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¶5-010 Meetings
The main purpose of holding meetings is to consider and decide on 
material matters. Rules governing the convening of and proceedings of 
meetings (e.g. notice period, quorum, casting of votes) should be very 
clear before the meetings are held. If there is non-observance of any such 
rules, the decision(s) made at the meetings could become invalid.1

What constitutes a valid meeting?

 Had notice been given to those who are entitled to attend and 
vote at the meeting as well as those who have the right to receive 
notice but without the right to vote?

 Was the notice being given by the proper person?

 Had the required notice period been complied with?

Quorum

 How many people should attend the meeting to constitute 
a quorum e.g. one person, 2 people and so on?

 A quorum must be present when the meeting proceeds to business; 
or, a quorum needs to be present throughout the meeting?

Conduct of the meeting

 Had the proposed agenda / resolutions been thoroughly discussed?

 Had the necessary votes been obtained in passing the resolutions?

 Had the votes been counted in the correct manner?

¶5-020 Directors’ Meetings

� CHECKLIST & PROCEDURE

� Check the articles of association on directors’ meeting

� Check if board meeting dates had been fixed in advance

1  Belinda Wong, Hong Kong Company Secretary’s Practice Manual (3rd Edition), 
Wolters Kluwer Hong Kong, ¶20-010 to ¶20-450, ¶20-650, ¶23-400 to ¶23-640.
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 The calendar must be marked carefully to ensure that meetings 
are organized in a timely manner.

� If a director requests for a board meeting, the company secretary has 
to arrange in accordance with the request

 If the company is listed in HKEx, 7 clear business days’ notice has 
to be published in HKEx website for board meetings considering 
financial results and / or payment of dividends.

� Check if written resolutions should be passed instead of holding a 
meeting

 If there is only one director, the sole director does not need to 
hold a meeting.

 The articles of association should be checked whether unanimous 
decision or a simple majority of the directors consenting to the 
resolution is sufficient.

 If one or more directors has / have conflict of interests, it may be 
advisable to hold a meeting.

� Check if the chairman of the meeting will have a casting vote if the 
votes cast for and against any resolution are equal in number

� Check the company records who is the Chairman of the Board

 If no such appointment has been made, the first item to be 
transacted at the meeting is the election of chairman.

� PROCEDURE

� If there is a Chairman of the Board, the Chairman should determine 
the board meeting date etc. as well as the agenda for the meeting 
after discussion with other board members

� Dispatch notice and agenda to all directors and to those who are 
being invited to attend the meeting

 Agenda is not mandatory for non-listed companies. However, 
it would be good if the directors are notified of the agenda in 
advance.
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 If the meeting is to be held in two or more different places, this 
has to be stated in the notice with one place being taken as the 
place for meeting.

� FILING / DOCUMENTS REQUIRED

Sample:  Attendance Sheet

  General notice

¶5-030 Committee Meeting

� CHECKLIST

� Check the articles of association if the board of directors has the 
power to establish committees

� If it is desirable to establish one or more committees, the terms 
of reference of each committee should be clearly written and defined

 Notice period, quorum etc. should be included in the terms of 
reference.

 Committees should not go beyond their powers as delegated by 
the board of directors.

¶5-040  Annual General Meeting (“AGM”) for private 
company limited by shares

� CHECKLIST

� Check if the company had previously passed a resolution to dispense 
with the holding of AGM

� Check the articles of association if there are special provisions for 
the holding of AGM

� Check the articles of association if the Chairman of the Meeting will 
have casting vote in case of a tie vote

� Check with the auditors as to the availability of audited financial 
statements

htt
p:/

/w
ww.pb

oo
ks

ho
p.c

om



Hong Kong Company Secretary Checklist ¶ 5-040

Meetings 211

 The audited financial statements must be sent to all members at 
least 21 days before the meeting. All members entitled to attend 
and vote can agree to a shorter period for dispatch.

� PROCEDURE

� Board of directors to approve audited financial statements and 
convene the AGM

AUDITED FINANCIAL STATEMENTS

RESOLVED that the audited financial statements for the year ended 
(date) be approved and signed by Mr Lee Yin Yat and Mr Lee Yin Ming 
on behalf of the board of directors.

ANNUAL GENERAL MEETING

RESOLVED that an annual general meeting be convened and held at 
(place) on (date) at (time) to transact the business in the attached draft 
notice of annual general meeting and that the Chairman of the Board be 
authorized to issue the notice to all members.

� Dispatch the notice of AGM and all relevant documents including 
proxy forms to all members.

 21 clear days’ notice has to be given i.e. date of serving the notice 
and the date of AGM will be excluded.

 If the notice is to be sent by post, check the articles of association 
as to when notice is deemed to be served. This date should not 
fall on public holiday or Sunday during which no post will be 
delivered.

 If the meeting is to be held in two or more places, the principal 
place of meeting and the other places have to be specified in the 
notice.

 Notice can be sent by electronic form or published in the 
company’s website. An electronic notification has to be sent to 
all members that the notice is in the website.
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 Directors and auditors should also receive notice of AGM.

 Member can appoint proxy. Only a company limited by 
guarantee can state in its articles of association that a proxy 
must also be a member.

� Hold the meeting

 Check the articles of association and the company’s records 
who should chair the meeting.

� Pass the resolutions

 Voting is usually by a show of hands. However, the following 
can demand a poll:

a. chairman of the meeting;

b. at least 5 members;

c. a member or members having an aggregate voting rights 
of at least 5%;

 If the chairman of the meeting is aware that the results from the 
show of hands are different from proxy votes, he must demand 
a poll.

 Results of the poll vote must be recorded in the minutes of the 
meeting.

� Close of meeting

 If all matters have been dealt with, the Chairman should declare 
the meeting closed.

� Draft minutes should be circulated to the chairman of the meeting 
for comments as soon as possible.

� FILING / DOCUMENTS REQUIRED

Sample:  Minutes of AGM

  2 way proxy form
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Note:

(i) Member or proxy does not have to cast all the votes.

(ii) Votes can be cast for and against in one resolution.

(iii) Chairman of the Meeting can be appointed as proxy.

¶5-050  Written resolutions vs Resolutions passed in 
general meeting

� PROCEDURES

Written resolution Resolution passed 
in general meeting

Ordinary 
resolution / special 
resolution to be 
specified as such

� �

Voting by show of 
hands or poll vote

A member should have 
only one signature – 
whether the signature 
represents a show of 
hands i.e. all the shares 
are being cast for or 
against the resolution; 
OR, whether the 
member can write 
down the number 
of shares for and the 
number of shares 
against the resolution 
and the company 
then counts the exact 
number of shares cast 
for and against the 
resolution is unclear.

�
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When resolution is 
passed

Members must 
approve the resolution 
within 28 days after it 
is first circulated to the 
member.

Resolution is 
either passed or 
not carried at the 
general meeting.

When resolution is 
valid

�
(resolution becomes 
valid when it is passed 
unless application can 
be made to the Court to 
cancel it.)

�
(resolution 
becomes valid 
when it is passed 
unless application 
can be made to the 
Court to cancel it)

Auditors to 
be notified of 
the proposed 
resolution

� �

Members / auditors 
to be notified of 
the passing of the 
resolution

� X
(except for the 
variation of class 
rights of which 
members must 
be notified of the 
passing thereof)

Who could sign By the required 
number of members 
holding specified 
percentage of shares

By the chairman 
of the meeting or 
chairman of the 
next meeting

Keeping in custody 10 years 10 years

Note: Before circulating a proposed written resolution to members, it 
should be checked if one or more members cannot cast part of his / their 
votes for the resolution. If this is the case, it may be necessary to consider 
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whether a general meeting should be convened and held as poll vote can 
be demanded in the meeting and thus eliminate the chance of the voting 
rights of some shares being impaired.

¶5-060  Notifiable transactions and connected 
transactions

� CHECKLISTS

� When there is a proposed transaction involving a substantial amount 
of cash or assets, check the table at rule 14.08 to ascertain if this may 
be notifiable transaction.

 The accountant should check the financial figures and, if 
necessary, consult the auditors and / or financial adviser.

� Check the table at rule 14.33 below as to the compliance requirement 
for different types of notifiable transactions
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Notes:

1. No shareholder approval is necessary if the consideration 
shares are issued under a general mandate. However, if the 
shares are not issued under a general mandate, the listed issuer 
is required, pursuant to rule 13.36(2)(b) or rule 19A.38, to obtain 
shareholders’ approval in general meeting prior to the issue of 
the consideration shares.

2. Any shareholder and his close associates must abstain from 
voting if such shareholder has a material interest in the 
transaction.

3. An accountants’ report on the business, company or companies 
being acquired is required (see also rules 4.06 and 14.67(6)).

4. An accountants’ report on any business, company or 
companies being acquired is required (see also rules 4.06 and 
14.69(4)).
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5. A listed issuer may at its option include an accountants’ report 
(see note 1 to rule 14.68(2)(a)(i)).

6. Approval of the Exchange is necessary.

� PROCEDURES

� If written resolution or general meeting has to be arranged, organize 
the necessary documents

 If a general meeting is to be held, the share registrar should be 
consulted whether its representative will attend the meeting 
and act as scrutineer. Otherwise, arrange for the auditors to 
perform this role.

� Keep records of the company’s organization chart and also 
declaration and directorships of each director

 The definition of connected person in Chapter 14A of the Main 
Board Listing Rules should be consulted on a regular basis.

 Connected transaction may be capital or revenue in nature. It 
may be one-off or on-going. It is subject to de minis rule and the 
exemptions specified in Chapter 14A.

� Compliance requirements

 Notifiable transactions can also be connected transactions.

 Announcement has to be made when an agreement involving a 
connected transaction is entered into.

 General meeting has to be convened and held to approve the 
transaction. Circular has to be published together with the 
notice of the general meeting.

 An independent board committee may need to be established 
to advise the shareholders on the transaction and the advice of 
independent financial adviser may need to be obtained.

� Ongoing connected transactions

 If the company has ongoing connected transactions, a list should 
be maintained.
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 There must be an annual cap and any changes should be 
approved by the shareholders.

 Auditors must be engaged to review the transactions on 
an annual basis and to provide written opinion on rule 14A.56.

 Discussion has to be held with the independent non-executive 
directors (“INEDs”). If there are disagreements between 
the auditors and INEDs. The HKEx has to be notified and 
announcement made.

 Details of connected transactions must be inserted in the annual 
reports.

� PRACTICAL TIPS

Q1: Do the shareholders have to hold annual general meeting?

Ans:

Companies can dispense with the holding of annual general meetings 
if all the shareholders agree to pass resolution to this effect without any 
one against the resolution. Written resolutions can also be passed in lieu 
of holding annual general meeting.

In the case of Swift Start HK Ltd, there are provisions in the articles of 
association and also the investment agreements referring to the holding 
of the annual general meeting, therefore, such meeting has to be held as 
and when due.

(See Chapter 5 ¶5-010 ‘‘what constitutes a meeting’’ & ¶5-040: Annual General 
Meeting (“AGM”) for private company limited by shares)

Remarks: The main purpose of holding meetings is to consider and 
decide on material matters. Rules governing the convening of and 
proceedings of meetings e.g. notice period, quorum, casting of votes 
etc. should be very clear before the meetings are held. If there is non-
observance of any such rules, the decision(s) made at the meetings could 
become invalid.2 (Ref: Hong Kong Comany Secretary’s Practice Manual 
(3rd Editon), ¶20-010 to ¶20-450; ¶20-650; ¶23-400 to ¶23-640)

2  Belinda Wong, Hong Kong Company Secretary’s Practice Manual (3rd Edition), 
Wolters Kluwer Hong Kong, ¶20-010 to ¶20-450, ¶20-650, and ¶23-400 to ¶23-640.
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Q2: What is the notice period we have to give to all shareholders?

Ans: To convene an Annual general meeting, at least 21 clear days of notice 
has to be given i.e. date of serving the notice and the date of meeting have to 
be excluded from counting the notice period. If your shareholder agreement 
stipulates a longer period, then that specified period has to be observed. 
However, the specified period could not be shorter than the 21 clear days 
unless all shareholders agree to hold the meeting at a shorter notice.

(see ¶5-040)

Q3: What is the quorum for meeting?

Ans: If a company has more than one member, the quorum will be two. 
However, the articles of association and shareholder agreement can set 
a higher number.

Q4: The shareholder agreement stipulates that at least 4 shareholders 
should attend and be present to constitute a quorum. Are there any other 
area which we should pay attention to in respect of quorum?

Ans: You will have to check whether the articles of association stipulates 
that a quorum must be present when the meeting proceeds to business 
or that a quorum should be present throughout the meeting. If the latter, 
there must be at least 4 shareholders present from the beginning to the 
end of the meeting, otherwise, resolutions passed at the meeting may be 
invalid for lack of a quorum.

Q5: The shareholder agreement states that all votes should be cast by 
poll and we wish to insert this into the articles of association. Is this 
permissible under the HK law?

Ans: Normal voting procedure in HK is that voting is by a show of 
hands first but the chairman of the meeting or a sufficient number of 
shareholders i.e. 5 shareholders or shareholders having at least 5% 
voting rights could demand a poll vote. If it is stipulated in the articles of 
association that all votes should be cast by way of a poll vote, then this 
should be the procedure for the company. 
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¶5-070 Forms and Documents
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