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For listed companies with a financial year ending on 30 June, Annual General Meeting (AGM) season is rapidly
approaching. Companies should be thinking about preparing for AGMs in the context of the coronavirus
pandemic. With restrictions on large gatherings, border closures and other travel restrictions, venue closures and
member concerns about attending large gatherings, this year's AGM may have to be prepared for and run a little
differently.

In March and again in May this year, ASIC released guidance for meeting upcoming AGM and financial reporting
requirements in light of disruptions caused by the pandemic. The Federal Treasurer has exercised a power under
legislation to temporarily amend the Corporations Act to facilitate virtual or hybrid company meetings. The
Australian Shareholders' Association have released a formal statement strongly recommending that all companies
move to a hybrid AGM format that allows for the AGM to be held at a particular place and allows participation from
all shareholders.

Before looking further at these changes, we have set out below an overview of the general requirements in
relation to the AGM for listed companies for ease of reference.

TIMING

Public companies must hold an AGM at least once annually, and within five months after the end of its financial
year. For companies with 30 June end of financial years, this means an AGM must be held by 30 November.

Public companies may apply to ASIC for an extension of time in which to hold the AGM. However, this is best
done as early as possible and even so ASIC will usually only allow the application where the extension is
necessary for circumstances out of the company's control, or an extension is in the interests of the company's
members.

NOTICE

Listed companies must provide their members, directors and auditors with at least 28 days' notice of an AGM.
This may be done by post, but a member may nominate to receive notice by electronic means.

The notice should set out the place, date and time for the meeting as well as any technology which can be used
to attend the meeting.
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The notice should also state the general nature of the meeting's business, including any special resolutions to be
proposed at the meeting. For listed companies, this includes the resolution on the directors' remuneration report.

HOW IS THIS YEAR GOING TO BE DIFFERENT?
ASIC Guidance

ASIC announced on 13 May 2020 that it will extend financial reporting deadlines and take a 'no action' position
for AGM requirements. The exemptions, as set out below, apply to companies with a financial year ending
between 21 February and 7 July 2020.

Listed entities have stringent annual reporting obligations under the Corporations Act, but this year ASIC will allow
companies more time to lodge reports and complete audits. The following extension of deadlines applies:

= Lodgement of annual financial reports with ASIC: extended from 3 months to 4 months after the end of
the financial year

= Lodgement of half-year reports with ASIC: extended from 75 days to 106 days after the end of the half-
year

= Reporting to members: extended from 4 months to 5 months after the end of the financial year.

Companies who intend to rely on any of these extensions must notify the financial market. The relief will not apply
to registered foreign companies.

ASIC has also adopted a 'no action' position in relation to the timing of AGMs. ASIC will not take regulatory action
against a company, which does not hold its AGM within five months of its financial year end, provided the AGM is
held within seven months after year end.

This position means that ASIC will not take any enforcement action in respect of a breach, although it does not
preclude third parties from taking legal action.

Entities which rely on this position and hold their AGM after 6 November 2020 will not be able to rely on the virtual
meeting changes introduced by the Treasurer (discussed below).

Virtual or Hybrid AGMs

The Corporations (Coronavirus Economic Response) Determination (No. 1) 2020 (the Determination) allows for
company meetings, including AGMs, to be held in a virtual or hybrid (in person and via technology) format. This
Determination removes doubt over whether the Corporations Act permits AGMs to be held virtually and allows
companies, even those with constitutions which prohibit virtual AGMs, to do so.

It should be noted that these temporary changes are currently scheduled to be repealed on 6 November 2020.
Although the effectiveness of these temporary changes may be extended, companies planning to hold an AGM
on or after this date should bear this in mind.

Update: An announcement has been made by the Treasurer that the relief is intended to be extended until
21 March 2021.
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If a company has already sent out the notice of the AGM, it may provide supplementary instructions for online
participation in the meeting. Such instructions must be dispatched at least seven days prior to the meeting date
and can be sent by email (for those members who have provided an email address) or by a letter which provides
instructions for viewing or downloading the notice and meeting material online.

ASIC has provided guidance on how virtual or hybrid AGMs are to be conducted and has announced it will not
take action against companies for holding hybrid or virtual AGMs. ASIC has indicated its no-action position is
conditional upon the hybrid or virtual AGM being facilitated and conducted in such a way that gives members a
reasonable opportunity to participate. Companies should therefore ensure they provide members with clear
instructions on how to use the technology to ask questions and vote during the AGM.

ASIC's guidelines on conducting an effective virtual or hybrid AGM are summarised below:

1. Member participation: members should be given an opportunity to participate in the meeting that is
equivalent to the opportunity they would have had to participate if the member were attending in person.
This generally means that:

a. participation should be uninterrupted
b. genuine and effective interaction between members and the board should be preserved

c. members should be given a reasonable opportunity to ask questions live during the meeting, so they
can ask questions and comment on matter arising

d. if questions are able to be submitted in advance, the process of selection of questions should be
balanced and representative, and there also needs to be transparency about the number and nature
of questions asked and not answered and appropriate records kept, and

e. option to cast live vote, even where the option to vote prior to the meeting is also available.

2. Voting: voting should not be conducted via show of hands but by poll, and should be able to be done in
advance for those who do not intend to attend. Conducting voting by way of a poll also reflects ASX
requirements for shareholder general meetings.

3. Notice content: give clear, concise and effective explanations on how to use the technology prior to the
meeting.

4. Plan ahead: assess technologies in advance of the meeting and have back-up plans in place to overcome
technical issues. If technical issues result in a number of members being unable to participate, the
meeting should be adjourned until the problem can be addressed.

TAKEAWAYS

Companies should plan ahead this year to ensure the AGM process is as smooth as possible and without
technical problems. In this regard, some key takeaway points are:

= |f you intend to rely on the extension of deadlines, the financial market will need to be notified.

= As explained above, ASIC has adopted a no action position in relation to the timing of AGMs provided
that an AGM is held within seven months of year end. However, if you wish to apply to ASIC to seek an
extension of time in which to hold your AGM, you should make the application as soon as possible.
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= Hybrid or virtual meetings should be considered for your upcoming AGM, particularly given the possibility
that COVID-19 restrictions have the potential to significantly impact a traditional meeting.

= Care should be taken in selecting any digital platform to use for a virtual or hybrid meeting, with
consideration given to anticipated usage and capacity. You are recommended to engage early with your
Share Registrar as they now provide software solutions for conducting a virtual or hybrid meeting which
also links into the share register for conducting a poll vote at that meeting.

= Rehearsals are prudent and will give an opportunity to test back-up plans in place for technical issues.

= Clear communication with members is key and they should be updated as soon as possible of any
changes or updates to the AGM.

= Don't hesitate to seek advice as needed.
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This publication/newsletter is for informational purposes and does not contain or convey legal advice. The
information herein should not be used or relied upon in regard to any particular facts or circumstances without
first consulting a lawyer. Any views expressed herein are those of the author(s) and not necessarily those of
the law firm's clients.
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