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| have heard that a decision may be taken as an informal corporate
act rather than by passing a resolution. How does this happen? 180

352. Would you please summarise the required notice periods for the
different resolutions and also the majority of votes cast in each? 181
353. Would you please explain what is meant by ‘clear days’? 182
354. What resolutions must be registered with the Registrar
of Companies? 182
Notice 183
General 183
355. Who has the authority to issue a notice convening a meeting
of members? 183
356. To whom should notices be sent? 184
357. What is the consequence if a notice is not sent to someone
entitled to receive a notice? 184
358. What is the position if there is an accidental failure in giving
notice of a resolution or a meeting? 184
359. Is the notice that convenes a meeting relevant to establishing
whether or not it is an annual general meeting? 185
Notice periods 185
360. What are the required periods of notice for the different types
of meeting? 185
361. In what circumstances is short notice possible? 186
Content of notices 186
362. What must be included in a notice convening a meeting? 186
363. Are there any particular requirements concerning the date,

place and time of a meeting? 187



364. What exactly is meant by the requirement that a notice should give a

general description of the business to be transacted? 187

365. What information about the right to appoint a proxy (or proxies) must

be included in the notice? 187

366. Is it essential that proxy forms accompany notices? 188

Meetings 189

Members’ meetings 191

367. Can the members insist that a general meeting be held? 191

368. Who has the right to attend a members’ meeting? 191
369. Is it possible to amend special resolutions or ordinary

resolutions requiring special notice? 192

370. Is it necessary to give notice of an adjourned meeting? 192

371. What business can be conducted at an adjourned meeting? 192

372. What rights does a proxy have at a members’ meeting? 192

373. My company has 100 shares registered in joint names and the
joint shareholders disagree about how the votes should be cast.

Does each shareholder cast 50 votes as they wish? 193
Quorum 193
374. What is the quorum for a members’ meeting? 193

375. What happens if a quorum is not present or if a quorum
ceases to be present? 193
376. What happens if it is not possible to obtain a quorum? 194
Annual general meeting 194

377. Must a company hold annual general meetings and, if so,
what are the laws concerning timing? 194

378. We are getting close to the last permitted date for the annual general
meeting and the accounts are not ready. What can we do? 195

379. Must certain business be conducted at an AGM and is there
some business that cannot be conducted at an AGM? 195



380.
381.

382.

What is the normal business of an annual general meeting?

Is it lawful to hold an annual general meeting at which no
business is transacted?

Can the members require that a resolution be circulated in
connection with a forthcoming annual general meeting?

Chairman and conduct of meetings

383.
384.
385.

386.
387.
388.

389.

Voting

390.
391.
392.
393.
394.

395.
396.

Who will be the chairman of a members’ meeting?
Does the chairman have a casting vote?

Must the chairman’s casting vote be exercised in a
particular way?

From what does the chairman derive his powers?
What are the duties of the chairman?

Must the chairman allow everyone to speak, to say exactly
what they want and to take as long as they wish?

What are the chairman’s powers to adjourn the meeting?

195
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196

196
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197
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198
198

199

In what circumstances is voting conducted by a show of hands? 199

Who can vote on a show of hands?
How is voting on a show of hands conducted?
How is a poll demanded?

Can articles require that all resolutions proceed directly to
a poll without a show of hands first?

How long is allowed before a poll is taken?

How is voting on a poll conducted?

Board meetings

397.
398.

399. Does the chairman have a casting vote at a board meeting?

Are matters at a board meeting settled by a majority vote?

Who is the chairman of the board of directors?

199
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201
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202
202
203
203

400. What are the chairman’s powers and duties at a board meeting? 203

401.

Who or what determines the rules for the conduct of board
meetings?

204
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403.
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405.
406.
407.

408.

409.

410.

411.
412.

413.

414.

What number is a quorum for a board meeting?

What happens when the number of directors falls below
the number needed for a quorum?

Can a board operate entirely by means of written resolutions?
What matters can a board delegate to a committee?
Can any director call a board meeting?

What period of notice is required for a board meeting and
in what form must the notice be given?

May a person who is not a director be allowed to attend a
board meeting?

Can a valid board meeting be held without all the directors
being in the same place?

Can a board meeting be held without all the directors
being informed?

How frequently should the board meet?

Can a formal board meeting ratify the business done at
an informal meeting?

| am sure that there have been many interesting cases about
board meetings. Would you tell me about one of them?

| have read the questions and answers in this section about
board meetings and in many respects my board does not
operate in the required way. Does it matter?

Good board meetings

415.

416.

417.

Minutes
418.
419.
420.

Can you suggest a good system for the scheduling of a board
meeting and preparation for it?

Have you any other suggestions that may help facilitate good
board meetings?

We hardly ever have a formal vote at our board meetings.
Have we got it wrong?

Must minutes of meetings be taken?
For how long must minutes be kept?

Who has responsibility for the minutes?
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421.
422.
423.

424.
425.

426.

What does Table A say about minutes?
What should be recorded in the minutes?

How can a mistake in the minutes be corrected after they
have been signed?

Is it a requirement that minutes be kept in a bound book?

Is it necessary to enter written resolutions of the members or
directors in the minute book? And is it necessary to record
informal corporate acts by the members in the minute book.

What are the legal requirements when there is a sole director
or sole member?

Approval and afterwards

427 .
428.

429.

What is the correct system for approving the minutes?

Are duly signed minutes conclusive evidence of what
happened at a meeting?

Is it necessary to keep the minutes of directors’ meetings
separate from the minutes of members’ meetings?

Accounts and audit

Accounts

430.

431.

432.
433.
434.

435.

436.
437.

Whose responsibility is it to prepare, lay (if required) and
deliver the accounts?

What are the procedures for approving, signing, laying and
delivering the accounts?

What are the requirements for a dormant company?
What is the composition of a set of accounts?

What are the special rules for the period of a company’s
first accounts?

Is it compulsory that accounts comply with accounting
standards?

What are the definitions of small and medium-sized companies?

What are the benefits of being a small or medium-sized
company?
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439.
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441.
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443.
444,

445.

Audit

446.
447 .

448.
449.
450.
451.
452.

453.

454.
455.

456.

457.
458.

459.
460.

What exemptions are available for abbreviated accounts?

What is the accounting reference date and what is
its significance?

Can the accounting reference date be changed?

Is there a way round the restrictions on changing the
accounting reference date?

What are the time limits for laying and delivering the accounts?
Is it possible for the time limits to be extended?

What are the penalties for late delivery of the accounts to
Companies House?

For how long must accounting records be kept?

What is the requirement to have accounts audited?

Is the requirement different for companies that are
charitable companies?

Can the members insist on having an audit?
What are the main duties of an auditor?
Does the auditor have any other duties?
Who and what can audit companies?

How are auditors of public companies appointed and
how is their remuneration fixed?

How are the auditors of private companies appointed and
how is their remuneration fixed?

Can the directors remove an auditor?

What rights does an auditor have in connection with
members’ meetings?

What rights do auditors have to see documents and
have their questions answered?

Who is required to co-operate with an auditor?

What are the obligations of the directors to draw relevant
matters to the attention of auditors?

What are the obligations of a resigning auditor?

How may an auditor be removed before the expiry of his
term of office?
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Financial difficulties, winding-up
and striking-off

Financial difficulties

461.

462.

463.

464.

What should the directors do when they believe that their
company may have financial difficulties?

What should directors not do when they believe that their
company may have financial difficulties?

What action might directors take after receiving suitable
professional advice?

What personal risks might directors run when a company
faces financial difficulties?

Administration

465.
466.
467.
468.
469.
470.

471.
472.
473.

474.

475.

476.

477.

478.

Why was the concept of administration introduced in 19867
Yes — but just what is administration?

What is a Licensed Insolvency Practitioner?

What are the permitted purposes of administration?

Who can apply to have a company put into administration?

Is it true that a company can only go into administration if it
is unable to pay its debts?

What does ‘unable to pay its debts’ mean?
What powers does an administrator have?

What are the consequences of a company going
into administration?

| am a director of a company that is going to go into
administration. What will my powers be?

| am a director of a company in administration. Can | be
dismissed by the administrator?

One of our customers is in administration. What powers
do we have?

Is an administrator personally liable for contracts that he
makes on behalf of the company?

What is a pre-pack administration?
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Receivership

479.
480.
481.

482.

What is receivership?
Would you please define an administrative receiver?

What is the essential difference between administration
and receivership?

| have heard that there are more administrations and less
receiverships. Why is this?

Winding-up

483. What are the three ways in which a company may be wound up?
484.
485.

486.

487.

488.

What are the stages in a winding-up?

What is the difference between a members’ voluntary
winding-up and a creditors’ voluntary winding-up?
What are acceptable reasons for a members’ voluntary
winding-up?

In what circumstances can a company be wound up by
the court?

In what circumstances might the court decide that it is just
and equitable for a company to be wound up?

Order of priority in the distribution of funds

489.

490.

491.

My company is insolvent and is being wound up. Who will
get what money there is?

If a company is insolvent, what part of its money is ring-fenced
for ordinary creditors?

Which debts rank as preferential?

Striking-off

492.

493.

494.
495.

We want to end the registration of a dormant company. Is there
an alternative to a members’ voluntary winding-up?

What are the steps leading to the voluntary striking-off of a
company?

What are the possible pitfalls of a voluntary striking-off?

My company has been the subject of a voluntary striking-off.
Could it be restored to the register?
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At the instigation of the registrar

496.

497.

498.

499.

500.

501.

Can a company be struck-off without the knowledge of
the members or directors?

What steps does the Registrar take before deciding to
strike-off a company?

| am a director of an active company that has just been
struck-off by the Registrar. Am | right to be angry?

| am (or was) a director of a company that was struck-off even
though it is still trading. What should | do?

During what period may an application be made to have a
company restored to the register that was struck-off at the
instigation of the Registrar?

My company has been struck-off. Are officers of the company
released from their liabilities?

254

254

254

255

255

256

256






