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INFO SHEET

How to run an AGM 

A guide for Victorian Community Legal Centres
An essential read for CLC Committee/Board members and key staff before your AGM!

This info sheet has been prepared for CLCs that are incorporated associations.  If your organisation is not an incorporated association then some of the general principles may be useful however we recommend that you seek specific advice.
Should you have any questions or suggestions for improvement please do not hesitate to contact the Federation Office.
Thank you to Clayton Utz for their pro bono assistance in preparing this document.

1. What is the purpose of an Annual General Meeting? 
· Your organisation's Annual General Meeting ("AGM") is an opportunity for the organisation and its members to recap on the previous year and outline the organisation's future direction. 
AGM are also venues for some routine "housekeeping" issues.
· The Rules or other constituent documents of your organisation (the "Rules") will set out the matters which should be dealt with at your organisation's AGM.

· The types of matters usually specified by the Rules as being the "ordinary business" of an AGM are:

· the confirmation of the minutes of the previous AGM and of any general meeting held since that meeting;

· the receipt from the committee of reports detailing the transactions and activities of the organisation during the preceding financial year;

· the election of officers and committee members of the organisation; and
· the review and consideration of the organisation's required annual financial statements  (the "Annual Statement").  A copy of the Annual Statement must be submitted to members at the AGM (although it is often provided earlier).  
· Other matters (referred to as "special business") may also be conducted at an AGM. Special business could include, for example, changing your Rules or the name of your organisation.

2. When should an AGM be held?
· Your organisation may hold its first AGM at any time within 18 months of its incorporation.  
· After that, your organisation must hold an AGM at least once a year, within five months of the end of the organisation's financial year.  
· Your organisation may apply for an extension of time for holding an AGM by lodging an "Application for Extension of Time" form with Consumer Affairs Victoria.  Alternatively, this can be done online at http://online.justice.vic.gov.au if you or your organisation have been issued with a User Identification and Passcode.
· Your AGM should be held in time to ensure that any funding body reporting requirements are met (eg. as at 2006, CLCs funded the CLSP Funding Program – managed by Victoria Legal Aid – need to submit annual reports, audits etc to VLA by October 31).

3. Who sends notice of an AGM?
· Your Rules will specify:

· who is responsible for sending notice of an AGM to members;

· what information the notice should contain; 
· how notice can be sent (for example, by prepaid post or by fax or email if requested by the member); and 
· the time at which notice must be sent. Usually it must be sent at least 14 days before the date of the AGM or 21 days if a special resolution is proposed.
· Usually the Secretary of an organisation is responsible for sending the notice to members.  The notice must specify:

· the place, time and date of the meeting; 
· that the meeting is an "Annual General Meeting"; and
· the nature of the business to be conducted at the AGM (including, for example, whether there are any vacancies or board or office holder positions up for re-election).  
· It is also useful to attach to the notice an agenda of the AGM together with copies of any documents or reports which will be discussed at the AGM (such as the organisation's Annual Report).
4. The AGM- do you have a quorum? 
· You should ensure you have a quorum of members at the AGM. If you do not have a quorum, transactions carried on at the AGM will be invalid.  Your Rules will set out the number of members who must be present at an AGM to constitute a quorum.
5. Who chairs the AGM?
· Your Rules will set out who is responsible for chairing the AGM.  Usually, this is the Chair/President or, in their absence, the Deputy-Chair/Vice-President of the organisation.

· The role of a chair is to facilitate discussion and ensure that the AGM operates in an efficient manner and in accordance with the agenda and meeting rules and protocols.

· To assist the chair in running the AGM, it is useful to prepare a running sheet, or script of the proceedings, based on the agenda for the AGM.

6. Are proxies allowed?
· A proxy is a person who is entitled to vote at the AGM on behalf of a member who has appointed them. Your Rules will set out whether members are entitled to appoint proxies.  
· Your Rules will also specify how much notice a person must give to appoint a proxy (often at least 24 hours before an AGM) and may specify the form the notice appointing the proxy must take.  If a form is specified, proxies must conform with the specified form to be valid.
· Usually there are two types of proxies – general authority & specific authority.  If specific authorities are required then the proxy appointment must specify which resolutions are required.  
7. How are decisions made at AGMs?
7.1 What is a motion?

· A motion is a proposal in a meeting that requires a vote.  By "moving" a motion, a person is putting forward a proposal to be voted on.

· Once a motion has been approved by the members, it is called a resolution.

· At your AGM, it is likely that motions will be moved in relation to, among other things, the following matters:

· accepting the minutes of the organisation's previous AGM; and

· approving the Annual Statement and any annual reports.


** See attachment A for more detailed info on the process for moving and voting on motions.
8. How are officers and committee members elected or appointed? 
· As noted earlier, one of the matters which is often conducted at an AGM is the election or appointment of an organisation's committee members and officers.

· Your Rules should specify:

· when and how officers and committee members should be nominated and elected;

· the term an officer or committee member will serve; and
· any eligibility requirements to be an officer or committee member.
· You should always check your Rules to see if any current board positions or office bearer positions are up for re-election.

8.1 What is the nomination process for officers and committee members?
· As noted above, your Rules will specify the process by which officers and committee members are nominated. Set out below is a typical nomination process. Your Rules may, however, have a different process. So please make sure to check your own rules.
· Often rules require that nominations for the position of officer or committee member must be 1) signed by both the nominator and the nominee; and 2) submitted to the organisation's secretary by a specified time before the AGM.

· If nominations come in after the specified time then they are not valid nominations and the nominee should be informed that they are not going to be accepted.  If however there are insufficient nominations received these late nominations could be made orally at the AGM (see below).

· If the number of nominations received is equal to the number of vacancies to be filled, the nominated persons are deemed to be elected and their appointment should be announced at the AGM.
· If insufficient nominations are received to fill all vacancies, nominations may be made orally at the AGM. This occurs as follows: 

· Once the appropriate item of the agenda has been reached, the chair will call for nominations for the particular office or committee position.  Nominations for each office should be taken one at a time.
· When all nominations for a particular office or committee position have been received, the chair declares the nominations to be closed.
· If the number of candidates nominated at the close of nominations is equal to or less than the number of vacancies available, then those candidates will be deemed to be successful and should be declared to be duly elected. 
· If the number of written or oral nominations received is more than the number of vacancies which are to be filled, a vote needs to be held. 

8.2 What is the role of a Returning Officer?
· The committee may choose to appoint a Returning Officer to oversee various parts, or all, the election process. The role of the Returning Officer should be defined when they are appointed and may include receiving nominations, receiving proxy forms and/or overseeing any election process.

· If there is going to be a ballot at your AGM then at the very minimum a Returning Officer should be appointed to hand out ballots, collect and tally the votes.
· It is important to ensure that the Returning Officer can be regarded as all as impartial. The Returning Officer should not be a staff member, a current or potential new committee member/nominee for a position, a nominator or otherwise a person who might have a real or perceived stake in a particular outcome.  The Returning Officer should be someone who has the confidence of all the different parties particularly if the election is going to be ‘hotly contested’.

· Note, the Returning Officer is not the same thing as a Public Officer – the Public Officer is a different role and has other duties.  It might be that your Public Officer is not a suitable person to be a Returning Officer because, for example, they might be running for office or have a stake in the outcome in some way.  The Committee should consider who would be the best Returning Officer – thinking about all the above issues. 

8.3 How does voting in elections work?
· Generally, your Rules will specify how voting in elections will occur (for example, by a show of hands or by ballot).  Often the rules of an organisation provide that a ballot is to be conducted in the manner decided by the organisation's committee.
8.4 What are the types of voting systems?
· A committee has a number of voting methods to choose from.   
· Whichever method is chosen by the committee, it is crucial that the method be clear to voters, and ballot papers should contain instructions stipulating the procedure to be followed.
(a) "First past the post" system – the easiest and clearest way to go.
· Under the first past the post system, a member will vote for a candidate for each contested office.  For example, if there are three offices being contested by 11 nominees, the member must place crosses against three of the eleven nominated candidates listed on the ballot paper.  Alternatively, a voter may draw a line through the nominees he or she does not favour, leaving three candidates.
· Votes for each candidate should then be counted.  Suggest the Returning Officer draws up a sheet of paper with each candidate’s name on it and then mark each vote received as the votes are counted. The Returning Officer should then tally the votes.  To cross check counting errors, the Returning Officer should ensure that total votes add up to the total number of vote marks made by the members.

· The 3 candidates with the largest number of votes will then be declared to be elected.

(b) Priority systems
· Priority systems include preferential voting and proportional representation.  These systems involve voters showing their preference for the nominated candidates by marking the ballot paper with the number 1 next to their preferred candidate, 2 against the name of the second preference, and so on.
· Under the preferential voting system, votes are sorted into one pile for each candidate given first preference.  The returning officer then counts the number of ballots in each pile (being sure to check that the total adds up to the total number of votes cast by the members).

· If one candidate receives more than half of the formal first preferences cast, that candidate will be declared to be elected.  Otherwise, the candidate with the lowest number of first preferences will be eliminated, and those votes will be redistributed according to the second preferences shown.  This process is repeated until a candidate has more than half of the total formal votes cast.

(c) "Inverse  points" or "inverse proportional" system
· This system involves votes being cast in the reverse manner to the way they are cast in priority systems.  In other words voters show their preference for one of four candidates by marking the ballot paper with the number 4 next to their preferred candidate, 3 next to their second preference and so on.  
· The returning officer should then count the votes by writing the name of each of the candidates on a sheet of paper one below the other, and to write beside each name the number indicated by the voter.  The numbers for each candidate are then added together to give the required totals, the candidate with the highest total being declared to be elected. 

9. The AGM is over - now what? 

· You should ensure that the minutes of the AGM are completed as soon as possible.

· At the conclusion of the AGM (or as soon as practicable after it is finished), a committee member must certify (in the approved form) (the "Certificate") that he or she attended the AGM and that the Annual Statement was submitted to the members of the organisation. The Certificate should be kept with the records of the organisation.
· Within one month of the AGM, the organisation's Public Officer must lodge with Consumer Affairs Victoria:

· the Annual Statement (in the form required by Consumer Affairs Victoria);

· a statement from the Public Officer that the Certificate has been completed and signed by a committee member who attended the AGM and that the Certificate is being kept by the incorporated association; and
· a statement of the terms of any resolution passed at the AGM.  

· If your organisation is a "prescribed association" you should ensure that it complies with its additional financial reporting requirements.
· You should also make sure that you comply with any requirements of your funding body/bodies. For example as at 2006, CLCs funded under the CLSP Program require to have a range of reports submitted by October 31.
10. What if the Rules aren't clear?
· Your Rules are the foundation for the smooth running of your organisation.  It is important that your Rules are up to date, in compliance with the Associations Incorporation Act 1981 (Vic), and reflect governance best practice.  If you Rules have not been updated for a while we suggest that you plan to do this soon.  The Federation can provide you with referrals and/or put you touch with other CLCs who have good up to date Rules for you to consider.

· If your association's Rules are not clear on a matter relevant to the conduct of your AGM, you should seek legal advice.  PILCH is more than happy to make referral to a suitably qualified lawyer to provide you with free advice.

11. What if there is a dispute?  Resolving conflict.
Disputes can and do happen about AGMs and a range of other matters from time to time.  The mark of a healthy organisation is not whether or not disputes occur but rather how disputes are resolved if they do arise. 
If there is a dispute about your AGM then parties should work through the dispute resolution clause in your Rules.   Ideally this dispute resolution clause should include a mediation process.   Free mediation is available through the Dispute Settlement Centre of Victoria or other sources. 

There are a range of supports out there for resolving disputes. Contact the Federation should you require confidential assistance and referral.

Some dispute/conflict resolution tips:

· If a dispute happens at an AGM it might be an indicator of a more fundamental issue.  Try to look beyond the immediate manifestation of the dispute to reflect on what might be the real issue at stake.

· Everyone involved in the dispute needs to keep the overall best interests of the organisation in mind rather than just focus on their own individual perspectives.  Sometimes it takes a few leaders from both sides of to rise above the dispute and try to keep people focused on this bigger picture.
· It is in the best interests of the organisation is to have the dispute dealt with both quickly and fairly using good conflict resolution approaches.
· It is also in the best interests of the organisation to try all it can to resolve the dispute within the organisation (this is why are good dispute resolution procedure is important in your Rules).  Parties should be careful not to allow the dispute to flow outside the organisation where it might damage relationships with stakeholders, funders etc.

· Often the best long term resolution of conflict is where all the different parties feel heard and satisfied by the outcome.  This is particularly important if people need to continue working together or are part of the same community.
· It is important to try to keep lines of communication open between different parties.  Acknowledge that disputes can be emotional but try to keep calm and try throw “fuel on the fire”. 
· It is important to try to not let the dispute spill over into other parts of the organisation (eg. so that it impacts on service delivery and ultimately your community).  Reflect in advance how this might be prevented and get agreements from all concerned about the ground rules that will stop this from happening. 

· Look at any conflicts as a learning opportunity.  After you have resolved the immediate conflict take time to reflect how the conflict arose and make any changes that might prevent this from happening in the future.
Attachment A: 
More detailed meeting procedures re: moving and voting on motions

What is the process for moving motions?
· A motion is moved by a member raising a hand.

· The chair will then give the mover a call (e.g. by saying "I call on Ms Burchell", or simply "Ms Burchell").

· The mover then moves the motion by putting forward their proposal (e.g. by saying "Madam Chairperson, I move, "That the minutes from the 2005 annual general meeting of the association be confirmed").  The mover then has the option to speak to his or her proposal.

· Once the mover has concluded, the chair traditionally calls for a seconder.  

· The seconder will then second the motion (e.g. by saying "Madam Chairperson, I second the motion").  The seconder then has the opportunity to speak to in support of the motion or defer his or her remarks.

· Depending on the type of motion, the chair should then ask for a speaker against the motion, and then invite additional speakers, bearing in mind that it is important to ensure that both sides are heard, but that the debate remains focused and constructive. 

· The mover may then exercise the right of reply and speak again, which automatically closes the debate.  No new matters should be raised during the reply.  

How do you vote on motions?

· Once a motion has been moved and considered, the chair must then put the motion to the vote by saying, for example, "The question is, "That the provisions of the report be adopted".  Those in favour, please indicate".  

· Those entitled to vote at the AGM (i.e. members and proxy-holders, if any) will proceed to cast their vote.  

· Your Rules will specify how many votes each member has (usually, it is only one).

· Your Rules may also specify how voting in a meeting may occur. The most common methods of voting are an oral vote and show of hands, a division, or a poll.

(a) Show of hands

This is the most straightforward method of voting, and the one most commonly adopted. 

· Once the chair has put the question, members wishing to vote in favour of the motion raise their hands.  The chair then invites those wishing to vote against the motion to raise their hands.

· If the result is disputed, a member is entitled to request a recount.  A recount can also be initiated by the chair.  Members are entitled to reverse their vote, or abstain, or voting having abstained in the event of a recount.

(b) Division

A division is a slower means of voting, but it has the advantage of putting the vote beyond dispute and enabling the names of those voting for or against the motion to be recorded in the minutes.

· The chair will initiate a division by stating the motion and indicating that the "Yes" votes will pass to the right of the chair and the "No" votes will pass to the left of the chair.  

· The members will then separate according to their respective vote.  The chair may appoint one or more "tellers" to assist in the counting of votes.

(c) Poll (also known as a "ballot" or "secret ballot")

A poll is also more time and labour intensive than a simple show of hands, but it has the advantage of putting the result beyond doubt and can be used to keep secret the identity of those voting for or against the motion.

· The chair should announce the method to be used in marking the ballot papers, identify those present who are entitled to vote and arrange for ballot papers to be distributed to them.  The chair will also appoint a returning officer who is responsible for the collection and counting of the ballot papaers.

· The chair will then re-read the motion being voted upon. 

· Voters record their vote in writing by writing "Yes" or "No" or by writing both "Yes" and "No" on the ballot paper.

· The chair will then request that the returning officer collect the ballot papers and declare the ballot closed.  The returning officer will then count the ballot papers and advise the chair of the details of the count.

Once the result has been ascertained, the chair will announce the result by saying, for example, "The motion is resolved in the affirmative" or I declare the motion carried."

What if a vote is tied?
· Your Rules may specify whether the chair has a casting or deciding vote in the event of a tie.  If there is no such provision in your Rules, then the chair does not have a casting vote.  In such circumstances, a tied vote means the relevant resolution is not passed.

What is a special resolution?
· A special resolution is a resolution which requires at least 75% of the members entitled to vote at a meeting to vote in favour of the resolution before it is passed.

· Your Rules may specify that decisions in relation to certain matters must be passed by a special resolution.

· The Associations Incorporation Act 1981 (Vic), which governs incorporated associations in Victoria, also specifies that certain resolutions must be passed by special resolution.  These include:

· changing the name of an organisation;

· altering an organisation's statement of purpose or its rules;

· amalgamating two or more organisations;

· a decision to voluntarily wind up an organisation; and

· a decision to distribute the assets of an organisation on a winding up.
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