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Duty on shareholders when
voting at a class meeting

Chancery Division
Published March 21, 2017
In re Dee Valley Group pic

Before Sir Geoffrey Vos, Chancellor
[2017] EWHC 184 (Ch)
Judgment February 8, 2017

Members of a company voting at a -

class meeting directed by the court
had to exercise their power to vote
for the purpose of benefiting the
_ classasawhole, and notmerely indi-
vidual members only. )
Sir Geoffrey Vos, chancellor, so
held when granting an application
by the company, Dee Valley Group
plc, for the court’s sanction of a
scheme of arrangement under sec-
tion 899 of the Companies Act 2006
between the company and its mem-
bers. The purpose of the scheme was
to enable Severn Trent Water Ltd to

acquirethe entireissued voting ordi-

nary share capital of the company at
a price of 1,825 pence a share. Seven
individual shareholders, Huw Cash-
more, John Williams, Stuart Owen,
George Owen," Stephen Jones,
Angelina Blower and Johanna
Cooke opposed the scheme. A
competing bidder for the company,
Ancala Fornia Ltd, also opposed the

- scheme. The nominee company of

an independent stockbroking firm,
James Sharp (Rulegate Nominees)
Lid, supported the scheme.

On November 30, 2016 the com-~
pany was given permission to con-
vene ameeting of the scheme share-
holders. The scheme document was
sent to scheme shareholders con-
taining a notice convening the court
meeting for January 12, 2017,

Mr Andrew Thornton for the

company. Mr James Potts, QC for
the individual- shareholders; Mr
Edward Davies for Ancala Fornia;
Mr Martin Moore, QC and Mr Ste-
phen Horan for Severn Trent; Mr
David Chivers, QC for James Sharp.

The Chancellor said that section
899(1) of the Companies Act 2006
provided that “if a majority in num-
ber representing 75 per cent in value
of the ... class of members .
present and voting . . . agree a com-
promise or arrangement, the court
may, on an application under this
section, sanction the compromise or
arrangement”, .

There were therefore two pre-
conditions to the court sanctioning
a scheme of arrangement. First a
majority in number of the class of
members present and voting had to
agree to it, and secondly, 75 per cent
in value of the class of members
present and voting had to agreetoiit.
The present case concerned the first
of those two pre-conditions.

The basic question that the court
had to decide was whether the chair-
man of the class meeting directed by
the court was right to disallow the
votes of 434 individual shareholders
opposing the scheme: He disallowed
the votes because each of the indi-
vidual shareholders had acquired
one share by way of gift from the
same transferor in “share-splitting”
circumstances.

Theresult of disallowing the votes
of the individual shareholders was
that a majority in number of the
shareholders in the class in question
approved the scheme of arrange-
ment. Had he allowed those votes,
the scheme would have failed,
because it would not have been ap-
proved by a majority in number of
the class of members present and

“voting at the class meeting.

The case was the first in which-a

- share-splitting exercise' had been
-undertaken with theapparent object

of defeating a scheme of arrange-
ment between a company and its
members. )

The proponents of the scheme.

stbmitted that the chairman had an

inherent power to reject the vote-

and had been right to do so because
the power to vote at a class meeting

directed by the court had to be exer--

cised for the purpose of benefiting
the class as a whole and not for any
collateral purpose. ) .
The opponents. of the scheme
submitted that both the manner in’

which the individual shareholders”

had acquired their shares and their
motivations in opposing the scheme
were permissible. - .

Issues for determination includ-
ed: () What was the proper test to be
applied to determine if the votes of
members at a members’ class meet-
ing directed by the court were valid?
and (ii) were the votes of the individ-
ual shareholders at the court meet-
ing valid, and should they have been
counted by the chairman? )

The matter had to be approached
from first principles. The test was
made clear by the exercise that the
court undertook at the sanction
stage. That pointed clearly to the
need for class members at the court
meeting to be voting in the interests
ofthe class and notto promote inter-
ests adverse to the class they pur-
ported to represent.

That approach tied in with. that
adopted in slightly different, but
comparable, positions in British
America Nickel Corporation Ltd v M
J O'Brien ([1927} AC 369) and In re
Holders Investment Trust Ltd ((1971] 1
WLR 583).

A class meeting ordered by the

"would frustrate its

court was sui generis. Its objective
was to determine fairly the views of
the class as to the interests of the
class. The objection based upon the
need for the court to look into the
minds of shareholders was - ill-
founded.

There were two main objections

“to the votes cast by the individual

shareholders. First, it was said that
the members were motivated by the

protection of jobs at the company
. andby theinterests of thelocal com-

munity and the environment, rather
thanthe interests of the class of ordi-

- nary shareholders in the company.
Second, it was said that they had -

acquired their single shares from
someone who was splitting his hold-
ing with the solé purpose of transfer-
ring the shares to persons who
would vote so as to defeat the
scheme; in those circumstances, it

was axiomatic that they could and

So&mbo;mémbmggmﬁﬁmammg

of the class. I :
The chairman’s knowledge of the

circumstances in which the individ-

ual shareholders had acquired their -

shares gave him sufficient evidence

“to conclude that the votes of the
individual shareholders at the Janu-.

ary 12 meeting were not being cast
for the purpose of benefiting the
class as a whole. ’

That was not specifically because

their imputed or expressed motives.

fell- outside the band of what was

permissible. It was because the only

possible explanation for the conduct

. oftheindividual shareholders was to

further a share manipulation strate-
gy to defeat the scheme by use of the
majority in number jurisdictional
requirement.

The actions of the individual
shareholders in accepting the gift of

a single share demonstrated that

they could have given no considera-
tion to the interests of the class of
members which they had joined.
They could only have joined that
class with the preconceived notion
of voting down the scheme.

There had been no other reason
to acquire one single share in the
company at that crucial time after
the court meeting had been direct-
ed. The chairman had been entitled
to protect the integrity of the court
meeting against manipulative prac-
tices such as share-splitting that

purpose.

Solicitors: Travers Smith LLP;
Walker Morris LLP; Berwin Leigh-
ton Paisner LLP; Herbert Smith
M_—...m—uoE:m LLP; Butcher Barlow

Court Circular

Clarence House

20th March, 2017

The Prince of Wales, President, The
Prince’s Trust, and President, The
Prince’s Trust International, this
evening held a Reception at
Windsor Castle for the
International Leadership
Programme.

Kensington Palace

20th March, 2017

Prince Henry of Wales this

morning received a briefing on the

Veterans’ Gateway project from Mr

Mark Collins (Proi- /;@mmmﬁ

Royal British Le~ .
His Ro"" ' )
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Buckingham Palace

20th March, 2017

The Duke of York, Chairman of the
Trustees, Outward Bound Trust,
this morning held a Trustees’
Meeting and gave a Luncheon

for supporters.

His Royal Highness, Founder,
Pitch@Palace, this afternoon held
Pitch@Palace Africa in partnership
with the Royal Academy of
Engineering, Africa Prize for
Engineering Innovation at St
James’s Palace.

The Duke of York, Founder,
Pitch@Palace, this evening held a
Reception for Pitch@Palace Africa
Entrepreneurs at St. James’s Palace.

Buckingham Palace

-20th March, 2017

The Countess of Wessex, Global
Ambassador, International Agency
for the Prevention of Blindness, this
afternoon visited the Flying Eye
Hospital at Stansted Airport,
London, and was received by Her
Majesty’s Lord-Lieutenant of Essex
~ Lord Petre).
Royal Highness, Royal
"% MAIDEN, this evening

attended a Reception at the
Honourable Artillery Company,
Armoury House, Cify Road,
London ECL

Buckingham Palace
20th March, 2017 .
The Princess Royal, Commodore-
in-Chief, Portsmouth, this morning
opened The Princess Royal Jetty,
Queen Elizabeth Class Aircraft
Carrier Complex, HM Naval Base,
Portsmouth, and was received by
Her Majesty’s Lord-Lieutenant of
Hampshire (Mr Nigel Atkinson).
Her Royal Highness,
Commodore-in-Chief, Portsmouth,
this afternoon visited Boathouse 4,
Main Road, HM Naval Base, i
Portsmouth, and was received by
Mr Tom Floyd (Deputy Lieutenant
of Hampshire).

Kensington Palace

20th March, 2017

The Duke of Gloucester, Joint
Patron, Thames Landscape
Strategy, this afternoon unveiled
the Pocahontas Plague at Syon .
House, Syon Park, Brentford, to
mark the Four Hundredth
Anniversary of the Death of
Pocahontas.

statutory

- WINE is a mocker, strong drink a.

brawler, and whoever is led astray by it
is not wise: Proverbs 20.1 (NRSV)

Births

BELL On 14th March 2017 to Victoria
(née Gray) and Edward, a son, Logan
Edward. A healthy baby boy, brother
to Bobby and born at the Princess
Royal University Hospital, Orpington.

COCKER On 8th March 2017 to Anna -
(née Osinska) and Daniel, a daughter,
Maria Edith.

HUNT On 16th March. 2017 to Iryna
(née Koretska) and Bruno, a son, Alfred
George.

PETRAS On 13th March 2017 to
Georgina (née Le Hardy) and Callum, a
daughter, Sophie, sister to Max.

Forthcoming
Marriages
_THE HON G. BURNETT

AND MISS R-A. DAUKES
The engagement is announced between

. The Hon George Burnett, younger son
- of Lord and Lady Burnett of

Whitchurch, Devon, and Rose-Anna,
daughter of Brigadier and Mrs Clendon
Daukes of Signet, Oxfordshire.

MR C.F. SANDILANDS
AND MISS L.J. MCNULTY
The .engagement is announced cmﬁénms

-Christopher, only son of Gabriele .
Sandilands of Fulham, London, and the

late James Sandilands, and Lucy,
youngest daughter of David and -

. Martina McNulty of Richmond, Surrey. *

MISS S.A. WATSON

AND MR T.M. TOWNSHEND .
The engagement is announced between
Sarah Alice; daughter of Simon and Lis
Watson, and Timothy Michael, son of
Michael and Amanda Townshend.

| Deaths

BARON John Murray (Tim) formerly of
James Baron & Sons, Burnley and
Rochdale, peacefully at home on 15th
March, aged 93. Husband of the late
Freda, father of Christina, John
(deceased), Peter and James, proud
grandfather and great-grandfather.

~ Funeral at St Thomas’s Church, Wells,

on Friday 31st March, at T.45pm. The -
11.06 from Paddington will be met at
Castle Cary. No flowers, donations for
St Thomas's Church Development Fund
or the RAF Benevolent Fund ¢/o
Unwins Independent Funeral Directors,
The Firs, Underwood, Wookey Hole Rd,

" Wells, BA5 1AF.

BURGESS Susan Mary (née Hayes) on
11th March 2017, aged 73 years.
Peacefully at the The Royal Derby
Hospital, surrounded by her loving
family, of Lea, Matlock, Derbyshire,
Much-loved wife of Alan and loving
mum of Richard and Rebecca. Funeral

service at Amber Valley Memorial Park -

& Crematorium, Swanwick, on
Wednesday 5th April, at 11am. Family
fiowers only please. Donations for
Macmillan Cancer Support may be sent
to Thomas Greatorex & Sons Ltd, 29
Knowleston Place, Matlock, Derbyshire,
DE4 3BU. Tel: 01629 582470. Kindly
wear bright colours.

DAY

Robert Frederick, British film
director, passed away on 17th
March 2017, aged 94, on -
Bainbridge Island; Seattle, USA.
Known in the UK for his early films
The Green Man, Two Way Stretch
and The Rebel, and later for TV
series. He leaves to mourn his
passing, his son Rob, his daughter
Roberta and his grandsons,
Nicholas and Philip Simons.
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FRANCKE Donald Max passed away
peacefully on 7th March 2017, aged 87,
after a short iflness in hospital. A
singer and actor well known for his
eight-year tenure as Old Deuteronomy
in the West End production of Cats
between 1986 and 1994. Much-loved
husband of Margaret and father to -
Lizzie and Gerry and grandfather to
Emily and Jessica, Donaid has finally
made his way to the Heaviside layer! -
The funerat will be held on 31st March
2017, at 11.30am, at Greenacres
Heatherley Wood, Grayshott, Surrey.
Family flowers only, Donations, if .
desired, to The Great Daffodil Appeal.
www.mariecurie.org.uk.

CHARLES ROWLATT

Charles died peacefully at home,
aged 83, on Monday 13th March.
His wife Penelope was holding his
- 'hand as the spring sunshine .
streamed in through the window.,

Much-foved husband, father and
- grandfather. -

Funeral at Highgate Cemetery, at
2pm, on Friday 7th April. No
. flowers please.

JARRETT Louis Stephen Anthony
passed away peacefully on 11th March
2017, aged 80 of Witney Antiques, 100
Corn Street, Witney. Oxen. The most
dearly loved husband of Joy, and  ~
loving father to Rebecca and Justin.
Grandfather to Freya and Torin.
Stephen was a much valued.friend to
all who had the privilege of knowing
him. He will be greatly missed. Funeral
Service. St Mary’s Church, Church:
Green, Witney, Oxon. April 5th 2017. |
m. :

JOHNSON Peter Benjamin Sands died
suddenly on 13th March 2017, aged 81.
Dear husband and best friend of
Daphne, father of David, father-in-law
of Magda and “Bumpa” te Millie and
Lydia. Private family cremation with a

_ thanksgiving service to celebrate his

life at a later date. No flowers, but
donations to Queenscourt Hospice, ¢/o

- Dean Brothers (Formby).

LAMPORT Eric George died peacefully

on 12th March 2017, aged 94, at .

Westall House, Horsted Keynes.

Beloved father of Christine’and

Stephen. Funeral at Kent & Sussex-

m\__‘msmﬂozcg Worth, 2.30pm, 29th
arch.

)

-LASCELLES PALLIN Jennifer Susan

(née Griffith-Williams) died peacefully
on 15th March 2017, aged 83. Much
loved and missed by all her family and
friends. Funeral-on 30th March 2017, at
Al Saints Church, Crudwell, at 12pm.

MATTHEWS Ann Patricia (née .
.Russell) on-3rd March 2017, aged 55.
Greatly loved mother of Sarah,
Christopher and Lucy, wife of lan,
daughter of Pat, sister of Michael and
Peter. Funeral 29th March, Surrey and
Sussex Crematorium, Crawley, 4.30pm.
Donations to St Catherine's Hospice,
Macmillan, Marie Curie, Cancer
Research UK, ¢/o B C Baker & Son,
Caterham. Tel: 01883 343219..

REGGIORI Joan (née Green) passed=
away on 14th March 2017, aged 95.
Experienced analytic psychotherapist.

- Funeral 11.30am, 27th March, Golders

Green Crematorium.

- General Announcements

For supportpleasecall
02076806833 i

SHEPHERD Vera Winifred (Fing) (née

Broxis) died peacefully at home, on
12th March 2017, aged 103. Dearly
loved wife, mother, grandmother and
great-grandmother. Funeral at Fepland
Crematorium, March, on Friday 24th
March, at 3.30pm. Flowers welcorne.
Donations, if desired, to Baird Lodge
Social Fund, care of R J Pepper-& Son,

27 High Street, Soham.

Legal zomnmw

In the Matter of the Insolvency Act 2003
INTELLIGENT ENGINEERING HOLDINGS
LIMITED
Company number: 268743 (the “Company”)

Insolvency Act 2003 (the “Act”) that Martin Trott of
/| RHSW (BVI) Limited, PO Box 3162, Road Town, Tortola,
British Virgin Islands has proposed a modification of the
Company Creditors’ Arrangement.

Notice is hereby given pursuant to section 39" of the
Act, that a meeting of the creditors of the Company will
be held by telephonic conference at 10:00am BVI time
(3:00pm UK time) on 6 April 2017.

Notice is hereby given that the creditors of the above
named Company are required to send in writing their
names and addresses and the partiéulars of theirs debts
or clims, and the names and addresses -of their
solicitors, if any, to Martin Trott, RHSW (BVI) Limited,
PO Box 3162, Road Town, Tortola, British Virgin Istands
VGI!10 the Supervisor of the creditors’ arrangement
of the Company, and, if so required by notice in writing
frorh the Supervisor, or by selicitors, or. personally, to
come in and prove.their debts or claims at such time
and place as shall be specified in such’ notice, or in
default thereof they will be excluded from the voting
process at the above noted meeting until such debts are
proved, .

Dated: |5 March 2017

Notice is hereby given pursuant to Secticr-39-of-thef.

Martin Trott, Supervisor

Tia has never known
a life without pain.
Every morning Tia wakes to new

‘sets of wounds which are caused

by her turning in her sleep. Tia lives
with Epidermolysis Bullosa (EB) -

a painful genetic condition which
makes her skin blister and tear at
the slightest touch. Tia’s only hope
is a cure - you can help.

Learn more about how EB affects
Tia's life at www.debra.org.uk/Tia

Please help children like Tia today.
To donate £5 text CURE to 70500.
Text costs £5 + standard network rate. 100% of your donation

will go to DEBRA. By texting you consent to further contact
by text from DEBRA, include NO INFO to

stop further communications. DEBRA is &V
aregistered charity, numbers 1084958

and SC039654, Terms: www.debra.org. debra
uk/textdonate Text service provider Vir2 ot v
Mobile's helpiing 0330 660 0425. haad
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