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Guide for companies limited by guarantee: 

Amending Articles of Association 
 

1. Key questions 

1.1 Are you making regulated alterations to your students union’s Articles of Association?  (See 

Flowchart B). 

 [If yes, once your draft Articles of Association have been finalised you should go through the 

regulated alterations process and seek prior Charity Commission consent before making the 

changes.] [Amend if global consent given]   

1.2 Do your current Articles of Association require you to take any steps in addition to the 

company law process to amend your Articles?  These are likely to be included in your 

Article entitled “Reviewing and Amending the Articles”.  These extra steps may include: 

 Circulating a proposal to amend the Articles to all students; 

 Putting the proposed changes to a student meeting or referendum; and 

 Seeking the university’s consent to the proposed changes.  (This is required by law in any 

event).   

If your trustees are your only company law members and your current Articles of 

Association are based on NUS model articles, it is likely that your current Articles will 

include some or all of the above extra steps.  Please note that these steps must be taken as 

well as following the company law process for amending Articles of Association - i.e. the 

passing of a special resolution.  See paragraph 2 below.  

1.3 Are your company law members the same people as the trustees?  If this is the case, the 

current Articles of Association should specify this. 

 If your company law members are the same people as the trustees then the most 

straightforward way to legally effect the changes to your Articles may be to pass a written 

resolution.  This note does not cover the written resolution process in any detail.   

 If your company law members are the student members of your students’ union, then 

passing a written resolution is unlikely to be practical and you should call a general meeting 

of your company law members to legally effect the changes.  See paragraph 3 below. 

2. Special resolution 

2.1 Amending a company’s Articles of Association requires a special resolution.  A special 

resolution is a resolution of the company law members passed: 

2.1.1 at a general meeting by 75% of the members present and voting, or voting by proxy, voting 

in favour of the resolution; or 

2.1.2 by written resolution by 75% of the total number of members voting in favour of the 

resolution.   
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2.2 There are also additional requirements in respect of the calling of a general meeting at 

which a special resolution is proposed that must be complied with for the special resolution 

to be validly passed.  See paragraph 3 below. 

3. Calling a general meeting 

Confirm how you can communicate with your company law members 

3.1 Under company law, notice of a general meeting can only be sent to company law members 

by email or by being made available on a website if the company law members in question 

have agreed to it being sent in such a way – either in relation to all documents, or in relation 

to that specific document.  Your students’ union may have obtained this agreement when 

students enrolled or confirmed their consent to become company law members of your 

students’ union.   

3.2 If you students’ union does not have this agreement, then it may need to give notice of the 

general meeting by post.   

3.3 If you are not sure how your students’ union should give notice of the general meeting then 

you may need to seek legal advice on this point.   

Check the notice period 

3.4 Check your students’ union’s current Articles of Association for the notice period for calling a 

general meeting.   

3.4.1 Beware that the current Articles may provide for a longer notice period for general meetings 

to pass a special resolution – this must be complied with.   

3.4.2 Also beware of a notice period that is expressed as “clear days”.  This means that the day 

that the notice is received (or deemed to have been received) does not count towards the 

notice period, nor does the day of the meeting itself.  You must also allow for the delivery 

period.  The time that it takes for a notice to be delivered is often set out in a “deemed 

delivery” section of the Articles.  (If your current Articles are based on NUS model articles, 

these deemed delivery provisions are usually included in your Article entitled 

“Communications by and to the Union”).  This can say, for example, that a notice sent by 

post is deemed to have been received two days after posting – these two days need to be 

allowed for in your notice period.   

3.5 To give yourself some room for manoeuvre, we recommend that you do not leave it until the 

last possible day to send the notices of the general meeting – give yourself at least an extra 

few days or, if possible, a week to ensure that the company law deadlines for giving notice 

are met.   

Drafting the notice 

3.6 The notice of the general meeting should include:  

3.6.1 The date, time and place of the meeting;  

3.6.2 A reminder that company law members can appoint a proxy to attend in their place.  It is an 

offence not to include this; and 
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3.6.3 The full text of the special resolution to adopt the revised Articles of Association with a 

statement it is being proposed as a special resolution. 

3.7 The special resolution should be made subject to the university’s consent – this should be 

included in the wording of the resolution.  This means that the resolution will not pass until 

the university approves the changes to the Articles, which is a requirement under the 

Education Act.   

3.8 The revised Articles of Association must be appended to the notice of the general meeting 

so all of the company law members receive a copy of the proposed amendments to the 

Articles in advance.   

3.9 Ideally the notice should be signed by a current trustee of the students’ union but this is not 

a legal requirement. 

3.10 We also recommend that you include a proxy appointment form and instructions for 

returning the form to the students’ union.   There is a statutory right for all members to 

appoint a proxy to attend, speak and vote at a company law members’ meeting.  The proxy 

does not have to be another member.  Proxies can vote whether on a show of hands or a 

poll.   

Giving notice 

3.11 The notice of the general meeting should be circulated to all members, trustees and the 

students’ union’s auditors.   

3.12 If proper notice of the meeting is not given to the company law members of the students’ 

union, then the validity of the meeting could be challenged.   

4. Preparing for the general meeting 

4.1 Check the quorum for general meetings as stated in your students’ union’s Articles of 

Association.  This is the minimum number of company law members that must attend in 

person or by proxy in order for a general meeting to be valid. 

4.2 The proxy appointment forms that are returned to the students’ union in the run up to the 

general meeting will need to be monitored, recorded and taken into consideration on the 

day of the general meeting.   

4.3 A process should be put in place in advance of the general meeting to deal with a situation 

where a company law member who has submitted a proxy appointment form then decides 

to attend the general meeting on the day so he or she is not able to vote “twice” on a 

resolution - both the proxy and the member can attend but the proxy can only vote on a 

resolution if the member does not vote. 

4.4 In advance of the meeting, the chair will also need to check the proxy appointment forms to 

determine many how have voted in favour of the resolution and how many have voted 

against.   

5. On the day of the general meeting 
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5.1 The standard practice for voting at a general meeting is by show of hands but, if requested 

in line with the process set out in your existing Articles, the vote can be carried out by poll.  

This means that the number of votes (including votes by proxies) are counted, rather than 

counting the number of hands in the air. 

5.2 If at the general meeting, the vote is taken initially on a show of hands, but the result would 

be different if proxy votes were taken into account, then the chair has an obligation to call a 

poll. 

5.3 75% of the members present and voting, or voting by proxy, must vote in favour for the 

special resolution to pass.   

6. After the general meeting 

6.1 It is a requirement for the university to approve changes to the students’ union’s governing 

document.  You should confirm this approval with the university – the conditional special 

resolution will not be effective until the university’s approval has been obtained.  See 

paragraph 3.7 above.  (In practice, we strongly recommend that you obtain the university’s 

approval in principle in advance of the company law process, so that formal approval once 

the general meeting has been held is a formality).   

Companies House 

6.2 If the special resolution passes at the general meeting and the university’s approval of the 

changes is obtained then, within 15 days of the university giving its approval, the special 

resolution must be filed with Companies House together with a copy of the revised Articles 

of Association. 

6.3 The minutes of the general meeting, signed by the chair, setting out the text of the special 

resolution that was passed can be filed at Companies House.  Alternatively, if you would 

prefer to keep the content of the minutes (other than the special resolution) private then a 

certificate of passing can be filed at Companies House instead. 

6.4 To file the resolution and the revised Articles with Companies House, post them with a 

cover letter stating your students’ union’s company number to the following address –  

Companies House, Crown Way, Cardiff CF14 3UZ 

6.5 Companies House will then update the public register of companies.   

Charity Commission 

6.6 The revised Articles of Association must also be filed with the Charity Commission, using 

the Charity Commission’s online form.   

6.7 The Charity Commission will ask for the date on which the register of companies was 

updated and so you will need to wait for Companies House to update the register before 

you can update the Charity Commission.   


