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Annual General Meeting Checklist

© PLUGGED – AGM Checklist

	Checklist
	Legislative Reference
	Complete

	Every company must hold an AGM each year and not more than 15 months can lapse between the date of one AGM and another.
	S.175 CA2014
	

	A company’s first AGM must be held within 18 months of incorporation.
An AGM must be held within 9 months of the financial statement period end.

	S.341 CA2014

	

	Are the financial statements signed off and available for the AGM?
	S.341 CA2014
	

	If not, the AGM must still be held (and notice given if the option to dispense with the AGM is not availed of or available) where all items other than the financial statements are discussed.
	
	

	The AGM will then be adjourned until the financial statements are available. At that time the usual notice periods are required for the reconvened meeting.

	
	

	Dispensing of AGM for Limited Companies
	
	

	Limited Companies only (it does not cover DACs, ULCs or CLGs) have the option to dispense with the requirement to hold a physical AGM in respect of a calendar year of any and all future years, has your company considered this option?
	S.175(3) CA2014
	

	
	
	

	Has the written resolution to dispense with the AGM been signed by all the members (as required) for the current year? This is required to be done annually.
	S.175(3)(4) CA2014
	

	Ensure that all members sign the resolution within 9 months of the period end date. If there is any doubt, ensure it is signed within 8 months and 4 days to give time for the AGM.
	
	

	If the resolution is not signed by all members, then convene a general meeting.

	
	

	If yes, has a director’s meeting been held which approves and signs the (audited if applicable) financial statements?
	S.161 CA2014
	

	
	
	



	Following this, have all the members entitled to vote signed a written resolution to:
· dispense of the AGM,
· acknowledging receipt of the financial statements
· resolving that the matters that would have been dealt with are passed, and that there is no change to the auditor (if not audit exempt)?

	S.178(3)(4)
	

	
	 CA2014
	

	If the resolution is not signed by all members, then convene a general meeting.

	
	

	Annual General Meeting
	
	

	Prior to the Annual General Meeting
	
	

	Has the Directors meeting been convened to approve the accounts for signing and recommend the resolution(s) to members and convene the AGM?

	S.160 CA2014
	

	The company’s Constitution should be reviewed prior to the AGM for any unique requirements for the notice or the AGM itself.

	
	

	Has the date, time and location been set for the AGM (it can be held in or out of the country as long as the company provides technology to allow all members to participate)?
	S.176 CA2014

	

	Care should be given to ensure the location will accommodate the AGM and is accessible to those attending.
	
	

	Note: for a property management company, there is a requirement under the MUDs Act for the meeting to be held in a location close to the proximity of the Multi-unit Development (unless 75% of the members agree otherwise).

	
MUD Act
	

	Has the Company Secretary or a Director organised for 21 clear days’ notice been given for the AGM (unless they have consented to short notice and a resolution has been passed by all parties)?
	S.181(1)
(3) (4) CA2014
	

	Note: Here, notice of a meeting is given by posting it by ordinary prepaid post to the registered address of a member, then, for the purposes of any issue as to whether the correct period of notice for that meeting has been given, the giving of the notice shall be deemed to have been effected on the expiration of 24 hours following posting. In determining whether the correct period has been given by a notice of a meeting, neither the day on which the notice is served nor the day of the meeting for which it is given shall be counted.

	
	

	The Notice for the AGM should include date, time, duration, location and the agenda of the AGM.
	S.181(5) CA2014
	

	Has notice of the meeting included a copy of:

· the statutory financial statements of the company for the financial year;
· the directors’ report, including any group directors’ report, for the financial year;
· the statutory auditors’ report on those financial statements and the directors’ report (if applicable);
· the text of any proposed special resolution to be proposed at the AGM

	S.175 CA2014

S.181 CA2014

S.341 CA2014
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	Have all of the persons below entitled to notice been sent notice of the meeting:
	S.180 CA2014
	

	· Members
	
	

	· Statutory auditor
	
	

	· Directors & Secretaries of the company
· Personal representatives of deceased members (not required for CLG)
	S.1204 CA2014
	

	· Bankruptcy assignee of the bankrupt members (not required for CLG)

	
	

	Have the members and auditors consented to short notice? If so, have all of the members and auditor (if applicable) sent the directors of the company consent to shot notice approval?
	S.181 CA2014
	

	Is this on file?

	
	

	Does the notice include the following:
· Place, date and time of the meeting
· General nature of the business to be transacted
· If there is a special resolution, the proposed text of the resolution
· Proxy entitlements and location and time by which the proxy should be received, if applicable

	S.183/184 CA2014
	

	Have proxies been delivered at least 48 hours prior to the meeting?
	S.183/184 CA2014
	

	If not, the proxy will be deemed to be invalid. In addition, a proxy is invalid if they are not in the correct format. S.184 CA details the format to use.

	
	

	Day of the Annual General Meeting

	
	

	Attend AGM at location and time specified on the notice.

It is advised to arrive in advance to ensure the location is ready in order to prevent any delay during the meeting.

	
	

	Are all documents available, including:
· the statutory financial statements of the company for the financial year,
· the directors' report, including any group directors' report, for the financial year,
· the statutory auditors' report on those financial statements and the directors’ report

	S.341
	

	
	CA2014
	

	Is there an attendance sheet? If so, has this been signed, whether in person or by proxy? For electronic meetings, where permitted, have a log of all persons on the audio or visual platform

	
	

	Has the quorum of members required been met when the meeting begins (whether in person or by proxy)?

	S.182 CA2014
	



	Unless the constitution provides otherwise, there should be a minimum of 2 members present.
	
	

	Subject to the constitution stating otherwise, if the quorum is not present within 15 minutes from the start time of the meeting, then the meeting will be adjourned to sometime in the next week at the same location (or such other time or place as the Directors determine).

If, at the adjourned meeting, the quorum isn’t present within half an hour of the time set, the members present are a quorum.

	S.182(5) CA2014
	

	Has the company’s constitution been reviewed for any bespoke provisions for any modifications to the AGM agenda?

	S.186 CA2014
	

	If no provisions are present in the constitution, has the meeting followed the following agenda and led by the Chairperson?
To be covered in all cases
· the company’s statutory financial statements and the report of the directors should be considered, including the auditor or accountants report
· members review the company’s affairs;
To be covered if company’s constitution does not remove the requirement
· approve a dividend as recommended by the directors
· authorise the directors to approve the remuneration of the statutory auditors (if any)
To be covered if company’s constitution has been modified to require it
· the election and re-election of directors;
· the remuneration of directors
To be covered unless the company has availed of the audit exemption
· the appointment or re-appointment of statutory auditors

	S.186 CA2014
	

	Has a Chairperson been elected for the meeting? If not, the Chairperson of the Board of Directors acts as the Chairperson.

If the elected Chairperson is not present within 15 minutes, the Directors need to elect a Chairperson. If the Directors do not elect a chairperson, the members can elect one from the members present.

	S.187 CA2014
	

	At commencement, has the Secretary read the notice and ensured a quorum is present?
	
	

	Have the minutes of previous meetings been presented?
	
	

	Are the minutes of the meeting being kept?
Often this is done by the Secretary or an appointed person.

	
	

	Are all items on the agenda being covered? The Chairperson should ensure the agenda is being followed.

	
	

	Has time been given for those present to query anything brought up in the meeting?

	
	



	Has the voting method been explained to those attending with the ability to vote?

	S.188 CA2014
	

	On a show of hands, each member present has an equal vote unless the rights in the constitution or shareholders agreement state otherwise.
Where joint holders, the vote of the person first named on the share certificate will be taken as the vote for the joint holders.

If shares have not been paid, the member is not entitled to vote where the money has been called by the company. For a CLG, as per S.1206 CA 2014, no member can vote where they have not paid all sums owed to the Company
Even where a show of hands has been done, the following can still demand a poll. If a poll is demanded is it from:

· the chairperson; or
· at least 3 members present in person or proxy; or
· any member which holds 10% or more of the voting rights; or
· a member or members holding shares in the company concerned conferring the right to vote at the meeting, being shares on which an aggregate sum has been paid up equal to not less than 10% of the total sum paid up on all the shares conferring that right. (not applicable for a CLG)
Hold a vote dealing with the business of the meeting and ensure a count is done in relation to a show of hands. If a poll is carried out - ensure everyone’s voting rights are ascertained and check the results based on the votes and the voting rights of each share class as applicable. Ensure sufficient stationery etc. is made available.

	S.188 CA2014



S.1206 
CA 2014



S.189 
CA 2014
	

	Members are not entitled to vote at an AGM unless all calls or sums payable in relation to their share have been paid.
	S.188(6) CA2014
	

	Are there any resolutions to be passed? This includes ordinary and special resolutions.

	S.191 CA2014
	

	An ordinary resolution is passed by a majority of the members with voting rights.

	S.190 CA2014
	

	If a special resolution is to be passed, it requires at least 75% of the votes at the general meeting or, if applicable, as specified by the constitution or shareholders agreement.
	S.191/193CA2014
	

	Closing the Annual General Meeting
	
	

	In closing out the AGM, have all documents been collected?
	
	

	Have the signed minutes been placed in the company’s minute book? The minute book cannot be stored electronically.

	S.214(2) CA2014
	

	If any documentation needed for the CRO has been signed, these should be filed with the CRO by the required person within the time frame - has it been done?

	
	



	If minutes are purporting to be signed by the chairperson of the meeting at which the proceedings were held, or by the chairperson of the next succeeding meeting, this shall be evidence of the proceedings.
	S.199(3)(4)
 CA2014 
	

	Where minutes have been made in relation to general and extraordinary meetings, then, until the contrary is proved—
	
	

	(a) the meeting shall be deemed to have been duly held and convened;
	
	

	(b) all proceedings had at the meeting shall be deemed to have been duly had; and
	
	

	(c) all appointments of officers made by its directors at the meeting shall be deemed to be valid.

	
	

	Are the minutes being entered into the minute book as soon as is possible after the meeting?

	S.166(2) CA2014
	

	If a dividend was approved, arrangements should be made for payment(s).

	
	



