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1. Introduction 

Annual General Meetings (AGMs) are critical events in the year of well-governed co-

operatives, and credit unions take them very seriously.  Credit union AGMs are 

traditionally face-to-face meetings, but many credit unions are anticipating a 

challenge to doing theirs in the traditional way given COVID-19-related social 

distancing requirements.  

For all Irish credit unions and nearly all in Britain, the financial year will end on 30 

September 2020. For these credit unions, AGMs will be due to take place by 31 

January in Ireland and for some in Northern Ireland (NI), and generally by 31 March 

2021 for other UK credit unions.  Planning needs to start now for the not unlikely 

contingency that some form of social distancing will be in place throughout this 

period.  Even if governmental restrictions change, some members may not feel safe 

to attend group events, while others may remain classed as vulnerable and still 

shielding.
1
   

Many credit unions are considering holding a ‘virtual’ AGM (sometimes called a 

digital or electronic AGM) where members ‘attend’ and vote, not at a physical 

meeting but through teleconferencing or online meeting software. Some were 

evaluating this possibility prior to the pandemic, as a way of improving access for 

members where geography, disability or other reasons might make physical 

attendance problematic.  Others remain concerned about the legality of a virtual 

AGM, the risk of digital exclusion and the reliability of the technology. 

This is the first of a two-part briefing paper that explores the issues for credit unions 

to consider in contemplating a virtual AGM.  Part I concentrates on identifying the 

compliance issues and suggesting how they might be resolved.  Those issues include 

the legality of an AGM conducted entirely by video or teleconference, with the 

alternative being a hybrid limited attendance, physical meeting streamed digitally to 

the remaining membership. Part I will also discuss how, in either case, to compliantly 

accommodate member participation and voting. That includes consideration of using 

Internet-based electronic voting tools, mail ballots and proxy voting.   

Part II is scheduled for publication in August and will offer practical advice on the 

conduct of a virtual AGM, including pre-meeting communication with the members, 

                                                      

1
 The latest government guidance on social distancing can be seen at:  Ireland   

https://www.gov.ie/en/campaigns/c36c85-covid-19-coronavirus/ . UK (subject to devolved nation 

variance) https://www.gov.uk/government/publications/coronavirus-outbreak-faqs-what-you-can-

and-cant-do; Northern Ireland https://www.nidirect.gov.uk/campaigns/coronavirus-covid-19; 

Scotland https://www.gov.scot/publications/coronavirus-covid-19-what-you-can-and-cannot-do/; 

Wales https://gov.wales/coronavirus  
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the structure of the meeting, necessary consents, pre-meeting communication, and 

so on. Part II will explore in greater detail the use the various available technologies 

for virtual meetings and online voting.
2
 

2. What is a virtual AGM? 

Depending on the method chosen for a virtual AGM, it will be possible for members 

to actively participate in the meeting by expressing opinions, asking questions and 

voting. The virtual AGM might be hosted using a general video-conferencing 

platform such as Zoom or GoToMeeting, or by using software from a shareholder 

meetings specialist such as Civica
3
 (formerly the Electoral Reform Society). Subject to 

the credit union's rules and to the technological skills of the credit union and its 

members, it may be possible to conduct the entire meeting virtually, including 

discussion and voting. 

In the past, some credit unions have ‘live streamed’ or ‘webcast’ their AGMs online 

or on social media (one credit union we know of used Facebook). That way, 

members could watch the proceedings live, but there was no opportunity to 

participate. 

Depending on its own rule book and whether it is in the Republic of Ireland or Great 

Britain, the legalities of doing an AGM completely online by video-conferencing may 

differ. Hence, this paper will also discuss a more "belt and braces" approach of 

holding a limited attendance AGM in a single physical location but combining it with 

a virtual meeting broadcast to the wider membership. 

3. What are the legal and constitutional considerations? 

Legislation, regulation and credit union rules all establish various requirements in 

relation to AGMs that are relevant to conducting them virtually. These 

considerations are discussed below in relation to the timing and location of the AGM 

and how member participation, especially for voting, can be handled. 

The legalities of a virtual AGM depend on a hierarchy of legal requirements. At the 

top is primary legislation, such as the Irish Credit Union Act 1997, the British Credit 

Unions Act 1979 and the Credit Unions (Northern Ireland) Order 1985, as amended 

over the years.  As noted below, the Irish legislation is relatively silent as to the 

questions addressed in this paper, while the UK legislation directs the “mode of 

holding meetings” to the credit union rules (1979 Act, Schedule 1). 

                                                      

2
 For general advice on credit union AGMs, see Jones P.A., Money N., Swoboda R. (2017), Credit Union 

Strategic Governance, Liverpool John Moores University and Cornerstone Ltd, www.cfcfe.eu/wp-

content/uploads/2018/03/Credit-Union-Strategic-Governance-2017.pdf 

3
 https://www.civica.com/en-gb/civica-election-services/  
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Relative silence on the subject is likewise the case with regulations so far 

promulgated by credit union or other relevant government regulatory bodies, 

whether, for example, the Central Bank of Ireland or the Prudential Regulatory 

Authority in the Bank of England.  

Chapter 10 of the Central Bank of Ireland's Credit Union Handbook quotes the 

primary legislation discussed in this paper but adds nothing in the way of regulatory 

guidance on how AGMs should be conducted.  The Prudential Regulatory Authority 

in the Bank of England has likewise taken a 'hands off' approach on how British 

credit unions can conduct their AGMs. 

Experts in both countries who advised us on this paper are of the opinion that, with 

only a few exceptions noted below, the legality of a virtual AGM as well as 

alternatives to in-person voting (e.g. by mail ballot) will depend on the language of 

each credit union's rule book (or as sometime called, its constitution). 

Nearly all Irish and British credit unions are presumably still following the model 

rules they were required to adopt by their respective representative bodies when 

the credit unions were first organised.  Accordingly, we have reviewed model rules 

from the Association of British Credit Unions (ABCUL), ACE Credit Union Services 

(ACE), CUDA in Ireland, the Irish League of Credit Unions rules for its members in 

Ireland (ILCU) and the version for NI (ILCU NI), the Scottish League of Credit Unions 

(SLCU)
4
 and UKCreditUnions (UKCU) and the Ulster Federation of Credit Unions 

(UFCU).  

ILCU and ILCU NI require their members to maintain close adherence to the model 

rules. On the other hand, members of ABCUL, ACE, CUDA, SLCU and UKCU have 

latitude to make modifications, so there is a greater chance of variation from the 

model rules in their cases.  Credit unions that did not initially adopt model rules of 

the associations listed above, or who have since amended them as to AGMs, will 

need to examine the relevant portions and judge for themselves whether the 

conclusions in this paper apply to them.  

We have received invaluable input, on an informal basis, from governmental and 

regulatory authorities and legal counsel in both Britain and Ireland. However, this 

paper is not intended to provide, nor does it provide, any conclusive legal opinions. 

Instead, its purpose is to flag up issues and potential solutions, in the interest of 

getting discussion started on this important topic early on.  

This may be the time for representative bodies in each country to adopt a co-

ordinated approach to obtaining legal clarity from the regulators or lawmakers. Until 

                                                      

4
 Almost 90% of SLCU members use its latest model rulebook (the ‘Blue Rulebook’), and this paper is 

based on this source. 
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then, all credit unions should check their rules alongside this guidance, and if in 

doubt regarding what is permissible, seek independent advice. 

The various compliance issues are discussed separately for Ireland and Great Britain, 

to reflect their distinct legal and regulatory environments. 

3.1. Compliance in Ireland 

3.1.1. Potential deferral of AGM 

In recognition of the challenges for all organisations in the time of COVID-19, there 

may be statutory or regulatory relief as to the required timing of AGMs .  

As noted below, the British government has enacted a temporary deferral of AGMs 

for all corporate bodies including credit unions, but, as of the publication of this 

paper, such relief has not yet been publicly mooted in Ireland. Of course, like 

everything these days, that could change as the year progresses.  

In the absence of governmental action in Ireland, there is one potential way for 

postponing the AGM until better times allow it to be held in the traditional manner. 

That is to convene an AGM with enough attendees to constitute a quorum. Its sole 

purpose would be to enable a majority of the members present to vote to adjourn 

the meeting until a future date.  

The ILCU and CUDA model rules permit the adjournment of the AGM for up to 90 

days. Hence a credit union could hold a limited attendance, in-person AGM in the 

timeframe required by its rules, but adjourn the full AGM to reconvene on a later 

date.  

This, of course, begs the question of how and even whether an AGM of even this 

limited size can be legitimately accomplished in the age of COVID-19. That question 

is addressed in the next paragraphs.  

3.1.2. AGM location 

There is no clear legal requirement in Irish legislation in relation to the physical or 

otherwise location of the AGM. However, the Irish Credit Union Act 1997 and the 

ILCU and CUDA model rules refer to the “place” of the AGM in the instructions for 

notice of the meeting. The Internet cloud might be a "place", or it might not be, and 

we have found no regulatory or judicial guidance as to whether it is.   

As a practical matter, the safest solution to this legal uncertainty would be to hold a 

physical AGM with limited attendance (to enable social distancing) which is also 

streamed by video for any of the other members who wish to virtually attend.  

Considerations for this physical/virtual hybrid will be discussed in more detail in Part 

II of this paper. 
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3.1.3. Quorum requirements 

The foregoing raises the question of whether social distancing rules (at least as of 

now) would permit a quorate AGM.  The answer in Ireland is yes.  

Section 81(4) of the Credit Union Act 1997 stipulates that the quorum shall be 10% 

of the members or 30 members, whichever is less. Hence, even the very largest 

credit union in Ireland can convene a quorate physical meeting, at least for now.   

While not without doubt, if challenged in court a judge would likely conclude that, 

under current circumstances, the board of directors could reasonably limit in-person 

attendance to the maximum gathering permitted by government rules (currently 

50).  

As for how the Board determines who can attend in person, it would likewise seem 

reasonable to allow at least some of the Directors and Board Supervisory Committee 

members along with the CEO and the auditor to attend, along with any new 

candidates for the board and supervisory committee to present the case for their 

election. The remaining openings could be reserved in advance on some kind of 

reasonable first-come, first-served basis. An acceptable element of that procedure, if 

challenged in court, could be to give preference to those members who are known 

to be active attendees.  (All credit unions have them and know them!)    

3.1.4. Voting 

Irish primary legislation is silent as to voting at AGMs, which supports the inference 

that some form of reliable electronic voting at a virtual meeting could be 

substituted.
5
  Moreover, Rule 100(5)(b) of the ILCU Model Rules would seem to allow 

that, in the discretion of the chair, balloting could be done electronically by members 

attending virtually as well as in person: 

"(b) A poll shall be taken in such manner as the chair directs and he may 

appoint scrutineers (who need not be members) and fix a time and place for 

declaring the result of the poll.  The result of the poll shall be deemed to be 

the resolution of the meeting at which the poll was demanded."  

As discussed further in Part II of this paper, electronic balloting can also be done on 

an anonymous basis to comply with the requirement of Irish primary legislation, ILCU 

and CUDA rules that election of the board of directors and board supervisory 

committee much be done by secret ballot. However, the requirement in those same 

rules would appear to preclude a mail ballot, since they require the secret ballot to 

                                                      

5
 By contrast, Section2(1) of the Credit Union Act 1997, explaining “special resolution” specifically 

states that voting at a special general meeting (SGM) be done "in person".  
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be cast "at the annual general meeting . . .."
6
  

ILCU Rule 74 and CUDA Rule 8 refer to a “ballot paper” and collection by the tellers. 

Like much of the wording on AGMs, this was drafted without thought to the 

inclusion or exclusion of virtual meetings: in this instance, the phrasing suggests a 

requirement for physical presence, whether or not this was the intention. It could 

assist credit unions if the trade associations were to offer an authoritative view on 

how they should interpret the paper ballot references in a digital era. 

Potential technology for securely accommodating a secret ballot and for ‘show of 

hands’ voting will be discussed Part II of this paper.  

A solution employed by other corporate AGMs is voting by proxy. However, in the 

case of Irish credit unions, proxy voting is expressly forbidden by Section 82(3) of the 

Credit Union Act 1997, with the very limited exception of the approved 

representative of corporate members.  So, as a practical matter, proxy voting is 

unavailable to Irish credit unions, whether for a virtual or traditional AGM. 

The express prohibition on proxy voting does suggest an expectation by lawmakers 

of direct member participation in credit union AGMs. In a context where a physical 

meeting cannot be held due to social distancing, it would seem reasonable that a 

virtual meeting best serves this aim.  

3.2. Compliance in UK 

3.2.1. Potential deferral of AGM 

The UK government has intervened in this area already with its Corporate Insolvency 

and Governance Act 2020 (CIG Act) 
7
, which provides for an extension to the period 

available for AGMs and additional flexibility around these and other general 

meetings. However, for these provisions the Act specifies the period between 26 

March 2020 (retrospectively) and 30 September 2020. So, unless it is extended 

(which is under review), it will not directly benefit most credit unions
8
.  

On the other hand, the UK’s Financial Conduct Authority (FCA) has stated that it will 

show forbearance for mutual societies (such as credit unions) breaching their rules in 

                                                      

6
 Rules 41 and 54, Standard Rules for Credit Unions, Irish League of Credit Unions.  

7
 The Corporate Insolvency and Governance Act became law on 25 June 2020. 

8
 The guidance accompanying the Act has a clear expectation that AGMs take place as soon as 

possible and that organisations should ensure that members have an effective means of inputting into 

the decision-making process. 
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this area by a postponement.
9
 Credit unions should check FCA's latest guidance on 

this issue if they wish to postpone their AGM.  

In Britain, the model rules allow AGMs to be adjourned for up to 28 days in the case 

of ACE, SLCU and UKCU and up to 30 days for ABCUL and UFCU. ILCU NI model rules 

do not state a time period, but the relevant credit unions could be guided by the 90 

days stated for ILCU members in Ireland. This allows for the same process as 

discussed in 3.1.1 above of holding a physical AGM solely for the members present 

to approve an adjournment to some better day. 

3.2.2. AGM location 

There is no clear legal requirement in the UK legislation and most model rules in 

relation to the physical or otherwise location of the AGM
10

. 

UK model rules refer to the “place” of the meeting in the instructions for notice of 

the meeting, as in Ireland. So again, a ‘belt and braces’ approach would be to hold a 

physical meeting as well as a virtual meeting.  

However, ABCUL’s model rules state that “In determining attendance at a meeting of 

the Credit Union, it is immaterial whether any two or more Members attending are 

in the same place as each other”, which would appear to settle any ambiguity over 

‘place’ for rules based on this model: credit unions with this clause in their rules are 

not constrained as to place.  

3.2.3. Quorum requirements 

UK primary legislation does not mention quorum, while all the model rules reviewed 

require 10% of members or 15 members, whichever is the lower, except for those 

ILCU NI and UFCU members with less than 50 members, where it is five. At the date 

of publication, this would be permissible, assuming suitable social distancing 

arrangements can be made. 

3.2.4. Voting 

The CIG Act enables electronic voting regardless of credit union rules, but only until 

30 September 2020. Other relevant UK legislation is not specific on this issue except 

in one case: the 2014 Co-operative and Community Benefit Societies Act and the 

Credit Union (NI) Order 1985 require in-person voting for resolutions on the 

                                                      

9
 FCA states, “We do not consider it to be in the public interest for us to take action in this context 

where we can see that a society is taking steps to ensure they meet the legislative obligation as soon 

as reasonably practicable.” www.fca.org.uk/firms/information-firms-coronavirus-covid-19-

response#mutual 

10
 The CIG Act offers flexibility on this point, but as previously noted, it extends only until 30 

September 2020. 
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amalgamation or transfers of engagement. Credit unions looking to present such 

proposals at their AGM should consider the implication for their plans. 

UK model rules generally require a show of hands but give authority to directors (or 

ten or three members present, for SLCU and UFCU model rules respectively) to 

decide otherwise. ABCUL and UFCU model rules require secret ballots for the 

election of directors and o committee members, as do ILCU NI model rules, which 

also add the appointment of the auditor to this requirement. As in Ireland, some 

model rules (ILCU NI, SLCU and UFCU) also refer to a “ballot paper”, implying a 

physical event. The FCA’s statement on forbearance could be relevant here, if a 

virtual voting system is the best endeavour of a credit union seeking to exercise 

democratic governance in extenuating circumstances. 

Of the legislation and model rules reviewed, all but ABCUL are silent on the issue of 

postal voting. Postal voting has the advantage of using a ballot paper. ABCUL’s model 

rules offer permission for this method specifically for the elections of directors of the 

board, supervisory and credit committee members. 

There is no reference to proxy voting in the UK credit union legislation. In ACE and 

UKCU model rules, there are procedures for managing such a process and there are 

some limitations on what can be agreed by a proxy vote. ABCUL, ILCU NI and UFCU 

model rules forbid the use of proxy voting, as do SLCU’s current model rules for 

special general meetings. 

As noted in the Irish section above, the prohibition on proxy voting comes from an 

expectation of direct member participation, and credit unions should reflect on the 

role and conduct of a virtual meeting in this context. 

3.3. Preliminary conclusions about legal and constitutional considerations 

Subject to credit unions checking their own rules: 

For Irish credit unions 

• Location - While there is no explicit impediment to a virtual meeting, there is 

some ambiguity of wording around the location of a meeting, which means that a 

solely virtual meeting might come under challenge. A physical meeting and 

virtual meeting hybrid could be the solution. 

• Voting – Voting by mail appears to be precluded, so the voting mechanism in a 

virtual meeting would need to accommodate secret balloting (to be discussed in 

greater depth in Part II).  

For British credit unions 

• Location - For all except credit unions with rules based on ABCUL’s model, the 

conclusion is the same as for Ireland: a virtual AGM needs to be coupled with an 
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in-person AGM. For credit unions with rules based on the ABCUL model, there 

appears to be no barrier to a virtual-only AGM. 

• Voting - Virtual or postal voting appear permissible, although some resolutions 

are not compatible with the latter if the credit union’s rules originated in ABCUL 

model rules. The voting mechanism would also need to take account of secret 

balloting requirements. Credit unions with rules requiring a ballot paper to be 

involved can either seek to rely on FCA tolerance or use postal votes.  

Once again, and in conclusion, this may be the time for representative bodies in 

Ireland and Great Britain to implement, in each county, a co-ordinated approach to 

obtaining legal clarity from their respective regulators or lawmakers. Until then, 

credit unions should check their rules alongside this guidance, and if in doubt 

regarding what is permissible, seek independent advice. 
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