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Guidance Note: Modified Articles of Association (Private 
Company Limited by Shares) 

 
 
 
Modifications to the Model Articles are indicated in bold. 
 
Article 1 sets out the definitions used in the articles of association.  It has not been 
changed except where references to other articles are concerned. 
 
Article 2 has no equivalent in Table A.  The provision would have appeared in the 
memorandum of association of a company formed under the earlier Companies Acts.  
It indicates that a shareholder who has paid for the full nominal value of a share has 
no further liability to contribute to the assets of the company during a winding up in 
respect of that share. 
 
Article 3 is equivalent to regulation 70 of Table A.  This gives the directors of the 
company the power to manage the company on a daily basis subject always to the 
provisions of the Companies Act 2006 setting out the duties of directors. 
 
Article 4 is equivalent to regulation 70 of Table A and creates a separate right for the 
shareholders to modify the general authority of the directors given by article 3. 
 
Article 5 is equivalent to regulations 71 and 72 of Table A and allows directors to 
delegate their authority to exercise the powers of the company.  Any delegation of 
power will not absolve the director from personal liability. 
 
Article 6 is equivalent to regulation 72 of Table A.  The general rule is that committee 
decisions must follow the articles of association in relation to decision-making by the 
directors.  The directors may also make specific rules. 
 
Article 7 is equivalent to regulation 88 of Table A.  Article 7(1) sets out the general 
rule that decisions made by directors must be majority decisions at a meeting or 
unanimous decisions in other circumstances.  The wording of article 7(2) has been 
modified slightly to make it clear which rules do not apply if the company has 
only one director.   
 
Article 8 is equivalent to regulation 93 of Table A.  This article has expanded on the 
equivalent provision in Table A to allow for decisions to be made in a less formal 
manner, such as by email or even text message.  Article 8(2) has been modified 
for the sake of clarity so that if there are multiple copies of a written resolution, 
it may be passed if one or more copy is signed by each director.   
 
Article 9 is equivalent to regulation 88 of Table A.  Any director may call a meeting 
and if the company has a company secretary, a director can authorise him to call it 
on his behalf.  Under Table A, notice of a directors’ meeting did not need to be given 
to a director outside the UK.  Since modern communications are so fast, notice must 
be given to all directors.  However, a director may choose to waive his right to 
receive notice of a particular meeting.  This cannot be a blanket waiver in respect of 
all meetings otherwise the statutory duties of the director may be infringed. 
 
Article 10 has no equivalent in Table A.  It reflects the common practice whereby 
companies permit directors to participate in directors’ meetings remotely.  This allows 
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directors’ meetings to take place in a number of ways, including by instant messaging 
or in an internet chat room. 
 
Article 11 is equivalent to regulation 89 of Table A.  The general rule is that the 
quorum for a directors’ meeting is two directors.  These articles have been 
modified to clarify that the provision will not apply if a company has one 
director.  They do not specify number of directors.  If a minimum number of directors 
is specified in the articles, then if the total number of directors is less than the quorum 
required, they may only make decisions to appoint further directors or to call a 
general meeting to enable the shareholders to appoint further directors. 
 
Article 12 is equivalent to regulation 91 of Table A.  It contains the option to appoint a 
chairman.  If the chairman is appointed, the chairman will have a casting vote if there 
is a deadlock at directors’ meetings under Article 13.  If the chairman is not present 
within 10 minutes of the start of the meeting, the other directors have the right to 
appoint another director as chairman provided that there is a quorum. 
 
Article 13 is equivalent to part of regulation 88.  The chairman will not have a casting 
vote if he is not entitled to form part of the quorum or he is not entitled to vote at the 
meeting. 
 
Article 14 is equivalent to regulations 85, 86 and 94 of Table A.  The model articles 
restrict the rights of a director who discloses his interest in a proposed or actual 
transaction to participate in a meeting for quorum or voting purposes to a number of 
limited circumstances.  The Companies Act 2006 does not prohibit a director from 
participating in directors’ meetings where he has an interest in a proposed or existing 
transaction.  This article has been replaced to permit directors to count as part 
of the quorum and vote at a meeting of directors on any resolutions 
concerning a proposed or existing transaction or arrangement in which he has 
a direct or indirect interest provided that he discloses that interest.  The 
modified wording absolves a director from the liability to account to the 
company for any benefit he derives from the transaction or arrangement, which 
existed under Table A but was not included in the model articles. 
 
Article 15 has its equivalent in regulation 88 of Table A.  It gives the directors 
discretion to make further rules about decision-making in order to “fill in the gaps” left 
by the model articles.  But it goes further than Table A because under regulation 88, 
directors only had the discretion to amend the rules relating to meetings. 
 
Article 16 is equivalent to regulation 100(b) of Table A.  The model articles make it a 
requirement for all decisions to be recorded in writing and retained for 10 years.  
Since decisions can be made using electronic means, the requirement to keep 
emails or even text messages for 10 years is a significant administrative burden.  
These articles are modified so that only records of meetings need be kept.  
These modified articles have also been clarified so that a sole director must 
keep records of all resolutions made by him for ten years.   
 
Article 17 restates regulations 78 and 79 of Table A, allowing shareholders (by 
ordinary resolution) and the board of directors to appoint additional directors.  These 
modified articles have been extended to a bankruptcy situation so that, if a 
company has no shareholders or directors because they have died or have 
been made bankrupt, then the transmittee(s) of the last shareholder to die or to 
be made bankrupt may appoint a person to be a director.  Otherwise, the 
Secretary of State may appoint a director. 
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Article 18 is broadly similar to regulation 81 of Table A.  It sets out the circumstances 
in which a director’s appointment will terminate automatically.  A further paragraph 
has been added to these modified articles so that a director can be removed if 
he receives a notice signed by all the other directors stating that he should 
cease to be a director.   
 
Article 19 is equivalent to regulations 82, 84 and 87 of Table A.  It allows the board of 
directors to determine remuneration to directors in their dual capacities as directors 
and as employees.  All remuneration accrues from day to day.  These modified 
model articles allow alternate directors to be remunerated. 
 
Article 20 is equivalent to regulation 83 of Table A.  The model articles have been 
modified so that both directors and alternates shall be paid their reasonable 
expenses.  The model articles gave the company the right to refuse and so this 
uncertainty has been removed. 
 
Articles 21 to 23 have been added to these modified model articles and are 
adapted from the provisions of the model articles for public companies.  
Although they are equivalent to regulations 65 to 69 of Table A, provisions 
allowing directors to nominate alternate directors were not included in the 
model articles for private companies.  It was thought that the ability to 
nominate alternate directors would be useful if a director knows that he will be 
absent for a long period and will be out of contact. 
A person may be an alternate for more than one director and they have the 
same rights in relation to any decision of the directors.  His appointment will 
terminate if the appointer dies or revokes the appointment, the appointer’s 
appointment ceases, or if any events occur in relation to the alternate that 
would have terminated the appointor’s appointment if they had occurred in 
relation to him. 
 
Articles 24 to 34 have been added to these modified model articles and are 
adapted from the model articles for public companies.  They are equivalent to 
regulations 8 to 22 of Table A but the model articles for private companies did 
not include any provisions to allow companies to issue shares that were not 
fully paid for at the time of issue.  Despite the increase of the CGT rate to 18%, 
the use of nil paid share schemes remains a valid method for incentivising 
employees and the inclusion of these provisions allows such schemes to be 
implemented.  The company will retain a lien on any unpaid or partly paid 
shares and may make calls on the shareholders to pay specified sums in 
relation to those shares.   
 
Article 35 is equivalent to regulations 2 and 3 of Table A.  These articles of 
association have been modified so it is the directors rather than the 
shareholders who have the power to issue shares and determine the rights 
attached to them.  Section 549 of the Companies Act 2006 will apply to ensure 
that directors do not exercise the power to issue shares without authority 
under either section 550 or 551 of the 2006 Act such as by an ordinary 
resolution of the shareholders of the company.  Under section 542 of the 
Companies Act 2006, shares must be issued with a fixed nominal value.  
However, that nominal value may be denominated in any currency and different 
classes of shares may be denominated in different currencies. 
Article 35(2) allows a company to issue redeemable shares and for the 
directors to determine the terms, conditions and manner of redemption of any 
such shares. 
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Article 36 is equivalent to regulation 5 of Table A.  Investors often hold shares 
through a nominee or intermediary.  The nominee's or intermediary's name will be 
entered on the company's register of members.  The company does not need to take 
any notice of any direction by the investor as to the manner of exercise of rights 
attached to shares by the nominee or intermediary because these are governed by 
contractual arrangements between the investor and that nominee or intermediary. 
 
Articles 37 and 38 are equivalent to regulations 6 and 7 of Table A respectively.  
Since these modified articles allow for nil or partly paid shares, the 
requirement that all share certificates state that they are fully paid up has been 
removed.  A shareholder will be entitled to a replacement share certificate if theirs is 
damaged or defaced or said to be lost or stolen or destroyed.  Note that no proof of 
loss, theft or destruction is necessary.  The articles give the directors the right to 
demand an indemnity against any loss suffered by the company as a result of 
replacing that certificate. 
 
Article 39 is equivalent to regulations 23, 25, 26, 27 and 28.  It states that shares may 
be transferred in any usual form or any other form approved by the directors.  The 
wording of article 39(5) has been modified to include wording from section 
771(1) of the Companies Act 2006 reminding directors that if they refuse to 
register the transfer, they must give the transferee notice of their refusal 
together with their reasons for refusal. 
 
Article 40 is equivalent to regulations 29 to 31 of Table A.  The Article protects the 
rights of transmittees who will have the same rights as the original holder of the 
shares prior to registration if sufficient evidence of entitlement to the shares is 
produced. 
 
Article 41 is equivalent to regulations 29 to 31 of Table A.  If a transmittee wishes to 
exercise his rights to be registered as a member, he must notify the company of that 
fact.  A transfer executed by the personal representatives is to be treated as if made 
by the member from whom he derived his rights. 
 
Article 42 is equivalent to regulations 29 to 31 of Table A.  A transmittee will be 
bound by any notices sent by the company to the shareholder from whom the 
transmittee derived title.  The wording of the Article has been modified so that 
the transmittee is not subject to the provisions of the article where another 
person has been registered as the holder of the shares. 
 
Article 43 is equivalent to regulations 102 to 104 of Table A.  This Article gives the 
shareholders the power to declare dividends and the directors the power to declare 
interim dividends. 
 
Article 44 is equivalent to regulation 106 of Table A.  The Article sets out the methods 
whereby directors may declare dividends.  It is anticipated that shareholders will 
want certainty as to how distribution payments are made.  Therefore, these 
articles have been modified to remove the discretion of the directors to 
determine how the dividend payments are to be made. 
 
Article 45 is equivalent to regulation 107 of Table A and states that dividends do not 
carry interest. 
 
Article 46 is equivalent to regulation 108 of Table A and clarifies that unclaimed 
dividends do not need to be ringfenced and will cease to be owed after 12 years.   
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Article 47 is equivalent to regulation 105 of Table A.  It allows the company to pay all 
or part of dividends in assets other than cash (such as securities, although there are 
no limitations provided that the assets are of equivalent value).   
 
Article 48 has no equivalent in Table A.  It allows dividends to be waived, which may 
be useful for tax purposes.  If the share is held by more than one person or more 
than one person is entitled to it, the waiver will not be effective unless it is signed by 
all the holders or those entitled to the share. 
 
Article 49 is equivalent to regulation 110 of Table A.  It allows a company to capitalise 
company profits and to use those profits either to pay up and issue fully paid bonus 
shares to members or to pay up and issue fully paid debentures to members, 
provided that the capitalised amount is taken from distributable reserves.  This does 
not apply to bonus shares, which are excluded from the definition of “distribution”. 
 
Article 50 has no equivalent in Table A.  Due to improved communications, a person 
is able to speak at a general meeting without needing to be physically present so 
long as they can communicate any information or opinions at the meeting to those 
attending the meeting.   
 
Article 51 is equivalent to regulation 40 of Table A.  A quorum must be present at a 
general meeting before any business can be transacted. 
 
Article 52 is equivalent to regulations 42 and 43 of Table A.  General meetings will be 
chaired by the chairman but if one has not been appointed, then the article sets out 
the methods for appointing one. 
 
Article 53 is equivalent to regulation 44 of Table A.  Directors who are not 
shareholders have the right to speak at general meetings but may not vote.  The 
chairman can permit any other person to attend. 
 
Article 54 is equivalent to regulations 41 and 45 of Table A.  It requires the chairman 
of a general meeting to adjourn the meeting if directed to do so by the meeting.  It 
permits the chairman to adjourn the meeting with the consent of the meeting.  The 
discretion of the chairman to adjourn the meeting is also extended where necessary, 
in particular, to protect the safety of any person attending the meeting and to ensure 
orderly conduct of the meeting.  The chairman is also obliged to adjourn a meeting 
where it either becomes inquorate during its course or is not quorate within 30 
minutes of the appointed time for the meeting.  The chairman has the initial right to 
determine the time and place of an adjourned meeting, whatever the cause of the 
adjournment.  Should he not wish to do so, he may determine that the directors shall 
fix an appropriate time and place.  There is a requirement for at least seven days' 
notice to be given where the continuation of an adjourned meeting is to take place 
more than 14 days after the date of the adjourned meeting.  No new business can be 
introduced at the "continued" meeting (unless that new business could properly have 
been introduced at the original meeting). 
 
Article 55 is equivalent to regulation 46 of Table A.  Votes at general meetings are 
usually decided on a show of hands unless a poll is demanded. 
 
Article 56 is equivalent to regulation 58 of Table A.  No objection may be raised to a 
member’s qualification to vote except at the general meeting (or adjourned general 
meeting) itself. 
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Article 57 is equivalent to regulations 46 to 52 of Table A.  A poll on a resolution may 
be demanded before the general meeting or at the general meeting, either before or 
immediately after a show of hands.  This article has been modified by restricting 
the categories of person who are entitled to demand a poll to those who are 
“qualifying persons” under section 318(3) of the Companies Act 2006.  The 
Chairman and the directors are therefore not entitled to demand a poll to try to 
overturn a decision that has been decided by a show of hands.  The right to 
demand a poll on the election of the chairman of the general meeting or the 
adjournment of the general meeting has been excluded.  Furthermore, the 
Article has been modified so that if a demand for a poll is withdrawn, it shall 
not invalidate the result of a show of hands declared before the demand was 
made. 
 
Article 58 is equivalent to regulations 60 and 61 of Table A.  The directors may 
prescribe a form of proxy.  Since the model articles do not prescribe the manner or 
timing of delivery of proxy notices, subject to the provisions of section 327(2) of the 
Companies Act 2006, sections 1144 and schedule 4 of that Act will apply. 
 
Article 59 is equivalent to regulation 63 of Table A.  A member's vote will prevail over 
that of his proxy, despite the proxy being validly appointed.  The revocation of a 
proxy's appointment is only effective in relation to a particular resolution or 
resolutions if received by the company in writing before the meeting (or adjourned 
meeting) at which such resolution is, or resolutions are, to be moved.  
Where a proxy form is executed on behalf of the appointing member, evidence of the 
written authority of such person to execute on behalf of the relevant member must 
accompany the form when it is returned to the company. 
 
Article 60 has no equivalent in Table A.  Special resolutions may not be amended, 
except in very limited circumstances.  Article 47(2) permits amendment, on the 
chairman's proposal only, to correct a grammatical or other non-substantive error. 
Such a proposal by the chairman must be made during the course of the meeting at 
which the resolution is to be proposed.  Amendments to ordinary resolutions may be 
proposed by any person entitled to vote on the relevant resolution.  However, any 
such proposed amendment must be received at least 48 hours before the meeting 
(or a later time if the chairman agrees). 
 
Article 61 is equivalent to regulations 111 to 116 of Table A.  Schedules 4 and 5 of 
the Companies Act 2006 apply irrespective of anything contained in the articles. 
 
Article 62 is equivalent to regulation 101 of Table A.  Unless otherwise decided by 
the directors, if the company has a common seal and it is affixed to a document, the 
document must also be signed by a director or company secretary or other 
authorised person in the presence of a witness who attests the signature. 
 
Article 63 is equivalent to regulation 109 of Table A.  Various documents and 
registers (such as the register of members and register of directors) must be made 
available to the shareholders for inspection but no person is entitled to inspect any of 
the company’s accounting or other records or documents merely by virtue of being a 
shareholder. 
 
Article 64 has no equivalent in Table A.  This article gives the directors the power to 
make provision for employees.  The wording “subject to the Companies Act 
2006” has been added to remind directors that the provision is to be made 
under section 247(4)(b) of the Companies Act 2006. 
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Article 65 is equivalent to regulation 118 of Table A.  The discretion given to a 
company to indemnify its directors has been removed and replaced with an 
obligation to do so.  It has also been extended to current or former managers 
and company secretaries.  Auditors have been excluded from the indemnity.   
 
Article 66 is equivalent to regulation 87 of Table A.  A company may purchase 
insurance for its directors and former directors.  This ability has been extended to 
current or former managers and company secretaries in these modified 
articles.   
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