition, provide that a specified portion of its uncalled share capital is not to be capable of 
being called up except in that event and for that purpose. 
  
  

CHAPTER II          CLASS RIGHTS 
  
125. Variation of class rights. 
(1) This section is concerned with the variation of the rights attached to any class of shares in a company whose 
share capital is divided into shares of different classes. 
(2) Where the rights are attached to a class of shares otherwise than by the company’s memorandum, and the 
company’s articles do not contain provision with respect to the variation of the rights, those rights may be varied 
if, but only if: 
(a) the holders of three-quarters in nominal value of the issued shares of that class (excluding any shares of that 
class held as treasury shares) consent in writing to the variation; or 
(b) an extraordinary resolution passed at a separate general meeting of the holders of that class sanctions the 
variation; 
and any requirement (howsoever imposed) in relation to the variation of those rights is complied with to the extent 
that if is not comprised in paragraph (a) and (b) above. 
  
(3) Where: 
(a) the rights are attached to a class of shares by the memorandum or otherwise; 



(b) the memorandum or articles contain provision for the variation of those rights; and 
(c) the variation of those rights is connected with the giving, variation, revocation or renewal of an authority for 
allotment under section 80 or with a reduction of the company’s share capital under section 135; 
those rights shall not be varied unless: 
(i) the condition mentioned in subsection 2(a) or (b) above is satisfied; and 
(ii) any requirement of the memorandum or articles in relation to the variation of rights of that class is complied 
with to the extent that it is not comprised in that condition. 
(4) If the rights are attached to a class of shares in the company by the memorandum or otherwise and: 
(a) where they are so attached by the memorandum, the articles contain provision with respect to their variation 
which had been included in the articles at the time of the company’s original incorporation; or 
(b) where they are so attached otherwise, the articles contain such provision (whenever first so included), 
  
and in either case the variation is not connected as mentioned in subsection (3)(c), those rights may only be varied 
in accordance with that provision of the articles. 
(5) If the rights are attached to a class of shares by the memorandum, and the memorandum and articles do not 
contain provision with respect to the variation of those rights, those rights may be varied if all the members of the 
company (excluding any member holding shares as treasury shares) agree to the variation. 
(6) The provisions of section 369 (length of notice for calling company meetings), section 370 (general provisions 
as to meetings and votes), and sections 376 and 377 (circulation of Members’ resolutions) and the provisions of 
the articles relating to general meetings shall, so far as applicable, apply in relation to any meeting of shareholders 
required by this section or otherwise to take place in connection with the variation of the rights attached to a class 
of shares, and shall so apply with the necessary modifications and subject to the following provisions, namely: 
(a) the necessary quorum at any such meeting other than an adjourned meeting shall be two persons holding or 
representing by proxy at least one-third in nominal value of the issued shares of the class in question (excluding 
any shares of that class held as treasury shares) and at an adjourned meeting one person holding shares of the class 
in question or his proxy; 
(b) any holder of shares of the class in question present in person or by proxy may demand a poll. 
(7) Any alteration of a provision contained in a company’s articles for the variation of the rights attached to a class 
of shares, or the insertion of any such provision into the articles, is itself to be treated as a variation of those rights. 
(8) In this section and (except where the context otherwise requires) in any provision for the variation of the rights 
attached to a class of shares contained in a company’s memorandum or articles, references to the variation of those 
rights are to be read as including references to their abrogation. 
126. Saving for court’s powers under other provisions. 
Nothing in subsection (2) to (5) of section 125 derogates from the powers of the court under the following sections 
of this Act, namely: 
sections 4 to 6 (company resolution to alter objects), 
section 54 (litigated objection to public company becoming private by re-registration), 
section 425 (court control of company compromising with members and creditors), 
section 427 (company reconstruction or amalgamation), 
sections 459 to 461 (protection of minorities). 
127. Shareholders’ right to object to variation. 
(1) This section applies if, in the case of a company whose share capital is divided into different classes of shares: 
(a) provision is made the memorandum or articles for authorising the variation of the rights attached to any class 
of shares in the company, subject to: 
(i) the consent of any specified proportion of the holders of the issued shares of that class, or 
(ii) the sanction of a resolution passed at a separate meeting of the holders of those shares, 
and in pursuance of that provision the rights attached to any such class of shares are at any time varied; or 
  
b) the rights attached to any class of shares in the company are varied under section 125(2). 
(2) The holders of not less in the aggregate than 15 per cent of the issued shares of the class in question (being 
persons who did not consent to or vote in favour of the resolution for the variation), may apply to the court to have 
the variation cancelled; and if such an application is made, the variation has no effect unless and until it is 
confirmed by the court. 
(2A) For the purposes of subsection (2), any of the company's issued share capital held as treasury shares must be 
disregarded. 
(3) Application to the court must be made within 21 days after the date on which the consent was given or the 
resolution was passed (as the case may be), and may be made on behalf of the shareholders entitled to make the 
application by such one or more of their number as they may appoint in writing for the purpose. 
(4) The court, after hearing the applicant and any other persons who apply to the court to be heard and appear to 
the court to be interested in the application, may, if satisfied having regard to all the circumstances of the case, that 
the variation would unfairly prejudice the shareholders of the class represented by the applicant, disallow the 
variation and shall, if not so satisfied, confirm it. 



The decision of the court on any such application is final. 
  
(5) The company shall within 15 days after the making of an order by the court on such an application forward a 
copy of the order to the registrar of companies; and, if default is made in complying with this provision, the 
company and every officer of it who is in default is liable to a fine and, for continued contravention, to a daily 
default fine. 
(6) "Variation", in this section, includes abrogation; and "varied" is to be construed accordingly. 
128. Registration of particulars of special rights. 
(1) If a company allots shares with rights which are not stated in its memorandum or articles, or in any resolution 
or agreement which is required by section 380 to be sent to the registrar of companies, the company shall deliver 
to the registrar of companies, within one month from allotting the shares, a statement in the prescribed form 
containing particulars of those rights. 
(2) This does not apply if the shares are in all respects uniform with shares previously allotted; and shares are not 
for this purpose to be treated as different from shares previously allotted by reason only that the former do not 
carry the same rights to dividends as the latter during the 12 months immediately following the former’s allotment. 
(3) Where the rights attached to any shares of a company are varied otherwise than by an amendment of the 
company’s memorandum or articles or by a resolution or agreement subject to section 380, the company shall 
within one month front the date on which the variation is made deliver to the registrar of companies a statement in 
the prescribed form containing particulars of the variation. 
(4) Where a company (otherwise than by any such amendment, resolution or agreement as is mentioned above) 
assigns a name or other designation, or a new name or other designation, to any class of its shares, it shall within 
one month from doing so deliver to the registrar of companies a notice in the prescribed form giving particulars of 
the name or designation so assigned. 
(5) If a company fails to comply with this section, the company and every officer of it who is in default is liable to 
a fine and, for continued contravention, to a daily default fine. 
129. Registration of newly created class rights. 
(1) If a company not having a share capital creates a class of members with rights which are not stated in its 
memorandum or articles or in a resolution or agreement to which section 380 applies, the company shall deliver to 
the registrar of companies within one month from the date on which the new class is created a statement in the 
prescribed form containing particulars of the rights attached to that class. 
(2) If the rights of any class of members of the company are varied otherwise than by an amendment of the 
memorandum or articles or by a resolution or agreement subject to section 380, the company shall within one 
month from the date on which the variation is made deliver to the registrar a statement in the prescribed form 
containing particulars of the variation. 
(3) If a company (otherwise than by such an amendment, resolution or agreement as is mentioned above) assigns a 
name or other designation, or a new name or other designation, to any class of its members, it shall within one 
month from doing so deliver to the registrar a notice in the prescribed form giving particulars of the name or 
designation so assigned. 
(4) If a company fails to comply with this section, the company and every officer of it who is in default is liable to 
a fine and, for continued contravention, to a daily default fine. 
  
  

CHAPTER III          SHARE PREMIUMS 
  
130. Application of share premiums. 
(1) If a company issues shares at a premium, whether for cash or otherwise, a sum equal to the aggregate amount 
or value of the premiums on those shares shall be transferred to an account called “the share premium account”. 
(2) The share premium account may be applied by the company in paying up unissued shares to be allotted to 
members as fully paid bonus shares, or in writing off: 
(a) the company’s preliminary expenses; or 
(b) the expenses of, or the commission paid or discount allowed on, any issue of shares or debentures of the 
company, 
or in providing for the premium payable on redemption of debentures of the company. 
  
(3) Subject to this, the provisions of this Act relating to the reduction of a company’s share capital apply as if the 
share premium account were part of its paid up share capital. 
(4) Sections 131 and 132 below give relief from the requirements of this section, and in those sections references 
to the issuing company are to the company issuing shares as above mentioned. 
131. Merger relief. 
(1) With the exception made by section 132 (8) (group reconstruction) this section applies where the issuing 
company has secured at least a 90 per cent equity holding in another company in pursuance of an arrangement 
providing for the allotment of equity shares in the issuing company on terms that the consideration for the shares 
allotted is to be provided : 



(a) by the issue or transfer to the issuing company of equity shares in the other company, or 
(b) by the cancellation of any such shares not held by the issuing company. 
(2) If the equity shares in the issuing company allotted in pursuance of the arrangement in consideration for the 
acquisition or cancellation of equity shares in the other company are issued at a premium, section 130 does not 
apply to the premiums on those shares. 
(3) Where the arrangement also provides for the allotment of any shares in the issuing company on terms that the 
consideration for those shares is to be provided by the issue or transfer to the issuing company of non-equity 
shares in the other company or by the cancellation of any such shares in that company not held by the issuing 
company, relief under subsection (2) extends to any shares in the issuing company allotted on those terms in 
pursuance of the arrangement. 
(4) Subject to the next subsection, the issuing company is to be regarded for purposes of this section as having 
secured at least a 90 per cent equity holding in another company in pursuance of such an arrangement as is 
mentioned in subsection (1) if in consequence of an acquisition or cancellation of equity shares in that company 
(in pursuance of that arrangement) it holds equity shares in that company (whether all or any of those shares were 
acquired in pursuance of that arrangement, or not) of an aggregate nominal value equal to 90 per cent or more of 
the nominal value of that company’s equity share capital (excluding any shares in that company held as treasury 
shares). 
(5) Where the equity share capital of the other company is divided into different classes of shares, this section does 
not apply unless the requirements of subsection (1) are satisfied in relation to each of those classes of shares taken 
separately. 
(6) Shares held by a company which is the issuing company’s holding company or subsidiary, or a subsidiary of 
the issuing company’s holding company, or by its or their nominees, are to be regarded for purposes of this section 
as held by the issuing company. 
(7) In relation to a company and its shares and capital, the following definitions apply for purposes of this section: 
(a) “equity shares” means shares comprised in the company’s equity share capital; and 
(b) “non-equity shares” means shares (of any class) not so comprised; 
and “arrangement” means any agreement, scheme or arrangement (including an arrangement sanctioned under 
section 425 (company compromise with members and creditors) or section 110 of the Insolvency Act (liquidator 
accepting shares etc as consideration for sale of company property)). 
  
(8) The relief allowed by this section does not apply if the issue of shares took place before 4th February 1981. 
132. Relief in respect of group reconstructions. 
(1) This section applies where the issuing company: 
(a) is a wholly-owned subsidiary of another company (“the holding company”), 
and 
(b) allots shares to the holding company or to another wholly-owned subsidiary of the holding company in 
consideration for the transfer to the issuing company of assets other than cash, being assets of any company (“the 
transferor company”) which is a member of the group of companies which comprises the holding company and all 
its wholly-owned subsidiaries. 
(2) Where the shares in the issuing company allotted in consideration for the transfer are issued at a premium, the 
issuing company is not required by section 130 to transfer any amount in excess of the minimum premium value to 
the share premium account. 
(3) In subsection (2), “the minimum premium value” means the amount (if any) by which the base value of the 
consideration for the shares allotted exceeds the aggregate nominal value of those shares. 
(4) For the purposes of subsection (3), the base value of the consideration for the shares allotted is the amount by 
which the base value of the assets transferred exceeds the base value of any liabilities of the transferor company 
assumed by the issuing company as part of the consideration for the assets transferred. 
(5) For the purposes of subsection (4): 
(a) the base value of assets transferred is to be taken as: 
(i) the cost of those assets to the transferor company, or 
(ii) the amount at which those assets are stated in the transferor company's accounting records immediately before 
the transfer, whichever is the less; and 
(b) the base value of the liabilities assumed is to be taken as the amount at which they are stated in the transferor 
company’s accounting records immediately before the transfer. 
(6) The relief allowed by this section does not apply (subject to the next subsection) if the issue of shares took 
place before the date of the coming into force of the Companies (Share Premium Account) Regulations 1984 
(which were made on 21st December 1984). 
(7) To the extent that the relief allowed by this section would have been allowed by section 38 of the Companies 
Act 1981 as originally enacted (the text of which section is set out in Schedule 25 to this Act), the relief applies 
where the issue of shares took place before the date of the coming into force of those Regulations, but not if the 
issue took place before 4th February 1981. 
(8) Section 131 does not apply in a case falling within this section. 
133. Provisions supplementing ss 131, 132. 



(1) An amount corresponding to one representing the premiums or part of the premiums on shares issued by a 
company which by virtue of sections 131 or 132 of this Act, or section 12 of the Consequential Provisions Act, is 
not included in the company’s share premium account may also be disregarded in determining the amount at 
which any shares or other consideration provided for the shares issued is to be included in the company’s balance 
sheet. 
(2) References in this Chapter (however expressed) to: 
(a) the acquisition by a company of shares in another company; and 
(b) the issue or allotment of shares to, or the transfer of shares to or by, a company, 
include (respectively) the acquisition of any of those shares by, and the issue or allotment or (as the case may be) 
the transfer of any of those shares to or by, nominees of that company; and the reference in section 132 to the 
company transferring the shares is to be construed accordingly. 
  
(3) References in this Chapter to the transfer of shares in a company include the transfer of a right to be included 
in the company’s register of members in respect of those shares. 
(4) In sections 131 to 133 “company”, except in references to the issuing company, includes any body corporate. 
134. Provision for extending or restricting relief from s 130. 
(1) The Secretary of State may by regulations in a statutory instrument make such provision as appears to him to 
be appropriate: 
(a) for relieving companies from the requirements of section 130 in relation to premiums other than cash 
premiums, or 
(b) for restricting or otherwise modifying any relief from those requirements provided by this Chapter. 
(2) Regulations under this section may make different provision for different cases or classes of case and may 
contain such incidental and supplementary provisions as the Secretary of State thinks fit. 
(3) No such regulations shall be made unless a draft of the instrument containing them has been laid before 
Parliament and approved by a resolution of each House. 
  
  

CHAPTER IV          REDUCTION OF SHARE CAPITAL 
  
135. Special resolution for reduction of share capital. 
(1) Subject to confirmation by the court, a company limited by shares or a company limited by guarantee and 
having a share capital may, if so authorised by its articles, by special resolution reduce its share capital in any way. 
(2) In particular, and without prejudice to subsection (1), the company may: 
(a) extinguish or reduce the liability on any of its shares in respect of share capital not paid up; or 
(b) either with or without extinguishing or reducing liability on any of its shares, cancel any paid-up share capital 
which is lost or unrepresented by available assets; or 
(c) either with or without extinguishing or reducing liability on any of its shares, pay off any paid-up share capital 
which is in excess of the company’s wants; 
and the company may, if and so far as is necessary, alter its memorandum by reducing the amount of its share 
capital and of its shares accordingly. 
  
(3) A special resolution under this section is in this Act referred to as “a resolution for reducing share capital”. 
136. Application to court for order of confirmation. 
(1) Where a company has passed a resolution for reducing share capital, it may apply to the court for an order 
confirming the reduction. 
(2) If the proposed reduction of share capital involves either: 
(a) diminution of liability in respect of unpaid share capital; or 
(b) the payment to a shareholder of any paid-up share capital, 
and in any other case if the court so directs, the next three subsections have effect, but subject throughout to 
subsection (6). 
  
(3) Every creditor of the company who at the date fixed by the court is entitled to any debt or claim which, if that 
date were the commencement of the winding up of the company, would be admissible in proof against the 
company is entitled to object to the reduction of capital. 
(4) The court shall settle a list of creditors entitled to object, and for that purpose: 
(a) shall ascertain, as far as possible without requiring an application from any creditor, the names of those 
creditors and the nature and amount of their debts or claims; and 
(b) may publish notices fixing a day or days within which creditors not entered on the list are to claim to be so 
entered or are to be excluded from the right of objecting to the reduction of capital. 
(5) If a creditor entered on the list whose debt or claim is not discharged or has not determined does not consent to 
the reduction, the court may, if it thinks fit, dispense with the consent of that creditor, on the company securing 
payment of his debt or claim by appropriating (as the court may direct) the following amount: 



(a) if the company admits the full amount of the debt or claim or, though not admitting it, is willing to provide for 
it, then the full amount of the debt or claim; 
(b) if the company does not admit, and is not willing to provide for, the full amount of the debtor claim, or if the 
amount is contingent or not ascertained, then an amount fixed by the court after the like enquiry and adjudication 
as if the company were being wound up by the court. 
(6) If a proposed reduction of share capital involves either the diminution of any liability in respect of unpaid share 
capital or the payment to any shareholder of any paid-up share capital, the court may, if having regard to any 
special circumstances of the case it thinks proper to do so, direct that subsections (3) to (5) of this section shall not 
apply as regards any class or any classes of creditors. 
137. Court order confirming reduction. 
(1) The court, if satisfied with respect to every creditor of the company who under section 136 is entitled to object 
to the reduction of capital that either: 
(a) his consent to the reduction has been obtained; or 
(b) his debt or claim has been discharged or has determined, or has been secured, 
may make an order confirming the reduction on such terms and conditions as it thinks fit. 
  
(2) Where the court so orders, it may also: 
(a) if for any special reason it thinks proper to do so, make an order directing that the company shall, during such 
period (commencing on or at any time after the date of the order) as is specified in the order, add to its name as its 
last words the words “and reduced”; and 
(b) make an order requiring the company to publish (as the court directs) the reasons for reduction of capital or 
such other information in regard to it as the court thinks expedient with a view to giving proper information to the 
public and (if the court thinks fit) the causes which led to the reduction. 
(3) Where a company is ordered to add to its name the words “and reduced”, those words are, until the expiration 
of the period specified in the order, deemed to be part of the company’s name. 
138. Registration of order and minute of reduction. 
(1) The registrar of companies, on production to him of an order of the court confirming the reduction of a 
company’s share capital, and the delivery to him of a copy of the order and of a minute (approved by the court) 
showing, with respect to the company’s share capital as altered by the order: 
(a) the amount of the share capital; 
(b) the number of shares into which it is to be divided, and the amount of each share; and 
(c) the amount (if any) at the date of the registration deemed to be paid up on each share, 
shall register the order and minute (but subject to section 139). 
  
(2) On the registration of the order and minute, and not before, the resolution for reducing share capital as 
confirmed by the order so registered takes effect. 
(3) Notice of the registration shall be published in such manner as the court may direct. 
(4) The registrar shall certify the registration of the order and minute; and the certificate: 
(a) may be either signed by the registrar, or authenticated by his official seal; 
(b) is conclusive evidence that all the requirements of this Act with respect to the reduction of share capital have 
been complied with, and that the company’s share capital is as stated in the minute. 
(5) The minute when registered is deemed to be substituted for the corresponding part of the company’s 
memorandum, and is valid and alterable as if it had been originally contained therein. 
(6) The substitution of such a minute for part of the company’s memorandum is deemed an alteration of the 
memorandum for purposes of section 20. 
139. Public company reducing capital below authorised minimum. 
(1) This section applies where the court makes an order confirming a reduction of a public company's capital 
which has the effect of bringing the nominal value of its allotted share capital below the authorised minimum. 
(2) The registrar of companies shall not register the order under section 138 unless the court otherwise directs, or 
the company is first re-registered as a private company. 
(3) The court may authorise the company to be so re-registered without its having passed the special resolution 
required by section 53; and where that authority is given, the court shall specify in the order the alterations in the 
company’s memorandum and articles to be made in connection with that re-registration. 
(4) The company may then be re-registered as a private company, if an application in the prescribed form and 
signed by a director or secretary of the company is delivered to the registrar, together with a printed copy of the 
memorandum and articles as altered by the court's order. 
(5) On receipt of such an application, the registrar shall retain it and the other documents delivered with it and 
issue the company with a certificate of incorporation appropriate to a company that is not a public company; and: 
(a) the company by virtue of the issue of the certificate becomes a private company, and the alterations in the 
memorandum and articles set out in the court’s order take effect; and 
(b) the certificate is conclusive evidence that the requirements of this section in respect of re-registration and of 
matters precedent and incidental thereto have been complied with, and that the company is a private company. 
140. Liability of members on reduced shares. 



(1) Where a company’s share capital is reduced, a member of the company (past or present) is not liable in respect 
of any share to any call or contribution exceeding in amount the difference (if any) between the amount of the 
share as fixed by the minute and the amount paid on the share or the reduced amount (if any), which is deemed to 
have been paid on it, as the case may be. 
(2) But the following two subsections apply if: 
(a) a creditor, entitled in respect of a debt or claim to object to the reduction of share capital, by reason of his 
ignorance of the proceedings for reduction of share capital, or of their nature and effect with respect to his claim, is 
not entered on the list of creditors; and 
(b) after the reduction of capital, the company is unable (within the meaning of section 123 of the Insolvency Act) 
to pay the amount of his debt or claim. 
(3) Every person who was a member of the company at the date of the registration of the order for reduction and 
minute is then liable to contribute for the payment of the debt or claim in question an amount not exceeding that 
which he would have been liable to contribute if the company had commenced to be wound up on the day before 
that date. 
(4) If the company is wound up, the court, on the application of the creditor in question and proof of ignorance 
referred to in subsection (2)(a), may (if it thinks fit) settle accordingly a list of persons so liable to contribute, and 
make and enforce calls and orders on the contributories settled on the list, as if they were ordinary contributories 
in a winding up. 
(5) Nothing in this section affects the rights of the contributories among themselves. 
141. Penalty for concealing name of creditor, etc. 
If an officer of the company: 
(a) wilfully conceals the name of a creditor entitled to object to the reduction of capital; or 
(b) wilfully misrepresents the nature or amount of the debt or claim of any creditor; or 
(c) aids, abets or is privy to any such concealment or  misrepresentation as is mentioned above, 
he is guilty of an offence and liable to a fine. 
  
  

CHAPTER V          MAINTENANCE OF CAPITAL 
  
142. Duty of directors on serious loss of capital. 
(1) Where the net assets of a public company are half or less of its called-up share capital, the directors shall, not 
later than 28 days from the earliest day on which that fact is known to a director of the company, duly convene an 
extraordinary general meeting of the company for a date not later than 56 days from that day for the purpose of 
considering whether any, and if so what, steps should be taken to deal with the situation. 
(2) If there is a failure to convene an extraordinary general meeting as required by subsection (1), each of the 
directors of the company who: 
(a) knowingly and wilfully authorises or permits the failure, or 
(b) after the expiry of the period during which that meeting should have been 
convened, knowingly and wilfully authorises or permits the failure to continue, 
is liable to a fine. 
  
(3) Nothing in this section authorises the consideration, at a meeting convened in pursuance of subsection (1), of 
any matter which could not have been considered at that meeting apart from this section. 
143. General rule against company acquiring own shares. 
(1) Subject to the following provisions, a company limited by shares or limited by guarantee and having a share 
capital shall not acquire its own shares, whether by purchase, subscription or otherwise. 
(2) If a company purports to act in contravention of this section, the company is liable to a fine, and every officer 
of the company who is in default is liable to imprisonment or a fine, or both; and, subject to subsection (2A), the 
purported acquisition is void. 
(2A) Where a company purchases qualifying shares out of distributable profits under section 162, any 
contravention by the company of any provision of section 162B(1) or (2) shall not render the acquisition void 
under subsection (2) above. 
(3) A company limited by shares may acquire any of its own fully paid shares otherwise than for valuable 
consideration; and subsection (1) does not apply in relation to: 
(a) the redemption or purchase of shares in accordance with Chapter VII of this Part, 
(b) the acquisition of shares in a reduction of capital duly made, 
(c) the purchase of shares in pursuance of an order of the court under section 5 (alteration of objects), section 54 
(litigated objection to resolution for company to be re-registered as private) or Part XVII (relief to members 
unfairly prejudiced), or 
(d) the forfeiture of shares, or the acceptance of shares surrendered in lieu, in pursuance of the articles, for failure 
to pay any sum payable in respect of the shares. 
144. Acquisition of shares by company’s nominee. 



(1) Subject to section 145, where shares are issued to a nominee of a company mentioned in section 143(1), or are 
acquired by a nominee of such a company from a third person as partly paid up, then, for all purposes: 
(a) the shares are to be treated as held by the nominee on his own account; and 
(b) the company is to be regarded as having no beneficial interest in them. 
(2) Subject to that section, if a person is called on to pay any amount for the purpose of paying up, or paying any 
premium on, any shares in such a company which were issued to him, or which he otherwise acquired, as the 
company's nominee and he fails to pay that amount within 21 days from being called on to do so, then: 
(a) if the shares were issued to him as subscriber to the memorandum by virtue of an undertaking of his in the 
memorandum, the other subscribers to the memorandum, or 
(b) if the shares were otherwise issued to or acquired by him, the directors of the company at the time of the issue 
or acquisition, 
  
are jointly and severally liable with him to pay that amount. 
(3) If in proceedings for the recovery of any such amount from any such subscriber or director under this section it 
appears to the court : 
(a) that he is or may be liable to pay that amount, but 
(b) that he has acted honestly and reasonably and, having regard to all the circumstances of the case, he ought 
fairly to be excused from liability, 
  
the court may relieve him, either wholly or partly, from his liability on such terms as the court thinks fit. 
(4) Where any such subscriber or director has reason to apprehend that a claim will or might be made for the 
recovery of any such amount from him, he may apply to the court for relief; and the court has the same power to 
relieve him as it would have had in proceedings for the recovery of that amount. 
  

[ … ] 
  
146. Treatment of shares held by or for public company. 
(1) Except as provided by section 148, the following applies to a public company: 
(a) where shares in the company are forfeited, or surrendered to the company in lieu, in pursuance of the articles, 
for failure to pay any sum payable in respect of the shares; 
(aa) where shares in the company are surrendered to the company in pursuance of section 102C(1)(b) of the 
Building Societies Act 1986; 
(b) where shares in the company are acquired by it [otherwise than by any of the methods mentioned in section 
143(3)(a) to (d)] and the company has a beneficial interest in the shares; 
(c) where the nominee of the company acquires shares in the company from a third person without financial 
assistance being given directly or indirectly by the company and the company has a beneficial interest in the 
shares; or 
(d) where a person acquires shares in the company with financial assistance given to him directly or indirectly by 
the company for the purpose of or in connection with the acquisition, and the company has a beneficial interest in 
the shares. 
Schedule 2 to this Act has effect for the interpretation of references in this subsection to the company having a 
beneficial interest in shares. 
(2) Unless the shares or any interest of the company in them are previously disposed of, the company must, not 
later than the end of the relevant period from their forfeiture or surrender or, in a case within subsection (1)(b), (c) 
or (d), their acquisition: 
(a) cancel them and diminish the amount of the share capital by the nominal value of the shares cancelled, and 
(b) where the effect of cancelling the shares will be that the nominal value of the company’s allotted share capital 
is brought below the authorised minimum, apply for re-registration as a private company, stating the effect of the 
cancellation. 
(3) For this purpose “the relevant period” is: 
(a) 3 years in the case of shares forfeited or surrendered to the company in lieu of forfeiture, or acquired as 
mentioned in subsection (1)(b) or (c); 
(b) one year in the case of shares acquired as mentioned in subsection (1)(d). 
(4) The company and, in a case within subsection (1)(c) or (d), the company’s nominee or (as the case may be) the 
other shareholder must not exercise any voting rights in respect of the shares; and any purported exercise of those 
rights is void. 
  

[ … ] 
  
148. Further provisions supplementing ss 146, 147. 
(1) Where, after shares in a private company: 
(a) are forfeited in pursuance of the company’s articles or are surrendered to the company in lieu of forfeiture, or 



(b) are acquired by the company (otherwise than by such surrender or forfeiture, and otherwise than by any of the 
methods mentioned in section 143(3)), the company having a beneficial interest in the shares, or 
(c) are acquired by the nominee of a company in the circumstances mentioned in section 146(1)(c), or 
(d) are acquired by any person in the circumstances mentioned in section 146(1)(d), 
the company is re-registered as a public company, sections 146 and 147, and also section 149, apply to the 
company as if it had been a public company at the time of the forfeiture, surrender or acquisition, but with the 
modification required by the following subsection. 
  
(2) That modification is to treat any reference to the relevant period from the forfeiture, surrender or acquisition as 
referring to the relevant period from the re-registration of the company as a public company. 
(3) Schedule 2 to this Act has effect for the interpretation of the reference in subsection (1)(b) to the company 
having a beneficial interest in shares. 
(4) Where a public company or a nominee of a public company acquires shares in the company or an interest in 
such shares, and those shares are (or that interest is) shown in a balance sheet of the company as an asset, an 
amount equal to the value of the shares or (as the case may be) the value to the company of its interest in them 
shall be transferred out of profits available for dividend to a reserve fund and are not then available for 
distribution. 
149. Sanctions for non-compliance. 
(1) If a public company required by section 146(2) to apply to be re-registered as a private company fails to do so 
before the end of the relevant period referred to in that subsection, section 81 (restriction on public offers) applies 
to it as if it were a private company such as is mentioned in that section; but, subject to this, the company 
continues to be treated for the purpose of this Act as a public company until it is so re-registered. 
(2) If a company when required to do so by section 146(2) [including that subsection as applied by section 148(1)] 
fails to cancel any shares in accordance with paragraph (a) of that subsection or to make an application for re-
registration in accordance with paragraph (b) of it, the company and every officer of it who is in default is liable to 
a fine and, for continued contravention, to a daily default fine. 
150. Charges of public companies on own shares. 
(1) A lien or other charge of a public company on its own shares (whether taken expressly or otherwise), except a 
charge permitted by any of the following subsections, is void. 
This is subject to section 6 of the Consequential Provisions Act (saving for charges of old public companies on 
their own shares). 
(2) In the case of any description of company, a charge on its own shares is permitted if the shares are not fully 
paid and the charge is for any amount payable in respect of the shares. 
(3) In the case of a company whose ordinary business: 
(a) includes the lending of money, or 
(b) consists of the provision of credit or the bailment (in Scotland, hiring) of goods under a hire purchase 
agreement, or both, 
a charge of the company on its own shares is permitted (whether the shares are fully paid or not) if it arises in 
connection with a transaction entered into by the company in the ordinary course of its business. 
  
(4) In the case of a company which is re-registered or is registered under section 680 as a public company, a 
charge on its own shares is permitted if the charge was in existence immediately before the company's application 
for re-registration or (as the case may be) registration. 
This subsection does not apply in the case of such a company as is referred to in section 6(3) of the Consequential 
Provisions Act (old public company remaining such after 22nd March 1982, not having applied to be re-registered 
as public company). 
  

CHAPTER VI          FINANCIAL ASSISTANCE BY A COMPANY FOR ACQUISITION OF ITS OWN 
SHARES 

  
[ … ] 

  
CHAPTER VII         REDEEMABLE SHARES: PURCHASE BY A COMPANY OF ITS OWN SHARES 

  
[ … ] 

  
CHAPTER VIII         MISCELLANEOUS PROVISIONS ABOUT SHARES AND DEBENTURES 

  
[ … ] 

  
  



PART VI    DISCLOSURE OF INTERESTS IN SHARES 
  

[ … ] 
  

PART VII    ACCOUNTS AND AUDIT 
  

[ … ] 
  

PART IX   A COMPANY’ MANAGEMENT; DIRECTORS AND SECRETARIES; THEIR 
QUALIFICATIONS, DUTIES AND RESPONSIBILITIES 

  
Officers and registered office 

  
282. Directors. 
(1) Every company registered on or after 1 November 1929 (other than a private company) shall have at least two 
directors. 
(2) Every company registered before that date (other than a private company) shall have at least one director. 
(3) Every private company shall have at least one director. 
283. Secretary. 
(1) Every company shall have a secretary. 
(2) A sole director shall not also be secretary. 
(3) Anything required or authorised to be done by or to the secretary may, if the office is vacant or there is for any 
other reason no secretary capable of acting, be done by or to any assistant or deputy secretary or, if there is no 
assistant or deputy secretary capable of acting, by or to any officer of the company authorised generally or 
specially in that behalf by the directors. 
(4) No company shall: 
(a) have as secretary to the company a corporation the sole director of which is a sole director of the company; 
(b) have as sole director of the company a corporation the sole director of which is secretary to the company. 
284. Acts done by person in dual capacity. 
A provision requiring or authorising a thing to be done by or to a director and the secretary is not satisfied by its 
being done by or to the same person acting both as director and as, or in place of, the secretary. 
285. Validity of acts of directors. 
The acts of a director or manager are valid notwithstanding any defect that may afterwards be discovered in his 
appointment or qualification; and this provision is not excluded by section 292(2) (void resolution to appoint). 
286. Qualifications of company secretaries. 
(1) It is the duty of the directors of a public company to take all reasonable steps to secure that the secretary (or 
each joint secretary) of the company is a person who appears to them to have the requisite knowledge and 
experience to discharge the functions of secretary of the company and who: 
(a) on 22 December 1980 held the office of secretary or assistant or deputy secretary of the company; or 
(b) for at least 3 of the 5 years immediately preceding his appointment as secretary held the office of secretary of a 
company other than a private company; or 
(c) is a member of any of the bodies specified in the following subsection; or 
(d) is a barrister, advocate or solicitor called or admitted in any part of the United Kingdom; or 
(e) is a person who, by virtue of his holding or having held any other position or his being a member of any other 
body, appears to the directors to be capable of discharging those functions. 
(2) The bodies referred to in subsection (1) (c) are: 
(a) the Institute of Chartered Accountants in England and Wales; 
(b) the Institute of Chartered Accountants of Scotland; 
(c) the Chartered Association of Certified Accountants; 
(d) the Institute of Chartered Accountants in Ireland; 
(e) the Institute of Chartered Secretaries and Administrators; 
(f) the Institute of Cost and Management Accountants; 
(g) the Chartered Institute of Public Finance and Accountancy.  
287. Registered office. 
(1) A company shall at all times have a registered office to which all communications and notices may be 
addressed. 
(2) On incorporation the situation of the company’s registered office is that specified in the statement sent to the 
registrar under section 10. 
(3) The company may change the situation of its registered office from time to time by giving notice in the 
prescribed form to the registrar. 



(4) The change takes effect upon the notice being registered by the registrar, but until the end of the period of 14 
days beginning with the date on which it is registered a person may validly serve any document on the company at 
its previous registered office. 
(5) For the purposes of any duty of a company: 
(a) to keep at its registered office, or make available for public inspection there, any register, index or other 
document, or 
(b) to mention the address of its registered office in any document, a company which has given notice to the 
registrar of a change in the situation of its registered office may act on the change as from such date, not more than 
14 days after the notice is given, as it may determine. 
(6) Where a company unavoidably ceases to perform at its registered office any such duty as is mentioned in 
subsection (5)(a) in circumstances in which it was not practicable to give prior notice to the registrar of a change in 
the situation of its registered office, but: 
(a) resumes performance of that duty at other premises as soon as practicable, and 
(b) gives notice accordingly to the registrar of a change in the situation of its registered office within 14 days of 
doing so, 
it shall not be treated as having failed to comply with that duty. 
  
(7) In proceedings for an offence of failing to comply with any such duty as is mentioned in subsection (5), it is for 
the person charged to show that by reason of the matters referred to in that subsection or subsection (6) no offence 
was committed. 
288. Register of directors and secretaries. 
(1) Every company shall keep at its registered office a register of its directors and secretaries; and the register 
shall, with respect to the particulars to be contained in it of those persons, comply with sections 289 and 290 
below. 
(2) The company shall, within the period of 14 days from the occurrence of: 
(a) any change among its directors or in its secretary, or 
(b) any change in the particulars contained in the register, 
send to the registrar of companies a notification in the prescribed form of the change and of the date on which it 
occurred; and a notification of a person having become a director or secretary, or one of joint secretaries, of the 
company shall contain a consent, signed by that person, to act in the relevant capacity. 
  
(3) The register shall be open to the inspection of any member of the company without charge and of any other 
person on payment of such fee as may be prescribed. 
(4) If an inspection required under this section is refused, or if default is made in complying with subsection (1) or 
(2), the company and every officer of it who is in default is liable to a fine and, for continued contravention, to a 
daily default fine. 
(5) In the case of a refusal of inspection of the register, the court may by order compel an immediate inspection of 
if. 
(5A) Where a confidentiality order made under section 723B is in force in respect of a director or secretary of a 
company, subsections (3) and (5) shall not apply in relation to that part of the register of the company as contains 
particulars of the usual residential address of that individual. 
(6) For purposes of this and the next section, a shadow director of a company is deemed a director and officer of it. 
288A.    < article sans titre> 
If an individual in respect of whom a confidentiality order under section 723B as applied to limited liability 
partnerships becomes a member of a limited liability partnership: 
(a) the notice to be delivered to the registrar under section 9(l) of the Limited Liability Partnerships Act 2000 shall 
contain the address for the time being notified by the member to the limited liability partnership under the Limited 
Liability Partnerships (Particulars of Usual Residential Address) (Confidentiality Orders) Regulations 2002 but 
shall not contain his usual residential address; and 
(b) with that notice the limited liability partnership shall deliver to the registrar a notice in the prescribed form 
containing the usual residential address of that member. 
289. Particulars of directors to be registered under s. 288. 
(1) Subject to the provisions of this section, the register kept by a company under section 288 shall contain the 
following particulars with respect to each director: 
(a) in the case of an individual: 
(i) his present name, 
(ii) any former name, 
(iii) his usual residential address, 
(iv) his nationality, 
(v) his business occupation (if any), 
(vi) particulars of any other directorships held by him or which have been held by him, and 
(vii) the date of his birth; 
(b) in the case of a corporation or Scottish firm, its corporate or firm name and registered or principal office. 



(1A) Where a confidentiality order made under section 723B is in force in respect of a director, the register shall 
contain, in addition to the particulars specified in subsection (1)(a) such address as is for the time being notified by 
the director to the company under regulations made under sections 723B to 723F. 
  
(2) In subsection (1)(a): 
(a) "name" means a person’s Christian name (or other forename) and surname, except that in the case of a peer, or 
an individual usually known by a title, the title may be stated instead of his Christian name (or other forename) 
and surname, or in addition to either or both of them; and 
(b) the reference to a former name does not include: 
(i) in the case of a peer, or an individual normally known by a British title, the name by which he was known 
previous to the adoption of or succession to the title, or 
(ii) in the case of any person, a former name which was change or disused before he attained the age of 18 years or 
which has been changed or disused for 20 years or more, or 
(iii) in the case of a married woman, the name by which she was known previous to the marriage. 
(3) it is not necessary for the register to contain on any day particulars of a directorship: 
(a) which has not been held by a director at any time during the 5 years preceding that day, 
(b) which is held by a director in a company which: 
(i) is dormant or grouped with the company keeping the register, and 
(ii) if he also held that directorship for any period during those 5 years, was for the whole of that period either 
dormant or so grouped, 
(c) which was held by a director for any period during those 5 years in a company which for the whole of that 
period was either dormant or grouped with the company keeping the register. 
(4) For purposes of subsection (3), "company" includes any body corporate incorporated 
in Great Britain; and: 
(a) section 249AA(3) applies as regards whether and when a company is or has been dormant, and 
(b) a company is to be regarded as being, or having been, grouped with another at any time if at that time it is or 
was a company of which the other is or was a wholly - owned subsidiary, or if it is or was a wholly - owned 
subsidiary of the other or of another company of which that other is or was a wholly -owned subsidiary. 
290. Particulars of secretaries to be registered under s. 288. 
(1) The register to be kept by a company under section 288 shall contain the following particulars with respect to 
the secretary or, where there are joint secretaries, with respect to each of them: 
(a) in the case of an individual, his present name, any former name and his usual residential address, and 
(b) in the case of a corporation or a Scottish firm, its corporate or firm name and registered or principal office. 
(1A) Where a confidentiality order made under section 723B is in force in respect of a secretary the register shall 
contain, in addition to the particulars specified in subsection (1)(a), such address as is for the time being notified 
by the secretary to the company under regulations made under sections 723B to 723F. 
(2) Where all the partners in a firm are joint secretaries, the name and principal office of the firm may be stated 
instead of the particulars specified above. 
(3) Section 289(2)(a) and (b) apply for the purposes of the obligation under subsection (1)(a) of this section to 
state the name or former name of an individual. 
  
  

Provisions governing appointment of directors 
  
291. Share qualification of directors. 
(1) It is the duty of every director who is by the company’s articles required to hold a specified share qualification, 
and who is not already qualified, to obtain his qualification within 2 months after his appointment, or such shorter 
time as may be fixed by the articles. 
(2) For the purpose of any provision of the articles requiring a director or manager to hold any specified share 
qualification, the bearer of a share warrant is not deemed the holder of the shares specified in the warrant. 
(3) The office of director of a company is vacated if the director does not within 2 months from the date of his 
appointment (or within such shorter time as may be fixed by the articles) obtain his qualification, or if after the 
expiration of that period or shorter time he ceases at any time to hold his qualification. 
(4) A person vacating office under this section is incapable of being reappointed to be a director of the company 
until he has obtained his qualification. 
(5) If after the expiration of that period or shorter time any unqualified person acts as a director of the company, he 
is liable to a fine and, for continued contravention, to a daily default fine. 
292. Appointment of directors to be voted on individually. 
(1) At a general meeting of a public company, a motion for the appointment of two or more persons as directors of 
the company by a single resolution shall not be made, unless a resolution that it shall be so made has first been 
agreed to by the meeting without any vote being given against it. 



(2) A resolution moved in contravention of this section is void, whether or not its being so moved was objected to 
at the time; but where a resolution so moved is passed, no provision for the automatic reappointment of retiring 
directors in default of another appointment applies. 
(3) For purposes of this section, a motion for approving a person’s appointment, or for nominating a person for 
appointment, is to be treated as a motion for his appointment. 
(4) Nothing in this section applies to a resolution altering the company's articles. 
293. Age limit for directors. 
(1) A company is subject to this section if: 
(a) it is a public company, or 
(b) being a private company, it is a subsidiary of a public company or of a body corporate registered under the law 
relating to companies for the time being in force in Northern Ireland as a public company. 
(2) No person is capable of being appointed a director of a company which is subject to this section if at the time 
of his appointment he has attained the age of 70. 
(3) A director of such a company shall vacate his office at the conclusion of the annual general meeting 
commencing next after he attains the age of 70; but acts done by a person as director are valid notwithstanding that 
it is afterwards discovered that his appointment had terminated under this subsection. 
(4) Where a person retires under subsection (3), no provision for the automatic reappointment of retiring directors 
in default of another appointment applies; and if at the meeting at which he retires the vacancy is not filled, it may 
be filled as a casual vacancy. 
(5) Nothing in subsections (2) to (4) prevents the appointment of a director at any age, or requires a director to 
retire at any time, if his appointment is or was made or approved by the company in general meeting; but special 
notice is required of a resolution appointing or approving the appointment of a director for it to have effect under 
this subsection, and the notice of the resolution given to the company, and by the company to its members, must 
state, or have stated, the age of the person to whom it relates. 
(6) A person reappointed director on retiring under subsection (3), or appointed in place of a director so retiring, is 
to be treated, for the purpose of determining the time at which he or any other director is to retire, as if he had 
become director on the day on which the retiring director was last appointed before his retirement. 
Subject to this, the retirement of a director out of turn under subsection (3) is to be disregarded in determining 
when any other directors are to retire. 
(7) In the case of a company first registered after the beginning of 1947, this section has effect subject to the 
provisions of the company’s articles; and in the case of a company first registered before the beginning of that 
year: 
(a) this section has effect subject to any alterations of the company’s articles made after the beginning of that year; 
and 
(b) if at the beginning of that year the company’s articles contained provision for retirement of directors under an 
age limit, or for preventing or restricting appointments of directors over a given age, this section does not apply to 
directors to whom that provision applies. 
294. Duty of director to disclose his age. 
(1) A person who is appointed or to his knowledge proposed to be appointed director of a company subject to 
section 293 at a time when he has attained any retiring age applicable to him under that section or under the 
company’s articles shall give notice of his age to the company. 
(2) For purposes of this section, a company is deemed subject to section 293 notwithstanding that all or any of the 
section’s provisions are excluded or modified by the company's articles. 
(3) Subsection (1) does not apply in relation to a person’s reappointment on the termination of a previous 
appointment as director of the company. 
(4) A person who: 
(a) fails to give notice of his age as required by this section; or 
(b) acts as director under any appointment which is invalid or has terminated by reason of his age, 
is liable to a fine and, for continued contravention, to a daily default fine. 
(5) For purposes of subsection (4), a person who has acted as director under an appointment which is invalid or 
has terminated is deemed to have continued so to act throughout the period from the invalid appointment or the 
date on which the appointment terminated (as the case may be), until the last day on which he is shown to have 
acted there under. 
295.   <article abrogé par le Company Directors Disqualification Act de 1986> 
  
296.   <article abrogé par le Company Directors Disqualification Act de 1986> 
  
297.   <article abrogé par le Company Directors Disqualification Act de 1986> 
  
298.   <article abrogé par le Company Directors Disqualification Act de 1986> 
  
299.   <article abrogé par le Company Directors Disqualification Act de 1986> 
  



300.   <abrogé par le Insolvency Act de 1985.> 
  
301.   <article abrogé par le Company Directors Disqualification Act de 1986> 
  
302.   <article abrogé par le Company Directors Disqualification Act de 1986> 
  
  

Removal of directors 
  
303. Resolution to remove director. 
(1) A company may by ordinary resolution remove a director before the expiration of his period of office, 
notwithstanding anything in its articles or in any agreement between it and him. 
(2) Special notice is required of a resolution to remove a director under this section or to appoint somebody instead 
of a director so removed at the meeting at which he is removed. 
(3) A vacancy created by the removal of a director under this section, if not filled at the meeting at which he is 
removed, may be filled as a casual vacancy. 
(4) A person appointed director in place of a person removed under this section is treated, for the purpose of 
determining the time at which he or any other director is to retire, as if he had become director on the day on 
which the person in whose place he is appointed was last appointed a director. 
(5) his section is not to be taken as depriving a person removed under it of compensation or damages payable to 
him in respect of the termination of his appointment as director or of any appointment terminating with that as 
director, or as derogating from any power to remove a director which may exist apart from this section.  
304. Director's right to protest removal. 
(1) On receipt of notice of an intended resolution to remove a director under section 303, the company shall 
forthwith send a copy of the notice to the director concerned; and he (whether or not a member of the company) is 
entitled to be heard on the resolution at the meeting. 
(2) Where notice is given of an intended resolution to remove a director under that section, and the director 
concerned makes with respect to it representations in writing to the company (not exceeding a reasonable length) 
and requests their notification to members of the company, the company shall, unless the representations are 
received by it too late for it to do so: 
(a) in any notice of the resolution given to members of the company state the fact of the representations having 
been made; and 
(b) send a copy of the representations to every member of the company to whom notice of the meeting is sent 
(whether before or after receipt of the representations by the company). 
(3) If a copy of the representations is not sent as required by subsection (2) because received too late or because of 
the company’s default, the director may (without prejudice to his right to be heard orally) require that the 
representations shall be read out at the meeting. 
(4) But copies of the representations need not be sent out and the representations need not be read out at the 
meeting if, on the application either of the company or of any other person who claims to be aggrieved, the court is 
satisfied that the rights conferred by this section are being abused to secure needless publicity for defamatory 
matter. 
(5) The court may order the company’s costs on an application under this section to be paid in whole or in part by 
the director, notwithstanding that he is not a party to the application. 
  

Other provisions about directors and officers 
  
305. Directors’ names on company correspondence, etc. 
(1) A company to which this section applies shall not state, in any form, the name of any of its directors (otherwise 
than in the text or as a signatory) on any business letter on which the company’s name appears unless it states on 
the letter in legible characters the name of every director of the company. 
(2) This section applies to: 
(a) every company registered under this Act or under the former Companies Acts (except a company registered 
before 23 November 1916); and 
(b) every company incorporated outside Great Britain which has an established place of business within Great 
Britain, unless it had established such a place of business before that date. 
(3) If a company makes default in complying with this section, every officer of the company who is in default is 
liable for each offence to a fine; and for this purpose, where a corporation is an officer of the company, any officer 
of the corporation is deemed an officer of the company. 
(4) For the purposes of the obligation under subsection (1) to state the name of every director of the company, a 
person’s “name” means: 
(a) in the case of an individual, his Christian name (or other forename) and surname; and 
(b) in the case of a corporation or Scottish firm, its corporate or firm name. 



(5) The initial or a recognised abbreviation of a person’s Christian name or other forename may be stated instead 
of the full Christian name or other forename. 
(6) In the case of a peer, or an individual usually known by a title, the title may be stated instead of his Christian 
name (or other forename) and surname or in addition to either or both of them. 
(7) In this section “director” includes a shadow director and the reference in subsection (3) to an “officer” shall be 
construed accordingly.  
306. Limited company may have directors with unlimited liability. 
(1) In the case of a limited company the liability of the directors or managers, or of the managing director, may, if 
so provided by the memorandum, be unlimited. 
(2) In the case of a limited company in which the liability of a director or manager is unlimited, the directors and 
any managers of the company and the member who proposes any person for election or appointment to the office 
of director or manager, shall add to that proposal a statement that the liability of the person holding that office will 
be unlimited. 
(3) Before the person accepts the office or acts in it, notice in writing that his liability will be unlimited shall be 
given to him by the following or one of the following persons, namely: 
(a) the promoters of the company, 
(b) the directors of the company, 
(c) any managers of the company, 
(d) the company secretary. 
(4) If a director, manager or proposer makes default in adding such a statement, or if a promoter, director, manager 
or secretary makes default in giving the notice required by subsection (3), then: 
(a) he is liable to a fine, and 
(b) he is also liable for any damage which the person so elected or appointed may sustain from the default; 
but the liability of the person elected or appointed is not affected by the default. 
307. Special resolution making liability of directors unlimited. 
(1) A limited company, if so authorised by its articles, may by special resolution after its memorandum so as to 
render unlimited the liability of its directors or managers, or of any managing director. 
(2) When such a special resolution is passed, its provisions are as valid as if they had been originally contained in 
the memorandum. 
308. Assignment of office by directors. 
If provision is made by a company’s articles, or by any agreement entered into between any person and the 
company, for empowering a director or manager of the company to assign his office as such to another person, any 
assignment of office made in pursuance of that provision is (notwithstanding anything to the contrary contained in 
the provision) of no effect unless and until it is approved by a special resolution of the company. 
309. Directors to have regard to interests of employees. 
(1) The matters to which the directors of a company are to have regard in the performance of their functions 
include the interests of the company’s employees in general, as well as the interests of its members. 
(2) Accordingly, the duty imposed by this section on the directors is owed by them to the company (and the 
company alone) and is enforceable in the same way as any other fiduciary duty owed to a company by its 
directors. 
(3) This section applies to shadow directors as it does to directors. 
310. Provisions exempting officers and auditors from liability. 
(1) This section applies to any provision, whether contained in a company’s articles or in any contract with the 
company or otherwise, for exempting any officer of the company or any person (whether an officer or not) 
employed by the company as auditor from, or indemnifying him against, any liability which by virtue of any rule 
of law would otherwise attach to him in respect of any negligence, default, breach of duty or breach of trust of 
which he may be guilty in relation to the company. 
(2) Except as provided by the following subsection, any such provision is void. 
(3) This section does not prevent a company: 
(a) from purchasing and maintaining for any such officer or auditor insurance against any such liability, or 
(b) from indemnifying any such officer or auditor against any liability incurred by him: 
(i) in defending any proceedings (whether civil or criminal) in which judgment is given in his favour or he is 
acquitted, or 
(ii) in connection with any application under section 144(3) or (4) (acquisition of shares by innocent nominee) or 
section 727 (general power to grant relief in case of honest and reasonable conduct) in which relief is granted to 
him by the court. 
  
  

PART X   ENFORCEMENT OF FAIR DEALING BY DIRECTORS 
  
  

Restriction on directors taking financial advantage 



  
311. Prohibition on tax-free payments to directors. 
(1) It is not lawful for a company to pay a director remuneration (whether as director or otherwise) free of income 
tax, or otherwise calculated by reference to or varying with the amount of his income tax, or to or with any rate of 
income tax. 
(2) Any provision contained in a company’s articles, or in any contract, or in any resolution of a company or a 
company’s directors, for payment to a director of remuneration as above-mentioned has effect as if it provided for 
payment, as a gross sum subject to income tax, of the net sum for which it actually provides. 
312. Payment to director for loss of office etc. 
It is not lawful for a company to make to a director of the company any payment by way of compensation for loss 
of office, or as consideration for or in connection with his retirement from office, without particulars of the 
proposed payment (including its amount) being disclosed to members of the company and the proposal being 
approved by the company. 
313. Company approval for property transfer. 
(1) It is not lawful, in connection with the transfer of the whole or any part of the undertaking or property of a 
company, for any payment to be made to a director of the company by way of compensation for loss of office, or 
as consideration for or in connection with his retirement from office, unless particulars of the proposed payment 
(including its amount) have been disclosed to members of the company and the proposal approved by the 
company. 
(2) Where a payment unlawful under this section is made to a director, the amount received is deemed to be 
received by him in trust for the company. 
314 Director’s duty of disclosure on takeover, etc. 
(1) This section applies where, in connection with the transfer to any persons of all or any of the shares in a 
company, being a transfer resulting from: 
(a) an offer made to the general body of shareholders; or 
(b) an offer made by or on behalf of some other body corporate with a view to the company becoming its 
subsidiary or a subsidiary of its holding company; or 
(c) an offer made by or on behalf of an individual with a view to his obtaining the right to exercise or control the 
exercise of not less than one-third of the voting power at any general meeting of the company; or 
(d) any other offer which is conditional on acceptance to a given extent, a payment is to be made to a director of 
the company by way of compensation for loss of office, or as consideration for or in connection with his 
retirement from office. 
(2) It is in those circumstances the director’s duty to take all reasonable steps to secure that particulars of the 
proposed payment (including its amount) are included in or sent with any notice of the offer made for their shares 
which is given to any shareholders. 
(3) If: 
(a) the director fails to take those steps, or 
(b) any person who has been properly required by the director to include those particulars in or send them with the 
notice required by subsection (2) fails to do so,  
he is liable to a fine. 
315. Consequences of non-compliance with s. 314. 
(1) If in the case of any such payment to a director as is mentioned in section 314(1): 
(a) his duty under that section is not complied with, or 
(b) the making of the proposed payment is not, before the transfer of any shares in pursuance of the offer, 
approved by a meeting (summoned for the purpose) of the holders of the shares to which the offer relates and of 
other holders of shares of the same class as any of those shares, 
any sum received by the director on account of the payment is deemed to have been received by him in trust for 
persons who have sold their shares as a result of the offer made; and the expenses incurred by him in distributing 
that sum amongst those persons shall be borne by him and not retained out of that sum. 
(2) Where: 
(a) the shareholders referred to in subsection (1)(b) are not all the members of the company, and 
(b) no provision is made by the articles for summoning or regulating the meeting referred to in that paragraph, 
the provisions of this Act and of the company’s articles relating to general meetings of the company apply (for that 
purpose) to the meeting either without modification or with such modifications as the Secretary of State on the 
application of any person concerned may direct for the purpose of adapting them to the circumstances of the 
meeting. 
(3) If at a meeting summoned for the purpose of approving any payment as required by subsection (1)(b) a quorum 
is not present and, after the meeting has been adjourned to a later date, a quorum is again not present, the payment 
is deemed for the purposes of that subsection to have been approved. 
316. Provisions supplementing ss. 312 to 315. 
(1) Where in proceedings for the recovery of any payment as having, by virtue of section 313(2) or 315(1), been 
received by any person in trust, it is shown that: 



(a) the payment was made in pursuance of any arrangement entered into as part of the agreement for the transfer in 
question, or within one year before or two years after that agreement or the offer leading to it; and 
(b) the company or any person to whom the transfer was made was privy to that arrangement, 
the payment is deemed, except in so far as the contrary is shown, to be one to which the provisions mentioned 
above in this subsection apply. 
  
(2) If in connection with any such transfer as is mentioned in any of sections 313 to 315: 
(a) the price to be paid to a director of the company whose office is to be abolished or who is to retire from office 
for any shares in the company held by him is in excess of the price which could at the time have been obtained by 
other holders of the like shares; or 
(b) any valuable consideration is given to any such director, 
The excess or the money value of the consideration (as the case may be) is deemed for the purposes of that section 
to have been a payment made to him by way of compensation for loss of office or as consideration for or in 
connection with his retirement from office. 
  
(3) References in sections 313 to 315 to payments made to a director by way of compensation for loss of office or 
as consideration for or in connection with his retirement from office, do not include any bona fide payment by way 
of damages for breach of contract or by way of pension in respect of past services. 
"pension" here includes any superannuation allowance, superannuation gratuity or similar payment. 
(4) Nothing in section 313 to 315 prejudices the operation of any rule of law requiring disclosure to be made with 
respect to such payments as are there mentioned, or with respect to any other like payments made or to be made to 
a company’s director. 
317. Directors to disclose interest in contracts. 
(1) It is the duty of a director of a company who is in any way, whether directly or indirectly, interested in a 
contract or proposed contract with the company to declare the nature of his interest at a meeting of the directors of 
the company. 
(2) In the case of a proposed contract, the declaration shall be made: 
(a) at the meeting of the directors at which the question of entering into the contract is first taken into 
consideration; or 
(b) if the director was not at the date of that meeting interested in the proposed contract, at the next meeting of the 
directors held after he became so interested; 
and, in a case where the director becomes interested in a contract after it is made, the declaration shall be made at 
the first meeting of the directors held after he becomes so interested. 
  
(3) For purposes of this section, a general notice given to the directors of a company by a director to the effect 
that: 
(a) he is a member of a specified company or firm and is to be regarded as interested in any contract which may, 
after the date of the notice, be made with that company or firm; or 
(b) he is to be regarded as interested in any contract which may after the date of the notice be made with a 
specified person who is connected with him (within the meaning of section 346 below), 
is deemed a sufficient declaration of interest in relation to any such contract. 
  
(4) However, no such notice is of effect unless either it is given at a meeting of the directors or the director takes 
reasonable steps to secure that it is brought up and read at the next meeting of the directors after it is given. 
(5) A reference in this section to a contract includes any transaction or arrangement (whether or not constituting a 
contract) made or entered into on or after 22 December 1980. 
(6) For purposes of this section, a transaction or arrangement of a kind described in section 330 (prohibition of 
loans, quasi-loans etc. to directors) made by a company for a director of the company or a person connected with 
such a director is treated (if it would not otherwise be so treated, and whether or not it is prohibited by that section) 
as a transaction or arrangement in which that director is interested. 
(7) A director who fails to comply with this section is liable to a fine. 
(8) This section applies to a shadow director as it applies to a director, except that a shadow director shall declare 
his interest, not at a meeting of the directors, but by a notice in writing to the directors which is either: 
(a) a specific notice given before the date of the meeting at which, if he had been a director, the declaration would 
be required by subsection (2) to be made; or 
(b) a notice which under subsection (3) falls to be treated as a sufficient declaration of that interest [or would fall 
to be so treated apart front subsection (4)]. 
(9) Nothing in this section prejudices the operation of any rule of law restricting directors of a company from 
having an interest in contracts with the company. 
318. Directors’ service contracts to be open to inspection. 
(1) Subject to the following provisions, every company shall keep at an appropriate place: 
(a) in the case of each director whose contract of service with the company is in writing, a copy of that contract; 



(b) in the case of each director whose contract of service with the company is not in writing, a written 
memorandum setting out its terms; and 
(c) in the case of each director who is employed under a contract of service with a subsidiary of the company, a 
copy of that contract or, if it is not in writing, a written memorandum setting out its terms. 
(2) All copies and memoranda kept by a company in pursuance of subsection (1) shall be kept at the same place. 
(3) The following are appropriate places for the purposes of subsection (1): 
(a) the company’s registered office; 
(b) the place where its register of members is kept (if other than its registered office); 
(c) its principal place of business, provided that is situated in that part of Great Britain in which the company is 
registered. 
(4) Every company shall send notice in the prescribed form to the registrar of companies of the place where copies 
and memoranda are kept in compliance with subsection (1), and of any change in that place, save in a case in 
which they have at all times been kept at the company’s registered office. 
(5) Subsection (1) does not apply to a director’s contract of service with the company or with a subsidiary of it if 
that contract required him to work wholly or mainly outside the United Kingdom; but the company shall keep a 
memorandum: 
(a) in the case of a contract of service with the company, giving the director’s name and setting out the provisions 
of the contract relating to its duration; 
(b) in the case of a contract of service with a subsidiary, giving the director’s name and the name and place of 
incorporation of the subsidiary, and setting out the provisions of the contract relating to its duration, 
at the same place as copies and memoranda are kept by the company in pursuance of subsection (1). 
  
(6) A shadow director is treated for purposes of this section as a director. 
(7) Every copy and memorandum required by subsection (1) or (5) to be kept shall be open to inspection of any 
member of the company without charge. 
(8) If: 
(a) default is made in complying with subsection (1) or (5), or 
(b) an inspection required under subsection (7) is refused, or 
(c) default is made for 14 days in complying with subsection (4), 
the company and every officer of it who is in default is liable to a fine and, for continued contravention, to a daily 
default fine. 
  
(9) In the case of a refusal of an inspection required under subsection (7) of a copy or memorandum, the court may 
by order compel an immediate inspection of it. 
(10) Subsections (1) and (5) apply to a variation of a director’s contract of service as they apply to the contract. 
(11) This section does not require that there be kept a copy of, or memorandum setting out the terms of, a contract 
(or its variation) at a time when the unexpired portion of the term for which the contract is to be in force is less 
than 12 months, or at a time at which the contract can, within the next ensuing 12 months, be terminated by the 
company without payment of compensation. 
319 Director’s contract of employment for more than 5 years. 
(1) This section applies in respect of any term of an agreement whereby a director’s employment with the 
company of which he is a director or, where he is the director of a holding company, his employment within the 
group is to continue, or may be continued, otherwise than at the instance of the company (whether under the 
original agreement or under a new agreement entered into in pursuance of it), for a period of more than 5 years 
during which the employment: 
(a) cannot be terminated by the company by notice; or 
(b) can be so terminated only in specified circumstances. 
(2) In any case where: 
(a) a person is or is to be employed with a company under an agreement which cannot be terminated by the 
company by notice or can be so terminated only in specified circumstances; and 
(b) more than 6 months before the expiration of the period for which he is or is to be so employed, the company 
enters into a further agreement (otherwise than in pursuance of a right conferred by or under the original 
agreement on the other party to it) under which he is to be employed with the company or, where he is a director 
of a holding company, within the group, 
this section applies as if to the period for which he is to be employed under that further agreement there were 
added a further period equal to the unexpired period of the original agreement. 
  
(3) A company shall not incorporate in an agreement such a term as is mentioned in subsection (1), unless the term 
is first approved by a resolution of the company in general meeting and, in the case of a director of a holding 
company, by a resolution of that company in general meeting. 
(4) No approval is required to be given under this section by any body corporate unless it is a company within the 
meaning of this Act, or is registered under section 680, or if it is a wholly-owned subsidiary of any body corporate, 
wherever incorporated. 



(5) A resolution of a company approving such a term as is mentioned in subsection (1) shall not be passed at a 
general meeting of the company unless a written memorandum setting out the proposed agreement incorporating 
the term is available for inspection by members of the company both: 
(a) at the company’s registered office for not less than 15 days ending with the date of the meeting; and 
(b) at the meeting itself. 
(6) A term incorporated in an agreement in contravention of this section is, to the extent that it contravenes the 
section, void; and that agreement and, in a case where subsection (2) applies, the original agreement are deemed to 
contain a term entitling the company to terminate it at any time by the giving of reasonable notice. 
(7) In this section: 
(a) "employment" includes employment under a contract for services; and 
(b) "group", in relation to a director of a holding company, means the group which consists of that company and 
its subsidiaries; 
and for purposes of this section a shadow director is treated as a director. 
320. Substantial property transactions involving directors, etc. 
(1) With the exceptions provided by the section next following, a company shall not enter into an arrangement: 
(a) whereby a director of the company or its holding company, or a person connected with such a director, 
acquires or is to acquire one or more non-cash assets of the requisite value from the company; or 
(b) whereby the company acquires or is to acquire one or more non-cash assets of the requisite value from such a 
director or a person so connected, 
unless the arrangement is first approved by a resolution of the company in general meeting and, if the director or 
connected person is a director of its holding company or a person connected with such a director, by a resolution 
in general meeting of the holding company. 
  
(2) For this purpose a non-cash asset is of the requisite value if at the time the arrangement in question is entered 
into its value is not less than £2,000 but (subject to that) exceeds £100,000 or 10 per cent of the company’s asset 
value, that is: 
(a) except in a case falling within paragraph (b) below, the value of the company’s net assets determined by 
reference to the accounts prepared and laid under Part VII in respect of the last preceding financial year in respect 
of which such accounts were so laid; and 
(b) where no accounts have been so prepared and laid before that time, the amount of the company’s called-up 
share capital. 
(3) For purposes of this section and sections 321 and 322, a shadow director is treated as a director. 
321. Exceptions from s. 320. 
(1) No approval is required to be given under section 320 by any body corporate unless it is a company within the 
meaning of this Act or registered under section 680 or, if it is a wholly-owned subsidiary of any body corporate, 
wherever incorporated. 
(2) Section 320(1) does not apply to an arrangement for the acquisition of a non-cash asset: 
(a) if the asset is to be acquired by a holding company from any of its wholly-owned subsidiaries or from a 
holding company by any of its wholly-owned subsidiaries, or by one wholly-owned subsidiary of a holding 
company from another wholly-owned subsidiary of that same holding company, or 
(b) if the arrangement is entered into by a company which is being wound up, unless the winding up is a member’s 
voluntary winding up. 
(3) Section 320(1)(a) does not apply to an arrangement whereby a person is to acquire an asset from a company of 
which he is a member, if the arrangement is made with that person in his character as a member. 
(4) Section 320(1) does not apply to a transaction on a recognised investment exchange which is effected by a 
director, or a person connected with him, through the agency of a person who in relation to the transaction acts as 
an independent broker. 
For this purpose an "independent broker" means: 
(a) in relation to a transaction on behalf of a director, a person who independently of the director selects the person 
with whom the transaction is to be effected, and 
(b) in relation to a transaction on behalf of a person connected with a director, a person who independently of that 
person or the director selects the person with whom the transaction is to be effected; 
and "recognised", in relation to an investment exchange, means recognised under the Financial Services and 
Markets Act 2000. 
322. Liabilities arising from contravention of s. 320. 
(1) An arrangement entered into by a company in contravention of section 320, and any transaction entered into in 
pursuance of the arrangement (whether by the company or any other person) is voidable at the instance of the 
company unless one or more of the conditions specified in the next subsection is satisfied. 
(2) Those conditions are that: 
(a) restitution of any money or other asset which is the subject matter of the arrangement or transaction is no 
longer possible or the company has been indemnified in pursuance of this section by any other person for the loss 
or damage suffered by it; or 



(b) any rights acquired bona fide for value and without actual notice of the contravention by any person who is not 
a party to the arrangement or transaction would be affected by its avoidance; or 
(c) the arrangement is, within a reasonable period, affirmed by the company in general meeting and, if it is an 
arrangement for the transfer of an asset to or by a director of its holding company or a person who is connected 
with such a director, is so affirmed with the approval of the holding company given by a resolution in general 
meeting. 
(3) If an arrangement is entered into with a company by a director of the company or its holding company or a 
person connected with him in contravention of section 320, that director and the person so connected, and any 
other director of the company who authorised the arrangement or any transaction entered into in pursuance of such 
an arrangement, is liable: 
(a) to account to the company for any gain which he has made directly or indirectly by the arrangement or 
transaction, and 
(b) (jointly and severally with any other person liable under this subsection) to indemnify the company for any 
loss or damage resulting from the arrangement or transaction. 
(4) Subsection (3) is without prejudice to any liability imposed otherwise than by that subsection, and is subject to 
the following two subsections; and the liability under subsection (3) arises whether or not the arrangement or 
transaction entered into has been avoided in pursuance of subsection (1). 
(5) If an arrangement is entered into by a company and a person connected with a director of the company or its 
holding company in contravention of section 320, that director is not liable under subsection (3) if he shows that 
he took all reasonable steps to secure the company’s compliance with that section. 
(6) In any case, a person so connected and any such other director as is mentioned in subsection (3) is not so liable 
if he shows that, at the time the arrangement was entered into, lie did not know the relevant circumstances 
constituting the contravention. 
322A. Invalidity of certain transactions involving directors, etc. 
(1) This section applies where a company enters into a transaction to which the parties include: 
(a) a director of the company or of its holding company, or 
(b) a person connected with such a director or a company with whom such a director is associated, 
and the board of directors, in connection with the transaction, exceed any limitation on their powers under the 
company’s constitution. 
  
(2) The transaction is voidable at the instance of the company. 
(3) Whether or not it is avoided, any such party to the transaction as is mentioned in subsection (1)(a) or (b), and 
any director of the company who authorised the transaction, is liable: 
(a) to account to the company for any gain which he has made directly or indirectly by the transaction, and 
(b) to indemnify the company for any loss or damage resulting from the transaction. 
(4) Nothing in the above provisions shall be construed as excluding the operation of any other enactment or rule of 
law by virtue of which the transaction may be called in question or any liability to the company may arise. 
(5) The transaction ceases to be voidable if: 
(a) restitution of any money or other asset which was the subject matter of the transaction is no longer possible, or 
(b) the company is indemnified for any loss or damage resulting from the transaction, or 
(c) rights acquired bona fide for value and without actual notice of the directors’ exceeding their powers by a 
person who is not party to the transaction would be affected by the avoidance, or 
(d) the transaction is ratified by the company in general meeting, by ordinary or special resolution or otherwise as 
the case may require. 
(6) A person other than a director of the company is not liable under subsection (3) if he shows that at the time the 
transaction was entered into he did not know that the directors were exceeding their powers. 
(7) This section does not affect the operation of section 35A in relation to any party to the transaction not within 
subsection (1) (a) or (b). 
But where a transaction is voidable by virtue of this section and valid by virtue of that section in favour of such a 
person, the court may, on the application of that person or of the company, make such order affirming, severing or 
setting aside the transaction, on such terms, as appear to the court to be just. 
(8) In this section “transaction” includes any act; and the reference in subsection (1) to limitations under the 
company’s constitution includes limitations deriving: 
(a) from a resolution of the company in general meeting or a meeting of any class of shareholders, or 
(b) from any agreement between the members of the company or of any class of shareholders. 
322B. Contracts with sole members who are directors. 
(1) Subject to subsection (2), where a private company limited by shares or by guarantee having only one member 
enters into a contract with the sole member of the company and the sole member is also a director of the company, 
the company shall, unless the contract is in writing, ensure that the terms of the contract are either set out in a 
written memorandum or are recorded in the minutes of the first meeting of the directors of the company following 
the making of the contract. 
(2) Subsection (1) shall not apply to contracts entered into in the ordinary course of the company’s business. 
(3) For the purposes of this section a sole member who is a shadow director is treated as a director. 



(4) If a company fails to comply with subsection (1), the company and every officer of it who is in default is liable 
to a fine. 
(5) Subject to subsection (6), nothing in this section shall be construed as excluding the operation of any other 
enactment or rule of law applying to contracts between a company and a director of that company. 
(6) Failure to comply with subsection (1) with respect to a contract shall not affect the validity of that contract. 

Share dealings by directors and their families 
  
323. Prohibition on directors dealing in share options. 
(1) It is an offence for a director of a company to buy: 
(a) a right to call for delivery at a specified price and within a specified time of a specified number of relevant 
shares or a specified amount of relevant debentures; or 
(b) a right to make delivery at a specified price and within a specified time of a specified number of relevant 
shares or a specified amount of relevant debentures; or 
(c) a right (as he may elect) to call for delivery at a specified price and within a specified time or to make delivery 
at a specified price and within a specified time of a specified number of relevant shares or a specified amount of 
relevant debentures. 
(2) A person guilty of an offence under subsection (1) is liable to imprisonment or a fine, or both. 
(3) In subsection (1): 
(a) "relevant shares", in relation to a director of a company, means shares in the company or in any other body 
corporate, being the company’s subsidiary or holding company, or a subsidiary of the company’s holding 
company, being shares as respects which there has been granted a listing on a stock exchange (whether in Great 
Britain or elsewhere); 
(b) "relevant debentures", in relation to a director of a company, means debentures of the company or of any other 
body corporate, being the company’s subsidiary or holding company or a subsidiary of the company’s holding 
company, being debentures as respects which there has been granted such a listing; and 
(c) "price" includes any consideration other than money. 
(4) This section applies to a shadow director as to a director. 
(5) This section is not to be taken as penalising a person who buys a right to subscribe for shares in, or debentures 
of, a body corporate or buys debentures of a body corporate that confer upon the holder of them a right to 
subscribe for, or to convert the debentures (in whole or in part) into, shares of that body. 
(6) This section is not to be taken as penalising a director of a company who buys a right to call for delivery at a 
specified price within a specified time of a specified number of shares held as treasury shares by the company or 
by a relevant company which is that company’s subsidiary or holding company or a subsidiary of that company’s 
holding company. 
(7) For the purposes of subsection (6): 
(a) “relevant company” means a company listed in Article 1 of Council Directive 77/91/EEC; and 
(b) shares of a relevant company [other than a company within the meaning of section 735(1)] are held as treasury 
shares if: 
(i) they fall within section 162(4)(a) to (d) (qualifying shares); and 
(ii) they are held by the relevant company in accordance with provisions of the law of a member State 
implementing Articles 19 to 22 of that Directive. 
324. Duty of director to disclose shareholdings in own company. 
(1) A person who becomes a director of a company and at the time when he does so is interested in shares in, or 
debentures of, the company or any other body corporate, being the company’s subsidiary or holding company or a 
subsidiary of the company’s holding company, is under obligation to notify the company in writing: 
(a) of the subsistence of his interests at that time; and 
(b) of the number of shares of each class in, and the amount of debentures of each class of, the company or other 
such body corporate in which each interest of his subsists at that time. 
(2) A director of a company is under obligation to notify the company in writing of the occurrence, while he is a 
director, of any of the following events: 
(a) any event in consequence of whose occurrence he becomes, or ceases to be, interested in shares in, or 
debentures of, the company or any other body corporate, being the company’s subsidiary or holding company or a 
subsidiary of the company’s holding company; 
(b) the entering into by him of a contract to sell any such shares or debentures; 
(c) the assignment by him of a right granted to him by the company to subscribe for shares in, or debentures of, the 
company; and 
(d) the grant to him by another body corporate, being the company’s subsidiary or holding company or a 
subsidiary of the company’s holding company, of a right to subscribe for shares in, or debentures of, that other 
body corporate, the exercise of such a right granted to him and the assignment by him of such a right so granted; 
and notification to the company must state the number or amount, and class, of shares or debentures involved. 
  
(3) Schedule 13 has effect in connection with subsections (1) and (2) above; and of that Schedule: 



(a) Part I contains rules for the interpretation of, and otherwise in relation to, those subsections and applies in 
determining, for purposes of those subsections, whether a person has an interest in shares or debentures; 
(b) Part II applies with respect to the periods within which obligations imposed by the subsections must be 
fulfilled; and 
(c) Part III specifies certain circumstances in which obligations arising from subsection (2) are to be treated as not 
discharged; 
and subsections (1) and (2) are subject to any exceptions for which provision may be made by regulations made by 
the Secretary of State by statutory instrument. 
  
(4) Subsection (2) does not require the notification by a person of the occurrence of an event whose occurrence 
comes to his knowledge after he has ceased to be a director. 
(5) An obligation imposed by this section is treated as not discharged unless the notice by means of which it 
purports to be discharged is expressed to be given in fulfilment of that obligation. 
(6) This section applies to shadow directors as to directors; but nothing in it operates so as to impose an obligation 
with respect to shares in a body corporate which is the wholly-owned subsidiary of another body corporate. 
(7) A person who: 
(a) fails to discharge, within the proper period, an obligation to which he is subject under subsection (1) or (2), or 
(b) in purported discharge of an obligation to which he is so subject, makes to the company a statement which he 
knows to be false, or recklessly makes to it a statement which is false, 
is guilty of an offence and liable to imprisonment or a fine, or both. 
  
(8) Section 732 (restriction on prosecutions) applies to an offence under this section. 
325. Register of directors’ interests notified under s. 324. 
(1) Every company shall keep a register for the purposes of section 324. 
(2) Whenever a company receives information from a director given in fulfilment of an obligation imposed on him 
by that section, it is under obligation to enter in the register, against the director’s name, the information received 
and the date of the entry. 
(3) The company is also under obligation, whenever it grants to a director a right to subscribe for shares in, or 
debentures of, the company to enter in the register against his name: 
(a) the date on which the right is granted, 
(b) the period during which, or time at which, it is exercisable, 
(c) the consideration for the grant (or, if there is no consideration, that fact), and 
(d) the description of shares or debentures involved and the number or amount of them, and the price to be paid for 
them (or the consideration, if otherwise than in money). 
(4) Whenever such a right as is mentioned above is exercised by a director, the company is under obligation to 
enter in the register against his name that fact (identifying the right), the number or amount of shares or debentures 
in respect of which it is exercised and, if they were registered in his name, that fact and, if not, the name or names 
of the person or persons in whose name or names they were registered, together (if they were registered in the 
names of two persons or more) with the number or amount of the shares or debentures registered in the name of 
each of them. 
(5) Part IV of Schedule 13 has effect with respect to the register to be kept under this section, to the way in which 
entries in it are to be made, to the right of inspection, and generally. 
(6) For purposes of this section, a shadow director is deemed a director. 
326. Sanctions for non-compliance. 
(1) The following applies with respect to defaults in complying with, and to contraventions of, section 325 and 
Part IV of Schedule 13. 
(2) If default is made in complying with any of the following provisions: 
(a) section 325(1),(2),(3)or(4),or 
(b) Schedule 13, paragraph 21, 22 or 28, 
the company and every officer of it who is in default is liable to a fine and, for continued contravention, to a daily 
default fine. 
  
(3) If an inspection of the register required under paragraph 25 of the Schedule is refused, or a copy required under 
paragraph 26 is not sent within the proper period, the company and every officer of it who is in default is liable to 
a fine and, for continued contravention, to a daily default fine. 
(4) If default is made for 14 days in complying with paragraph 27 of the Schedule (notice to registrar of where 
register is kept), the company and every officer of it who is in default is liable to a fine and, for continued 
contravention, to a daily default fine. 
(5) If default is made in complying with paragraph 29 of the Schedule (register to be produced at annual general 
meeting), the company and every officer of it who is in default is liable to a fine. 
(6) In the case of a refusal of an inspection of the register required under paragraph 25 of the Schedule, the court 
may by order compel an immediate inspection of it; and in the case of failure to send within the proper period a 
copy required under paragraph 26, the court may by order direct that the copy be sent to the person requiring it. 



327. Extension of s. 323 to spouses and children. 
(1) Section 323 applies to: 
(a) the wife or husband of a director of a company (not being herself or himself a director of it), and 
(b) an infant son or infant daughter of a director (not being himself or herself a director of the company), 
as it applies to the director; but it is a defence for a person charged by virtue of this section with an offence under 
section 323 to prove that he (she) had no reason to believe that his (her) spouse or, as the case may be, parent was 
a director of the company in question. 
  
(2) For purposes of this section: 
(a) "son" includes step-son and "daughter" includes step-daughter ("parent" being construed accordingly), 
(b) "infant" means, in relation to Scotland, person under the age of 18 years and 
(c) a shadow director of a company is deemed a director of it. 
328. Extension of s. 324 to spouses and children. 
(1) For the purposes of section 324: 
(a) an interest of the wife or husband of a director of a company (not being herself or himself a director of it) in 
shares or debentures is to be treated as the directors interest; and 
(b) the same applies to an interest of an infant son or infant daughter of a director of a company (not being himself 
or herself a director of it) in shares or debentures. 
(2) For those purposes: 
(a) a contract, assignment or right of subscription entered into, exercised or made by, or a grant made to, the wife 
or husband of a director of a company (not being herself or himself a director of it) is to be treated as having been 
entered into, exercised or made by, or (as the case may be) as having been made to, the director; and 
(b) the same applies to a contract, assignment or right of subscription entered into, exercised or made by, or grant 
made to, an infant son or infant daughter of a director of a company (not being himself or herself a director of it). 
(3) A director of a company is under obligation to notify the company in writing of the occurrence while he or she 
is a director, of either of the following events, namely: 
(a) the grant by the company to his (her) spouse, or to his or her infant son or infant daughter, of a right to 
subscribe for shares in, or debentures of, the company; and 
(b) the exercise by his (her) spouse or by his or her infant son or infant daughter of such a right granted by the 
company to the wife, husband, son or daughter. 
(4) In a notice given to the company under subsection (3) there shall be stated: 
(a) in the case of the grant of a right, the like information as is required by section 324 to be stated by the director 
on the grant to him by another body corporate of a right to subscribe for shares in, or debentures of, that other 
body corporate; and 
(b) in the case of the exercise of a right, the like information as is required by that section to be stated by the 
director on the exercise of a right granted to him by another body corporate to subscribe for shares in, or 
debentures of, that other body corporate. 
(5) An obligation imposed by subsection (3) on a director must be fulfilled by him before the end of 5 days 
beginning with the day following that on which the occurrence of the event giving rise to it comes to his 
knowledge; but in reckoning that period of days there is disregarded any Saturday or Sunday, and any day which 
is a bank holiday in any part of Great Britain. 
(6) A person who: 
(a) fails to fulfil, within the proper period, an obligation to which he is subject under subsection (3), or 
(b) in purported fulfilment of such an obligation, makes to a company a statement which he knows to be false, or 
recklessly makes to a company a statement which is false,  
is guilty of an offence and liable to imprisonment or a fine, or both. 
  
(7) The rules set out in Part I of Schedule 13 have effect for the interpretation of, and otherwise in relation to, 
subsections (1) and (2); and subsections (5), (6) and (8) of section 324 apply with any requisite modification. 
(8) In this section, "son" includes step-son "daughter" includes step-daughter, and "infant" means, in relation to 
Scotland, person under the age of 18 years. 
(9) For purposes of section 325, an obligation imposed on a director by this section is to be treated as if imposed 
by section 324. 
329. Duty to notify stock exchange of matters notified under preceding sections. 
(1) Whenever a company whose shares or debentures are listed on a recognised investment exchange other than an 
overseas investment exchange is notified of any matter by a director in consequence of the fulfilment of an 
obligation imposed by section 324 or 328, and that matter relates to shares or debentures so listed, the company is 
under obligation to notify that investment exchange of that matter; and the investment exchange may publish, in 
such manner as it may determine, any information received by it under this subsection. 
(2) An obligation imposed by subsection (1) must be fulfilled before the end of the day next following that on 
which it arises; but there is disregarded for this purpose a day which is a Saturday or a Sunday or a bank holiday in 
any part of Great Britain. 



(3) If default is made in complying with this section, the company and every officer of it who is in default is guilty 
of an offence and liable to a fine and, for continued contravention, to a daily default fine. 
Section 732 (restriction on prosecutions) applies to an offence under this section. 
(4) In subsection (1) "recognised investment exchange" and "overseas investment exchange" have the same 
meaning as in Part XVIII of the Financial Services and Markets Act 2000. 
  

Restrictions on a company’s power to make loans, etc., to directors and persons connected with them 
  
330. General restriction on loans etc. to directors and persons connected with them. 
(1) The prohibitions listed below in this section are subject to the exceptions in sections 332 to 338. 
(2) A company shall not: 
(a) make a loan to a director of the company or of its holding company; 
(b) enter into any guarantee or provide any security in connection with a loan made by any person to such a 
director. 
(3) A relevant company shall not: 
(a) make a quasi-loan to a director of the company or of its holding company; 
(b) make a loan or a quasi-loan to a person connected with such a director; 
(c) enter into a guarantee or provide any security in connection with a loan or quasi-loan made by any other person 
for such a director or a person so connected. 
(4) A relevant company shall not: 
(a) enter into a credit transaction as creditor for such a director or a person so connected; 
(b) enter into any guarantee or provide any security in connection with a credit transaction made by any other 
person for such a director or a person so connected. 
(5) For purposes of sections 330 to 346, a shadow director is treated as a director. 
(6) A company shall not arrange for the assignment to it, or the assumption by it, of any rights, obligations or 
liabilities under a transaction which, if it had been entered into by the company, would have contravened 
subsection (2), (3) or (4); but for the purposes of sections 330 to 347 the transaction is to be treated as having been 
entered into on the date of the arrangement. 
(7) A company shall not take part in any arrangement whereby: 
(a) another person enters into a transaction which, if it had been entered into by the company, would have 
contravened any of subsections (2), (3), (4) or (6); and 
(b) that other person, in pursuance of the arrangement, has obtained or is to obtain any benefit from the company 
or its holding company or a subsidiary of the company or its holding company. 
331. Definitions for ss. 330 ff. 
(1) The following subsections apply for the interpretation of sections 330 to 346. 
(2) "Guarantee" includes indemnity, and cognate expressions are to be construed accordingly. 
(3) A quasi-loan is a transaction under which one party ("the creditor") agrees to pay, of pays otherwise than in 
pursuance of an agreement, a sum for another ("the borrower") or agrees to reimburse, or reimburses otherwise 
than in pursuance of an agreement, expenditure incurred by another party for another ("the borrower"): 
(a) on terms that the borrower (or a person on his behalf) will reimburse the creditor; or 
(b) in circumstances giving rise to a liability on the borrower to reimburse the creditor. 
(4) Any reference to the person to whom a quasi-loan is made is a reference to the borrower; and the liabilities of a 
borrower under a quasi-loan include the liabilities of any person who has agreed to reimburse the creditor on 
behalf of the borrower. 
(5) - Abrogé par le Banking Act de 1987 section 108(2), Partie I, à compter du 1er octobre 1987 - 
(6) "Relevant company" means a company which: 
(a) is a public company, or 
(b) is a subsidiary of a public company, or 
(c) is a subsidiary of a company which has as another subsidiary a public company, or 
(d) has a subsidiary which is a public company. 
(7) A credit transaction is a transaction under which one party ("the creditor"): 
(a) supplies any goods or sells any land under a hire-purchase agreement or a conditional sale agreement; 
(b) leases or hires any land or goods in return for periodical payments; 
(c) otherwise disposes of land or supplies goods or services on the understanding that payment (whether in a lump 
sum or instalments or by way of periodical payments or otherwise) is to be deferred. 
(8) "Services" means anything other than goods or land. 
  
(9) A transaction or arrangement is made "for" a person if: 
(a) in the case of a loan or quasi-loan, it is made to him; 
(b) in the case of a credit transaction, he is the person to whom goods or services are supplied, or land is sold or 
otherwise disposed of, under the transaction; 
(c) in the case of a guarantee or security, it is entered into or provided in connection with a loan or quasi-loan 
made to him or a credit transaction made for him; 



(d) in the case of an arrangement within subsection (6) or (7) of section 330, the transaction to which the 
arrangement relates was made for him; and 
(e) in the case of any other transaction or arrangement for the supply or transfer of, or of any interest in, goods, 
land or services, he is the person to whom the goods, land or services (or the interest) are supplied or transferred. 
(10) "Conditional sale agreement" means the same as in the Consumer Credit Act 1974. 
332. Short-term quasi-loans. 
(1) Subsection (3) of section 330 does not prohibit a company ("the creditor") from making a quasi-loan to one of 
its directors or to a director of its holding company if: 
(a) the quasi-loan contains a term requiring the director or a person on his behalf to reimburse the creditor his 
expenditure within 2 months of its being incurred; and 
(b) the aggregate of the amount of that quasi-loan and of the amount outstanding under each relevant quasi-loan 
does not exceed £5,000. 
(2) A quasi-loan is relevant for this purpose if it was made to the director by virtue of this section by the creditor 
or its subsidiary or, where the director is a director of the creditor’s holding company, any other subsidiary of that 
company; and "the amount outstanding" is the amount of the outstanding liabilities of the person to whom the 
quasi-loan was made. 
333. Inter-company loans in same group. 
In the case of a relevant company which is a member of a group of companies (meaning a holding company and 
its subsidiaries), paragraphs (b) and (c) of section 330(3) do not prohibit the company from: 
(a) making a loan or quasi-loan to another member of that group; or 
(b) entering into a guarantee or providing any security in connection with a loan or quasi-loan made by any person 
to another member of the group, 
by reason only that a director of one member of the group is associated with another. 
334. Loans of small amounts. 
Without prejudice to any other provision of sections 332 to 338, paragraph (a) of section 330(2) does not prohibit 
a company from making a loan to a director of the company or of its holding company if the aggregate of the 
relevant amounts does not exceed £5,000. 
335. Minor and business transactions. 
(1) Section 330(4) does not prohibit a company from entering into a transaction for a person if the aggregate of the 
relevant amounts does not exceed £10,000. 
(2) Section 330(4) does not prohibit a company from entering into a transaction for a person if: 
(a) the transaction is entered into by the company in the ordinary course of its business; and 
(b) the value of the transaction is not greater, and the terms on which it is entered into are no more favourable, in 
respect of the person for whom the transaction is made, than that or those which it is reasonable to expect the 
company to have offered to or in respect of a person of the same financial standing but unconnected with the 
company. 
336. Transactions at behest of holding company. 
The following transactions are excepted from the prohibitions of section 330- 
(a) a loan or quasi-loan by a company to its holding company, or a company entering into a guarantee or providing 
any security in connection with a loan of quasi-loan made by any person to its holding company; 
(b) a company entering into a credit transaction as creditor for its holding company, or entering into a guarantee or 
providing any security in connection with a credit transaction made by any other person for its holding company. 
337. Funding of director’s expenditure on duty to company. 
(1) A company is not prohibited by section 330 from doing anything to provide a director with funds to meet 
expenditure incurred or to be incurred by him for the purposes of the company or for the purpose of enabling him 
properly to perform his duties as an officer of the company. 
(2) Nor does the section prohibit a company from doing anything to enable a director to avoid incurring such 
expenditure. 
(3) Subsections (1) and (2) apply only if one of the following conditions is satisfied: 
(a) the thing in question is done with prior approval of the company given at a general meeting at which there are 
disclosed all the matters mentioned in the next subsection; 
(b) that thing is done on condition that, if the approval of the company is not so given at or before the next annual 
general meeting, the loan is to be repaid, or any other liability arising under any such transaction discharged, 
within 6 months from the conclusion of that meeting; 
but those subsections do not authorise a relevant company to enter into any transaction if the aggregate of the 
relevant amounts exceeds £20,000. 
  
(4) The matters to be disclosed under subsection (3)(a) are: 
(a) the purpose of the expenditure incurred or to be incurred, or which would otherwise be incurred, by the 
director, 
(b) the amount of the funds to be provided by the company, and 
(c) the extent of the company’s liability under any transaction which is or is connected with the thing in question. 
338. Loan or quasi-loan by money-lending company. 



(1) There is excepted from the prohibitions in section 330: 
(a) a loan or quasi-loan made by a money-lending company to any person; or 
(b) a money-lending company entering into a guarantee in connection with any other loan or quasi-loan. 
(2) "Money-lending company" means a company whose ordinary business includes the making of loans or quasi-
loans, or the giving of guarantees in connection with loans or quasi-loans. 
(3) Subsection (1) applies only if both the following conditions are satisfied: 
(a) the loan or quasi-loan in question is made by the company, or it enters into the guarantee, in the ordinary 
course of the company’s business; and 
(b) the amount of the loan or quasi-loan, or the amount guaranteed, is not greater, and the terms of the loan, quasi-
loan or guarantee are not more favourable, in the case of the person to whom the loan or quasi-loan is made or in 
respect of whom the guarantee is entered into, than that or those which it is reasonable to expect that company to 
have offered to or in respect of a person of the same financial standing but unconnected with the company. 
(4) But subsection (1) does not authorise a relevant company (unless it is a banking company) to enter into any 
transaction if the aggregate of the relevant amounts exceeds £100,000. 
(5) In determining that aggregate, a company which a director does not control is deemed not to be connected with 
him. 
(6) The condition specified in subsection (3)(b) does not of itself prevent a company from making a loan to one of 
its directors or a director of its holding company: 
(a) for the purpose of facilitating the purchase, for use as that director’s only or main residence, of the whole or 
part of any dwelling house together with any land to be occupied and enjoyed with it; 
(b) for the purpose of improving a dwelling house or part of a dwelling house so used or any land occupied and 
enjoyed with it; 
(c) in substitution for any loan made by any person and falling within paragraph (a) or (b) of this subsection, 
if loans of that description are ordinarily made by the company to its employees and on terms no less favourable 
than those on which the transaction in question is made, and the aggregate of the relevant amounts does not exceed 
£100,000. 
339. "Relevant amounts" for purposes of ss. 334 ff. 
(1) This section has effect for defining the "relevant amounts" to be aggregated under sections 334, 335(1), 337(3) 
and 338(4); and in relation to any proposed transaction or arrangement and the question whether it falls within one 
or other of the exceptions provided by those sections, "the relevant exception" is that exception; but where the 
relevant exception is the one provided by section 334 (loan of small amount), references in this section to a person 
connected with a director are to be disregarded. 
(2) Subject as follows, the relevant amounts in relation to a proposed transaction or arrangement are: 
(a) the value of the proposed transaction or arrangement, 
(b) the value of any existing arrangement which: 
(i) falls within subsection (6) or (7) of section 330, and 
(ii) also falls within subsection (3) of this section, and 
(iii) was entered into by virtue of the relevant exception by the company or by a subsidiary of the company or, 
where the proposed transaction or arrangement is to be made for a director of its holding company or a person 
connected with such a director, by that holding company or any of its subsidiaries; 
(c) the amount outstanding under any other transaction: 
(i) falling within subsection (3) below, and 
(ii) made by virtue of the relevant exception, and 
(iii) made by the company or by a subsidiary of the company or, where the proposed transaction or arrangement is 
to be made for a director of its holding company or a person connected with such a director, by that holding 
company or any of its subsidiaries. 
(3) A transaction falls within this subsection if it was made: 
(a) for the director for whom the proposed transaction or arrangement is to be made, or for any person connected 
with that director; or 
(b) where the proposed transaction or arrangement is to be made for a person connected with a director of a 
company, for that director or any person connected with him; 
and an arrangement also falls within this subsection if it relates to a transaction which does so. 
  
(4) But where the proposed transaction falls within section 338 and is one which a banking company proposes to 
enter into under subsection (6) of that section (housing loans, etc.), any other transaction or arrangement which 
apart from this subsection would fall within subsection (3) of this section does not do so unless it was entered into 
in pursuance of section 338(6). 
(5) A transaction entered into by a company which is (at the time of that transaction being entered into) a 
subsidiary of the company which is to make the proposed transaction, or is a subsidiary of that company’s holding 
company, does not fall within subsection (3) if at the time when the question arises (that is to say, the question 
whether the proposed transaction or arrangement falls within any relevant exception), it no longer is such a 
subsidiary. 



(6) Values for purposes of subsection (2) of this section are to be determined in accordance with the section next 
following; and "the amount outstanding" for purposes of subsection (2)(c) above is the value of the transaction less 
any amount by which that value has been reduced. 
340. "Value" of transactions and arrangements. 
(1) This section has effect for determining the value of a transaction or arrangement for purposes of sections 330 
to 339. 
(2) The value of a loan is the amount of its principal. 
(3) The value of a quasi-loan is the amount, or maximum amount, which the person to whom the quasi-loan is 
made is liable to reimburse the creditor. 
(4) The value of a guarantee or security is the amount guaranteed or secured. 
(5) The value of an arrangement to which section 330(6) or (7) applies is the value of the transaction to which the 
arrangement relates less any amount by which the liabilities under the arrangement or transaction of the person for 
whom the transaction was made have been reduced. 
(6) The value of a transaction or arrangement not falling within subsections (2) to (5) above is the price which it is 
reasonable to expect could be obtained for the goods, land or services to which the transaction or arrangement 
relates if they had been supplied (at the time the transaction or arrangement is entered into) in the ordinary course 
of business and on the same terms (apart from price) as they have been supplied, or are to be supplied, under the 
transaction or arrangement in question. 
(7) For purposes of this section, the value of a transaction or arrangement which is not capable of being expressed 
as a specific sum of money (because the amount of any liability arising under the transaction or arrangement is 
unascertainable, or for any other reason), whether or not any liability under the transaction or arrangement has 
been reduced, is deemed to exceed £100,000. 
341. Civil remedies for breach of s. 330. 
(1) If a company enters into a transaction or arrangement in contravention of section 330, the transaction or 
arrangement is voidable at the instance of the company unless: 
(a) restitution of any money or any other asset which is the subject matter of the arrangement or transaction is no 
longer possible, or the company has been indemnified in pursuance of subsection (2)(b) below for the loss or 
damage suffered by it, or 
(b) any rights acquired bona fide for value and without actual notice of the contravention by a person other than 
the person for whom the transaction or arrangement was made would be affected by its avoidance. 
(2) Where an arrangement or transaction is made by a company for a director of the company or its holding 
company or a person connected with such a director in contravention of section 330, that director and the person 
so connected and any other director of the company who authorised the transaction or arrangement [whether or not 
it has been avoided in pursuance of subsection (1)] is liable: 
(a) to account to the company for any gain which he has made directly or indirectly by the arrangement or 
transaction; and 
(b) (jointly and severally with any other person liable under this subsection) to indemnify the company for any 
loss or damage resulting from the arrangement or transaction. 
(3) Subsection (2) is without prejudice to any liability imposed otherwise than by that subsection, but is subject to 
the next two subsections. 
(4) Where an arrangement or transaction is entered into by a company and a person connected with a director of 
the company or its holding company in contravention of section 330, that director is not liable under subsection (2) 
of this section if he shows that he took all reasonable steps to secure the company’s compliance with that section. 
(5) In any case, a person so connected and any such other director as is mentioned in subsection (2) is not so liable 
if he shows that, at the time the arrangement or transaction was entered into, he did not know the relevant 
circumstances constituting the contravention. 
342. Criminal penalties for breach of s. 330. 
(1) A director of a relevant company who authorises or permits the company to enter into a transaction or 
arrangement knowing or having reasonable cause to believe that the company was thereby contravening section 
330 is guilty of an offence. 
(2) A relevant company which enters into a transaction or arrangement for one of its directors or for a director of 
its holding company in contravention of section 330 is guilty of an offence. 
(3) A person who procures a relevant company to enter into a transaction or arrangement knowing or having 
reasonable cause to believe that the company was thereby contravening section 330 is guilty of an offence. 
(4) A person guilty of an offence under this section is liable to imprisonment or a fine, or both. 
(5) A relevant company is not guilty of an offence under subsection (2) if it shows that, at the time the transaction 
or arrangement was entered into, it did not know the relevant circumstances. 
343. Record of transactions not disclosed in company accounts. 
(1) The following provisions of this section: 
(a) apply in the case of a company which is a banking company, or is the holding company of a credit institution, 
and 
(b) are subject to the exceptions provided by section 344. 



(2) Where such a company takes advantage of the provisions of paragraph 2 of Part IV of Schedule 9 in relation to 
a financial year, that company shall keep a register containing a copy of every transaction, arrangement or 
agreement of which particulars would, but for that paragraph, be required to be disclosed in the company’s 
accounts or group accounts for that financial year and for each financial year in the preceding 10 in relation to 
which the company has taken advantage of the provisions of that paragraph. 
(3) In the case of a transaction, arrangement or agreement which is not in writing, there shall be contained in the 
register a written memorandum setting out its terms. 
(4) Where such a company takes advantage of the provisions of paragraph 2 of Part IV of Schedule 9 in relation to 
the last complete financial year preceding its annual general meeting, that company shall before that meeting make 
available at its registered office for not less than 15 days ending with the date of the meeting a statement 
containing the particulars of transactions, arrangements and agreements which the company would, but for that 
paragraph, be required to disclose in its accounts or group accounts for that financial year. 
(5) The statement shall be so made available for inspection by members of the company; and such a statement 
shall also be made available for their inspection at the annual general meeting. 
(6) It is the duty of the company’s auditors to examine the statement before it is made available to members of the 
company and to make a report to the members on it; and the report shall be annexed to the statement before it is 
made so available. 
(7) The auditors’ report shall state whether in their opinion the statement contains the particulars required by 
subsection (4); and, where their opinion is that it does not, they shall include in the report, so far as they are 
reasonably able to do so, a statement giving the required particulars. 
(8) If a company fails to comply with any provision of subsections (2) to (5), every person who at the time of the 
failure is a director of it is guilty of an offence and liable to a fine; but: 
(a) it is a defence in proceedings against a person for this offence to prove that he took all reasonable steps for 
securing compliance with the subsection concerned, and 
(b) a person is not guilty of the offence by virtue only of being a shadow director of the company. 
(9) For purposes of the application of this section to loans and quasi-loans made by a company to persons 
connected with a person who at any time is a director of the company or of its holding company, a company which 
a person does not control is not connected with him. 
344. Exceptions from s 343. 
(1) Section 343 does not apply in relation to: 
(a) transactions or arrangements made or subsisting during a financial year by a company or by a subsidiary of a 
company for a person who was at any time during that year a director of the company or of its holding company or 
was connected with such a director, or 
(b) an agreement made or subsisting during that year to enter into such a transaction or arrangement, 
  
If the aggregate of the values of each transaction or arrangement made for that person, and of each agreement for 
such a transaction or arrangement, less the amount (if any) by which the value of those transactions, arrangements 
and agreements has been reduced, did not exceed £2,000 at any time during the financial year. 
  
For purposes of this subsection, values are to be determined as under section 340. 
  
(2) Section 343(4) and (5) do not apply to a banking company which is the wholly-owned subsidiary of a company 
incorporated in the United Kingdom. 
  

Supplementary 
  
345. Power to increase financial limits. 
(1) The Secretary of State may by order in a statutory instrument substitute for any sum of money specified in this 
Part a larger sum specified in the order. 
(2) An order under this section is subject to annulment in pursuance of a resolution of either House of Parliament. 
(3) Such an order does not have effect in relation to anything done or not done before its coming into force; and 
accordingly, proceedings in respect of any liability (whether civil or criminal) incurred before that time may be 
continued or instituted as if the order had not been made. 
346. "Connected persons", etc. 
(1) This section has effect with respect to references in this Part to a person being "connected" with a director of a 
company, and to a director being "associated with" or "controlling" a body corporate. 
(2) A person is connected with a director of a company if, but only if, he (not being himself a director of it) is: 
(a) that director’s spouse, child or step-child; or 
(b) except where the context otherwise requires, a body corporate with which the director is associated; or 
(c) a person acting in his capacity as trustee of any trust the beneficiaries of which include: 
(i) the director, his spouse or any children or step-children of his, or 
(ii) a body corporate with which he is associated, 



or of a trust whose terms confer a power on the trustees that may be exercised for the benefit of the director, his 
spouse, or any children or step-children of his, or any such body corporate; or 
(d) a person acting in his capacity as partner of that director or of any person who, by virtue of paragraph (a), (b) 
or (c) of this subsection, is connected with that director; or 
(e) a Scottish firm in which: 
(i) that director is a partner, 
(ii) a partner is a person who, by virtue of paragraph (a), (b) or (c) above, is connected with that director, or 
(iii) a partner is a Scottish firm in which that director is a partner or in which there is a partner who, by virtue of 
paragraph (a), (b) or (c) above, is connected with that director. 
(3) In subsection (2): 
(a) a reference to the child or step-child of any person includes an illegitimate child of his, but does not include 
any person who has attained the age of 18; and 
(b) paragraph (c) does not apply to a person acting in his capacity as trustee under an employees’ share scheme or 
a pension scheme. 
(4) A director of a company is associated with a body corporate if, but only if, he and the persons connected with 
him, together: 
(a) are interested in shares comprised in the equity share capital of that body corporate of a nominal value equal to 
at least one-fifth of that share capital (excluding any shares in the company held as treasury shares); or 
(b) are entitled to exercise or control the exercise of more than one-fifth of the voting power at any general 
meeting of that body (excluding any voting rights attached to any shares in the company held as treasury shares). 
(5) A director of a company is deemed to control a body corporate if, but only if: 
(a) he or any person connected with him is interested in any part of the equity share capital of that body or is 
entitled to exercise or control the exercise of any part of the voting power at any general meeting of that body; and 
(b) that director, the persons connected with him and the other directors of that company, together, are interested 
in more than one-half of that share capital (excluding any shares in the company held as treasury shares)or are 
entitled to exercise or control the exercise of more than one-half of that voting power (excluding any voting rights 
attached to any shares in the company held as treasury shares). 
(6) For purposes of subsections (4) and (5): 
(a) a body corporate with which a director is associated is not to be treated as connected with that director unless it 
is also connected with him by virtue of subsection (2)(c) or (d); and 
(b) a trustee of a trust the beneficiaries of which include (or may include) a body corporate with which a director is 
associated is not to be treated as connected with a director by reason only of that fact. 
(7) The rules set out in Part I of Schedule 13 apply for the purposes of subsections (4) and (5). 
(8) References in those subsections to voting power the exercise of which is controlled by a director include 
voting power whose exercise is controlled by a body corporate controlled by him; but this is without prejudice to 
other provisions of subsections (4) and (5). 
347. Transactions under foreign law. 
For purposes of sections 319 to 322 and 330 to 343, it is immaterial whether the law which (apart from this Act) 
governs any arrangement or transaction is the law of the United Kingdom, or of a part of it, or not. 
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458. Punishment for fraudulent trading. 
If any business is carried on with intent to defraud creditors of the company or creditors of any other person, or for 
any fraudulent purpose, every person who was knowingly a party to the carrying on of the business in that manner 
is liable to imprisonment or a fine, or both. 
  
This applies whether or not the company has been, or is in the course of being, wound up 
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718. Unregistered companies. 
(1) The provisions of this Act specified in the first column of Schedule 22 (relating respectively to the matters 
specified in the second column of the Schedule) apply to all bodies corporate incorporated in and having a 



principal place of business in Great Britain, other than those mentioned in subsection (2) below, as if they were 
companies registered under this Act, but subject to any limitations mentioned in relation to those provisions 
respectively in the third column and to such adaptations and modifications(if any) as may be specified by 
regulations made by the Secretary of State. 
(2) Those provisions of this Act do not apply by virtue of this section to any of the following: 
(a) any body incorporated by or registered under any public general Act of Parliament, 
(b) any body not formed for the purpose of carrying on a business which has for its object the acquisition of gain 
by the body or its individual members, 
(c) any body for the time being exempted by direction of the Secretary of State (or before him by the Board of 
Trade), 
(d) any open-ended investment company within the meaning of the Open-Ended Investment Companies 
Regulations 2001. 
(3) Where against any provision of this Act specified in the first column of Schedule 22 there appears in the third 
column the entry "Subject to section 718(3)", it means that the provision is to apply by virtue of this section so far 
only as may be specified by regulations made by the Secretary of State and to such bodies corporate as may be so 
specified. 
(4) The provisions specified in the first column of the Schedule also apply in like manner in relation to any 
unincorporated body of persons entitled by virtue of letters patent to any of the privileges conferred by the 
Chartered Companies Act 1837 and not registered under any other public general Act of Parliament, but subject to 
the like exceptions as are provided for in the case of bodies corporate by paragraphs (b) and (c) of subsection (2). 
(5) This section does not repeal or revoke in whole or in part any enactment, royal charter or other instrument 
constituting or regulating any body in relation to which those provisions are applied by virtue of this section, or 
restrict the power of Her Majesty to grant a charter in lieu or supplementary to any such charter as above 
mentioned; but, in relation to any such body, the operation of any such enactment, charter or instrument is 
suspended in so far as it is inconsistent with any of those provisions as they apply for the time being to that body. 
(6) The power to make regulations conferred by this section [whether regulations under subsection (1) or 
subsection (3)] is exercisable by statutory instrument subject to annulment in pursuance of a resolution of either 
House of Parliament  
  
719. Power of company to provide for employees on cessation or transfer of business. 
(1) The powers of a company include (if they would not otherwise do so apart from this section) power to make 
the following provision for the benefit of persons employed or formerly employed by the company or any of its 
subsidiaries, that is to say, provision in connection with the cessation or the transfer to any person of the whole or 
part of the undertaking of the company or that subsidiary. 
(2) The power conferred by subsection (1) is exercisable notwithstanding that its exercise is not in the best 
interests of the company. 
(3) The power which a company may exercise by virtue only of subsection (1) shall only be exercised by the 
company if sanctioned: 
(a) in a case not falling within paragraph (b) or (c) below, by an ordinary resolution of the company, or 
(b) if so authorised by the memorandum or articles, a resolution of the directors, or 
(c) if the memorandum or articles require the exercise of the power to be sanctioned by a resolution of the 
company of some other description for which more than a simple majority of the members voting is necessary, 
with the sanction of a resolution of that description; 
and in any case after compliance with any other requirements of the memorandum or articles applicable to its 
exercise. 
  
(4) Any payment which may be made by a company under this section may, if made before the commencement of 
any winding up of the company, be made out of profits of the company which are available for dividend. 
  
720. Certain companies to publish periodical statement. 
(1) Every company, being an insurer or a deposit, provident or benefit society, shall before it commences business, 
and also on the first Monday in February and the first Tuesday in August in every year during which it carries on 
business, make a statement in the form set out in Schedule 23, or as near to it as circumstances admit. 
(2) A copy of the statement shall be put up in a conspicuous place in the company’s registered office, and in every 
branch office or place where the business of the company is carried on. 
(3) Every member and every creditor of the company is entitled to a copy of the statement, on payment of a sum 
not exceeding 2 1/2 pence. 
(4) If default is made in complying with this section, the company and every officer of it who is in default is liable 
to a fine and, for continued contravention, to a daily default fine. 
(5) For purposes of this Act, a company which carries on the business of insurance in common with any other 
business or businesses is deemed an insurer. 
(6) This section does not apply to an insurer which is: 



(a) an insurance company which is subject to, and complies with, rules made by the Financial Services Authority 
under Part 10 of the Financial Services and Markets Act 2000 as to the accounts and balance sheet to be prepared 
annually and deposited; or 
(b) an EEA firm of the kind mentioned in paragraph 5(d) of Schedule 3 to the Financial Services and Markets Act 
2000, if the firm complies with the provisions of law of its home State as to the accounts and balance sheets to be 
prepared annually and deposited. 
(7) The Secretary of State may, by regulations in a statutory instrument (subject to annulment in pursuance of a 
resolution of either House of Parliament), alter the form in Schedule 23. 
(8) For the purposes of this section: 
(a) “insurer” means a person who effects or carries out contracts of insurance in the United Kingdom; and 
(b) “contract of insurance” includes a contract of insurance under which the benefits provided by the insurer are 
exclusively or primarily benefits in kind in the event of accident to or breakdown of a vehicle. 
(9) Subsection (8) must be read with: 
(a) section 22 of the Financial Services and Markets Act 2000; 
(b) any relevant order under that Schedule; and 
(c) Schedule 2 to that Act.  
721. Production and inspection of books where offence suspected. 
(1) The following applies if on an application made: 
(a) in England and Wales, to a judge of the High Court by the Director of Public Prosecutions, the Secretary of 
State or a chief officer of police, or 
(b) in Scotland, to one of the Lords Commissioners of Justiciary by the Lord Advocate, 
there is shown to be reasonable cause to believe that any person has, while an officer of a company, committed an 
offence in connection with the management of the company's affairs and that evidence of the commission of the 
offence is to be found in any books or papers of or under the control of the company. 
  
(2) An order may be made: 
(a) authorising any person named in it to inspect the books or papers in question, or any of them, for the purpose 
of investigating and obtaining evidence of the offence, or 
(b) requiring the secretary of the company or such other officer of it as may be named in the order to produce the 
books or papers (or any of them) to a person named in the order at a place so named. 
(3) The above applies also in relation to any books or papers of a person carrying on the business of banking so far 
as they relate to the company's affairs, as it applies to any books or papers of or under the control of the company, 
except that no such order as is referred to in subsection (2)(b) shall be made by virtue of this subsection. 
(4) The decision of a judge of the High Court or of any of the Lords Commissioners of Justiciary on an application 
under this section is not appealable. 
  
722. Form of company registers, etc. 
(1) Any register, index, minute book or accounting record, required by the Companies Acts to be kept by a 
company may be kept either by making entries in bound books or by recording the matters in question in any other 
manner. 
(2) Where any such register, index, minute book or accounting record is not kept by making entries in a bound 
book, but by some other means, adequate precautions shall be taken for guarding against falsification and 
facilitating its discovery. 
(3) If default is made in complying with subsection (2), the company and every officer of it who is in default is 
liable to a fine and, for continued contravention, to a daily default fine.  
  
723. Use of computers for company records. 
(1) The power conferred on a company by section 722(1) to keep a register or other record by recording the 
matters in question otherwise than by making entries in bound books includes power to keep the register or other 
record by recording those matters otherwise than in a legible form, so long as the recording is capable of being 
reproduced in a legible form. 
(2) Any provision of an instrument made by a company before 12th February 1979 which requires a register of 
holders of the company's debentures to be kept in a legible form is to be read as requiring the register to be kept in 
a legible or non-legible form. 
(3) If any such register or other record of a company as is mentioned in section 722(1), or a register of holders of a 
company's debentures, is kept by the company by recording the matters in question otherwise than in a legible 
form, any duty imposed on the company by this Act to allow inspection of, or to furnish a copy of, the register or 
other record or any part of it is to be treated as a duty to allow inspection of, or to furnish, a reproduction of the 
recording or of the relevant part of it in a legible form. 
(4) The Secretary of State may by regulations in a statutory instrument make such provision in addition to 
subsection (3) as he considers appropriate in connection with such registers or other records as are mentioned in 
that subsection, and are kept as so mentioned; and the regulations may make modifications of provisions of this 
Act relating to such registers or other records. 



(5) A statutory instrument under subsection (4) is subject to annulment in pursuance of a resolution of either 
House of Parliament.  
  
723A. Obligations of company as to inspection of registers, &c. 
(1) The Secretary of State may make provision by regulations as to the obligations of a company which is required 
by any provision of this Act: 
(a) to make available for inspection any register, index or document, or 
(b) to provide copies of any such register, index or document, or part of it; 
and a company which fails to comply with the regulations shall be deemed to have refused inspection or, as the 
case may be, to have failed to provide a copy. 
(2) The regulations may make provision as to the time, duration and manner of inspection, including the 
circumstances in which and extent to which the copying of information is permitted in the course of inspection. 
(3) The regulations may define what may be required of the company as regards the nature, extent and manner of 
extracting or presenting any information for the purposes of inspection or the provision of copies. 
(4) Where there is power to charge a fee, the regulations may make provision as to the amount of the fee and the 
basis of its calculation. 
(5) Regulations under this section may make different provision for different classes of case. 
(6) Nothing in any provision of this Act or in the regulations shall be construed as preventing a company from 
affording more extensive facilities than are required by the regulations or, where a fee may be charged, from 
charging a lesser fee than that prescribed or no fee at all. 
(7) Regulations under this section shall be made by statutory instrument which shall be subject to annulment in 
pursuance of a resolution of either House of Parliament. 
  
723 B. Confidentiality orders. 
(1) Subject to the provisions of this section, an individual may make an application under this section to the 
Secretary of State where the condition in subsection (2) is satisfied. 
(2) That condition is that the individual: 
(a) is or proposes to become a director, secretary or permanent representative of a relevant company; and 
(b) considers that the availability for inspection by members of the public of particulars of his usual residential 
address creates, or (if an order is not made under this section) is likely to create, a serious risk that he or a person 
who lives with him will be subjected to violence or intimidation. 
(3) Where, on an application made by an individual under this section, the Secretary of State is satisfied that the 
availability for inspection by members of the public of particulars of the individual’s usual residential address 
creates, or (if an order is not made under this section) is likely to create, a serious risk that the individual, or a 
person who lives with him, will be subjected to violence or intimidation, he shall make an order under this section 
("a confidentiality order") in relation to him. 
(4) Otherwise, he shall dismiss the application. 
(5) An application under this section shall specify, in relation to each company of which the individual is a 
director, secretary or permanent representative, an address satisfying such conditions as may be prescribed. 
(6) The Secretary of State shall give the applicant notice of his decision under subsection (3) or (4); and a notice 
under this subsection shall be given within the prescribed period after the making of the decision and contain such 
information as may be prescribed. 
(7) Regulations may make provision about applications for confidentiality orders; and the regulations may in 
particular: 
(a) require the payment, on the making of an application, of such fees as may be specified in the regulations; 
(b) make provision about the form and manner in which applications are to be made; 
(c) provide that applications shall contain such information, and be accompanied by such evidence, as the 
Secretary of State may from time to time direct. 
(8) Regulations may make provision: 
(a) about the manner in which determination are to be made under subsection (3 )or (4); 
(b) for questions to be referred to such persons as the Secretary of State thinks fit for the purposes of such 
determinations; 
(c) about the review of such determinations, 
(d) about the period for which confidentiality orders shall remain in force and the renewal of confidentiality 
orders. 
(9) The Secretary of State may at any time revoke a confidentiality order if he is satisfied that such conditions as 
may be prescribed are satisfied. 
(10) Regulations may make provision about the manner in which a determination under subsection (9) is to be 
made and notified to the individuals concerned. 
723 C. Effect of confidentiality orders. 
(1) At any time when a confidentiality order is in force in relation to an individual: 



(a) section 709(1) shall not apply to so much of any record kept by the registrar as contains information which is 
recorded as particulars of the individual’s usual residential address that were contained in a document delivered to 
the registrar after the order came into force; 
(b) section 364 shall have effect in relation to each affected company of which the individual is a director or 
secretary as if the reference in subsection (4)(a) of that section to the individual’s usual residential address were a 
reference to the address for the time being specified by the individual in relation to that company under section 
723B(5) or subsection (7) below. 
(2) Regulations may make provision about the inspection and copying of confidential records, and such provision 
may include: 
(a) provision as to the persons by whom, and the circumstances in which, confidential records may be inspected or 
copies taken of such records; 
(b) provision under which the registrar may be required to provide certified copies of, or of extracts from, such 
records. 
(3) Provision under subsection (2) may include provision : 
(a) for persons of a prescribed description to be entitled to apply to the court for authority to inspect or take copies 
of confidential records; 
(b) as to the criteria to be used by the court in determining whether an authorisation should be given. 
(4) Regulations may make provision for restricting the persons to whom, and the purposes for which, relevant 
information may be disclosed. 
(5) In subsection (4) "relevant information" means information, relating to the usual residential address of an 
individual in relation to whom a confidentiality order is in force, which has been obtained in prescribed 
circumstances. 
(6) Regulations may : 
(a) provide that, where a confidentiality order is in force in relation to an individual who is a director or secretary 
of a company, subsections (3) and (5) of section 288 shall not apply in relation to so much of the register kept by 
the company under that section as contains particulars of the usual residential address of that individual ("the 
protected part of the register"); and 
(b) make provision as to the persons by whom the protected part of the register may be inspected and the 
conditions (which may include conditions as to the payment of a fee) on which they may inspect it. 
(7) Regulations may make provision : 
(a) requiring any individual in relation to whom a confidentiality order is in force to specify in the prescribed 
manner, in relation to each company of which he becomes a director, secretary or permanent representative at a 
time when the order is in force, an address satisfying such conditions as may be prescribed; 
(b) as to the manner in which the address specified in relation to a company under section 723B (5) or this 
subsection may be changed. 
(8) A company is an affected company for the purposes of subsection (1) if : 
(a) it is required to deliver annual returns in accordance with section 363; and 
(b) the individual has specified an address in relation to it under section 723B(5) or subsection (7) above. 
723 D. Construction of sections 723 B and 723 C. 
(1) In section 723 B "relevant company" means : 
(a) a company formed and registered under this Act or an existing company; or 
(b) an overseas company. 
(2) for the purposes of sections 723B and 723C, an individual is it permanent representative of a company if - 
(a) the company is a company to which section 690A applies; and 
(b) he is authorised to represent the company as a permanent representative of the company for the business of one 
or more of its branches in Great Britain. 
(3) In section 723C "confidential records" means so much of any records kept by the registrar for the purposes of 
the Companies Acts as contains information : 
(a) which relates to an individual in relation to whom it confidentiality order is in force; and 
(b) is recorded as particulars of the individual’s usual residential address that were contained in a document 
delivered to the registrar after the order came into force. 
(4) In sections 723B and 723C : 
"confidentiality order" means an order under section 723B; 
"the court" means such court as may be specified in regulations; 
"director" and "secretary", in relation to an overseas company, have the same meanings as in Chapter I of Part 23 
of this Act; 
"document" has the same meaning as in Part 24 of this Act; 
"prescribed" means prescribed by regulations. 
(5) Section 715A(2) applies in relation to sections 723B and 723C as it applies in relation to Part 24 of this Act. 
(6) Regulations may provide that in determining for the purposes of sections 723B and 723C whether a document 
has been delivered after the coming into force of a confidentiality order, any document delivered to the registrar 
after the latest time permitted for the delivery of that document shall be deemed to have been delivered at that 
time. 



(7) For the purposes of section 723B(2)(a) and subsection (2) above it is immaterial whether or not the company in 
question has already been incorporated or become a relevant company or a company to which section 690A 
applies at the time of the application under section 723B. 
(8) For the purposes of section 723C(1) and subsection (3) above, it is immaterial whether the record in question 
consists in the original document concerned. 
723 E. Sections 723 B and 723 C: offences. 
(1) Regulations may provide : 
(a) that any person who in an application under section 723B makes a statement which he knows to be false in a 
material particular, or recklessly makes a statement which is false in a material particular, shall be guilty of an 
offence; 
(b) that any person who discloses information in contravention of regulations under section 723C(4) shall be guilty 
of an offence. 
(2) Regulations may provide that a person guilty of an offence under subsection (1) shall be liable : 
(a) on conviction on indictment, to imprisonment for a term not exceeding two years, or to it fine, or to both; and 
(b) on summary conviction, to imprisonment for a term not exceeding six months, or to a fine not exceeding the 
statutory maximum, or to both. 
723 F. Regulations under sections 723B to 723E. 
(1) In sections 723B to 723 E "regulations" means regulations made by the Secretary of State. 
(2) Any power of the Secretary of State to make regulations under any of those sections shall be exercisable by 
statutory instrument. 
(3) Regulations under sections 723B to 723E : 
(a) may make different provision for different cases; 
(b) may contain such incidental, supplemental, consequential and transitional provision, as the Secretary of State 
thinks fit. 
(4) The provision that may be made by virtue of subsection (3)(b) includes provision repealing or modifying any 
enactment. 
(5) No regulations shall be made under any sections 723B to 723E unless a draft of the instrument containing them 
has been laid before Parliament and approved by a resolution of each House. 
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