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Introduction  
 
This guide is about different types of company resolution. It explains what they are and 
the differences between them. It also tells you which resolutions need to be filed at 
Companies House. 
 
Please note that this is only intended as a brief introduction to the subject, so you 
should read it in conjunction with the relevant law.  You will find the relevant law in the 
Companies Act 1985 (as amended in 1989 and later). 
 
Resolutions - the basics 
 
1 What is a resolution?  
 

A resolution is an agreement or decision made by the directors or members (or 
a class of members) of a company. When a resolution is passed, the company is 
bound by it. 

  
A proposed resolution is a motion. If the necessary majority is not obtained, 
then the proposed resolution fails. 

  
2 How is a vote taken?  
 

The vote on a resolution in a general meeting (or in a meeting of a class of 
members) is taken according to the rules in the company's articles of association. 
Generally it is by a show of hands. But any member may demand a poll unless 
the company's articles say otherwise. A declaration by the chairman that the 
resolution is carried on a show of hands is all that is required for a resolution to 
be passed. The number of votes for or against need not be counted. 

 
3 Who must receive copies of a resolution before and after approval? 
 

Notice of the intention to propose a resolution must be sent to company 
members. If a company has auditors, they must also be sent copies or otherwise 
notified of the contents - of all proposed statutory written resolutions. 

 
Companies House must be sent a copy of any resolution listed in question 4 
below. The resolution must be: 
 

in printed form (or in another form approved by Companies House); and 
 

delivered to Companies House within 15 days of the date it was made or 
passed by the company. 

 
4 What resolutions need to be sent to Companies House?  
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A copy of every resolution or agreement listed below must reach Companies 
House within 15 days after it has been passed. Some of the resolutions are 
described more fully in chapter 2. 

 
Special resolutions and extraordinary resolutions. Also, resolutions or 
agreements passed by unanimous agreement of all the members but which 
would otherwise have needed to be passed as special resolutions or as 
extraordinary resolutions. 
 
Elective resolutions. Also, resolutions revoking elective resolutions. 
 
Class resolutions passed by unanimous agreement of all the members of a class 
of shareholders but which would otherwise have needed to be passed by a 
specific majority or in another manner. Also, all resolutions or agreements that 
effectively bind all the members of any class of shareholders though they have 
not been agreed by all those members. 
 
Directors' resolutions as listed in question 1 of chapter 2 
 
Ordinary resolutions as listed in question 2 of chapter 2. 
 
Resolutions for voluntary winding-up. (See our guide, 'Liquidation and Insolvency' 
or 'Liquidation and Insolvency (Scotland)' for more information on this.)  

 
Resolutions - different types 
 
There are eight types of resolution 
 
 
1 Directors' resolutions  
 

These are only used by directors at board meetings. The following directors' 
resolutions must be filed at Companies House: 

 
a resolution to change the company's name in response to a direction 
from the Secretary of State under section 31(2) of the Companies Act 
1985; 
a resolution to alter the memorandum of association of a company 
ceasing to be a public company following the acquisition of its own shares; 
a resolution by the directors of an old public company to re-register as a 
plc; 
a resolution to allow title (meaning the right to benefit from ownership) to 
be evidenced and transferred without a written document. 

 
 
2 Ordinary resolutions  
 

These are used for all matters unless the Companies Act or the company's articles of association 
require another type of resolution. They are passed by a simple majority of members who are 
entitled to vote at a meeting, notice of which  
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