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The board of directors of a company (“the 
board”), or any other person specified in the 
company’s Memorandum of Incorporation 
(“MoI) or rules, may call a shareholders’ 
meeting at any time.  
 
A company must hold a shareholders’ 
meeting: 
• At any time that the board is required 

by the Act or the MoI to refer a matter 
to the shareholders for decision; 

• Whenever required to fill a vacancy on 
the board. (This complex issue will be 
dealt with in a future issue of Talking 
Companies.); 

• Whenever the MoI of the company 
requires a meeting to be held by the 
company; 

• When it is necessary to hold an annual 
general meeting; 

• When one or more shareholders deliver 
written and signed demands to the 
company, which must: 
o describe the specific purpose for 

which the meeting is proposed; and 
o be supported by demands for 

substantially the same purpose 
made by the holders, in aggregate, 
of at least ten percent (or a lower 
percentage specified in the 
company’s MoI) of the voting rights 
entitled to be exercised in relation 
to the matter proposed, to be 
considered at the meeting. 

 
The company or any shareholder other than 
the proposing shareholder/s, may apply to 
court for an order setting aside a demand for 
a meeting on the grounds that the demand: 
• is frivolous (i.e the proposed matter is 

so trivial it does not require a 
shareholders’ meeting to decide it);  

• calls for a meeting to consider a matter 
that has already been decided by the 
shareholders; 

• is otherwise vexatious (i.e. without any 
merit). 

 
A shareholder who submitted a demand for a 
meeting may withdraw that demand at any 
time before the start of the shareholders’ 
meeting. If the withdrawal results in the  
voting rights of the remaining shareholders 
continuing to demand the meeting, falling 
below the minimum percentage of voting  
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
rights required to call a meeting, the company 
must cancel the meeting. 
 
If – 

• A company is unable to convene a 
meeting because it has no directors 
or because all of its directors are 
incapacitated, any other person 
authorised by the company’s MoI 
may convene the meeting; 

• No other person has been 
authorised by the MoI to call the 
meeting, the Companies Tribunal 
may, on a request by a 
shareholder, issue an 
administrative order for a 
shareholders’ meeting to be 
convened. 

 
If a company fails to convene a meeting: 

•  At a time required in accordance 
with its MoI; 

• When requisitioned by the 
shareholders; 

• Within the time period provided for 
an Annual General meeting 

then a shareholder may apply to a court for 
an order requiring the company to convene a 
meeting. 
 
The failure by a company to hold a required 
meeting does not affect its existence or the 
validity of any action by that company. 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 


