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1. WSPÓŁPRACA  GOSPODARCZA  POLSKI  Z  WIELKĄ  BRYTANIĄ 

1.1. SPECYFIKA  RYNKU 

Wielka Brytania (ang. United Kingdom), a właściwie Zjednoczone Królestwo Wielkiej 
Brytanii i Irlandii Północnej (ang. United Kingdom of Great Britain and Northern Ireland) – 
unitarne państwo wyspiarskie położone w Europie Zachodniej. W skład Wielkiej Brytanii 
wchodzą: Anglia, Walia i Szkocja, położone na wyspie Wielka Brytania oraz terytorium Ir-
landii Północnej, położone w wyspie Irlandia. Małe wyspy: Guernsey, Jersey i Wyspa Man  
posiadają odrębny status odrębności od Korony Brytyjskiej i nie wchodzą w skład Zjedno-
czonego Królestwa. Terytorium, zamieszkiwane przez ponad 61 mln mieszkańców, podzie-
lone jest na 4 części składowe: Anglię, Walię, Szkocję i Irlandię Północną, które to z kolei 
podzielone są na regiony i hrabstwa. Wielka Brytania posiada także szereg terytoriów za-
leżnych, głównie byłych posiadłości kolonialnych, m.in.: Falklandy, Kajmany, Brytyjskie Wy-
spy Dziewicze oraz Bermudy, a do 1997 roku również Hongkong (obecnie Chiński). Od 
1973 roku Zjednoczone Królestwo jest członkiem Unii Europejskiej (wcześniej Europejskiej 
Wspólnoty Gospodarczej), jednakże nie należy do strefy euro, pozostając przy swojej walu-
cie, którą jest funt szterling (ang. Great Britain Pound, skrót £ lub GBP). 

Wielka Brytania, wiodące centrum finansowe i handlowe, jest jednym z pięciu krajów 
Europy Zachodniej o PKB przekraczającym bilion dolarów. Intensywne, wysoko zmechani-
zowane i wydajne, jak na standardy europejskie, rolnictwo produkuje 60% potrzebnej 
żywności, zatrudniając poniżej 2% zawodowo czynnych. Wielka Brytania posiada duże za-
soby węgla, ropy naftowej i gazu ziemnego; produkcja energii pierwotnej przynosi 10% 
PKB (jeden z największych wskaźników spośród krajów uprzemysłowionych). Zdecydowa-
nie najważniejszym sektorem gospodarki są jednak usługi, a zwłaszcza bankowość, ubez-
pieczenia i usługi dla biznesu, na znaczeniu traci natomiast przemysł. W latach 2001–2003 
wzrost gospodarczy był ujemny, wskutek ogólnoświatowej recesji, wysokiej wartości funta,  
i pęknięcia bańki tzw. „nowej gospodarki”, które zaszkodziły przemysłowi i eksportowi. Od  
2004 roku zanotowano ponownie wzrost gospodarczy, który został znów wyhamowany po 
kryzysie w roku 2008. Gospodarka brytyjska należy do najsilniejszych w Europie, inflacja, 
stopy procentowe i bezrobocie utrzymują się na niskim poziomie. Wielka Brytania jest kra-
jem przyjmującym dużą imigrację siły roboczej (w latach 70. z Indii i Pakistanu, w 90. głów-
nie z Afryki, a obecnie od kilku lat, po otwarciu rynku pracy dla nowych państw Unii Euro-
pejskiej (UE) – z Europy Środkowo-Wschodniej). 

1.2. WYMIANA  HANDLOWA 

Do 2008 roku polsko-brytyjska współpraca handlowa rozwijała się bardzo pomyślnie  
i corocznie odnotowywano wzrost wzajemnych obrotów handlowych. Dopiero w roku 
2009, ze względu na światowy kryzys finansowy, który w Wielkiej Brytanii skutkował naj-
poważniejszym kryzysem gospodarczym od czasów II wojny światowej, w zakresie wymia-
na handlowej odnotowano spadek wzajemnych obrotów. 

W porównaniu z odpowiednim okresem roku 2008 dynamika wzajemnych obrotów 
handlowych do sierpnia 2009 wyniosła –10,5% w przypadku importu brytyjskich towarów  
oraz –0,9% w eksporcie towarów polskich do Wielkiej Brytanii. Na koniec sierpnia 2009 war-
tość polskich towarów sprzedanych na rynek brytyjski wyniosła 2759 mln GBP przy imporcie 
na poziomie 1699 mln GBP. Dodatnie saldo wyniosło 1060 mln GBP. Szacunkowo, wzajemne 
obroty handlowe na koniec roku 2009 powinny osiągnąć wartość ok. 6,5 mld GBP z dodat-
nim saldem po stronie polskiej w wysokości ok. 1300 mln GBP. 

Zgodnie z danymi brytyjskimi z sierpnia 2009 r. Polska jest 20. największym odbiorcą 
towarów brytyjskich, z udziałem w globalnym brytyjskim eksporcie w wysokości 1,2% (po-
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dobnie jak Norwegia i Australia). Z kolei wartość polskiego eksportu, z udziałem  w wyso-
kości 1,4% ogólnej wartości importu na rynek brytyjski, plasuje Polskę na 19. miejscu wśród 
największych eksporterów na rynek brytyjski.  

W strukturze polskiego eksportu do Wielkiej Brytanii dominują towary o wysokim 
stopniu przetworzenia. Do sierpnia 2009 roku największymi kategoriami w polskim eks-
porcie do Wielkiej Brytanii były: pojazdy drogowe (327 mln GBP), urządzenia i aparatura, 
telekomunikacyjne i do zapisu, i do odtwarzania dźwięku (295 mln GBP), maszyny biurowe  
i urządzenia do automatycznego przetwarzania danych (257 mln GBP), elektryczne maszy-
ny, aparaty i urządzenia, gdzie indziej niewymienione ani niewłączone, i ich elektryczne 
części (224 mln GBP) oraz meble i ich części; pościel, materace, stelaże pod materace, po-
duszki i podobne artykuły wypychane (142 mln GBP).  

Podobnie jak w przypadku polskiego eksportu, tak również w imporcie do Polski dominu-
ją towary o wysokim stopniu przetworzenia, z czego: produkty medyczne i farmaceutyczne 
(230 mln GBP), pojazdy drogowe (156 mln GBP), maszyny specjalistyczne dla określonych gałęzi 
przemysłu (117 mln GBP), ropa naftowa, produkty z ropy naftowej i materiały pokrewne  
(110 mln GBP) oraz wyroby różne, gdzie indziej niewymienione ani niewłączone (107 mln GBP). 

Aktualne dane o obrotach handlu zagranicznego można znaleźć pod adresem: 
http://www.mg.gov.pl/Analizy+i+prognozy/HANDEL+ZAGRANICZNY/ 
http://hinex.stat.gov.pl/hinex/aspx/index.aspx. 

1.3. MOŻLIWOŚCI  EKSPORTOWE  BRANŻ  I  TOWARÓW  (W  RAMACH  JEDNOLITEGO 
RYNKU  EUROPEJSKIEGO) 

Rynek brytyjski jest rynkiem niezwykle wymagającym, jednocześnie jednak stwarza-
jącym ogromną szansę dla polskich eksporterów, ze względu na wysoką chłonność oraz 
pozytywny odbiór towarów pochodzenia polskiego. Szczególne miejsce w polskim eks-
porcie do Wielkiej Brytanii zajmuje sektor rolno-spożywczy, którego wartość rośnie w bar-
dzo szybkim tempie. W 2007 roku wyniosła 386 mln GBP, a jeśli dodać do tego również 
napoje i wyroby tytoniowe, aż 409 mln. Dla porównania, tylko do sierpnia 2009 r. wartość 
polskiego eksportu w tym sektorze wyniosła 350 mln GBP.  

Wieloletnia tradycja oraz doskonała jakość produkcji przyczyniła się do dynamiczne-
go rozwoju sektora meblarskiego w Polsce, a obecność producentów sektora na rynku bry-
tyjskim oraz prowadzone działania promocyjne zwiększyły rozpoznawalność polskich me-
bli na rynku brytyjskim. Jednocześnie nadal obserwuje się dużą chłonność rynku brytyj-
skiego na te towary i w perspektywie w dalszym ciągu istnieją możliwości zwiększenia 
sprzedaży do Wielkiej Brytanii.   

Wielka Brytania posiada znaczący potencjał w sektorze tworzyw sztucznych przetwa-
rzając blisko 5 milionów ton rocznie. Wartość samego przemysłu plastikowego wynosi  
18 miliardów GBP. Roczny eksport szacowany jest na 4,6 miliarda GBP. Przy rosnącym za-
potrzebowaniu plastiku w Wielkiej Brytanii należy wskazać znaczące możliwości rozwoju 
polskich firm specjalizujących się w wytwarzaniu oraz przetwarzaniu plastiku.  

W dalszym ciągu obserwuje się wzrost zainteresowania firm brytyjskich współpracą  
z przedsiębiorstwami polskimi w sektorze kooperacji przemysłowej, zarówno w postaci 
tzw. direct sourcing, jak i contract manufacturing. Chodzi przede wszystkim o zlecanie przez 
firmy brytyjskie części własnej produkcji w Polsce, czy to w odniesieniu do wyrobów goto-
wych czy też komponentów. Niewątpliwie cenowa atrakcyjność oferowanych towarów  
w dużym stopniu przyczynia się do wzrostu zainteresowania importem z Polski, ale jedno-
cześnie takie elementy jak wysoka jakość towarów, terminowość dostaw, wiarygodność 
kupiecka itp. zaczynają przeważać i importerzy brytyjscy skłonni są często zaakceptować 
nawet relatywnie droższy towar z Polski, zapewniając sobie przy tym również stabilność 
dostaw w dłuższej perspektywie. 
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Tabela 1. Główne towary importowane na rynek brytyjski wg danych z sierpnia 2009 r.  

Wartość GBPWartość GBPWartość GBPWartość GBP    
(w mln GBP)(w mln GBP)(w mln GBP)(w mln GBP)    

Działy Działy Działy Działy 
klasyfikacji klasyfikacji klasyfikacji klasyfikacji 

SITCSITCSITCSITC    
WyszczególnienieWyszczególnienieWyszczególnienieWyszczególnienie    

II kw. 2009II kw. 2009II kw. 2009II kw. 2009    do VIdo VIdo VIdo VIII II II II 2020202009090909    

78 Pojazdy drogowe (włączając pojazdy na poduszce powietrznej) 5 851,7 11 537 

33 Ropa naftowa, produkty z ropy naftowej i materiały pokrewne 5 272,9 10 508 

89 Wyroby różne, gdzie indziej niewymienione ani niewłączone 4 074,8 8 177 

76 
Urządzenia i aparatura, telekomunikacyjne i do zapisu,  
i do odtwarzania dźwięku 

3 527,8 7 107 

54 Produkty medyczne i farmaceutyczne 3 254,3 6 715 

84 Odzież i dodatki odzieżowe 3 163,5 6 690 

77 

Elektryczne maszyny, aparaty i urządzenia, gdzie indziej  
niewymienione ani niewłączone, i ich elektryczne części  
(włączając ich nieelektryczne odpowiedniki domowego sprzętu 
elektrycznego, gdzie indziej niewymienione ani niewłączone) 

3 150,9 6 330 

75 
Maszyny biurowe i urządzenia do automatycznego przetwarza-
nia danych 

2 961,7 6 204 

79 Urządzenia transportowe pozostałe 3 196,1 5 911 

71 Maszyny i urządzenia do wytwarzania energii 2 867,2 5 749 

74 
Maszyny i urządzenia ogólnego zastosowania przemysłowego, 
gdzie indziej niewymienione ani niewłączone, i części maszyn, 
gdzie indziej niewymienione ani niewłączone 

2 279,5 4 673 

51 Chemikalia organiczne 2 249,3 4 396 

05 Warzywa i owoce 1 957,7 3 831 

87 
Przyrządy i aparatura, profesjonalna, naukowa i kontrolna, gdzie 
indziej niewymienione ani niewłączone 

1 573,0 3 280 

66 
Produkty mineralne niemetaliczne, gdzie indziej niewymienione 
ani niewłączone 

1 730,7 3 237 

34 Gaz, ziemny i wytwarzany 982,1 3 135 

69 Wyroby z metali, gdzie indziej niewymienione ani niewłączone 1 490,4 3 068 

68 Metale nieżelazne 1 569,0 3 031 

64 Papier, tektura i artykuły z masy papierniczej, papieru lub tektury 1 311,3 2 687 

01 Mięso i przetwory mięsne 1 280,4 2 506 

72 Maszyny specjalistyczne dla określonych gałęzi przemysłu 1 146,06 2 359 

82 
Meble i ich części; pościel, materace, stelaże pod materace,  
poduszki i podobne artykuły wypychane 

1 074,0 2 126 

11 Napoje 1092,5 1 984 

67 Żeliwo i stal 901,5 1 954 

65 
Przędza włókiennicza, tkaniny, gotowe artykuły, gdzie indziej 
niewymienione ani niewłączone, i produkty pokrewne 

973,5 1 946 

55 
Olejki eteryczne i rezinoidy, i materiały perfumeryjne; preparaty 
toaletowe, polerujące i czyszczące 

948,9 1 906 

59 
Materiały i produkty chemiczne, gdzie indziej niewymienione  
ani niewłączone 

831,9 1 746 

32 Węgiel, koks i brykiety 663,3 1 739 

57 Tworzywa sztuczne, w formach podstawowych 775,9 1 556 

85 Obuwie 728,2 1 529 

Źródło: HM Revenue & Customs. 
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2. KWESTIE  PRAWNE 

2.1. SYSTEM  PODATKOWY  

Wybór formy prawnej aktywności firmy na rynku brytyjskim ma bezpośrednie przeło-
żenie na zasady opodatkowania zysków osiąganych z działalności gospodarczej. Obowią-
zujące uregulowania rozróżniają pomiędzy działalnością handlową w Wielkiej Brytanii  
a prowadzeniem wymiany handlowej z Wielką Brytanią. Zyski osiągane przez zagraniczne 
firmy z handlu realizowanego za pośrednictwem przedstawicielstwa lub lokalnego agenta 
zasadniczo nie podlegają obowiązkowi podatkowemu na terenie Wielkiej Brytanii, pod 
warunkiem że nie jest to przedsiębiorstwo o stałym charakterze prowadzące regularnie 
działalność gospodarczą. 

W Wielkiej Brytanii za pobór podatków bezpośrednich odpowiada HM Revenue &  
Customs (HM R&C). Szczegółowe informacje o tematyce fiskalnej dostępne są na stronie 
www.hmrc.gov.uk. 

2.2. ZAMÓWIENIA  PUBLICZNE 

Prawo zamówień publicznych w Anglii, Walii i Irlandii Północnej regulowane jest  
przepisami ang. Public Contracts Regulations 2006. W Szkocji funkcjonuje ich odpowiednik. 
Przepisy te obejmują swoim zakresem instytucje i organizacje oraz projekty, które są finan-
sowane z publicznych funduszy. Podlegają im urzędy centralne, agencje rządowe, władze 
lokalne, służba zdrowia (NHS), policja, wojsko oraz uczelnie i szkoły publiczne. Do kluczo-
wych instytucji, które w największej skali realizują kontrakty w systemie zamówień pu-
blicznych należą: Ministerstwo ds. Transportu, (ang. Department for Transport – DfT), Minis-
terstwo Obrony (ang. The Ministry of Defence – MoD), Ministerstwo Edukacji (ang. The De-
partment for Children, Schools and Families – DCSF), Ministerstwo Ochrony Środowiska, Ży-
wności i Spraw Wiejskich (ang. The Department for Environment, Food and Rural Affairs – 
DEFRA), Ministerstwo ds. Przedsiębiorczości, Innowacji i Kwalifikacji Zawodowych (ang. 
Department for Business, Innovation and Skills – BIS). Wiele interesujących przetargów ogła-
szanych jest również przez władze lokalne. Instytucje te informują na stronach interneto-
wych o swoich potrzebach i warunkach, jakie powinni spełnić potencjalni dostawcy.  

Rządowe kontrakty dotyczące dostaw i usług o wartości przekraczającej unijny limit, 
który wynosi ca 100.000 GBP oraz kontrakty na prace inżynieryjno-budowlane przekracza-
jące limit o wartość ca 4 mln GBP podlegają unijnym regulacjom prawnym i informacje  
o nich muszą być publikowane w Dzienniku Urzędowym Unii Europejskiej (OJEU). Czasami 
organizacje z sektora zamówień publicznych zamieszczają w nim również informacje  
o zamówieniach o wartości poniżej unijnych limitów. Informacje o tych zamówieniach 
można również znaleźć w centralnych i lokalnych dziennikach oraz w prasie fachowej  
z danej branży. W przypadku kontraktów o niskiej wartości nie jest w ogóle wymagane 
publikowanie informacji o nich na łamach prasy lub w innych środkach przekazu. Dlatego 
zasadniczą kwestią dla potencjalnego dostawcy jest bezpośrednie dotarcie ze swoją ofertą 
do instytucji z sektora publicznego, która może być zainteresowana konkretnym produk-
tem lub usługą. Najłatwiej to osiągnąć, rejestrując się w jednej z tzw. Profesjonalnych Or-
ganizacji ds. Zakupów (ang. Professional Buying Organisations) – instytucji współpracują-
cych z jednostkami administracji państwowej na zasadzie partnerstwa publiczno-pry-
watnego. Największą z nich jest Buying Solutions, która zajmuje się przetargami o wartości 
powyżej unijnego progu 100.000 GBP. Równie popularna jest supply2.gov.uk, specjalizują-
ca się w przetargach o wartości poniżej 100.000 GBP. W zakresie robót budowlanych moż-
na skorzystać z pośrednictwa Capital Business Services, prowadzącej „Constructionline” – 
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dużą internetową bazę danych wstępnie wyselekcjonowanych wykonawców i konsultan-
tów z sektora budowlanego. 

Specyficznym rodzajem zamówień publicznych są zamówienia farmaceutyków  
i sprzętu medycznego. Za zamówienia w tym sektorze w Anglii odpowiada Agencja  
ds. Zakupów i Dostaw (ang. Purchasing and Supply Agency – PASA, www.pasa.nhs.uk).  
W Szkocji jest to agencja Szkockie Dostawy Medyczne (ang. Scottish Healthcare Supplies 
www.hfs.scot.nhs.uk), w Walii agencja Walijskie Dostawy Medyczne (ang. Health Supplies, 
www.whs.wales.nhs.uk) natomiast w Irlandii Północnej Centralna Agencja Usług – Regio-
nalne Usługi Dostaw (ang. Central Services Agency – Regional Supplies Service „Northern Ire-
land”, www.centralservicesagency.com). 

Informacje na temat przetargów ogłaszanych w związku z organizacją Igrzysk Olim-
pijskich w 2012 r. znajdują się na stronie www.london2012.com/business. Rejestracja firmy 
na stronie daje dostęp do rozsyłanych co tydzień powiadomień o możliwościach współ-
pracy. 

Procedury przetargowe. Udział w przetargu publicznym wiąże się z określoną pro-
cedurą, przez którą musi przejść firma w wyznaczonym czasie. W przypadku kontraktów  
o znacznej wartości, proces ten może trwać długo i być bardziej skomplikowany. Zasadni-
czą kwestią dla startującej w przetargu firmy jest przestrzeganie procedury przetargowej,  
a przede wszystkim terminów dostarczenia informacji. Powszechnie obowiązującą zasadą 
jest minimalizacja kosztów. Dlatego często zawierane są ramowe porozumienia z dostaw-
cami (ang. framework agreements). Firmy biorące udział w takim porozumieniu zwiększają 
swoje szanse na otrzymanie zamówienia, ale nie mają 100% gwarancji, że tak się stanie. 
Instytucjami, w których można uzyskać bardziej szczegółowe informacje na temat ram 
formalnoprawnych, zasad i procedur przetargów publicznych są BIS (www.bis.gov.uk) oraz 
Biuro Zamówień Rządowych (ang. The Office of Government Commerce – www.ogc.gov.uk). 
Informacji udzielają również Professional Buying Organisations.  

2.3. OCHRONA  WŁASNOŚCI  PRZEMYSŁOWEJ 

Informacje dotyczące ochrony własności intelektualnej można znaleźć na stronie in-
ternetowej Intellectual Property Office:  www.ipo.gov.uk. 

2.4. ROZSTRZYGANIE  SPORÓW,  WINDYKACJA  NALEŻNOŚCI 

Jeśli zaistnieją problemy z uzyskaniem należności za zrealizowany kontrakt, można 
skorzystać z usług firm zajmujących się odzyskiwaniem długów. Ogólna zasada działania 
tych firm jest następująca:  

� nie pobiera się żadnych opłat od klienta (zasada tzw. no win no fee),  
� w przypadku odzyskania należności, firma potrąca sobie pewien z góry ustalony pro-

cent,  
� w przypadku gdy firma odzyskująca dług uważa, że sprawę należy skierować do są-

du, informuje o tym klienta, który musi pokryć wstępne koszty sądowe. Na tym eta-
pie klient może wycofać się z umowy bez poniesienia większych kosztów. W prze-
ciwnym wypadku przesyła płatność do firmy zajmującej się jego sprawą,  

� jeśli klient przegra sprawę w sądzie, obciążany jest zazwyczaj całkowitymi kosztami 
sądowymi, które mogą być dosyć wysokie,  

� prowizja pobierana przez firmy windykacyjne wynosi od kilku do kilkunastu procent 
sumy będącej przedmiotem sporu. Ewentualny koszt opłaty sądowej wynosi  
300–500 GBP. W przypadku wyboru firmy należy podpisać z nią umowę i dostarczyć 
pełną dokumentację potwierdzającą zasadność roszczeń. 
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2.5. DOSTĘP  DO  RYNKU 

Transakcje handlowe. Realizacja transakcji handlowych przez firmy zagraniczne na 
rynku brytyjskim odbywa się zasadniczo poprzez sprzedaż bezpośrednią. Rozwiązanie to 
posiada zarówno zalety (zysk ze sprzedaży inkasowany jest w pełnej wysokości bez prowi-
zji dla pośredników), jak i wady (ryzyko egzekwowania płatności). Sądy brytyjskie, rozpatru-
jąc spory handlowe generalnie uznają prawo własności do przedmiotu transakcji do chwili 
realizacji zapłaty, aczkolwiek wskazane jest uregulowanie tych kwestii odpowiednią klau-
zulą w kontrakcie. 

W przypadku eksportu towarów z udziałem pośrednika/agenta – umowa agencyjna 
powinna być zawarta w formie pisemnej dla uniknięcia ewentualnych nieporozumień po-
między stronami w przyszłości. W Wielkiej Brytanii nie istnieje obowiązek rejestrowania 
faktu mianowania agenta.  

Sprzedaż za pośrednictwem dystrybutora – zazwyczaj dystrybutor dokonuje zakupu 
towarów na własny rachunek z przeznaczeniem do późniejszej odsprzedaży. Dystrybutorzy 
nie korzystają na rynku brytyjskim ze specjalnej ochrony prawnej, a zawarcie i wypowie-
dzenie umowy stanowi przedmiot regulacji ogólnego prawa kontraktowego. Umowa  
z dystrybutorem może zostać wypowiedziana z tzw. rozsądnym wyprzedzeniem i nie obo-
wiązuje zasada kompensaty, chyba że wcześniej strony uzgodniły inny tryb postępowania.  

Dla uniknięcia ryzyka związanego z poruszaniem się na nieznanym dla firm obcych 
rynku brytyjskim tworzone są wspólne przedsięwzięcia – joint ventures z partnerami brytyj-
skimi. Nie mają one odrębnego statusu prawnego, lecz zazwyczaj przyjmują formę spółki 
zwykłej lub spółki powstałej w procesie inkorporacji i będącej wspólną własnością partne-
rów.  

 
Nowy rynek. Wejście na nowy rynek zbytu zawsze jest przedsięwzięciem skompli-

kowanym i wymagającym przygotowania. Tym bardziej, jeśli jest to rynek dojrzały i obecna 
jest na nim bardzo silna konkurencja. Na pierwszym etapie należy poznać jego dokładną 
strukturę – poczynając od potencjalnych odbiorców, konkurentów, a kończąc na charakte-
rystyce kanałów sprzedaży funkcjonujących na danym rynku. Istotne jest też podjęcie de-
cyzji, w jaki sposób firma będzie chciała na nim zaistnieć. 

Niezmiennie od wielu lat na czołowe miejsce wysuwa się kwestia przygotowania ję-
zykowego specjalistów ds. sprzedaży. Firmy brytyjskie oczekują znajomości języka angiel-
skiego pozwalającej na swobodną komunikację w rozmowach biznesowych. Materiały 
promocyjne również powinny być przygotowane w języku angielskim, co niestety nie jest 
oczywiste dla wszystkich przedsiębiorstw próbujących swoich sił na rynku brytyjskim.  

Istotne znaczenie dla partnerów brytyjskich odgrywa szybkość reakcji na złożoną 
propozycję handlową. Jeśli firma potrzebuje dodatkowego czasu na sprawdzenie możli-
wości realizacji złożonego zamówienia, ważne jest, by w międzyczasie zakomunikować 
otrzymanie oferty. Problemem pojawiającym się dość regularnie jest również zbyt duża 
ufność dostawców polskich i w konsekwencji problemy z wyegzekwowaniem należności 
za dostarczone towary. Problemy z tym związane można jednak wyeliminować w prosty 
sposób poprzez sprawdzenie potencjalnego partnera.  

W chwili obecnej standardem stało się posiadanie przez firmę strony internetowej 
wraz z angielską wersją językową. Sprawdzenie strony internetowej potencjalnego kontra-
henta jest jedną z pierwszych czynności dokonywanych przez potencjalnego brytyjskiego 
importera.  

 
Certyfikacja i standardy. Jednostką wiodącą w zakresie koordynacji spraw związa-

nych ze standardami i normami technicznymi, testowaniem oraz certyfikacją towarów jest 
brytyjskie Ministerstwo ds. Przedsiębiorczości, Innowacji i Kwalifikacji Zawodowych (ang. 
Department for Business Innovation and Skills – BIS). Obowiązujące w Unii Europejskiej nor-
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my techniczne nie stanowią części systemu prawnego i mają charakter dobrowolny. Dyrek-
tywy nowego podejścia zakreślają jedynie ogólne, powszechnie stosowane zasady  
ochrony życia, zdrowia i środowiska. Rola BIS sprowadza się więc w tym wypadku do stwo-
rzenia odpowiedniego systemu (zarządzanego przez National Measurement Office – 
www.nmo.bis.gov.uk), w którym przedsiębiorstwa mają zapewniony swobodny dostęp za-
równo do informacji obowiązujących na ten temat przepisów, jak i do infrastruktury  
w zakresie testowania i certyfikacji poszczególnych towarów.   

Poza Ministerstwem ds. Przedsiębiorczości, Innowacji i Kwalifikacji Zawodowych klu-
czowymi instytucjami zaangażowanymi w problematykę związaną z normami i standar-
dami technicznymi są: British Standards Institution – BSI, British Measurement and Testing 
Association – BMTA oraz United Kingdom Accreditation Service – UKAS. 

3. PRZEDSIĘWZIĘCIA  TARGOWO-WYSTAWIENNICZE 

Rynek brytyjski charakteryzuje się bardzo dużym nasyceniem imprezami targowo- 
-wystawienniczymi organizowanymi na potrzeby rynków lokalnych oraz rynku krajowego. 
Dlatego istotne jest zidentyfikowanie docelowego rynku, na którym przeprowadzana bę-
dzie promocja produktu i oferowanych usług, jak również wybranie najbardziej odpo-
wiedniej imprezy wystawienniczej. Targi różnią się grupą docelową, do której są adreso-
wane, dlatego też zawsze przed dokonaniem wyboru należy poprosić organizatorów  
o przesłanie pakietu informacyjnego o poprzednich edycjach targów, w tym o charakterze 
osób odwiedzających oraz wystawcach, którzy wzięli w nich udział. Organizatorzy  więk-
szości profesjonalnie przygotowanych wystaw będą dysponować takimi danymi w celach 
marketingowych. Często dane takie są dostępne na stronie internetowej targów. 

Informacje o planowanych targach i wystawach w Wielkiej Brytanii dostępne są  
w stronie internetowej www.exhibitions.co.uk Informacje o targach można także uzyskać, 
wysyłając zapytanie do branżowych związków producenckich. W przypadku niepewności 
co do wyboru właściwych targów można skontaktować się z Wydziałem Promocji Handlu  
i Inwestycji Ambasady RP w Londynie, gdzie udzielona zostanie pomoc przy identyfikacji 
odpowiedniej imprezy targowo-wystawienniczej.   

Terminy targów planowane są na rok lub dwa do przodu. Z takim samym wyprze-
dzeniem dokonuje się rezerwacji stoisk. Wcześniejsza rezerwacja i podpisanie kontraktu 
wiąże się z niższą ceną za wynajęcie powierzchni/stoiska. Powszechną praktyką jest podpi-
sywanie kontraktu (wstępnego) w trakcie bieżących targów, co wiąże się z korzyścią  
w postaci możliwości zachowania podczas kolejnej edycji bieżącego stanowiska lub zare-
zerwowania korzystniejszej lokalizacji. Uregulowanie opłaty za wynajem stanowiska,  
w przypadku tak wcześnie podpisanego kontraktu, rozłożone jest zazwyczaj na dwie lub 
trzy raty. Sugerujemy rozpoczęcie przygotowań do targów przynajmniej na pół roku przed 
terminem wystawy w przypadku targów małej i średniej rangi. W przypadku wystaw naro-
dowych przygotowania do wzięcia udziału należy rozpocząć  na rok do przodu. 

4. WAŻNE  ADRESY  I  LINKI  

4.1. AMBASADA  RP  I  POZOSTAŁE  PLACÓWKI  DYPLOMATYCZNE 

Ambasada Rzeczypospolitej Polskiej w Zjednoczonym Królestwie WB i Irlandii Pn. 
47 Portland Place 
Londyn W1B 1JH 
Great Britain/Wielka Brytania 
tel.: + 44 (0) 207 2913 520               fax: + 44 (0) 207 2913 575 
www.london.polemb.net                     e-mail: london@msz.gov.pl 
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Konsulat Generalny RP w Londynie  
73 New Cavendish Street 
Londyn W1W 6LS 
Great Britain / Wielka Brytania  
Numery telefonów:  
       0207 2913 900 
       0207 2913 914  
       0207 2913 934 
fax: 0207 3232 320 
www.londynkg.polemb.net              e-mail: Londyn.konsulat@msz.gov.pl 
 

Konsulat Generalny RP w Manchesterze  
14th floor, Rodwell Tower 
111 Piccadilly 
M1 2HY, Manchester 
Great Britain / Wielka Brytania 
tel.: + 44 (0) 161 245 4130            fax: + 44 (0) 161 236 8709 
www. manchesterkg.polemb.net e-mail: manchester@msz.gov.pl 
 

Konsulat Generalny RP w Edynburgu 
2 Kinnear Road, 
Edinburgh EH3 5PE  
Great Britain / Wielka Brytania 
tel.: + 44 (0) 131 552 0301            fax: + 44 (0) 131 552 1086 
www.edynburgkg.polemb.net                    
 

Wydział Promocji Handlu i Inwestycji w Londynie 
Ambasada Rzeczypospolitej Polskiej w Zjednoczonym Królestwie WB i Irlandii Pn. 
90 Gloucester Place 
Londyn W1U 6HS 
Great Britain / Wielka Brytania 
tel.: (+44) 207 317 27 00           fax: (+44) 207 486 98 40 
www.london.trade.gov.pl            e-mail: london@trade.gov.pl 

4.2. PODMIOTY  LOKALNE 
� Polsko-Brytyjska Izba Handlowa (Oddział w Londynie) – www.bpcc.org.pl  
� British Chambers of Commerce – www.britishchambers.org.uk    
� London Chamber of Commerce – www.londonchamber.co.uk  
� Bank of England – www.bankofengland.co.uk  
� Business Link – www.businesslink.gov.uk 
� Companies House – www.companieshouse.gov.uk 
� Office for National Statistics – www.ons.gov.uk 
� UK Trade and Investment – www.ukinvest.gov.uk  
� Office of Government Commerce – www.ogc.gov.uk 
� UK Intellectual Property Office – www.ipo.gov.uk 
� HM Revenue and Customs – www.hmrc.gov.uk 
� Office of Fair Trading – www.oft.gov.uk 

Wybrane izby handlowe 

� British Antique Dealers Association – www.lapada.co.uk  
� British Jewellery Giftware and Finishing Federation – www.bjgf.org.uk  
� Allied Brewery Traders' Association – www.abta-online.org.uk   
� International Steel Trade Association – www.steeltrade.co.uk  

Automotive Distribution Federation – www.adf.org.uk  
Radio, Electrical & Television Retailers Association – www.retra.co.uk  
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� British Audio Dealers Association – www.bada.co.uk 
� Association of Franchised Distributors of Electronic Components – www.afdec.org.uk 
� Federation of the Electronics Industry – www.fei.org.uk 
� Association of the British Pharmaceutical Industry – www.abpi.org.uk 
� Association of the International Rubber Trade – www.airt.dircon.co.uk 
� Association of Electrical and Mechanical Trades – www.aemt.co.uk  
� Association of Suppliers to the Furniture Industry – www.asfi.org.uk 
� British Secondary Metals Association – www.bsma.org.uk 
� British Metals Recycling Association – www.britmetrec.org.uk  
� National Association of Steel Stockholders – www.nass.org.uk  
� UK Steel Association – www.uksteel.org.uk  
� British Metal Casting Association – www.bmca.org  
� Confederation of British Metalforming – www.britishmetalforming.com  
� British Foundry Association – www.bfa.co.uk  
� British Metals Federation – www.britmetfed.org.uk  
� British Plastics Federation – www.bpf.co.uk  
� Motor Cycle Industry Association – www.mcia.co.uk  
� Music Industries Association – www.mia.org.uk   
� Machine Tool Technologies Association – www.mtta.co.uk  
� Independent Footwear Retailers Association – www.shoeshop.org.uk 
� Association for Specialist Fire Protection – www.asfp.org.uk 
� Association of British Health-Care Industries – www.abhi.org.uk 
� Commercial Horticultural Association – www.ukexnet.co.uk/hort/cha/  
� National Tyre Distributors Association – www.ntda.co.uk 
� Business Application Software Developers Association – www.basda.org  
� Computing Services & Software Association – www.cssa.co.uk  
� Lighting Association – www.lightingassociation.com  
� Processing & Packaging Machinery Association – www.ppma.co.uk  
� National Association of Paper Merchants – www.napm.org.uk  

 

Business Link to rządowa organizacja zajmująca się wspieraniem rozwoju przedsię-
biorczości. Na stronie internetowej Business Link można znaleźć szczegółowe informacje 
związane z prowadzeniem działalności gospodarczej:  www.businesslink.gov.uk. 

Na stronie urzędu skarbowego HM Revenue & Customs można znaleźć informację na 
temat podatków obowiązujących w Wielkiej Brytanii. W urzędzie skarbowym można uzy-
skać także informacje przez telefon. Numery kontaktowe poszczególnych infolinii znajdują 
się w zakładce Contacts na stronie internetowej urzędu: www.hmrc.gov.uk. 

Na stronie Companies House zamieszczone zostały informacje na temat rejestracji 
oraz prowadzenia spółek podlegających obowiązkowi rejestracji w Companies House (spół-
ki kapitałowe, spółka partnerska z ograniczoną odpowiedzialnością, oddział spółki zagra-
nicznej: www.companieshouse.gov.uk. 

Na stronie Direct.gov.uk zamieszczane są praktyczne informacje związane z codzien-
nym życiem w Wielkiej Brytanii: www.direct.gov.uk. 

5. ZAŁĄCZNIKI 

Załącznik 1  – Formularz rejestracyjny CWF1 dla samozatrudnienia (ang. self-employment) 
Załącznik 2  – Formularz rejestracyjny IN01 dla spółek kapitałowych 
Załącznik 3  – Modelowy wzór Aricles of Association (AoA) for public companies 
Załącznik 4  – Modelowy wzór Articles of Association (AoA) for private companies limited by  

shares (spółka z ograniczoną odpowiedzialnością do wysokości udziałów) 
Załącznik 5  – Modelowy wzór Articles of Association (AoA) for private companies limited by  

guarantee (spółka z ograniczoną odpowiedzialnością do wysokości poręczenia) 
Załącznik 6  – Formularz rejestracyjny LL_IN01 dla spółek partnerskich 
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Załącznik 1. Formularz rejestracyjny CWF1 dla samozatrudnienia (ang. self-employment) 
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Załącznik 2. Formularz rejestracyjny IN01 dla spółek kapitałowych 
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Załącznik 3. Modelowy wzór  Articles of Association (AoA) for public companies  

 
 

              SCHEDULE 3       Regulation 4 
 

MODEL ARTICLES FOR PUBLIC COMPANIES 
 

INDEX TO THE ARTICLES 
 

PART 1 
INTERPRETATION  AND  LIMITATION  OF  LIABILITY 

 

1. Defined terms 
2. Liability of members 
 

PART 2 
DIRECTORS 

DIRECTORS’ POWERS AND RESPONSIBILITIES 
 

3. Directors’ general authority 
4. Members’ reserve power 
5. Directors may delegate 
6. Committees 
 

DECISION-MAKING BY DIRECTORS 
 

7. Directors to take decisions collectively 
8. Calling a directors’ meeting 
9. Participation in directors’ meetings 
10. Quorum for directors’ meetings 
11. Meetings where total number of directors less than quorum 
12. Chairing directors’ meetings 
13. Voting at directors’ meetings: general rules 
14. Chairman’s casting vote at directors’ meetings 
15. Alternates voting at directors’ meetings 
16. Conflicts of interest 
17. Proposing directors’ written resolutions 
18. Adoption of directors’ written resolutions 
19. Directors’ discretion to make further rules 
 

APPOINTMENT OF DIRECTORS 
 

20. Methods of appointing directors 
21. Retirement of directors by rotation 
22. Termination of director’s appointment 
23. Directors’ remuneration 
24. Directors’ expenses 
 

ALTERNATE DIRECTORS 
 

25. Appointment and removal of alternates 
26. Rights and responsibilities of alternate directors 
27. Termination of alternate directorship 
 

PART  3 
DECISION-MAKING  BY  MEMBERS 

ORGANISATION OF GENERAL MEETINGS 
 

28. Members can call general meeting if not enough directors 
29. Attendance and speaking at general meetings 
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30. Quorum for general meetings 
31. Chairing general meetings 
32. Attendance and speaking by directors and non-members 
33. Adjournment 
 

VOTING AT GENERAL MEETINGS 
 

34. Voting: general 
35. Errors and disputes 
36. Demanding a poll 
37. Procedure on a poll 
38. Content of proxy notices 
39. Delivery of proxy notices 
40. Amendments to resolutions 
 

RESTRICTIONS ON MEMBERS’ RIGHTS 
 

41. No voting of shares on which money owed to company 
 

APPLICATION OF RULES TO CLASS MEETINGS 
 

42. Class meetings 
 

PART  4 
SHARES  AND  DISTRIBUTIONS 

ISSUE OF SHARES 
 

43. Powers to issue different classes of share 
44. Payment of commissions on subscription for shares 
 

INTERESTS IN SHARES 
 

45. Company not bound by less than absolute interests 
 

SHARE CERTIFICATES 
 

46. Certificates to be issued except in certain cases 
47. Contents and execution of share certificates 
48. Consolidated share certificates 
49. Replacement share certificates 
 

SHARES NOT HELD IN CERTIFICATED FORM 
 

50. Uncertificated shares 
51. Share warrants 
 

PARTLY PAID SHARES 
 

52. Company’s lien over partly paid shares 
53. Enforcement of the company’s lien 
54. Call notices 
55. Liability to pay calls 
56. When call notice need not be issued 
57. Failure to comply with call notice: automatic consequences 
58. Notice of intended forfeiture 
59. Directors’ power to forfeit shares 
60. Effect of forfeiture 
61. Procedure following forfeiture 
62. Surrender of shares 
 

TRANSFER AND TRANSMISSION OF SHARES 
 

63. Transfers of certificated shares 



 
 

33 

64. Transfer of uncertificated shares 
65. Transmission of shares 
66. Transmittees’ rights 
67. Exercise of transmittees’ rights 
68. Transmittees bound by prior notices 
 

CONSOLIDATION OF SHARES 
 

69. Procedure for disposing of fractions of shares 
 

DISTRIBUTIONS 
 

70. Procedure for declaring dividends 
71. Calculation of dividends 
72. Payment of dividends and other distributions 
73. Deductions from distributions in respect of sums owed to the company 
74. No interest on distributions 
75. Unclaimed distributions 
76. Non-cash distributions 
77. Waiver of distributions 
 

CAPITALISATION OF PROFITS 
 

78. Authority to capitalise and appropriation of capitalised sums 
 

PART  5 
MISCELLANEOUS  PROVISIONS 

COMMUNICATIONS 
 

79. Means of communication to be used 
80. Failure to notify contact details 
 

ADMINISTRATIVE ARRANGEMENTS 
 

81. Company seals 
82. Destruction of documents 
83. No right to inspect accounts and other records 
84. Provision for employees on cessation of business 
 

DIRECTORS’ INDEMNITY AND INSURANCE 
 

85. Indemnity 
86. Insurance 
 

PART  1 
INTERPRETATION  AND  LIMITATION  OF  LIABILITY 

 

Defined terms 
 

1. In the articles , unless the context requires otherwise— 
 “alternate” or “alternate director” has the meaning given in article 25; 
 “appointor” has the meaning given in article 25; 
 “articles” means the company’s articles of association; 
 “bankruptcy” includes individual insolvency proceedings in a jurisdiction other than England and Wales 

or Northern Ireland which have an effect similar to that of bankruptcy; 
 “call” has the meaning given in article 54; 
 “call notice” has the meaning given in article 54; 
 “certificate” means a paper certificate (other than a share warrant) evidencing a person’s title to speci-

fied shares or other securities; 
 “certificated” in relation to a share, means that it is not an uncertificated share or a share in respect of 

which a share warrant has been issued and is current; 
 “chairman” has the meaning given in article 12; 
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 “chairman of the meeting” has the meaning given in article 31; 
 “Companies Acts” means the Companies Acts (as defined in section 2 of the Companies Act 2006), in so 

far as they apply to the company; 
 “company’s lien” has the meaning given in article 52; 
 “director” means a director of the company, and includes any person occupying the position of director, 

by whatever name called; 
 “distribution recipient” has the meaning given in article 72; 
 “document” includes, unless otherwise specified, any document sent or supplied in electronic form; 
 “electronic form” has the meaning given in section 1168 of the Companies Act 2006; 
 “fully paid” in relation to a share, means that the nominal value and any premium to be paid to the 

company in respect of that share have been paid to the company; 
 “hard copy form” has the meaning given in section 1168 of the Companies Act 2006; 
 “holder” in relation to shares means the person whose name is entered in the register of members as 

the holder of the shares, or, in the case of a share in respect of which a share warrant has been issued 
(and not cancelled), the person in possession of that warrant; 

 “instrument” means a document in hard copy form; 
 “lien enforcement notice” has the meaning given in article 53; 
 “member” has the meaning given in section 112 of the Companies Act 2006; 
 “ordinary resolution” has the meaning given in section 282 of the Companies Act 2006; 
 “paid” means paid or credited as paid; 
 “participate”, in relation to a directors’ meeting, has the meaning given in article 9; 
 “partly paid” in relation to a share means that part of that share’s nominal value or any  
 premium at which it was issued has not been paid to the company; 
 “proxy notice” has the meaning given in article 38; 
 “securities seal” has the meaning given in article 47; 
 “shares” means shares in the company; 
 “special resolution” has the meaning given in section 283 of the Companies Act 2006; 
 “subsidiary” has the meaning given in section 1159 of the Companies Act 2006; 
 “transmittee” means a person entitled to a share by reason of the death or bankruptcy of a shareholder 

or otherwise by operation of law; 
 “uncertificated” in relation to a share means that, by virtue of legislation (other than section 778 of the 

Companies Act 2006) permitting title to shares to be evidenced and transferred without a certificatee, 
title to that share is evidenced and may be transferred without a certificate; and 

 “writing” means the representation or reproduction of words, symbols or other information in a visible 
form by any method or combination of methods, whether sent or supplied in electronic form or other-
wise. 

Unless the context otherwise requires, other words or expressions contained in these articles bear the same 
meaning as in the Companies Act 2006 as in force on the date when these articles become binding on the 
company. 
 
Liability of members 
 

2. The liability of the members is limited to the amount, if any, unpaid on the shares held by them. 
 
 

PART  2 
DIRECTORS 

DIRECTORS’  POWERS  AND  RESPONSIBILITIES 
 
Directors’ general authority 
 

3. Subject to the articles, the directors are responsible for the management of the company’s business, for 
which purpose they may exercise all the powers of the company. 
 
Members’ reserve power 
 

4.—(1) The members may, by special resolution, direct the directors to take, or refrain from taking, specified 
action. 
(2) No such special resolution invalidates anything which the directors have done before the passing of the 
resolution. 
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Directors may delegate 
 

5.—(1) Subject to the articles, the directors may delegate any of the powers which are conferred on them 
under the articles— 
 (a) to such person or committee; 
 (b) by such means (including by power of attorney); 
 (c) to such an extent; 
 (d) in relation to such matters or territories; and 
 (e) on such terms and conditions; 
as they think fit. 
(2) If the directors so specify, any such delegation may authorise further delegation of the directors’ powers 
by any person to whom they are delegated. 
(3) The directors may revoke any delegation in whole or part, or alter its terms and conditions. 
 
Committees 
 

6.—(1) Committees to which the directors delegate any of their powers must follow procedures which are 
based as far as they are applicable on those provisions of the articles which govern the taking of decisions by 
directors. 
(2) The directors may make rules of procedure for all or any committees, which prevail over rules derived 
from the articles if they are not consistent with them. 
 

DECISION-MAKING BY DIRECTORS 
 

Directors to take decisions collectively 
 

7. Decisions of the directors may be taken— 
 (a) at a directors’ meeting, or 
 (b) in the form of a directors’ written resolution. 
 
Calling a directors’ meeting 
 

8.—(1) Any director may call a directors’ meeting. 
(2) The company secretary must call a directors’ meeting if a director so requests. 
(3) A directors’ meeting is called by giving notice of the meeting to the directors. 
(4) Notice of any directors’ meeting must indicate— 
 (a) its proposed date and time; 
 (b) where it is to take place; and 
 (c) if it is anticipated that directors participating in the meeting will not be in the same place, how it is 

proposed that they should communicate with each other during the meeting. 
(5) Notice of a directors’ meeting must be given to each director, but need not be in writing. 
(6) Notice of a directors’ meeting need not be given to directors who waive their entitlement to notice of that 
meeting, by giving notice to that effect to the company not more than 7 days after the date on which the 
meeting is held. Where such notice is given after the meeting has been held, that does not affect the validity 
of the meeting, or of any business conducted at it. 
 
Participation in directors’ meetings 
 

9.—(1) Subject to the articles, directors participate in a directors’ meeting, or part of a directors’ meeting, 
when— 
 (a) the meeting has been called and takes place in accordance with the articles, and 
 (b) they can each communicate to the others any information or opinions they have on any particular 

item of the business of the meeting. 
(2) In determining whether directors are participating in a directors’ meeting, it is irrelevant where any direc-
tor is or how they communicate with each other. 
(3) If all the directors participating in a meeting are not in the same place, they may decide that the meeting 
is to be treated as taking place wherever any of them is. 
 
Quorum for directors’ meetings 
 

10.—(1) At a directors’ meeting, unless a quorum is participating, no proposal is to be voted on, except a 
proposal to call another meeting. 
(2) The quorum for directors’ meetings may be fixed from time to time by a decision of the directors, but it 
must never be less than two, and unless otherwise fixed it is two. 
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Meetings where total number of directors less than quorum  
 

11.—(1) This article applies where the total number of directors for the time being is less than the quorum 
for directors’ meetings. 
(2) If there is only one director, that director may appoint sufficient directors to make up a quorum or call a 
general meeting to do so. 
(3) If there is more than one director— 
 (a) a directors’ meeting may take place, if it is called in accordance with the articles and at least two 

directors participate in it, with a view to appointing sufficient directors to make up a quorum or calling a 
general meeting to do so, and 

 (b) if a directors’ meeting is called but only one director attends at the appointed date and time to par-
ticipate in it, that director may appoint sufficient directors to make up a quorum or call a general meet-
ing to do so. 

 
Chairing directors’ meetings 
 

12.—(1) The directors may appoint a director to chair their meetings. 
(2) The person so appointed for the time being is known as the chairman. 
(3) The directors may appoint other directors as deputy or assistant chairmen to chair directors’ meetings in 
the chairman’s absence. 
(4) The directors may terminate the appointment of the chairman, deputy or assistant chairman at any time. 
(5) If neither the chairman nor any director appointed generally to chair directors’ meetings in the chairman’s 
absence is participating in a meeting within ten minutes of the time at which it was to start, the participating 
directors must appoint one of themselves to chair it. 
 
Voting at directors’ meetings: general rules 
 

13.—(1) Subject to the articles, a decision is taken at a directors’ meeting by a majority of the votes of the 
participating directors. 
(2) Subject to the articles, each director participating in a directors’ meeting has one vote. 
(3) Subject to the articles, if a director has an interest in an actual or proposed transaction or arrangement 
with the company— 
 (a) that director and that director’s alternate may not vote on any proposal relating to it, but  
 (b) this does not preclude the alternate from voting in relation to that transaction or 
arrangement on behalf of another appointor who does not have such an interest. 
 
Chairman’s casting vote at directors’ meetings 
 

14.—(1) If the numbers of votes for and against a proposal are equal, the chairman or other director chairing 
the meeting has a casting vote. 
(2) But this does not apply if, in accordance with the articles, the chairman or other director is not to be coun-
ted as participating in the decision-making process for quorum or voting purposes. 
 
Alternates voting at directors’ meetings 
 

15. A director who is also an alternate director has an additional vote on behalf of each appointor who is—  
 (a) not participating in a directors’ meeting, and 
 (b) would have been entitled to vote if they were participating in it. 
 
Conflicts of interest 
 

16.—(1) If a directors’ meeting, or part of a directors’ meeting, is concerned with an actual or proposed tran-
saction or arrangement with the company in which a director is interested, that director is not to be counted 
as participating in that meeting, or part of a meeting, for quorum or voting purposes. 
(2) But if paragraph (3) applies, a director who is interested in an actual or proposed transaction or arrange-
ment with the company is to be counted as participating in a decision at a directors’ meeting, or part of a 
directors’ meeting, relating to it for quorum and voting purposes. 
(3) This paragraph applies when— 
 (a) the company by ordinary resolution disapplies the provision of the articles which would otherwise 

prevent a director from being counted as participating in, or voting at, a directors’ meeting; 
 (b) the director’s interest cannot reasonably be regarded as likely to give rise to a conflict of interest; or 
 (c) the director’s conflict of interest arises from a permitted cause. 
(4) For the purposes of this article, the following are permitted causes— 



 
 

37 

 (a) a guarantee given, or to be given, by or to a director in respect of an obligation incurred by or on 
behalf of the company or any of its subsidiaries; 

 (b) subscription, or an agreement to subscribe, for shares or other securities of the company or any of its 
subsidiaries, or to underwrite, sub-underwrite, or guarantee subscription for any such shares or securi-
ties; and 

 (c) arrangements pursuant to which benefits are made available to employees and directors or former 
employees and directors of the company or any of its subsidiaries which do not provide special benefits 
for directors or former directors. 

(5) Subject to paragraph (6), if a question arises at a meeting of directors or of a committee of directors as to 
the right of a director to participate in the meeting (or part of the meeting) for voting or quorum purposes, 
the question may, before the conclusion of the meeting, be referred to the chairman whose ruling in relation 
to any director other than the chairman is to be final and conclusive. 
(6) If any question as to the right to participate in the meeting (or part of the meeting) should arise in respect 
of the chairman, the question is to be decided by a decision of the directors at that meeting, for which pur-
pose the chairman is not to be counted as participating in the meeting (or that part of the meeting) for vot-
ing or quorum purposes. 
 
Proposing directors’ written resolutions 
 

17.—(1) Any director may propose a directors’ written resolution. 
(2) The company secretary must propose a directors’ written resolution if a director so requests. 
(3) A directors’ written resolution is proposed by giving notice of the proposed resolution to the directors. 
(4) Notice of a proposed directors’ written resolution must indicate— 
 (a) the proposed resolution, and 
 (b) the time by which it is proposed that the directors should adopt it. 
(5) Notice of a proposed directors’ written resolution must be given in writing to each director. 
(6) Any decision which a person giving notice of a proposed directors’ written resolution takes regarding the 
process of adopting that resolution must be taken reasonably in good faith. 
 
Adoption of directors’ written resolutions 
 

18.—(1) A proposed directors’ written resolution is adopted when all the directors who would have been 
entitled to vote on the resolution at a directors’ meeting have signed one or more copies of it, provided that 
those directors would have formed a quorum at such a meeting. 
(2) It is immaterial whether any director signs the resolution before or after the time by which the notice 
proposed that it should be adopted. 
(3) Once a directors’ written resolution has been adopted, it must be treated as if it had been a decision taken 
at a directors’ meeting in accordance with the articles. 
(4) The company secretary must ensure that the company keeps a record, in writing, of all 
directors’ written resolutions for at least ten years from the date of their adoption. 
 
Directors’ discretion to make further rules 
 

19. Subject to the articles, the directors may make any rule which they think fit about how they take deci-
sions, and about how such rules are to be recorded or communicated to directors. 
 

APPOINTMENT OF DIRECTORS 
 
Methods of appointing directors 
 

20. Any person who is willing to act as a director, and is permitted by law to do so, may be appointed to be a 
director— 
 (a) by ordinary resolution, or 
 (b) by a decision of the directors. 
 
Retirement of directors by rotation 
 

21.—(1) At the first annual general meeting all the directors must retire from office. 
(2) At every subsequent annual general meeting any directors— 
 (a) who have been appointed by the directors since the last annual general meeting, or 
 (b) who were not appointed or reappointed at one of the preceding two annual general meetings, must 

retire from office and may offer themselves for reappointment by the members. 
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Termination of director’s appointment 
 

22. A person ceases to be a director as soon as— 
 (a) that person ceases to be a director by virtue of any provision of the Companies Act 2006 or is prohib-

ited from being a director by law; 
 (b) a bankruptcy order is made against that person; 
 (c) a composition is made with that person’s creditors generally in satisfaction of that 
 person’s debts; 
 (d) a registered medical practitioner who is treating that person gives a written opinion to the company 

stating that that person has become physically or mentally incapable of acting as a director and may 
remain so for more than three months; 

 (e) by reason of that person’s mental health, a court makes an order which wholly or partly prevents that 
person from personally exercising any powers or rights which that person would otherwise have; 

 (f) notification is received by the company from the director that the director is resigning from office as 
director, and such resignation has taken effect in accordance with its terms. 

 
Directors’ remuneration 
 

23.—(1) Directors may undertake any services for the company that the directors decide. 
(2) Directors are entitled to such remuneration as the directors determine— 
 (a) for their services to the company as directors, and 
 (b) for any other service which they undertake for the company. 
(3) Subject to the articles, a director’s remuneration may— 
 (a) take any form, and 
 (b) include any arrangements in connection with the payment of a pension, allowance or gratuity, or 

any death, sickness or disability benefits, to or in respect of that director. 
(4) Unless the directors decide otherwise, directors’ remuneration accrues from day to day.  
(5) Unless the directors decide otherwise, directors are not accountable to the company for any remunera-
tion which they receive as directors or other officers or employees of the company’s subsidiaries or of any 
other body corporate in which the company is interested. 
 
Directors’ expenses 
 

24. The company may pay any reasonable expenses which the directors properly incur in connection with 
their attendance at— 
 (a) meetings of directors or committees of directors, 
 (b) general meetings, or 
 (c) separate meetings of the holders of any class of shares or of debentures of the company, or other-

wise in connection with the exercise of their powers and the discharge of their responsibilities in rela-
tion to the company. 

 

ALTERNATE DIRECTORS 
 

Appointment and removal of alternates 
 

25.—(1) Any director (the “appointor”) may appoint as an alternate any other director, or any other person 
approved by resolution of the directors, to— 
 (a) exercise that director’s powers, and 
 (b) carry out that director’s responsibilities, 
in relation to the taking of decisions by the directors in the absence of the alternate’s appointor. 
(2) Any appointment or removal of an alternate must be effected by notice in writing to the company signed 
by the appointor, or in any other manner approved by the directors. 
(3) The notice must— 
 (a) identify the proposed alternate, and 
 (b) in the case of a notice of appointment, contain a statement signed by the proposed 
alternate that the proposed alternate is willing to act as the alternate of the director giving the notice. 
 
Rights and responsibilities of alternate directors 
 

26.—(1) An alternate director has the same rights, in relation to any directors’ meeting or 
directors’ written resolution, as the alternate’s appointor. 
(2) Except as the articles specify otherwise, alternate directors— 
 (a) are deemed for all purposes to be directors; 
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 (b) are liable for their own acts and omissions; 
 (c) are subject to the same restrictions as their appointors; and 
 (d) are not deemed to be agents of or for their appointors. 
(3) A person who is an alternate director but not a director— 
 (a) may be counted as participating for the purposes of determining whether a quorum is participating 

(but only if that person’s appointor is not participating), and 
 (b) may sign a written resolution (but only if it is not signed or to be signed by that person’s appointor). 
No alternate may be counted as more than one director for such purposes. 
(4) An alternate director is not entitled to receive any remuneration from the company for 
serving as an alternate director except such part of the alternate’s appointor’s remuneration as the appointor 
may direct by notice in writing made to the company. 
 
Termination of alternate directorship 
 

27. An alternate director’s appointment as an alternate terminates— 
 (a) when the alternate’s appointor revokes the appointment by notice to the company in writing speci-

fying when it is to terminate; 
 (b) on the occurrence in relation to the alternate of any event which, if it occurred in relation to the al-

ternate’s appointor, would result in the termination of the appointor’s appointment as a director; 
 (c) on the death of the alternate’s appointor; or 
 (d) when the alternate’s appointor’s appointment as a director terminates, except that an alternate’s 

appointment as an alternate does not terminate when the appointor retires by rotation at a general 
meeting and is then re-appointed as a director at the same general meeting. 

 
PART  3 

DECISION-MAKING  BY  MEMBERS 
ORGANISATION OF GENERAL MEETINGS 

 

Members can call general meeting if not enough directors 
 

28. If— 
 (a) the company has fewer than two directors, and 
 (b) the director (if any) is unable or unwilling to appoint sufficient directors to make up a 
 quorum or to call a general meeting to do so,  
then two or more members may call a general meeting (or instruct the company secretary to do so) for the 
purpose of appointing one or more directors. 
 
Attendance and speaking at general meetings 
 

29.—(1) A person is able to exercise the right to speak at a general meeting when that person is in a position 
to communicate to all those attending the meeting, during the meeting, any information or opinions which 
that person has on the business of the meeting. 
(2) A person is able to exercise the right to vote at a general meeting when— 
 (a) that person is able to vote, during the meeting, on resolutions put to the vote at the meeting, and 
 (b) that person’s vote can be taken into account in determining whether or not such 
 resolutions are passed at the same time as the votes of all the other persons attending the meeting. 
(3) The directors may make whatever arrangements they consider appropriate to enable those attending a 
general meeting to exercise their rights to speak or vote at it. 
(4) In determining attendance at a general meeting, it is immaterial whether any two or more members at-
tending it are in the same place as each other. 
(5) Two or more persons who are not in the same place as each other attend a general meeting if their cir-
cumstances are such that if they have (or were to have) rights to speak and vote at that meeting, they are (or 
would be) able to exercise them. 
 
Quorum for general meetings 
 

30. No business other than the appointment of the chairman of the meeting is to be transacted at a general 
meeting if the persons attending it do not constitute a quorum. 
 
Chairing general meetings 
 

31.—(1) If the directors have appointed a chairman, the chairman shall chair general meetings if present and 
willing to do so. 
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(2) If the directors have not appointed a chairman, or if the chairman is unwilling to chair the meeting or is 
not present within ten minutes of the time at which a meeting was due to start— 
 (a) the directors present, or 
 (b) (if no directors are present), the meeting, 
 must appoint a director or member to chair the meeting, and the appointment of the chairman of the 

meeting must be the first business of the meeting. 
(3) The person chairing a meeting in accordance with this article is referred to as “the chairman of the meet-
ing”. 
 
Attendance and speaking by directors and non-members 
 

32.—(1) Directors may attend and speak at general meetings, whether or not they are members. 
(2) The chairman of the meeting may permit other persons who are not— 
 (a) members of the company, or 
 (b) otherwise entitled to exercise the rights of members in relation to general meetings, 
 to attend and speak at a general meeting. 
 
Adjournment 
 

33.—(1) If the persons attending a general meeting within half an hour of the time at which the meeting was 
due to start do not constitute a quorum, or if during a meeting a quorum ceases to be present, the chairman 
of the meeting must adjourn it. 
(2) The chairman of the meeting may adjourn a general meeting at which a quorum is present if— 

(a) the meeting consents to an adjournment, or 
(b) it appears to the chairman of the meeting that an adjournment is necessary to protect the safety of 
any person attending the meeting or ensure that the business of the meeting is conducted in an orderly 
manner. 

(3) The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting. 
(4) When adjourning a general meeting, the chairman of the meeting must— 
 (a) either specify the time and place to which it is adjourned or state that it is to continue at a time and 

place to be fixed by the directors, and 
 (b) have regard to any directions as to the time and place of any adjournment which have been given 

by the meeting. 
(5) If the continuation of an adjourned meeting is to take place more than 14 days after it was adjourned, the 
company must give at least 7 clear days’ notice of it (that is, excluding the day of the adjourned meeting and 
the day on which the notice is given)— 
 (a) to the same persons to whom notice of the company’s general meetings is required to be given, and 
 (b) containing the same information which such notice is required to contain. 
(6) No business may be transacted at an adjourned general meeting which could not properly have been 
transacted at the meeting if the adjournment had not taken place. 
 

VOTING AT GENERAL MEETINGS 
 

Voting: general 
 

34. A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll is 
duly demanded in accordance with the articles. 
 
Errors and disputes 
 

35.—(1) No objection may be raised to the qualification of any person voting at a general 
meeting except at the meeting or adjourned meeting at which the vote objected to is tendered, and every 
vote not disallowed at the meeting is valid. 
(2) Any such objection must be referred to the chairman of the meeting whose decision is final.  
 
Demanding a poll 
 

36.—(1) A poll on a resolution may be demanded— 
 (a) in advance of the general meeting where it is to be put to the vote, or 
 (b) at a general meeting, either before a show of hands on that resolution or immediately after the re-

sult of a show of hands on that resolution is declared. 
(2) A poll may be demanded by— 
 (a) the chairman of the meeting; 
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 (b) the directors; 
 (c) two or more persons having the right to vote on the resolution; or 
 (d) a person or persons representing not less than one tenth of the total voting rights of all the mem-

bers having the right to vote on the resolution. 
(3) A demand for a poll may be withdrawn if— 
 (a) the poll has not yet been taken, and 
 (b) the chairman of the meeting consents to the withdrawal. 
 
Procedure on a poll 
 

37.—(1) Subject to the articles, polls at general meetings must be taken when, where and in such manner as 
the chairman of the meeting directs. 
(2) The chairman of the meeting may appoint scrutineers (who need not be members) and decide how and 
when the result of the poll is to be declared. 
(3) The result of a poll shall be the decision of the meeting in respect of the resolution on which the poll was 
demanded. 
(4) A poll on— 
 (a) the election of the chairman of the meeting, or 
 (b) a question of adjournment,  
 must be taken immediately. 
(5) Other polls must be taken within 30 days of their being demanded. 
(6) A demand for a poll does not prevent a general meeting from continuing, except as regards the question 
on which the poll was demanded. 
(7) No notice need be given of a poll not taken immediately if the time and place at which it is to be taken are 
announced at the meeting at which it is demanded. 
(8) In any other case, at least 7 days’ notice must be given specifying the time and place at which the poll is to 
be taken. 
 
Content of proxy notices 
 

38.—(1) Proxies may only validly be appointed by a notice in writing (a “proxy notice”) which— 
 (a) states the name and address of the member appointing the proxy; 
 (b) identifies the person appointed to be that member’s proxy and the general meeting in relation to 

which that person is appointed; 
 (c) is signed by or on behalf of the member appointing the proxy, or is authenticated in suchmanner as 

the directors may determine; and 
 (d) is delivered to the company in accordance with the articles and any instructions contained in the 

notice of the general meeting to which they relate. 
(2) The company may require proxy notices to be delivered in a particular form, and may 
specify different forms for different purposes. 
(3) Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is to abstain 
from voting) on one or more resolutions. 
(4) Unless a proxy notice indicates otherwise, it must be treated as— 
 (a) allowing the person appointed under it as a proxy discretion as to how to vote on any 
 ancillary or procedural resolutions put to the meeting, and 
 (b) appointing that person as a proxy in relation to any adjournment of the general meeting to which it 

relates as well as the meeting itself. 
 
Delivery of proxy notices 
 

39.—(1) Any notice of a general meeting must specify the address or addresses (“proxy notification address”) 
at which the company or its agents will receive proxy notices relating to that meeting, or any adjournment of 
it, delivered in hard copy or electronic form. 
(2) A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a general me-
eting remains so entitled in respect of that meeting or any adjournment of it, even though a valid proxy no-
tice has been delivered to the company by or on behalf of that person. 
(3) Subject to paragraphs (4) and (5), a proxy notice must be delivered to a proxy notification address not less 
than 48 hours before the general meeting or adjourned meeting to which it relates. 
(4) In the case of a poll taken more than 48 hours after it is demanded, the notice must be 
delivered to a proxy notification address not less than 24 hours before the time appointed for the taking of 
the poll. 
(5) In the case of a poll not taken during the meeting but taken not more than 48 hours after it was de-
manded, the proxy notice must be delivered— 
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 (a) in accordance with paragraph (3), or 
 (b) at the meeting at which the poll was demanded to the chairman, secretary or any director. 
(6) An appointment under a proxy notice may be revoked by delivering a notice in writing given by or on 
behalf of the person by whom or on whose behalf the proxy notice was given to a proxy notification address. 
(7) A notice revoking a proxy appointment only takes effect if it is delivered before— 
 (a) the start of the meeting or adjourned meeting to which it relates, or 
 (b) (in the case of a poll not taken on the same day as the meeting or adjourned meeting) the time ap-

pointed for taking the poll to which it relates. 
(8) If a proxy notice is not signed by the person appointing the proxy, it must be accompanied by written 
evidence of the authority of the person who executed it to execute it on the appointor’s behalf. 
 
Amendments to resolutions 
 

40.—(1) An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution if— 
 (a) notice of the proposed amendment is given to the company secretary in writing by a person entitled 

to vote at the general meeting at which it is to be proposed not less than hours before the meeting is to 
take place (or such later time as the chairman of the meeting may determine), and 

 (b) the proposed amendment does not, in the reasonable opinion of the chairman of the meeting, ma-
terially alter the scope of the resolution. 

(2) A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if— 
 (a) the chairman of the meeting proposes the amendment at the general meeting at which the resolu-

tion is to be proposed, and 
 (b) the amendment does not go beyond what is necessary to correct a grammatical or other non-

substantive error in the resolution. 
(3) If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a resolution 
is out of order, the chairman’s error does not invalidate the vote on that resolution. 
 

RESTRICTIONS ON MEMBERS’ RIGHTS 
 

No voting of shares on which money owed to company 
 

41. No voting rights attached to a share may be exercised at any general meeting, at any adjournment of it, 
or on any poll called at or in relation to it, unless all amounts payable to the company in respect of that share 
have been paid. 
 

APPLICATION OF RULES TO CLASS MEETINGS 
 

Class meetings 
 

42. The provisions of the articles relating to general meetings apply, with any necessary modifications, to 
meetings of the holders of any class of shares. 
 

PART  4 
SHARES  AND  DISTRIBUTIONS 

ISSUE OF SHARES 
 

Powers to issue different classes of share 
 

43.—(1) Subject to the articles, but without prejudice to the rights attached to any existing share, the com-
pany may issue shares with such rights or restrictions as may be determined by ordinary resolution. 
(2) The company may issue shares which are to be redeemed, or are liable to be redeemed at the option of 
the company or the holder, and the directors may determine the terms, conditions and manner of redemp-
tion of any such shares. 
 
Payment of commissions on subscription for shares 
 

44.—(1) The company may pay any person a commission in consideration for that person— 
 (a) subscribing, or agreeing to subscribe, for shares, or 
 (b) procuring, or agreeing to procure, subscriptions for shares. 
(2) Any such commission may be paid— 
 (a) in cash, or in fully paid or partly paid shares or other securities, or partly in one way and partly in the 

other, and 
 (b) in respect of a conditional or an absolute subscription. 
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INTERESTS IN SHARES 
 

Company not bound by less than absolute interests 
 

45. Except as required by law, no person is to be recognised by the company as holding any share upon any 
trust, and except as otherwise required by law or the articles, the company is not in any way to be bound by 
or recognise any interest in a share other than the holder’s absolute ownership of it and all the rights attach-
ing to it. 
 

SHARE CERTIFICATES 
 

Certificates to be issued except in certain cases 
 

46.—(1) The company must issue each member with one or more certificates in respect of the shares which 
that member holds. 
(2) This article does not apply to— 
 (a) uncertificated shares; 
 (b) shares in respect of which a share warrant has been issued; or 
 (c) shares in respect of which the Companies Acts permit the company not to issue a certificate. 
(3) Except as otherwise specified in the articles, all certificates must be issued free of charge. 
(4) No certificate may be issued in respect of shares of more than one class. 
(5) If more than one person holds a share, only one certificate may be issued in respect of it. 
 
Contents and execution of share certificates 
 

47.—(1) Every certificate must specify— 
(a) in respect of how many shares, of what class, it is issued; 
(b) the nominal value of those shares; 
(c) the amount paid up on them; and 
(d) any distinguishing numbers assigned to them. 

(2) Certificates must— 
(a) have affixed to them the company’s common seal or an official seal which is a facsimile of the com-
pany’s common seal with the addition on its face of the word “Securities” (a “securities seal”), or 
(b) be otherwise executed in accordance with the Companies Acts. 

 
Consolidated share certificates 
 

48.—(1) When a member’s holding of shares of a particular class increases, the company may issue that 
member with— 

(a) a single, consolidated certificate in respect of all the shares of a particular class which that member 
holds, or 
(b) a separate certificate in respect of only those shares by which that member’s holding has increased. 

(2) When a member’s holding of shares of a particular class is reduced, the company must ensure that the 
member is issued with one or more certificates in respect of the number of shares held by the member after 
that reduction. But the company need not (in the absence of a request from the member) issue any new 
certificate if— 

(a) all the shares which the member no longer holds as a result of the reduction, and 
(b) none of the shares which the member retains following the reduction, 

were, immediately before the reduction, represented by the same certificate. 
(3) A member may request the company, in writing, to replace— 

(a) the member’s separate certificates with a consolidated certificate, or 
(b) the member’s consolidated certificate with two or more separate certificates representing such pro-
portion of the shares as the member may specify. 

(4) When the company complies with such a request it may charge such reasonable fee as the directors may 
decide for doing so. 
(5) A consolidated certificate must not be issued unless any certificates which it is to replace have first been 
returned to the company for cancellation. 
 
Replacement share certificates 
 

49.—(1) If a certificate issued in respect of a member’s shares is— 
(a) damaged or defaced, or 
(b) said to be lost, stolen or destroyed, 

that member is entitled to be issued with a replacement certificate in respect of the same shares. 
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(2) A member exercising the right to be issued with such a replacement certificate— 
(a) may at the same time exercise the right to be issued with a single certificate or separate certificates; 
(b) must return the certificate which is to be replaced to the company if it is damaged or defaced; and 
(c) must comply with such conditions as to evidence, indemnity and the payment of a 
reasonable fee as the directors decide. 

 

SHARES NOT HELD IN CERTIFICATED FORM 
 

Uncertificated shares 
 

50.—(1) In this article, “the relevant rules” means— 
(a) any applicable provision of the Companies Acts about the holding, evidencing of title to, or transfer 
of shares other than in certificated form, and 
(b) any applicable legislation, rules or other arrangements made under or by virtue of such provision. 

(2) The provisions of this article have effect subject to the relevant rules. 
(3) Any provision of the articles which is inconsistent with the relevant rules must be 
disregarded, to the extent that it is inconsistent, whenever the relevant rules apply. 
(4) Any share or class of shares of the company may be issued or held on such terms, or in such a way, that— 

(a) title to it or them is not, or must not be, evidenced by a certificate, or 
(b) it or they may or must be transferred wholly or partly without a certificate. 

(5) The directors have power to take such steps as they think fit in relation to— 
(a) the evidencing of and transfer of title to uncertificated shares (including in connection with the issue 
of such shares); 
(b) any records relating to the holding of uncertificated shares; 
(c) the conversion of certificated shares into uncertificated shares; or 
(d) the conversion of uncertificated shares into certificated shares. 

(6) The company may by notice to the holder of a share require that share— 
(a) if it is uncertificated, to be converted into certificated form, and 
(b) if it is certificated, to be converted into uncertificated form, 

to enable it to be dealt with in accordance with the articles. 
(7) If— 

(a) the articles give the directors power to take action, or require other persons to take action, in order 
to sell, transfer or otherwise dispose of shares, and 
(b) uncertificated shares are subject to that power, but the power is expressed in terms which assume 
the use of a certificate or other written instrument, 

the directors may take such action as is necessary or expedient to achieve the same results when exercising 
that power in relation to uncertificated shares. 
(8) In particular, the directors may take such action as they consider appropriate to achieve the sale, transfer, 
disposal, forfeiture, re-allotment or surrender of an uncertificated share or otherwise to enforce a lien in re-
spect of it. 
(9) Unless the directors otherwise determine, shares which a member holds in uncertificated form must be 
treated as separate holdings from any shares which that member holds in certificated form. 
(10) A class of shares must not be treated as two classes simply because some shares of that class are held in 
certificated form and others are held in uncertificated form. 
 
Share warrants 
 

51.—(1) The directors may issue a share warrant in respect of any fully paid share. 
(2) Share warrants must be— 

(a) issued in such form, and 
(b) executed in such manner, 

as the directors decide. 
(3) A share represented by a share warrant may be transferred by delivery of the warrant 
representing it. 
(4) The directors may make provision for the payment of dividends in respect of any share represented by a 
share warrant. 
(5) Subject to the articles, the directors may decide the conditions on which any share warrant is issued. In 
particular, they may— 

(a) decide the conditions on which new warrants are to be issued in place of warrants which are dam-
aged or defaced, or said to have been lost, stolen or destroyed; 
(b) decide the conditions on which bearers of warrants are entitled to attend and vote at general meet-
ings; 



 
 

45 

(c) decide the conditions subject to which bearers of warrants may surrender their warrant so as to hold 
their shares in certificated or uncertificated form instead; and 
(d) vary the conditions of issue of any warrant from time to time, 

and the bearer of a warrant is subject to the conditions and procedures in force in relation to it, whether or 
not they were decided or specified before the warrant was issued. 
(6) Subject to the conditions on which the warrants are issued from time to time, bearers of share warrants 
have the same rights and privileges as they would if their names had been included in the register as holders 
of the shares represented by their warrants. 
(7) The company must not in any way be bound by or recognise any interest in a share 
represented by a share warrant other than the absolute right of the bearer of that warrant to that warrant. 
 

PARTLY PAID SHARES 
 

Company’s lien over partly paid shares 
 

52.—(1) The company has a lien (“the company’s lien”) over every share which is partly paid for any part of— 
(a) that share’s nominal value, and 
(b) any premium at which it was issued, 

which has not been paid to the company, and which is payable immediately or at some time in the future, 
whether or not a call notice has been sent in respect of it. 
(2) The company’s lien over a share— 

(a) takes priority over any third party’s interest in that share, and 
(b) extends to any dividend or other money payable by the company in respect of that share and (if the 
lien is enforced and the share is sold by the company) the proceeds of sale of that share. 

(3) The directors may at any time decide that a share which is or would otherwise be subject to the com-
pany’s lien shall not be subject to it, either wholly or in part. 
 
Enforcement of the company’s lien 
 

53.—(1) Subject to the provisions of this article, if— 
(a) a lien enforcement notice has been given in respect of a share, and 
(b) the person to whom the notice was given has failed to comply with it, 

the company may sell that share in such manner as the directors decide. 
(2) A lien enforcement notice— 

(a) may only be given in respect of a share which is subject to the company’s lien, in respect of which a 
sum is payable and the due date for payment of that sum has passed; 
(b) must specify the share concerned; 
(c) must require payment of the sum payable within 14 days of the notice; 
(d) must be addressed either to the holder of the share or to a person entitled to it by reason of the 
holder’s death, bankruptcy or otherwise; and 
(e) must state the company’s intention to sell the share if the notice is not complied with. 

(3) Where shares are sold under this article— 
(a) the directors may authorise any person to execute an instrument of transfer of the shares to the pur-
chaser or a person nominated by the purchaser, and 
(b) the transferee is not bound to see to the application of the consideration, and the 
transferee’s title is not affected by any irregularity in or invalidity of the process leading to the sale. 

(4) The net proceeds of any such sale (after payment of the costs of sale and any other costs of enforcing the 
lien) must be applied— 

(a) first, in payment of so much of the sum for which the lien exists as was payable at the date of the lien 
enforcement notice, 
(b) second, to the person entitled to the shares at the date of the sale, but only after the certificate for 
the shares sold has been surrendered to the company for cancellation or a suitable indemnity has been 
given for any lost certificates, and subject to a lien equivalent 
to the company’s lien over the shares before the sale for any money payable in respect of the shares af-
ter the date of the lien enforcement notice. 

(5) A statutory declaration by a director or the company secretary that the declarant is a director or the com-
pany secretary and that a share has been sold to satisfy the company’s lien on a specified date— 

(a) is conclusive evidence of the facts stated in it as against all persons claiming to be entitled to the 
share, and 
(b) subject to compliance with any other formalities of transfer required by the articles or by law, consti-
tutes a good title to the share. 

 



 
 

46 

Call notices 
 

54.—(1) Subject to the articles and the terms on which shares are allotted, the directors may send a notice (a 
“call notice”) to a member requiring the member to pay the company a specified sum of money (a “call”) 
which is payable in respect of shares which that member holds at the date when the directors decide to send 
the call notice. 
(2) A call notice— 

(a) may not require a member to pay a call which exceeds the total sum unpaid on that member’s shares 
(whether as to the share’s nominal value or any amount payable to the company by way of premium); 
(b) must state when and how any call to which it relates it is to be paid; and 
(c) may permit or require the call to be paid by instalments. 

(3) A member must comply with the requirements of a call notice, but no member is obliged to pay any call 
before 14 days have passed since the notice was sent. 
(4) Before the company has received any call due under a call notice the directors may— 

(a) revoke it wholly or in part, or 
(b) specify a later time for payment than is specified in the notice, 

by a further notice in writing to the member in respect of whose shares the call is made. 
 
Liability to pay calls 
 

55.—(1) Liability to pay a call is not extinguished or transferred by transferring the shares in respect of which 
it is required to be paid. 
(2) Joint holders of a share are jointly and severally liable to pay all calls in respect of that share. 
(3) Subject to the terms on which shares are allotted, the directors may, when issuing shares, provide that call 
notices sent to the holders of those shares may require them— 

(a) to pay calls which are not the same, or 
(b) to pay calls at different times. 

 
When call notice need not be issued 
 

56.—(1) A call notice need not be issued in respect of sums which are specified, in the terms on which a 
share is issued, as being payable to the company in respect of that share (whether in respect of nominal 
value or premium)— 

(a) on allotment; 
(b) on the occurrence of a particular event; or 
(c) on a date fixed by or in accordance with the terms of issue. 

(2) But if the due date for payment of such a sum has passed and it has not been paid, the holder of the share 
concerned is treated in all respects as having failed to comply with a call notice in respect of that sum, and is 
liable to the same consequences as regards the payment of interest and forfeiture. 
 
Failure to comply with call notice: automatic consequences 
 

57.—(1) If a person is liable to pay a call and fails to do so by the call payment date— 
(a) the directors may issue a notice of intended forfeiture to that person, and 
(b) until the call is paid, that person must pay the company interest on the call from the call payment 
date at the relevant rate. 

(2) For the purposes of this article— 
(a) the “call payment date” is the time when the call notice states that a call is payable, unless the direc-
tors give a notice specifying a later date, in which case the “call payment date” is that later date; 
(b) the “relevant rate” is— 

(i) the rate fixed by the terms on which the share in respect of which the call is due was allotted; 
(ii) such other rate as was fixed in the call notice which required payment of the call, or has otherwise 
been determined by the directors; or 
(iii) if no rate is fixed in either of these ways, 5 per cent per annum. 

(3) The relevant rate must not exceed by more than 5 percentage points the base lending rate most recently 
set by the Monetary Policy Committee of the Bank of England in connection with its responsibilities under 
Part 2 of the Bank of England Act 1998(a). 
(4) The directors may waive any obligation to pay interest on a call wholly or in part. 
 
 
 
 
(a) 1998 c.11. 
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Notice of intended forfeiture 
 

58. A notice of intended forfeiture—  
(a) may be sent in respect of any share in respect of which a call has not been paid as 
required by a call notice; 
(b) must be sent to the holder of that share or to a person entitled to it by reason of the holder’s death, 
bankruptcy or otherwise; 
(c) must require payment of the call and any accrued interest by a date which is not less than 14 days af-
ter the date of the notice; 
(d) must state how the payment is to be made; and 
(e) must state that if the notice is not complied with, the shares in respect of which the call is payable 
will be liable to be forfeited. 

 
Directors’ power to forfeit shares 
 

59. If a notice of intended forfeiture is not complied with before the date by which payment of the call is 
required in the notice of intended forfeiture, the directors may decide that any share in respect of which it 
was given is forfeited, and the forfeiture is to include all dividends or other moneys payable in respect of the 
forfeited shares and not paid before the forfeiture. 
 
Effect of forfeiture 
 

60.—(1) Subject to the articles, the forfeiture of a share extinguishes— 
(a) all interests in that share, and all claims and demands against the company in respect of it, and 
(b) all other rights and liabilities incidental to the share as between the person whose share it was prior 
to the forfeiture and the company. 

(2) Any share which is forfeited in accordance with the articles— 
(a) is deemed to have been forfeited when the directors decide that it is forfeited; 
(b) is deemed to be the property of the company; and 
(c) may be sold, re-allotted or otherwise disposed of as the directors think fit. 

(3) If a person’s shares have been forfeited— 
(a) the company must send that person notice that forfeiture has occurred and record it in theregister of 
members; 
(b) that person ceases to be a member in respect of those shares; 
(c) that person must surrender the certificate for the shares forfeited to the company for cancellation; 
(d) that person remains liable to the company for all sums payable by that person under the articles at 
the date of forfeiture in respect of those shares, including any interest (whether accrued before or after 
the date of forfeiture); and 
(e) the directors may waive payment of such sums wholly or in part or enforce payment without any al-
lowance for the value of the shares at the time of forfeiture or for any consideration received on their 
disposal. 

(4) At any time before the company disposes of a forfeited share, the directors may decide to cancel the for-
feiture on payment of all calls and interest due in respect of it and on such other terms as they think fit. 
 
Procedure following forfeiture 
 

61.—(1) If a forfeited share is to be disposed of by being transferred, the company may receive the consid-
eration for the transfer and the directors may authorise any person to execute the instrument of transfer. 
(2) A statutory declaration by a director or the company secretary that the declarant is a director or the com-
pany secretary and that a share has been forfeited on a specified date— 

(a) is conclusive evidence of the facts stated in it as against all persons claiming to be entitled to the 
share, and 
(b) subject to compliance with any other formalities of transfer required by the articles or by law, consti-
tutes a good title to the share. 

(3) A person to whom a forfeited share is transferred is not bound to see to the application of the considera-
tion (if any) nor is that person’s title to the share affected by any irregularity in or invalidity of the process 
leading to the forfeiture or transfer of the share. 
(4) If the company sells a forfeited share, the person who held it prior to its forfeiture is entitled to receive 
from the company the proceeds of such sale, net of any commission, and excluding any amount which— 

(a) was, or would have become, payable, and 
(b) had not, when that share was forfeited, been paid by that person in respect of that share,  

but no interest is payable to such a person in respect of such proceeds and the company is not required to 
account for any money earned on them. 
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Surrender of shares 
 

62.—(1) A member may surrender any share— 
(a) in respect of which the directors may issue a notice of intended forfeiture; 
(b) which the directors may forfeit; or 
(c) which has been forfeited. 

(2) The directors may accept the surrender of any such share. 
(3) The effect of surrender on a share is the same as the effect of forfeiture on that share. 
(4) A share which has been surrendered may be dealt with in the same way as a share which has been for-
feited. 
 

TRANSFER AND TRANSMISSION OF SHARES 
 

Transfers of certificated shares 
 

63.—(1) Certificated shares may be transferred by means of an instrument of transfer in any usual form or 
any other form approved by the directors, which is executed by or on behalf of—  

(a) the transferor, and 
(b) (if any of the shares is partly paid) the transferee. 

(2) No fee may be charged for registering any instrument of transfer or other document relating to or affect-
ing the title to any share. 
(3) The company may retain any instrument of transfer which is registered. 
(4) The transferor remains the holder of a certificated share until the transferee’s name is entered in the regis-
ter of members as holder of it. 
(5) The directors may refuse to register the transfer of a certificated share if— 

(a) the share is not fully paid; 
(b) the transfer is not lodged at the company’s registered office or such other place as the directors have 
appointed; 
(c) the transfer is not accompanied by the certificate for the shares to which it relates, or such other evi-
dence as the directors may reasonably require to show the transferor’s right to make the transfer, or 
evidence of the right of someone other than the transferor to make the transfer on the transferor’s be-
half; 
(d) the transfer is in respect of more than one class of share; or 
(e) the transfer is in favour of more than four transferees. 

(6) If the directors refuse to register the transfer of a share, the instrument of transfer must be returned to the 
transferee with the notice of refusal unless they suspect that the proposed transfer may be fraudulent. 
 
Transfer of uncertificated shares 
 

64. A transfer of an uncertificated share must not be registered if it is in favour of more than four transferees. 
 
Transmission of shares  
 

65.—(1) If title to a share passes to a transmittee, the company may only recognise the transmittee as having 
any title to that share. 
(2) Nothing in these articles releases the estate of a deceased member from any liability in respect of a share 
solely or jointly held by that member. 
 
Transmittees’ rights 
 

66.—(1) A transmittee who produces such evidence of entitlement to shares as the directors may properly 
require— 

(a) may, subject to the articles, choose either to become the holder of those shares or to have them 
transferred to another person, and 
(b) subject to the articles, and pending any transfer of the shares to another person, has the same rights 
as the holder had. 

(2) But transmittees do not have the right to attend or vote at a general meeting in respect of shares to which 
they are entitled, by reason of the holder’s death or bankruptcy or otherwise, unless they become the holders 
of those shares 
 
Exercise of transmittees’ rights 
 

67.—(1) Transmittees who wish to become the holders of shares to which they have become entitled must 
notify the company in writing of that wish. 
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(2) If the share is a certificated share and a transmittee wishes to have it transferred to another person, the 
transmittee must execute an instrument of transfer in respect of it. 
(3) If the share is an uncertificated share and the transmittee wishes to have it transferred to another person, 
the transmittee must— 

(a) procure that all appropriate instructions are given to effect the transfer, or 
(b) procure that the uncertificated share is changed into certificated form and then execute an instru-
ment of transfer in respect of it. 

(4) Any transfer made or executed under this article is to be treated as if it were made or 
executed by the person from whom the transmittee has derived rights in respect of the share, and as if the 
event which gave rise to the transmission had not occurred. 
 
Transmittees bound by prior notices 
 

68. If a notice is given to a member in respect of shares and a transmittee is entitled to those shares, the 
transmittee is bound by the notice if it was given to the member before the transmittee’s name has been 
entered in the register of members. 
 

CONSOLIDATION OF SHARES 
 
Procedure for disposing of fractions of shares 
 

69.—(1) This article applies where— 
(a) there has been a consolidation or division of shares, and 
(b) as a result, members are entitled to fractions of shares. 

(2) The directors may— 
(a) sell the shares representing the fractions to any person including the company for the best price rea-
sonably obtainable; 
(b) in the case of a certificated share, authorise any person to execute an instrument of transfer of the 
shares to the purchaser or a person nominated by the purchaser; and 
(c) distribute the net proceeds of sale in due proportion among the holders of the shares. 

(3) Where any holder’s entitlement to a portion of the proceeds of sale amounts to less than a minimum fig-
ure determined by the directors, that member’s portion may be distributed to an organisation which is a 
charity for the purposes of the law of England and Wales, Scotland or Northern Ireland. 
(4) The person to whom the shares are transferred is not obliged to ensure that any purchase money is re-
ceived by the person entitled to the relevant fractions. 
(5) The transferee’s title to the shares is not affected by any irregularity in or invalidity of the process leading 
to their sale. 
 

DISTRIBUTIONS 
 

Procedure for declaring dividends 
 

70.—(1) The company may by ordinary resolution declare dividends, and the directors may decide to pay 
interim dividends. 
(2) A dividend must not be declared unless the directors have made a recommendation as to its amount. 
Such a dividend must not exceed the amount recommended by the directors. 
(3) No dividend may be declared or paid unless it is in accordance with members’ respective rights. 
(4) Unless the members’ resolution to declare or directors’ decision to pay a dividend, or the terms on which 
shares are issued, specify otherwise, it must be paid by reference to each member’s holding of shares on the 
date of the resolution or decision to declare or pay it. 
(5) If the company’s share capital is divided into different classes, no interim dividend may be paid on shares 
carrying deferred or non-preferred rights if, at the time of payment, any preferential dividend is in arrear. 
(6) The directors may pay at intervals any dividend payable at a fixed rate if it appears to them that the profits 
available for distribution justify the payment. 
(7) If the directors act in good faith, they do not incur any liability to the holders of shares 
conferring preferred rights for any loss they may suffer by the lawful payment of an interim dividend on sha-
res with deferred or non-preferred rights. 
 
Calculation of dividends 
 

71.—(1) Except as otherwise provided by the articles or the rights attached to shares, all dividends must be— 
(a) declared and paid according to the amounts paid up on the shares on which the dividend is paid, 
and 
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(b) apportioned and paid proportionately to the amounts paid up on the shares during any portion or 
portions of the period in respect of which the dividend is paid. 

(2) If any share is issued on terms providing that it ranks for dividend as from a particular date, that share 
ranks for dividend accordingly. 
(3) For the purposes of calculating dividends, no account is to be taken of any amount which has been paid 
up on a share in advance of the due date for payment of that amount. 
 
Payment of dividends and other distributions 
 

72.—(1) Where a dividend or other sum which is a distribution is payable in respect of a share, it must be 
paid by one or more of the following means— 

(a) transfer to a bank or building society account specified by the distribution recipient either in writing 
or as the directors may otherwise decide; 
(b) sending a cheque made payable to the distribution recipient by post to the distribution recipient at 
the distribution recipient’s registered address (if the distribution recipient is a holder of the share), or (in 
any other case) to an address specified by the distribution recipient either in writing or as the directors 
may otherwise decide; 
(c) sending a cheque made payable to such person by post to such person at such address as the distri-
bution recipient has specified either in writing or as the directors may otherwise decide; or 
(d) any other means of payment as the directors agree with the distribution recipient either in writing or 
by such other means as the directors decide. 

(2) In the articles, “the distribution recipient” means, in respect of a share in respect of which a dividend or 
other sum is payable— 

(a) the holder of the share; or 
(b) if the share has two or more joint holders, whichever of them is named first in the register of mem-
bers; or 
(c) if the holder is no longer entitled to the share by reason of death or bankruptcy, or 
otherwise by operation of law, the transmittee. 

 
Deductions from distributions in respect of sums owed to the company 
 

73.—(1) If— 
(a) a share is subject to the company’s lien, and 
(b) the directors are entitled to issue a lien enforcement notice in respect of it, 
they may, instead of issuing a lien enforcement notice, deduct from any dividend or other sum payable 
in respect of the share any sum of money which is payable to the company in respect of that share to 
the extent that they are entitled to require payment under a lien enforcement notice. 

(2) Money so deducted must be used to pay any of the sums payable in respect of that share. 
(3) The company must notify the distribution recipient in writing of— 

(a) the fact and amount of any such deduction; 
(b) any non-payment of a dividend or other sum payable in respect of a share resulting from any such 
deduction; and 
(c) how the money deducted has been applied. 

 
No interest on distributions 
 

74. The company may not pay interest on any dividend or other sum payable in respect of a share unless 
otherwise provided by— 

(a) the terms on which the share was issued, or 
(b) the provisions of another agreement between the holder of that share and the company. 

 
Unclaimed distributions 
 

75.—(1) All dividends or other sums which are— 
(a) payable in respect of shares, and 
(b) unclaimed after having been declared or become payable, 
may be invested or otherwise made use of by the directors for the benefit of the company until claimed. 

(2) The payment of any such dividend or other sum into a separate account does not make the company a 
trustee in respect of it. 
(3) If— 

(a) twelve years have passed from the date on which a dividend or other sum became due for payment, 
and 
(b) the distribution recipient has not claimed it, 
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the distribution recipient is no longer entitled to that dividend or other sum and it ceases to remain owing by 
the company. 
 
Non-cash distributions 
 

76.—(1) Subject to the terms of issue of the share in question, the company may, by ordinary resolution on 
the recommendation of the directors, decide to pay all or part of a dividend or other distribution payable in 
respect of a share by transferring non-cash assets of equivalent value (including, without limitation, shares or 
other securities in any company). 
(2) If the shares in respect of which such a non-cash distribution is paid are uncertificated, any shares in the 
company which are issued as a non-cash distribution in respect of them must be uncertificated. 
(3) For the purposes of paying a non-cash distribution, the directors may make whatever arrangements they 
think fit, including, where any difficulty arises regarding the distribution— 

(a) fixing the value of any assets; 
(b) paying cash to any distribution recipient on the basis of that value in order to adjust the rights of re-
cipients; and 
(c) vesting any assets in trustees. 

 
Waiver of distributions 
 

77. Distribution recipients may waive their entitlement to a dividend or other distribution 
payable in respect of a share by giving the company notice in writing to that effect, but if— 

(a) the share has more than one holder, or 
(b) more than one person is entitled to the share, whether by reason of the death or 
bankruptcy of one or more joint holders, or otherwise, 

the notice is not effective unless it is expressed to be given, and signed, by all the holders or persons other-
wise entitled to the share. 
 

CAPITALISATION OF PROFITS 
 

Authority to capitalise and appropriation of capitalised sums 
 

78.—(1) Subject to the articles, the directors may, if they are so authorised by an ordinary resolution— 
(a) decide to capitalise any profits of the company (whether or not they are available for distribution) 
which are not required for paying a preferential dividend, or any sum standing to the credit of the com-
pany’s share premium account or capital redemption reserve; and 
(b) appropriate any sum which they so decide to capitalise (a “capitalised sum”) to the persons who 
would have been entitled to it if it were distributed by way of dividend (the “persons entitled”) and in 
the same proportions. 

(2) Capitalised sums must be applied— 
(a) on behalf of the persons entitled, and 
(b) in the same proportions as a dividend would have been distributed to them. 

(3) Any capitalised sum may be applied in paying up new shares of a nominal amount equal to the capital-
ised sum which are then allotted credited as fully paid to the persons entitled or as they may direct. 
(4) A capitalised sum which was appropriated from profits available for distribution may be applied— 
(a) in or towards paying up any amounts unpaid on existing shares held by the persons entitled, or 
(b) in paying up new debentures of the company which are then allotted credited as fully paid to the persons 
entitled or as they may direct. 
(5) Subject to the articles the directors may— 

(a) apply capitalised sums in accordance with paragraphs (3) and (4) partly in one way and partly in an-
other; 
(b) make such arrangements as they think fit to deal with shares or debentures becoming distributable 
in fractions under this article (including the issuing of fractional certificates or the making of cash pay-
ments); and 
(c) authorise any person to enter into an agreement with the company on behalf of all the persons enti-
tled which is binding on them in respect of the allotment of shares and debentures to them under this 
article. 
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PART  5 
MISCELLANEOUS  PROVISIONS 

COMMUNICATIONS 
 

Means of communication to be used 
 

79.—(1) Subject to the articles, anything sent or supplied by or to the company under the articles may be 
sent or supplied in any way in which the Companies Act 2006 provides for documents or information which 
are authorised or required by any provision of that Act to be sent or supplied by or to the company. 
(2) Subject to the articles, any notice or document to be sent or supplied to a director in 
connection with the taking of decisions by directors may also be sent or supplied by the means by which that 
director has asked to be sent or supplied with such notices or documents for the time being. 
(3) A director may agree with the company that notices or documents sent to that director in a particular way 
are to be deemed to have been received within a specified time of their being sent, and for the specified time 
to be less than 48 hours. 
 
Failure to notify contact details 
 

80.—(1) If— 
(a) the company sends two consecutive documents to a member over a period of at least 12 months, 
and 
(b) each of those documents is returned undelivered, or the company receives notification that it has 
not been delivered, 

that member ceases to be entitled to receive notices from the company. 
(2) A member who has ceased to be entitled to receive notices from the company becomes entitled to re-
ceive such notices again by sending the company— 

(a) a new address to be recorded in the register of members, or 
(b) if the member has agreed that the company should use a means of communication other than send-
ing things to such an address, the information that the company needs to use that means of communi-
cation effectively. 

 

ADMINISTRATIVE ARRANGEMENTS 
 

Company seals 
 

81.—(1) Any common seal may only be used by the authority of the directors. 
(2) The directors may decide by what means and in what form any common seal or securities seal is to be 
used. 
(3) Unless otherwise decided by the directors, if the company has a common seal and it is affixed to a docu-
ment, the document must also be signed by at least one authorised person in the presence of a witness who 
attests the signature. 
(4) For the purposes of this article, an authorised person is— 

(a) any director of the company; 
(b) the company secretary; or 
(c) any person authorised by the directors for the purpose of signing documents to which the common 
seal is applied. 

(5) If the company has an official seal for use abroad, it may only be affixed to a document if its use on that 
document, or documents of a class to which it belongs, has been authorised by a decision of the directors. 
(6) If the company has a securities seal, it may only be affixed to securities by the company secretary or a 
person authorised to apply it to securities by the company secretary.  
(7) For the purposes of the articles, references to the securities seal being affixed to any document include 
the reproduction of the image of that seal on or in a document by any mechanical or electronic means which 
has been approved by the directors in relation to that document or documents of a class to which it belongs. 
 
Destruction of documents 
 

82.—(1) The company is entitled to destroy— 
(a) all instruments of transfer of shares which have been registered, and all other documents on the ba-
sis of which any entries are made in the register of members, from six years after the date of registration; 
(b) all dividend mandates, variations or cancellations of dividend mandates, and notifications of change 
of address, from two years after they have been recorded; 
(c) all share certificates which have been cancelled from one year after the date of the cancellation;  
(d) all paid dividend warrants and cheques from one year after the date of actual payment; and 
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(e) all proxy notices from one year after the end of the meeting to which the proxy notice relates. 
(2) If the company destroys a document in good faith, in accordance with the articles, and 
without notice of any claim to which that document may be relevant, it is conclusively presumed in favour of 
the company that— 

(a) entries in the register purporting to have been made on the basis of an instrument of transfer or 
other document so destroyed were duly and properly made; 
(b) any instrument of transfer so destroyed was a valid and effective instrument duly and properly regis-
tered; 
(c) any share certificate so destroyed was a valid and effective certificate duly and properly cancelled; 
and 
(d) any other document so destroyed was a valid and effective document in accordance with its re-
corded particulars in the books or records of the company. 

(3) This article does not impose on the company any liability which it would not otherwise have if it destroys 
any document before the time at which this article permits it to do so. 
(4) In this article, references to the destruction of any document include a reference to its being disposed of 
in any manner. 
 
No right to inspect accounts and other records 
 

83. Except as provided by law or authorised by the directors or an ordinary resolution of the company, no 
person is entitled to inspect any of the company’s accounting or other records or documents merely by vir-
tue of being a member. 
 
Provision for employees on cessation of business 
 

84. The directors may decide to make provision for the benefit of persons employed or formerly employed 
by the company or any of its subsidiaries (other than a director or former director or shadow director) in con-
nection with the cessation or transfer to any person of the whole or part of the undertaking of the company 
or that subsidiary. 
 

DIRECTORS’ INDEMNITY AND INSURANCE 
 

Indemnity 
 

85.—(1) Subject to paragraph (2), a relevant director of the company or an associated company may be in-
demnified out of the company’s assets against— 

(a) any liability incurred by that director in connection with any negligence, default, breach of duty or 
breach of trust in relation to the company or an associated company, 
(b) any liability incurred by that director in connection with the activities of the company or an associ-
ated company in its capacity as a trustee of an occupational pension scheme (as defined in section 
235(6) of the Companies Act 2006), 
(c) any other liability incurred by that director as an officer of the company or an associated company. 

(2) This article does not authorise any indemnity which would be prohibited or rendered void by any provi-
sion of the Companies Acts or by any other provision of law. 
(3) In this article— 

(a) companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body 
corporate, and 
(b) a “relevant director” means any director or former director of the company or an 
associated company. 

 
Insurance 
 

86.—(1) The directors may decide to purchase and maintain insurance, at the expense of the company, for 
the benefit of any relevant director in respect of any relevant loss. 
(2) In this article— 

(a) a “relevant director” means any director or former director of the company or an 
associated company, 
(b) a “relevant loss” means any loss or liability which has been or may be incurred by a relevant director 
in connection with that director’s duties or powers in relation to the company, any associated company 
or any pension fund or employees’ share scheme of the company or associated company, and 
(c) companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body 
corporate. 
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Załącznik 4. Modelowy wzór Articles of Association (AoA) for private companies limited by shares 
(spółka z ograniczoną odpowiedzialnością do wysokości udziałów) 

 

SCHEDULE 1     Regulation 2 
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30. Procedure for declaring dividends 
31. Payment of dividends and other distributions 
32. No interest on distributions 
33. Unclaimed distributions 
34. Non-cash distributions 
35. Waiver of distributions 

CAPITALISATION OF PROFITS 

36. Authority to capitalise and appropriation of capitalised sums 

 
PART  4 

DECISION-MAKING BY SHAREHOLDERS 
ORGANISATION OF GENERAL MEETINGS 

37. Attendance and speaking at general meetings 
38. Quorum for general meetings 
39. Chairing general meetings 
40. Attendance and speaking by directors and non-shareholders 
41. Adjournment 

VOTING AT GENERAL MEETINGS 

42. Voting: general 
43. Errors and disputes 
44. Poll votes 
45. Content of proxy notices 
46. Delivery of proxy notices 
47. Amendments to resolutions 

 
PART  5 

ADMINISTRATIVE ARRANGEMENTS 
 

48. Means of communication to be used 
49. Company seals 
50. No right to inspect accounts and other records 
51. Provision for employees on cessation of business 

DIRECTORS’ INDEMNITY AND INSURANCE 

52. Indemnity 
53. Insurance 
 
 

PART  1 
INTERPRETATION  AND  LIMITATION  OF  LIABILITY 

 

Defined terms 
 

1. In the articles, unless the context requires otherwise— 
“articles” means the company’s articles of association; 
“bankruptcy” includes individual insolvency proceedings in a jurisdiction other than England and Wales 
or Northern Ireland which have an effect similar to that of bankruptcy; 
“chairman” has the meaning given in article 12; 
“chairman of the meeting” has the meaning given in article 39; 
“Companies Acts” means the Companies Acts (as defined in section 2 of the Companies Act 2006), in so 
far as they apply to the company; 
“director” means a director of the company, and includes any person occupying the position of director, 
by whatever name called; 
“distribution recipient” has the meaning given in article 31; 
“document” includes, unless otherwise specified, any document sent or supplied in electronic form; 
“electronic form” has the meaning given in section 1168 of the Companies Act 2006; 
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“fully paid” in relation to a share, means that the nominal value and any premium to be paid to the com-
pany in respect of that share have been paid to the company; 
“hard copy form” has the meaning given in section 1168 of the Companies Act 2006; 
“holder” in relation to shares means the person whose name is entered in the register of 
members as the holder of the shares; 
“instrument” means a document in hard copy form; 
“ordinary resolution” has the meaning given in section 282 of the Companies Act 2006; 
“paid” means paid or credited as paid; 
“participate”, in relation to a directors’ meeting, has the meaning given in article 10; 
“proxy notice” has the meaning given in article 45; 
“shareholder” means a person who is the holder of a share; 
“shares” means shares in the company; 
“special resolution” has the meaning given in section 283 of the Companies Act 2006; 
“subsidiary” has the meaning given in section 1159 of the Companies Act 2006; 
“transmittee” means a person entitled to a share by reason of the death or bankruptcy of a 
shareholder or otherwise by operation of law; and 
“writing” means the representation or reproduction of words, symbols or other information in a visible form by 
any method or combination of methods, whether sent or supplied in electronic form or otherwise. 
Unless the context otherwise requires, other words or expressions contained in these articles bear the 
same meaning as in the Companies Act 2006 as in force on the date when these articles become binding 
on the company. 
 

Liability of members 
 

2.   The liability of the members is limited to the amount, if any, unpaid on the shares held by them. 
 

PART 2 
DIRECTORS 

DIRECTORS’ POWERS AND RESPONSIBILITIES 
 

Directors’ general authority 
 

3. Subject to the articles, the directors are responsible for the management of the company’s business, for 
which purpose they may exercise all the powers of the company. 
 
Shareholders’ reserve power 
 

4.—(1) The shareholders may, by special resolution, direct the directors to take, or refrain from taking, speci-
fied action. 

(2) No such special resolution invalidates anything which the directors have done before the passing of the 
resolution. 
 
Directors may delegate 
 

5.—(1) Subject to the articles, the directors may delegate any of the powers which are conferred on them 
under the articles— 

 (a) to such person or committee; 
 (b) by such means (including by power of attorney); 
 (c) to such an extent; 
 (d) in relation to such matters or territories; and 
 (e) on such terms and conditions; 
as they think fit. 
(2) If the directors so specify, any such delegation may authorise further delegation of the directors’ powers 
by any person to whom they are delegated. 
(3) The directors may revoke any delegation in whole or part, or alter its terms and conditions. 
 
Committees 
 

6.—(1) Committees to which the directors delegate any of their powers must follow procedures which are 
based as far as they are applicable on those provisions of the articles which govern the taking of decisions by 
directors. 
 (2) The directors may make rules of procedure for all or any committees, which prevail over rules de-

rived from the articles if they are not consistent with them. 
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DECISION-MAKING BY DIRECTORS 
 

Directors to take decisions collectively 
 

7.—(1) The general rule about decision-making by directors is that any decision of the directors must be 
either a majority decision at a meeting or a decision taken in  accordance with article 8. 
(2) If— 
 (a) the company only has one director, and 
 (b) no provision of the articles requires it to have more than one director, 
the general rule does not apply, and the director may take decisions without regard to any of the provisions 
of the articles relating to directors’ decision-making. 
 
Unanimous decisions 
 

8.—(1) A decision of the directors is taken in accordance with this article when all eligible directors indicate 
to each other by any means that they share a common view on a matter. 
(2) Such a decision may take the form of a resolution in writing, copies of which have been signed by each 
eligible director or to which each eligible director has otherwise indicated agreement in writing. 
(3) References in this article to eligible directors are to directors who would have been entitled to vote on the 
matter had it been proposed as a resolution at a directors’ meeting. 
(4) A decision may not be taken in accordance with this article if the eligible directors would not have formed 
a quorum at such a meeting. 
 
Calling a directors’ meeting 
 

9.—(1) Any director may call a directors’ meeting by giving notice of the meeting to the directors or by 
authorising the company secretary (if any) to give such notice. 
(2) Notice of any directors’ meeting must indicate— 
 (a) its proposed date and time; 
 (b) where it is to take place; and 
 (c) if it is anticipated that directors participating in the meeting will not be in the same place, how it is 

proposed that they should communicate with each other during the meeting. 
(3) Notice of a directors’ meeting must be given to each director, but need not be in writing. 
(4) Notice of a directors’ meeting need not be given to directors who waive their entitlement to notice of that 
meeting, by giving notice to that effect to the company not more than 7 days after the date on which the 
meeting is held. Where such notice is given after the meeting has been held, that does not affect the validity 
of the meeting, or of any business conducted at it. 
 
Participation in directors’ meetings 
 

10.—(1) Subject to the articles, directors participate in a directors’ meeting, or part of a directors’ meeting, 
when— 
 (a) the meeting has been called and takes place in accordance with the articles, and 
 (b) they can each communicate to the others any information or opinions they have on any particular 

item of the business of the meeting. 
(2) In determining whether directors are participating in a directors’ meeting, it is irrelevant where any direc-
tor is or how they communicate with each other. 
(3) If all the directors participating in a meeting are not in the same place, they may decide that the meeting 
is to be treated as taking place wherever any of them is. 
 
Quorum for directors’ meetings 
 

11.—(1) At a directors’ meeting, unless a quorum is participating, no proposal is to be voted on, except a 
proposal to call another meeting. 
(2) The quorum for directors’ meetings may be fixed from time to time by a decision of the directors, but it 
must never be less than two, and unless otherwise fixed it is two. 
(3) If the total number of directors for the time being is less than the quorum required, the directors must not 
take any decision other than a decision— 
 (a) to appoint further directors, or 
 (b) to call a general meeting so as to enable the shareholders to appoint further directors. 
 
Chairing of directors’ meetings 
 

12.—(1) The directors may appoint a director to chair their meetings. 
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(2) The person so appointed for the time being is known as the chairman. 
(3) The directors may terminate the chairman’s appointment at any time. 
(4) If the chairman is not participating in a directors’ meeting within ten minutes of the time at which it was 
to start, the participating directors must appoint one of themselves to chair it. 
 
Casting vote 
 

13.—(1) If the numbers of votes for and against a proposal are equal, the chairman or other director chairing 
the meeting has a casting vote. 
(2) But this does not apply if, in accordance with the articles, the chairman or other director is not to be 
counted as participating in the decision-making process for quorum or voting purposes. 
 
Conflicts of interest 
 

14.—(1) If a proposed decision of the directors is concerned with an actual or proposed transaction or ar-
rangement with the company in which a director is interested, that director is not to be counted as partici-
pating in the decision-making process for quorum or voting purposes. 
(2) But if paragraph (3) applies, a director who is interested in an actual or proposed transaction or arrange-
ment with the company is to be counted as participating in the decision-making process for quorum and 
voting purposes. 
(3) This paragraph applies when— 
 (a) the company by ordinary resolution disapplies the provision of the articles which would otherwise 

prevent a director from being counted as participating in the decision-making process; 
 (b) the director’s interest cannot reasonably be regarded as likely to give rise to a conflict of interest; or 
 (c) the director’s conflict of interest arises from a permitted cause. 
(4) For the purposes of this article, the following are permitted causes— 
 (a) a guarantee given, or to be given, by or to a director in respect of an obligation incurred by or on 

behalf of the company or any of its subsidiaries; 
 (b) subscription, or an agreement to subscribe, for shares or other securities of the company or any of its 

subsidiaries, or to underwrite, sub-underwrite, or guarantee subscription for any such shares or securi-
ties; and 

 (c) arrangements pursuant to which benefits are made available to employees and directors or former 
employees and directors of the company or any of its subsidiaries which do not provide special benefits 
for directors or former directors. 

(5) For the purposes of this article, references to proposed decisions and decision-making 
processes include any directors’ meeting or part of a directors’ meeting. 
(6) Subject to paragraph (7), if a question arises at a meeting of directors or of a committee of directors as to 
the right of a director to participate in the meeting (or part of the meeting) for voting or quorum purposes, 
the question may, before the conclusion of the meeting, be referred to the chairman whose ruling in relation 
to any director other than the chairman is to be final and conclusive. 
(7) If any question as to the right to participate in the meeting (or part of the meeting) should arise in respect 
of the chairman, the question is to be decided by a decision of the directors at that meeting, for which pur-
pose the chairman is not to be counted as participating in the meeting (or that part of the meeting) for vot-
ing or quorum purposes. 
 
Records of decisions to be kept 
 

15. The directors must ensure that the company keeps a record, in writing, for at least 10 years from the date 
of the decision recorded, of every unanimous or majority decision taken by the directors. 
 
Directors’ discretion to make further rules 
 

16. Subject to the articles, the directors may make any rule which they think fit about how they take deci-
sions, and about how such rules are to be recorded or communicated to directors. 

 
APPOINTMENT OF DIRECTORS 

 

Methods of appointing directors 
 

17.—(1) Any person who is willing to act as a director, and is permitted by law to do so, may be appointed to 
be a director— 
 (a) by ordinary resolution, or 
 (b) by a decision of the directors. 
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(2) In any case where, as a result of death, the company has no shareholders and no directors, the personal 
representatives of the last shareholder to have died have the right, by notice in writing, to appoint a person 
to be a director. 
(3) For the purposes of paragraph (2), where 2 or more shareholders die in circumstances rendering it uncer-
tain who was the last to die, a younger shareholder is deemed to have survived an older shareholder. 
 
Termination of director’s appointment 
 

18. A person ceases to be a director as soon as— 
 (a) that person ceases to be a director by virtue of any provision of the Companies Act 2006 or is prohib-

ited from being a director by law; 
 (b) a bankruptcy order is made against that person; 
 (c) a composition is made with that person’s creditors generally in satisfaction of that person’s debts; 
 (d) a registered medical practitioner who is treating that person gives a written opinion to the company 

stating that that person has become physically or mentally incapable of acting as a director and may 
remain so for more than three months; 

 (e) by reason of that person’s mental health, a court makes an order which wholly or partly prevents that 
person from personally exercising any powers or rights which that person would otherwise have; 

 (f) notification is received by the company from the director that the director is resigning from office, 
and such resignation has taken effect in accordance with its terms. 

 
Directors’ remuneration 
 

19.—(1) Directors may undertake any services for the company that the directors decide. 
(2) Directors are entitled to such remuneration as the directors determine— 
 (a) for their services to the company as directors, and 
 (b) for any other service which they undertake for the company. 
(3) Subject to the articles, a director’s remuneration may— 
 (a) take any form, and 
 (b) include any arrangements in connection with the payment of a pension, allowance or gratuity, or 

any death, sickness or disability benefits, to or in respect of that director. 
(4) Unless the directors decide otherwise, directors’ remuneration accrues from day to day. 
(5) Unless the directors decide otherwise, directors are not accountable to the company for any remunera-
tion which they receive as directors or other officers or employees of the company’s subsidiaries or of any 
other body corporate in which the company is interested. 
 
Directors’ expenses 
 

20. The company may pay any reasonable expenses which the directors properly incur in connection with 
their attendance at— 
 (a) meetings of directors or committees of directors, 
 (b) general meetings, or 
 (c) separate meetings of the holders of any class of shares or of debentures of the company, or other-

wise in connection with the exercise of their powers and the discharge of their responsibilities in rela-
tion to the company. 

 

PART  3 
SHARES AND DISTRIBUTIONS 

SHARES 
 

All shares to be fully paid up 
 

21.—(1) No share is to be issued for less than the aggregate of its nominal value and any premium to be paid 
to the company in consideration for its issue. 
(2) This does not apply to shares taken on the formation of the company by the subscribers to the company’s 
memorandum. 
 
Powers to issue different classes of share 
 

22.—(1) Subject to the articles, but without prejudice to the rights attached to any existing share, the com-
pany may issue shares with such rights or restrictions as may be determined by ordinary resolution. 



 
 

60 

(2) The company may issue shares which are to be redeemed, or are liable to be redeemed at the option of 
the company or the holder, and the directors may determine the terms, conditions and manner of redemp-
tion of any such shares. 
 
Company not bound by less than absolute interests 
 

23. Except as required by law, no person is to be recognised by the company as holding any share upon any 
trust, and except as otherwise required by law or the articles, the company is not in any way to be bound by 
or recognise any interest in a share other than the holder’s absolute ownership of it and all the rights attach-
ing to it. 
 
Share certificates 
 

24.—(1) The company must issue each shareholder, free of charge, with one or more certificates in respect of 
the shares which that shareholder holds. 
(2) Every certificate must specify— 
 (a) in respect of how many shares, of what class, it is issued; 
 (b) the nominal value of those shares; 
 (c) that the shares are fully paid; and 
 (d) any distinguishing numbers assigned to them. 
(3) No certificate may be issued in respect of shares of more than one class. 
(4) If more than one person holds a share, only one certificate may be issued in respect of it. 
(5) Certificates must— 
 (a) have affixed to them the company’s common seal, or 
 (b) be otherwise executed in accordance with the Companies Acts. 
 
Replacement share certificates 
 

25.—(1) If a certificate issued in respect of a shareholder’s shares is— 
 (a) damaged or defaced, or 
 (b) said to be lost, stolen or destroyed, that shareholder is entitled to be issued with a replacement cer-

tificate in respect of the same shares. 
(2) A shareholder exercising the right to be issued with such a replacement certificate— 
 (a) may at the same time exercise the right to be issued with a single certificate or separate certificates; 
 (b) must return the certificate which is to be replaced to the company if it is damaged or defaced; and 
 (c) must comply with such conditions as to evidence, indemnity and the payment of a reasonable fee as 

the directors decide. 
 
Share transfers 
 

26.—(1) Shares may be transferred by means of an instrument of transfer in any usual form or any other form 
approved by the directors, which is executed by or on behalf of the transferor. 
(2) No fee may be charged for registering any instrument of transfer or other document relating to or affect-
ing the title to any share. 
(3) The company may retain any instrument of transfer which is registered. 
(4) The transferor remains the holder of a share until the transferee’s name is entered in the register of mem-
bers as holder of it. 
(5) The directors may refuse to register the transfer of a share, and if they do so, the instrument of transfer 
must be returned to the transferee with the notice of refusal unless they suspect that the proposed transfer 
may be fraudulent. 
 
Transmission of shares 
 

27.—(1) If title to a share passes to a transmittee, the company may only recognise the transmittee as having 
any title to that share. 
(2) A transmittee who produces such evidence of entitlement to shares as the directors may properly re-
quire— 
 (a) may, subject to the articles, choose either to become the holder of those shares or to have them 

transferred to another person, and 
 (b) subject to the articles, and pending any transfer of the shares to another person, has the same rights 

as the holder had. 
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(3) But transmittees do not have the right to attend or vote at a general meeting, or agree to a proposed 
written resolution, in respect of shares to which they are entitled, by reason of the holder’s death or bank-
ruptcy or otherwise, unless they become the holders of those shares. 
 
Exercise of transmittees’ rights 
 

28.—(1) Transmittees who wish to become the holders of shares to which they have become entitled must 
notify the company in writing of that wish. 
(2) If the transmittee wishes to have a share transferred to another person, the transmittee must execute an 
instrument of transfer in respect of it. 
(3) Any transfer made or executed under this article is to be treated as if it were made or executed by the 
person from whom the transmittee has derived rights in respect of the share, and as if the event which gave 
rise to the transmission had not occurred. 
 
Transmittees bound by prior notices 
 

29. If a notice is given to a shareholder in respect of shares and a transmittee is entitled to those shares, the 
transmittee is bound by the notice if it was given to the shareholder before the transmittee’s name has been 
entered in the register of members. 

 
DIVIDENDS AND OTHER DISTRIBUTIONS 

 

Procedure for declaring dividends 
 

30.—(1) The company may by ordinary resolution declare dividends, and the directors may decide to pay 
interim dividends. 
(2) A dividend must not be declared unless the directors have made a recommendation as to its amount. 
Such a dividend must not exceed the amount recommended by the directors. 
(3) No dividend may be declared or paid unless it is in accordance with shareholders’ respective rights. 
(4) Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or the terms on 
which shares are issued, specify otherwise, it must be paid by reference to each shareholder’s holding of 
shares on the date of the resolution or decision to declare or pay it. 
(5) If the company’s share capital is divided into different classes, no interim dividend may be paid on shares 
carrying deferred or non-preferred rights if, at the time of payment, any preferential dividend is in arrear. 
(6) The directors may pay at intervals any dividend payable at a fixed rate if it appears to them that the profits 
available for distribution justify the payment. 
(7) If the directors act in good faith, they do not incur any liability to the holders of shares 
conferring preferred rights for any loss they may suffer by the lawful payment of an interim dividend on 
shares with deferred or non-preferred rights. 
 
Payment of dividends and other distributions 
 

31.—(1) Where a dividend or other sum which is a distribution is payable in respect of a share, it must be 
paid by one or more of the following means— 
 (a) transfer to a bank or building society account specified by the distribution recipient either in writing 

or as the directors may otherwise decide; 
 (b) sending a cheque made payable to the distribution recipient by post to the distribution recipient at 

the distribution recipient’s registered address (if the distribution recipient is a holder of the share), or (in 
any other case) to an address specified by the distribution recipient either in writing or as the directors 
may otherwise decide; 

 (c) sending a cheque made payable to such person by post to such person at such address as the distri-
bution recipient has specified either in writing or as the directors may otherwise decide; or 

 (d) any other means of payment as the directors agree with the distribution recipient either in writing or 
by such other means as the directors decide. 

(2) In the articles, “the distribution recipient” means, in respect of a share in respect of which a dividend or 
other sum is payable— 
 (a) the holder of the share; or 
 (b) if the share has two or more joint holders, whichever of them is named first in the register of mem-

bers; or 
 (c) if the holder is no longer entitled to the share by reason of death or bankruptcy, or otherwise by 

operation of law, the transmittee. 
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No interest on distributions 
 

32. The company may not pay interest on any dividend or other sum payable in respect of a share unless 
otherwise provided by— 
 (a) the terms on which the share was issued, or 
 (b) the provisions of another agreement between the holder of that share and the company. 
 
Unclaimed distributions 
 

33.—(1) All dividends or other sums which are— 
 (a) payable in respect of shares, and 
 (b) unclaimed after having been declared or become payable,  
 may be invested or otherwise made use of by the directors for the benefit of the company until claimed. 
(2) The payment of any such dividend or other sum into a separate account does not make the company a 
trustee in respect of it. 
(3) If— 
 (a) twelve years have passed from the date on which a dividend or other sum became due for payment, 

and 
 (b) the distribution recipient has not claimed it, 
the distribution recipient is no longer entitled to that dividend or other sum and it ceases to remain owing by 
the company. 
 
Non-cash distributions 
 

34.—(1) Subject to the terms of issue of the share in question, the company may, by ordinary resolution on 
the recommendation of the directors, decide to pay all or part of a dividend or other distribution payable in 
respect of a share by transferring non-cash assets of equivalent value (including, without limitation, shares or 
other securities in any company). 
(2) For the purposes of paying a non-cash distribution, the directors may make whatever arrangements they think 
fit, including, where any difficulty arises regarding the distribution— 
 (a) fixing the value of any assets; 
 (b) paying cash to any distribution recipient on the basis of that value in order to adjust the rights of 

recipients; and 
 (c) vesting any assets in trustees. 
 
Waiver of distributions 
 

35. Distribution recipients may waive their entitlement to a dividend or other distribution payable in respect of a 
share by giving the company notice in writing to that effect, but if— 
 (a) the share has more than one holder, or 
 (b) more than one person is entitled to the share, whether by reason of the death or bankruptcy of one 

or more joint holders, or otherwise,  
the notice is not effective unless it is expressed to be given, and signed, by all the holders or persons other-
wise entitled to the share. 
 

CAPITALISATION OF PROFITS 
 

Authority to capitalise and appropriation of capitalised sums 
 

36.—(1) Subject to the articles, the directors may, if they are so authorised by an ordinary resolution— 
 (a) decide to capitalise any profits of the company (whether or not they are available for distribution) which are 

not required for paying a preferential dividend, or any sum standing to the credit of the company’s share pre-
mium account or capital redemption reserve; and 

 (b) appropriate any sum which they so decide to capitalise (a “capitalised sum”) to the persons who 
would have been entitled to it if it were distributed by way of dividend (the “persons entitled”) and in 
the same proportions. 

(2) Capitalised sums must be applied— 
 (a) on behalf of the persons entitled, and 
 (b) in the same proportions as a dividend would have been distributed to them. 
(3) Any capitalised sum may be applied in paying up new shares of a nominal amount equal to the capital-
ised sum which are then allotted credited as fully paid to the persons entitled or as they may direct. 
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(4) A capitalised sum which was appropriated from profits available for distribution may be applied in paying 
up new debentures of the company which are then allotted credited as fully paid to the persons entitled or 
as they may direct. 
(5) Subject to the articles the directors may— 
 (a) apply capitalised sums in accordance with paragraphs (3) and (4) partly in one way and partly in 

another; 
 (b) make such arrangements as they think fit to deal with shares or debentures becoming distributable 

in fractions under this article (including the issuing of fractional certificates or the making of cash pay-
ments); and 

 (c) authorise any person to enter into an agreement with the company on behalf of all the persons entitled 
which is binding on them in respect of the allotment of shares and debentures to them under this article. 

 

PART  4 
DECISION-MAKING  BY  SHAREHOLDERS 

ORGANISATION OF GENERAL MEETINGS 
 

Attendance and speaking at general meetings 
 

37.—(1) A person is able to exercise the right to speak at a general meeting when that person is in a position 
to communicate to all those attending the meeting, during the meeting, any information or opinions which 
that person has on the business of the meeting. 
(2) A person is able to exercise the right to vote at a general meeting when— 
 (a) that person is able to vote, during the meeting, on resolutions put to the vote at the meeting, and  
 (b) that person’s vote can be taken into account in determining whether or not such resolutions are 

passed at the same time as the votes of all the other persons attending the meeting. 
(3) The directors may make whatever arrangements they consider appropriate to enable those attending a 
general meeting to exercise their rights to speak or vote at it. 
(4) In determining attendance at a general meeting, it is immaterial whether any two or more members at-
tending it are in the same place as each other. 
(5) Two or more persons who are not in the same place as each other attend a general meeting if their cir-
cumstances are such that if they have (or were to have) rights to speak and vote at that meeting, they are (or 
would be) able to exercise them. 
 
Quorum for general meetings 
 

38. No business other than the appointment of the chairman of the meeting is to be transacted at a general 
meeting if the persons attending it do not constitute a quorum. 
 
Chairing general meetings 
 

39.—(1) If the directors have appointed a chairman, the chairman shall chair general meetings if present and 
willing to do so. 
(2) If the directors have not appointed a chairman, or if the chairman is unwilling to chair the meeting or is not 
present within ten minutes of the time at which a meeting was due to start— 
 (a) the directors present, or 
 (b) (if no directors are present), the meeting, 
must appoint a director or shareholder to chair the meeting, and the appointment of the chairman of the 
meeting must be the first business of the meeting. 
(3) The person chairing a meeting in accordance with this article is referred to as “the chairman of the meeting”. 
 
Attendance and speaking by directors and non-shareholders 
 

40.—(1) Directors may attend and speak at general meetings, whether or not they are shareholders. 
(2) The chairman of the meeting may permit other persons who are not— 
 (a) shareholders of the company, or 
 (b) otherwise entitled to exercise the rights of shareholders in relation to general meetings, 
to attend and speak at a general meeting. 
 
Adjournment 
 

41.—(1) If the persons attending a general meeting within half an hour of the time at which the meeting was 
due to start do not constitute a quorum, or if during a meeting a quorum ceases to be present, the chairman 
of the meeting must adjourn it. 



 
 

64 

(2) The chairman of the meeting may adjourn a general meeting at which a quorum is present if— 
 (a) the meeting consents to an adjournment, or 
 (b) it appears to the chairman of the meeting that an adjournment is necessary to protect the safety of 

any person attending the meeting or ensure that the business of the meeting is conducted in an orderly 
manner. 

(3) The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting. 
(4) When adjourning a general meeting, the chairman of the meeting must— 
 (a) either specify the time and place to which it is adjourned or state that it is to continue at a time and 

place to be fixed by the directors, and 
 (b) have regard to any directions as to the time and place of any adjournment which have been given 

by the meeting. 
(5) If the continuation of an adjourned meeting is to take place more than 14 days after it was adjourned, the 
company must give at least 7 clear days’ notice of it (that is, excluding the day of the adjourned meeting and 
the day on which the notice is given)— 
 (a) to the same persons to whom notice of the company’s general meetings is required to be given, and 
 (b) containing the same information which such notice is required to contain. 
(6) No business may be transacted at an adjourned general meeting which could not properly have been 
transacted at the meeting if the adjournment had not taken place. 
 

VOTING AT GENERAL MEETINGS 
 

Voting: general 
 

42. A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll is 
duly demanded in accordance with the articles. 
 
Errors and disputes 
 

43.—(1) No objection may be raised to the qualification of any person voting at a general meeting except at 
the meeting or adjourned meeting at which the vote objected to is tendered, and every vote not disallowed 
at the meeting is valid. 
(2) Any such objection must be referred to the chairman of the meeting, whose decision is final. 
 
Poll votes 
 

44.—(1) A poll on a resolution may be demanded— 
 (a) in advance of the general meeting where it is to be put to the vote, or 
 (b) at a general meeting, either before a show of hands on that resolution or immediately after the re-

sult of a show of hands on that resolution is declared. 
(2) A poll may be demanded by— 
 (a) the chairman of the meeting; 
 (b) the directors; 
 (c) two or more persons having the right to vote on the resolution; or 
 (d) a person or persons representing not less than one tenth of the total voting rights of all the share-

holders having the right to vote on the resolution. 
(3) A demand for a poll may be withdrawn if— 
 (a) the poll has not yet been taken, and 
 (b) the chairman of the meeting consents to the withdrawal. 
(4) Polls must be taken immediately and in such manner as the chairman of the meeting directs. 
 
Content of proxy notices 
 

45.—(1) Proxies may only validly be appointed by a notice in writing (a “proxy notice”) which— 
 (a) states the name and address of the shareholder appointing the proxy; 
 (b) identifies the person appointed to be that shareholder’s proxy and the general meeting in relation to 

which that person is appointed; 
 (c) is signed by or on behalf of the shareholder appointing the proxy, or is authenticated in such manner 

as the directors may determine; and 
 (d) is delivered to the company in accordance with the articles and any instructions contained in the 

notice of the general meeting to which they relate. 
(2) The company may require proxy notices to be delivered in a particular form, and may 
specify different forms for different purposes. 
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(3) Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is to abstain 
from voting) on one or more resolutions. 
(4) Unless a proxy notice indicates otherwise, it must be treated as— 
 (a) allowing the person appointed under it as a proxy discretion as to how to vote on any ancillary or 

procedural resolutions put to the meeting, and 
 (b) appointing that person as a proxy in relation to any adjournment of the general meeting to which it 

relates as well as the meeting itself. 
 
Delivery of proxy notices 
 

46.—(1) A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a general 
meeting remains so entitled in respect of that meeting or any adjournment of it, even though a valid proxy 
notice has been delivered to the company by or on behalf of that person. 
(2) An appointment under a proxy notice may be revoked by delivering to the company a notice in writing 
given by or on behalf of the person by whom or on whose behalf the proxy notice was given. 
(3) A notice revoking a proxy appointment only takes effect if it is delivered before the start of the meeting or 
adjourned meeting to which it relates. 
(4) If a proxy notice is not executed by the person appointing the proxy, it must be accompanied by written 
evidence of the authority of the person who executed it to execute it on the appointor’s behalf. 
 
Amendments to resolutions 
 

47.—(1) An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution if— 
 (a) notice of the proposed amendment is given to the company in writing by a person entitled to vote 

at the general meeting at which it is to be proposed not less than 48 hours before the meeting is to take 
place (or such later time as the chairman of the meeting may determine), and  

 (b) the proposed amendment does not, in the reasonable opinion of the chairman of the meeting, ma-
terially alter the scope of the resolution. 

(2) A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if— 
 (a) the chairman of the meeting proposes the amendment at the general meeting at which the resolu-

tion is to be proposed, and 
 (b) the amendment does not go beyond what is necessary to correct a grammatical or other non-

substantive error in the resolution. 
(3) If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a resolution 
is out of order, the chairman’s error does not invalidate the vote on that resolution. 
 

PART  5 
ADMINISTRATIVE  ARRANGEMENTS 

 

Means of communication to be used 
 

48.—(1) Subject to the articles, anything sent or supplied by or to the company under the articles may be 
sent or supplied in any way in which the Companies Act 2006 provides for documents or information which 
are authorised or required by any provision of that Act to be sent or supplied by or to the company. 
(2) Subject to the articles, any notice or document to be sent or supplied to a director in 
connection with the taking of decisions by directors may also be sent or supplied by the means by which that 
director has asked to be sent or supplied with such notices or documents for the time being. 
(3) A director may agree with the company that notices or documents sent to that director in a particular way 
are to be deemed to have been received within a specified time of their being sent, and for the specified time 
to be less than 48 hours. 
 
Company seals 
 

49.—(1) Any common seal may only be used by the authority of the directors. 
(2) The directors may decide by what means and in what form any common seal is to be used. 
(3) Unless otherwise decided by the directors, if the company has a common seal and it is affixed to a docu-
ment, the document must also be signed by at least one authorised person in the presence of a witness who 
attests the signature. 
(4) For the purposes of this article, an authorised person is— 
 (a) any director of the company; 
 (b) the company secretary (if any); or 
 (c) any person authorised by the directors for the purpose of signing documents to which the common 

seal is applied. 
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No right to inspect accounts and other records 
 

50. Except as provided by law or authorised by the directors or an ordinary resolution of the company, no 
person is entitled to inspect any of the company’s accounting or other records or documents merely by vir-
tue of being a shareholder. 
 
Provision for employees on cessation of business 
 

51. The directors may decide to make provision for the benefit of persons employed or formerly employed 
by the company or any of its subsidiaries (other than a director or former director or shadow director) in con-
nection with the cessation or transfer to any person of the whole or part of the undertaking of the company 
or that subsidiary. 
 

DIRECTORS’ INDEMNITY AND INSURANCE 
 

Indemnity 
 

52.—(1) Subject to paragraph (2), a relevant director of the company or an associated company may be in-
demnified out of the company’s assets against— 
 (a) any liability incurred by that director in connection with any negligence, default, breach of duty or 

breach of trust in relation to the company or an associated company, 
 (b) any liability incurred by that director in connection with the activities of the company or an associ-

ated company in its capacity as a trustee of an occupational pension scheme (as defined in section 
235(6) of the Companies Act 2006), 

 (c) any other liability incurred by that director as an officer of the company or an associated company. 
(2) This article does not authorise any indemnity which would be prohibited or rendered void by any provi-
sion of the Companies Acts or by any other provision of law. 
(3) In this article— 
 (a) companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body 

corporate, and 
 (b) a “relevant director” means any director or former director of the company or an associated com-

pany. 
 
Insurance 
 

53.—(1) The directors may decide to purchase and maintain insurance, at the expense of the company, for 
the benefit of any relevant director in respect of any relevant loss. 
(2) In this article— 
 (a) a “relevant director” means any director or former director of the company or an associated com-

pany, 
 (b) a “relevant loss” means any loss or liability which has been or may be incurred by a relevant director 

in connection with that director’s duties or powers in relation to the company, any associated company 
or any pension fund or employees’ share scheme of the company or associated company, and 

 (c) companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body 
corporate. 
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Załącznik 5. Modelowy wzór  Articles of Association (AoA) for private companies limited by guaran-
tee (spółka z ograniczoną odpowiedzialnością do wysokości poręczenia) 

 
 

    SCHEDULE 2                             Regulation 3 
 

MODEL ARTICLES FOR PRIVATE COMPANIES LIMITED BY GUARANTEE 
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VOTING AT GENERAL MEETINGS 
28. Voting: general 
29. Errors and disputes 
30. Poll votes 
31. Content of proxy notices 
32. Delivery of proxy notices 
33. Amendments to resolutions 
 

PART 4 
ADMINISTRATIVE  ARRANGEMENTS 

 

34. Means of communication to be used 
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36. No right to inspect accounts and other records 
37. Provision for employees on cessation of business 
 

DIRECTORS’ INDEMNITY AND INSURANCE 
 

38. Indemnity 
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PART  1 
INTERPRETATION  AND  LIMITATION  OF  LIABILITY 

 

Defined terms 
 

1. In the articles, unless the context requires otherwise— 
“articles” means the company’s articles of association; 
“bankruptcy” includes individual insolvency proceedings in a jurisdiction other than England and Wales 
or Northern Ireland which have an effect similar to that of bankruptcy; 
“chairman” has the meaning given in article 12; 
“chairman of the meeting” has the meaning given in article 25; 
“Companies Acts” means the Companies Acts (as defined in section 2 of the Companies Act 2006), in so 
far as they apply to the company; 
“director” means a director of the company, and includes any person occupying the position of director, 
by whatever name called; 
“document” includes, unless otherwise specified, any document sent or supplied in electronic form; 
“electronic form” has the meaning given in section 1168 of the Companies Act 2006; 
“member” has the meaning given in section 112 of the Companies Act 2006; 
“ordinary resolution” has the meaning given in section 282 of the Companies Act 2006; 
“participate”, in relation to a directors’ meeting, has the meaning given in article 10; 
“proxy notice” has the meaning given in article 31; 
“special resolution” has the meaning given in section 283 of the Companies Act 2006; 
“subsidiary” has the meaning given in section 1159 of the Companies Act 2006; and 
“writing” means the representation or reproduction of words, symbols or other information in a visible 
form by any method or combination of methods, whether sent or supplied in electronic form or other-
wise. 
Unless the context otherwise requires, other words or expressions contained in these articles bear the 
same meaning as in the Companies Act 2006 as in force on the date when these articles become bind-
ing on the company. 
 

Liability of members 
 

2. The liability of each member is limited to £1, being the amount that each member undertakes to contrib-
ute to the assets of the company in the event of its being wound up while he is a member or within one year 
after he ceases to be a member, for— 

(a) payment of the company’s debts and liabilities contracted before he ceases to be a member, 
(b) payment of the costs, charges and expenses of winding up, and 
(c) adjustment of the rights of the contributories among themselves. 
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PART  2 
DIRECTORS 

DIRECTORS’ POWERS AND RESPONSIBILITIES 
 

Directors’ general authority 
 

3.—Subject to the articles, the directors are responsible for the management of the company’s business, for 
which purpose they may exercise all the powers of the company. 
 
Members’ reserve power 
 

4.—(1) The members may, by special resolution, direct the directors to take, or refrain from taking, specified 
action. 
(2) No such special resolution invalidates anything which the directors have done before the passing of the 
resolution. 
 
Directors may delegate  
 

5.—(1) Subject to the articles, the directors may delegate any of the powers which are conferred on them 
under the articles— 

(a) to such person or committee; 
(b) by such means (including by power of attorney); 
(c) to such an extent; 
(d) in relation to such matters or territories; and 
(e) on such terms and conditions; 

as they think fit. 
(2) If the directors so specify, any such delegation may authorise further delegation of the 
directors’ powers by any person to whom they are delegated. 
(3) The directors may revoke any delegation in whole or part, or alter its terms and conditions. 
 
Committees 
 

6.—(1) Committees to which the directors delegate any of their powers must follow procedures which are based 
as far as they are applicable on those provisions of the articles which govern the taking of decisions by directors. 
(2) The directors may make rules of procedure for all or any committees, which prevail over rules derived 
from the articles if they are not consistent with them. 
 

DECISION-MAKING BY DIRECTORS 
 

Directors to take decisions collectively 
 

7.—(1) The general rule about decision-making by directors is that any decision of the directors must be 
either a majority decision at a meeting or a decision taken in accordance with article 8. 
(2) If— 

(a) the company only has one director, and 
(b) no provision of the articles requires it to have more than one director, 

the general rule does not apply, and the director may take decisions without regard to any of the provisions 
of the articles relating to directors’ decision-making. 
 
Unanimous decisions 
 

8.—(1) A decision of the directors is taken in accordance with this article when all eligible directors indicate 
to each other by any means that they share a common view on a matter. 
(2) Such a decision may take the form of a resolution in writing, copies of which have been signed by each 
eligible director or to which each eligible director has otherwise indicated agreement in writing. 
(3) References in this article to eligible directors are to directors who would have been entitled to vote on the 
matter had it been proposed as a resolution at a directors’ meeting. 
(4) A decision may not be taken in accordance with this article if the eligible directors would not have formed 
a quorum at such a meeting. 
 
Calling a directors’ meeting 
 

9.—(1) Any director may call a directors’ meeting by giving notice of the meeting to the directors or by 
authorising the company secretary (if any) to give such notice. 
(2) Notice of any directors’ meeting must indicate— 
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(a) its proposed date and time; 
(b) where it is to take place; and 
(c) if it is anticipated that directors participating in the meeting will not be in the same place, how it is 
proposed that they should communicate with each other during the meeting. 

(3) Notice of a directors’ meeting must be given to each director, but need not be in writing. 
(4) Notice of a directors’ meeting need not be given to directors who waive their entitlement to notice of that 
meeting, by giving notice to that effect to the company not more than 7 days after the date on which the 
meeting is held. Where such notice is given after the meeting has been held, that does not affect the validity 
of the meeting, or of any business conducted at it. 
 
Participation in directors’ meetings 
 

10.—(1) Subject to the articles, directors participate in a directors’ meeting, or part of a 
directors’ meeting, when— 

(a) the meeting has been called and takes place in accordance with the articles, and 
(b) they can each communicate to the others any information or opinions they have on any particular 
item of the business of the meeting. 

(2) In determining whether directors are participating in a directors’ meeting, it is irrelevant where any direc-
tor is or how they communicate with each other. 
(3) If all the directors participating in a meeting are not in the same place, they may decide that the meeting 
is to be treated as taking place wherever any of them is. 
 
Quorum for directors’ meetings 
 

11.—(1) At a directors’ meeting, unless a quorum is participating, no proposal is to be voted on, except a 
proposal to call another meeting. 
(2) The quorum for directors’ meetings may be fixed from time to time by a decision of the directors, but it 
must never be less than two, and unless otherwise fixed it is two. 
(3) If the total number of directors for the time being is less than the quorum required, the 
directors must not take any decision other than a decision— 

(a) to appoint further directors, or 
(b) to call a general meeting so as to enable the members to appoint further directors. 

 
Chairing of directors’ meetings 
 

12.—(1) The directors may appoint a director to chair their meetings. 
(2) The person so appointed for the time being is known as the chairman. 
(3) The directors may terminate the chairman’s appointment at any time. 
(4) If the chairman is not participating in a directors’ meeting within ten minutes of the time at which it was 
to start, the participating directors must appoint one of themselves to chair it. 
 
Casting vote 
 

13.—(1) If the numbers of votes for and against a proposal are equal, the chairman or other director chairing 
the meeting has a casting vote. 
(2) But this does not apply if, in accordance with the articles, the chairman or other director is not to be coun-
ted as participating in the decision-making process for quorum or voting purposes. 
 
Conflicts of interest 
 

14.—(1) If a proposed decision of the directors is concerned with an actual or proposed transaction or ar-
rangement with the company in which a director is interested, that director is not to be counted as partici-
pating in the decision-making process for quorum or voting purposes. 
(2) But if paragraph (3) applies, a director who is interested in an actual or proposed transaction or arrange-
ment with the company is to be counted as participating in the decision-making process for quorum and 
voting purposes. 
(3) This paragraph applies when— 

(a) the company by ordinary resolution disapplies the provision of the articles which would otherwise 
prevent a director from being counted as participating in the decision-making process; 
(b) the director’s interest cannot reasonably be regarded as likely to give rise to a conflict of interest; or 
(c) the director’s conflict of interest arises from a permitted cause. 

(4) For the purposes of this article, the following are permitted causes— 
(a) a guarantee given, or to be given, by or to a director in respect of an obligation incurred by or on be-
half of the company or any of its subsidiaries; 
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(b) subscription, or an agreement to subscribe, for securities of the company or any of its subsidiaries, or 
to underwrite, sub-underwrite, or guarantee subscription for any such securities; and  
(c) arrangements pursuant to which benefits are made available to employees and directors or former 
employees and directors of the company or any of its subsidiaries which do not provide special benefits 
for directors or former directors. 

(5) For the purposes of this article, references to proposed decisions and decision-making 
processes include any directors’ meeting or part of a directors’ meeting. 
(6) Subject to paragraph (7), if a question arises at a meeting of directors or of a committee of directors as to 
the right of a director to participate in the meeting (or part of the meeting) for voting or quorum purposes, 
the question may, before the conclusion of the meeting, be referred to the chairman whose ruling in relation 
to any director other than the chairman is to be final and conclusive. 
(7) If any question as to the right to participate in the meeting (or part of the meeting) should arise in respect 
of the chairman, the question is to be decided by a decision of the directors at that meeting, for which pur-
pose the chairman is not to be counted as participating in the meeting (or that part of the meeting) for vot-
ing or quorum purposes. 
 
Records of decisions to be kept 
 

15. The directors must ensure that the company keeps a record, in writing, for at least 10 years from the date 
of the decision recorded, of every unanimous or majority decision taken by the directors. 
 
Directors’ discretion to make further rules 
 

16. Subject to the articles, the directors may make any rule which they think fit about how they take deci-
sions, and about how such rules are to be recorded or communicated to directors. 
 

APPOINTMENT OF DIRECTORS 
 

Methods of appointing directors 
 

17.—(1) Any person who is willing to act as a director, and is permitted by law to do so, may be appointed to 
be a director— 

(a) by ordinary resolution, or 
(b) by a decision of the directors. 

(2) In any case where, as a result of death, the company has no members and no directors, the personal represen-
tatives of the last member to have died have the right, by notice in writing, to appoint a person to be a director. 
(3) For the purposes of paragraph (2), where 2 or more members die in circumstances rendering it uncertain 
who was the last to die, a younger member is deemed to have survived an older member. 
 
Termination of director’s appointment 
 

18. A person ceases to be a director as soon as— 
(a) that person ceases to be a director by virtue of any provision of the Companies Act 2006 or is prohib-
ited from being a director by law; 
(b) a bankruptcy order is made against that person; 
(c) a composition is made with that person’s creditors generally in satisfaction of that person’s debts; 
(d) a registered medical practitioner who is treating that person gives a written opinion to the company 
stating that that person has become physically or mentally incapable of acting as a director and may 
remain so for more than three months; 
(e) by reason of that person’s mental health, a court makes an order which wholly or partly prevents that 
person from personally exercising any powers or rights which that person would otherwise have; 
(f) notification is received by the company from the director that the director is resigning from office, 
and such resignation has taken effect in accordance with its terms. 

 
Directors’ remuneration 
 

19.—(1) Directors may undertake any services for the company that the directors decide. 
(2) Directors are entitled to such remuneration as the directors determine— 

(a) for their services to the company as directors, and 
(b) for any other service which they undertake for the company. 

(3) Subject to the articles, a director’s remuneration may— 
(a) take any form, and 
(b) include any arrangements in connection with the payment of a pension, allowance or gratuity, or 
any death, sickness or disability benefits, to or in respect of that director. 
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(4) Unless the directors decide otherwise, directors’ remuneration accrues from day to day. 
(5) Unless the directors decide otherwise, directors are not accountable to the company for any remunera-
tion which they receive as directors or other officers or employees of the company’s subsidiaries or of any 
other body corporate in which the company is interested. 
 
Directors’ expenses 
 

20. The company may pay any reasonable expenses which the directors properly incur in 
connection with their attendance at— 

(a) meetings of directors or committees of directors, 
(b) general meetings, or 
(c) separate meetings of the holders of debentures of the company, 

or otherwise in connection with the exercise of their powers and the discharge of their responsibilities in 
relation to the company. 
 

PART  3 
MEMBERS 

BECOMING AND CEASING TO BE A MEMBER 
 

Applications for membership 
 

21. No person shall become a member of the company unless— 
(a) that person has completed an application for membership in a form approved by the directors, and  
(b) the directors have approved the application. 

 
Termination of membership 
 

22.—(1) A member may withdraw from membership of the company by giving 7 days’ notice to the com-
pany in writing. 
(2) Membership is not transferable. 
(3) A person’s membership terminates when that person dies or ceases to exist. 
 

ORGANISATION OF GENERAL MEETINGS 
 
Attendance and speaking at general meetings 
 

23.—(1) A person is able to exercise the right to speak at a general meeting when that person is in a position 
to communicate to all those attending the meeting, during the meeting, any information or opinions which 
that person has on the business of the meeting. 
(2) A person is able to exercise the right to vote at a general meeting when— 

(a) that person is able to vote, during the meeting, on resolutions put to the vote at the meeting, and  
(b) that person’s vote can be taken into account in determining whether or not such 

resolutions are passed at the same time as the votes of all the other persons attending the meeting. 
(3) The directors may make whatever arrangements they consider appropriate to enable those attending a 
general meeting to exercise their rights to speak or vote at it. 
(4) In determining attendance at a general meeting, it is immaterial whether any two or more members at-
tending it are in the same place as each other. 
(5) Two or more persons who are not in the same place as each other attend a general meeting if their cir-
cumstances are such that if they have (or were to have) rights to speak and vote at that meeting, they are (or 
would be) able to exercise them. 
 
Quorum for general meetings 
 

24. No business other than the appointment of the chairman of the meeting is to be transacted at a general 
meeting if the persons attending it do not constitute a quorum. 
 
Chairing general meetings 
 

25.—(1) If the directors have appointed a chairman, the chairman shall chair general meetings if present and 
willing to do so. 
(2) If the directors have not appointed a chairman, or if the chairman is unwilling to chair the meeting or is 
not present within ten minutes of the time at which a meeting was due to start— 

(a) the directors present, or 
(b) (if no directors are present), the meeting, 
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must appoint a director or member to chair the meeting, and the appointment of the chairman of the 
meeting must be the first business of the meeting. 

(3) The person chairing a meeting in accordance with this article is referred to as “the chairman of the meeting”. 
 
Attendance and speaking by directors and non-members 
 

26.—(1) Directors may attend and speak at general meetings, whether or not they are members. 
(2) The chairman of the meeting may permit other persons who are not members of the company to attend 
and speak at a general meeting. 
 
Adjournment 
 

27.—(1) If the persons attending a general meeting within half an hour of the time at which the meeting was 
due to start do not constitute a quorum, or if during a meeting a quorum ceases to be present, the chairman 
of the meeting must adjourn it. 
(2) The chairman of the meeting may adjourn a general meeting at which a quorum is present if— 

(a) the meeting consents to an adjournment, or 
(b) it appears to the chairman of the meeting that an adjournment is necessary to protect the safety of any 
person attending the meeting or ensure that the business of the meeting is conducted in an orderly manner. 

(3) The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting. 
(4) When adjourning a general meeting, the chairman of the meeting must— 

(a) either specify the time and place to which it is adjourned or state that it is to continue at a time and 
place to be fixed by the directors, and 
(b) have regard to any directions as to the time and place of any adjournment which have been given 
by the meeting. 

(5) If the continuation of an adjourned meeting is to take place more than 14 days after it was adjourned, the 
company must give at least 7 clear days’ notice of it (that is, excluding the day of the adjourned meeting and 
the day on which the notice is given)— 

(a) to the same persons to whom notice of the company’s general meetings is required to be given, and 
(b) containing the same information which such notice is required to contain. 

(6) No business may be transacted at an adjourned general meeting which could not properly have been 
transacted at the meeting if the adjournment had not taken place. 
 

VOTING AT GENERAL MEETINGS 
 

Voting: general 
 

28. A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll is 
duly demanded in accordance with the articles. 
 
Errors and disputes 
 

29.—(1) No objection may be raised to the qualification of any person voting at a general meeting except at 
the meeting or adjourned meeting at which the vote objected to is tendered, and every vote not disallowed 
at the meeting is valid. 
(2) Any such objection must be referred to the chairman of the meeting whose decision is final. 
 
Poll votes 
 

30.—(1) A poll on a resolution may be demanded— 
(a) in advance of the general meeting where it is to be put to the vote, or 
(b) at a general meeting, either before a show of hands on that resolution or immediately after the re-
sult of a show of hands on that resolution is declared. 

(2) A poll may be demanded by— 
(a) the chairman of the meeting; 
(b) the directors; 
(c) two or more persons having the right to vote on the resolution; or 
(d) a person or persons representing not less than one tenth of the total voting rights of all the mem-
bers having the right to vote on the resolution. 

(3) A demand for a poll may be withdrawn if— 
(a) the poll has not yet been taken, and 
(b) the chairman of the meeting consents to the withdrawal. 

(4) Polls must be taken immediately and in such manner as the chairman of the meeting directs. 
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Content of proxy notices 
 

31.—(1) Proxies may only validly be appointed by a notice in writing (a “proxy notice”) which— 
(a) states the name and address of the member appointing the proxy; 
(b) identifies the person appointed to be that member’s proxy and the general meeting in 
relation to which that person is appointed; 
(c) is signed by or on behalf of the member appointing the proxy, or is authenticated in such manner as 
the directors may determine; and 
(d) is delivered to the company in accordance with the articles and any instructions contained in the no-
tice of the general meeting to which they relate. 

(2) The company may require proxy notices to be delivered in a particular form, and may 
specify different forms for different purposes. 
(3) Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is to abstain 
from voting) on one or more resolutions. 
(4) Unless a proxy notice indicates otherwise, it must be treated as— 

(a) allowing the person appointed under it as a proxy discretion as to how to vote on any ancillary or 
procedural resolutions put to the meeting, and 
(b) appointing that person as a proxy in relation to any adjournment of the general meeting to which it 
relates as well as the meeting itself. 

 
Delivery of proxy notices 
 

32.—(1) A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a general 
meeting remains so entitled in respect of that meeting or any adjournment of it, even though a valid proxy 
notice has been delivered to the company by or on behalf of that person. 
(2) An appointment under a proxy notice may be revoked by delivering to the company a notice in writing 
given by or on behalf of the person by whom or on whose behalf the proxy notice was given. 
(3) A notice revoking a proxy appointment only takes effect if it is delivered before the start of the meeting or 
adjourned meeting to which it relates. 
(4) If a proxy notice is not executed by the person appointing the proxy, it must be accompanied by written 
evidence of the authority of the person who executed it to execute it on the appointor’s behalf. 
 
Amendments to resolutions 
 

33.—(1) An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution if— 
(a) notice of the proposed amendment is given to the company in writing by a person entitled to vote 
at the general meeting at which it is to be proposed not less than 48 hours before the meeting is to take 
place (or such later time as the chairman of the meeting may determine), and 
(b) the proposed amendment does not, in the reasonable opinion of the chairman of the meeting, ma-
terially alter the scope of the resolution. 

(2) A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if— 
(a) the chairman of the meeting proposes the amendment at the general meeting at which the resolu-
tion is to be proposed, and 
(b) the amendment does not go beyond what is necessary to correct a grammatical or other non-
substantive error in the resolution. 

(3) If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a resolution 
is out of order, the chairman’s error does not invalidate the vote on that resolution. 
 

PART  4 
ADMINISTRATIVE  ARRANGEMENTS 

 
Means of communication to be used 
 

34.—(1) Subject to the articles, anything sent or supplied by or to the company under the articles may be 
sent or supplied in any way in which the Companies Act 2006 provides for documents or information which 
are authorised or required by any provision of that Act to be sent or supplied by or to the company. 
(2) Subject to the articles, any notice or document to be sent or supplied to a director in connection with the 
taking of decisions by directors may also be sent or supplied by the means by which that director has asked 
to be sent or supplied with such notices or documents for the time being. 
(3) A director may agree with the company that notices or documents sent to that director in a particular way 
are to be deemed to have been received within a specified time of their being sent, and for the specified time 
to be less than 48 hours. 
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Company seals 
 

35.—(1) Any common seal may only be used by the authority of the directors. 
(2) The directors may decide by what means and in what form any common seal is to be used. 
(3) Unless otherwise decided by the directors, if the company has a common seal and it is affixed to a docu-
ment, the document must also be signed by at least one authorised person in the presence of a witness who 
attests the signature. 
(4) For the purposes of this article, an authorised person is— 

(a) any director of the company; 
(b) the company secretary (if any); or 
(c) any person authorised by the directors for the purpose of signing documents to which the common 
seal is applied. 

 
No right to inspect accounts and other records 
 

36. Except as provided by law or authorised by the directors or an ordinary resolution of the company, no 
person is entitled to inspect any of the company’s accounting or other records or documents merely by vir-
tue of being a member. 
 
Provision for employees on cessation of business 
 

37. The directors may decide to make provision for the benefit of persons employed or formerly employed 
by the company or any of its subsidiaries (other than a director or former director or shadow director) in con-
nection with the cessation or transfer to any person of the whole or part of the undertaking of the company 
or that subsidiary. 
 

DIRECTORS’ INDEMNITY AND INSURANCE 
 

Indemnity 
 

38.—(1) Subject to paragraph (2), a relevant director of the company or an associated company may be in-
demnified out of the company’s assets against— 

(a) any liability incurred by that director in connection with any negligence, default, breach of duty or 
breach of trust in relation to the company or an associated company, 
(b) any liability incurred by that director in connection with the activities of the company or an associ-
ated company in its capacity as a trustee of an occupational pension scheme (as defined in section 
235(6) of the Companies Act 2006), 
(c) any other liability incurred by that director as an officer of the company or an associated company. 

(2) This article does not authorise any indemnity which would be prohibited or rendered void by 
any provision of the Companies Acts or by any other provision of law. 
(3) In this article— 

(a) companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body 
corporate, and 
(b) a “relevant director” means any director or former director of the company or an 
associated company. 

 
Insurance 
 

39.—(1) The directors may decide to purchase and maintain insurance, at the expense of the company, for 
the benefit of any relevant director in respect of any relevant loss. 
(2) In this article— 

(a) a “relevant director” means any director or former director of the company or an 
associated company, 
(b) a “relevant loss” means any loss or liability which has been or may be incurred by a relevant director 
in connection with that director’s duties or powers in relation to the company, any associated company 
or any pension fund or employees’ share scheme of the company or associated company, and 
(c) companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body 
corporate. 
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Załącznik 6. Formularz rejestracyjny LL_IN01  dla spółek partnerskich 
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