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STATUTORY INSTRUMENTS

1990 No. 1504

The Companies (No. 2) (Northern Ireland) Order 1990

FIPART IV
OTHER AMENDMENTS OF COMPANY LAW

De-regulation of private companies

Election by private company to dispense with certain requirements

50.—(1) In Part V of the Companies Order (allotment of shares and debentures), in Article 90(1)
(authority of company required for certain allotments) after “this Article” insert ““ or Article 90A ”;
and after that Article insert—

“Election by private company as to duration of authority

90A.—(1) A private company may elect (by elective resolution in accordance with Article
387A) that the provisions of thisArticle shall apply, instead of the provisions of Article 90(4)
and (5), in relation to the giving or renewal, after the election, of an authority under that Article.

(2) The authority must state the maximum amount of relevant securities that may be allotted
under it and may be given—

(a) for an indefinite period, or
(b) for a fixed period, in which case it must state the date on which it will expire.

(3) In either case an authority (including an authority contained in the articles) may be
revoked or varied by the company in general meeting.

(4) An authority given for a fixed period may be renewed or further renewed by the
company in general meeting.

(5) A resolution renewing an authority—

(a) must state, or re-state, the amount of relevant securitieswhich may be allotted under
the authority or, as the case may be, the amount remaining to be allotted under it, and

(b) must state whether the authority is renewed for an indefinite period or for a fixed
period, in which case it must state the date on which the renewed authority will
expire.

(6) The references in this Article to the maximum amount of relevant securities that may
be allotted shall be construed in accordance with Article 90(6).

(7) If an election under this Article ceases to have effect, an authority then in force which
was given for an indefinite period or for a fixed period of more than five years—

(a) if given five years or more before the election ceases to have effect, shall expire
forthwith, and

(b) otherwise, shall have effect as if it had been given for a fixed period of five years.”.
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(2) In Chapter IV of Part XII of the Companies Order (meetings and resolutions), after Article
374 (annual general meeting) insert—

“Election by private company to dispense with annual general meetings

374A.—(1) A private company may elect (by elective resolution in accordance with Article
387A) to dispense with the holding of annual general meetings.

(2) An election has effect for the year in which it is made and subsequent years, but does not
affect any liability already incurred by reason of default in holding an annual general meeting.

(3) In any year in which an annual general meeting would be required to be held but for
the election, and in which no such meeting has been held, any member of the company may,
by notice to the company not later than three months before the end of the year, require the
holding of an annual general meeting in that year.

(4) If such a notice is given, the provisions of Article 374(1) and (4) apply with respect to
the calling of the meeting and the consequences of default.

(5) If the election ceases to have effect, the company is not obliged under Article 374 to
hold an annual general meeting in that year if, when the election ceases to have effect, less
than three months of the year remains.

This does not affect any obligation of the company to hold an annual general meeting in that
year in pursuance of a notice given under paragraph (3).”.

(3) Inthe same Chapter, in Articles 377(4) and 386(3) (majority required to sanction short notice
of meeting) insert—

“A private company may elect (by elective resolution in accordance with Article 387A) that the
above provisions shall have effect in relation to the company as if for the references to 95 per cent.
there were substituted references to such lesser percentage, but not less than 90 per cent., as may be
specified in the resolution or subsequently determined by the company in general meeting.”.
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