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Although a shareholders meeting may be called at any time, it has to be properly called and convened.  The prescribed notice convening a meeting must be given by persons authorized to do so to all persons who are entitled to receive such notice.
Proper notice must be given in writing and must include the date, time and place for the meeting.  The notice must also include the record date where one has been set.  The general purpose as well as any other specific purpose should be explained in the notice.  
Notice of the shareholders meeting in a public company should be given 15 working days before the date of the meeting.  In respect of a private company notice should be given 10 working days before the date of the meeting, unless the provisions of the MOI in both cases prescribe a longer minimum notice.

Where a proposed resolution is to be considered at the meeting, a copy thereof must accompany the notice convening the meeting.  The notice should indicate the percentage of voting rights required for the resolution to be adopted.  The notice must include a prominent statement that a shareholder is entitled to appoint a proxy and that participants will be required to present proof of identity at the meeting.

It is quite clear that in the scenario before us, both Maite and Johan were not given proper notice of the shareholder’s meeting as none of the requirements for a meeting to be called and convene have been met.
Where the company has failed to give proper notice of the meeting or there has been a defect in the giving of a notice, the meeting may still proceed if the persons entitled to vote on the item on the agenda are present, acknowledge receipt of the notice, waive notice of the meeting or ratify the defect.  In our case, Maite and Johan are not prepared to do this and have already raised an objection.  

Furthermore, if a company has more than 2 shareholders then at least 3 shareholders must be present at the meeting for the meeting to proceed and any resolutions to be made.  In our case, 2 shareholders, Maite and Johan have raised objections on valid grounds.  Only 2 Barbara and Muthu may pitch up at the meeting and the requirements for a quorum will not be satisfied.
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A special resolution is required in order to approve the voluntary winding-up of a company.  A special resolution means a resolution adopted with the support of at least 75% of the voting rights exercised on the resolution, unless otherwise stated in the company’s MOI.  If Maite and Johan do not attend the meeting there will probably not be a support of 75% of the voting rights.
With regards to a proposed resolution to shareholders, it must be expressed with sufficient clarity and specificity and must be accompanied by sufficient information or explanatory material to enable a shareholder who is entitled to vote on the resolution to determine whether to participate in the meeting and to seek to influence the outcome of the vote on the resolution.

Maite (because she has also raised an objection) and Johan are of the opinion that the proposed resolution is not clear and that it has not been accompanied by adequate information.  
In terms of Section 65(5) of the Companies Act, 2008,   Maite and Johan may apply to the court for an order restraining the company from putting the proposed resolution to a vote until the defect is remedied. 

Their application needs to be made before the resolution is adopted as thereafter the resolution may not be challenged or impugned by any person in any forum on the grounds that it was not clear or did not provide sufficient information.
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