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Case Study Notes 
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Important notice 

The legal information included in the “Issues and potential solutions” section of this document is correct to the best of our knowledge and belief at 

the time of going to press. It is, however, specific to the case study and only suitable as a general guide to the issues raised within the case study. 

We recommend that specific professional advice is sought before any action is taken. 

This case study was enacted at the “Bad AGMs (and how to avoid them)” seminar held on 25 January 2017. The scenario and the answers given 

highlight issues that arise in practice, but do not seek to be comprehensive, nor necessarily to reflect the advice Charles Russell Speechlys would 

have given if instructed to advise. The events which unfolded during the case study were acted out by an experienced panel to highlight issues, 

and do not represent how the panel members would necessarily react to the various situations in practice. 
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Briefing Note  
(as distributed to the audience)  
 

Meanswell plc (“Meanswell”) is a premium listed company that specialises in the creation and support of 

tablet and smart phone applications. 

Following a couple of difficult years for Meanswell, the company has been experiencing growth and 

increased profit levels over the past year. Despite the company’s positive results and steady increase in 

share price, the board of Meanswell is conscious of its shrinking business in Eastern Europe (which, last 

year, accounted for a record low level of Meanswell’s profits) and is considering shutting down operations 

in the region and perhaps moving into the North American market in the coming twelve months, as was 

debated last year. The reduction in Meanswell’s Eastern European business is well known to the market 

and it has already answered a question on the topic through its website ahead of the AGM. 

Given the nature of Meanswell’s business and aspirations to become a market leader in mobile 

applications, the board is keen that Meanswell be perceived as being ahead of the curve and at the 

forefront of advances in all aspects of its business.  They believe that the AGM provides them with an 

opportunity to again display to their shareholders their position and expertise and have developed their 

own app for voting at this year’s AGM. Whilst the board initially considered conducting a full electronic 

virtual AGM, they have since decided to keep it simple. The AGM will still be a physical meeting and voting 

will again be on a show of hands rather than a poll, but attendees will vote using the app.   

A lot of thought has gone into planning the AGM and initial plans to hold the AGM on Friday 23 December 

were dismissed, as was the suggestion to cancel the shareholders’ refreshments. The company has put a 

lot of effort into securing the confidence of the shareholders and doing everything they can to facilitate 

attendance. 

Behind the scenes however, Meanswell is doing its best to deal with a dispute with one of the Executive 

Directors, its current Chief Operating Officer (who has latterly been focusing on the Eastern European 

business), Mr Ted Black. It would seem that large amounts of money may have been misappropriated and 

one of the local staff in the Eastern European operation has anonymously reported, via Meanswell’s 

whistleblowing hotline, a belief that senior management have been diverting money from the local offices 

for personal gain, naming Mr Black (who is overseeing operations in Eastern Europe). The company is, as 

of yet, unsure as to the accuracy of the details, or seriousness, of the situation but is obviously concerned 

about the implications this would have for the company and has suspended Mr Black on a short-term basis 

and begun investigating the matter internally through its committee (of which the Chairman and the CEO 

are members). Initial results (received on Monday) from a swift approximate financial audit of the Eastern 

European operations suggest that there may be financial irregularities. However, investigations by the 

committee are at an early stage and findings have not yet been reported to the board. 

The CEO spoke with Ted at the outset of investigations and, whilst he strongly refutes these accusations 

and makes allegations about his rights, he has entered negotiations with the company to reach a 

settlement for his exit, including providing any information that would be of assistance in resolving matters. 

The CEO believes that although Mr Black is cooperating with their investigation, it may be best to remove 

him as an employee and a director of Meanswell as soon as possible. However, it has not managed to 

finalise the settlement and progress his removal prior to the AGM.  In the meantime, Mr Black (who is also 

a shareholder) has decided that he will not attend the AGM but has sent a shareholder proxy to attend and 

report back to him. 

The committee has determined that it is not yet necessary or appropriate to make any announcement or 

press release in relation to the dispute with Ted Black. They are nonetheless concerned that rumours of 

the financial irregularities may have leaked to shareholders and this could potentially lead to the directors 

being drawn into heated discussions at the AGM.  The Chairman has decided that the board is to stay in a 
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prep room looking at their Q&As until the time of the AGM, and cars are waiting to take them to the 

traditional board dinner immediately after the AGM, rather than joining the shareholders at the post-AGM 

refreshments. 

Meanswell’s Remuneration Policy was approved at the 2015 AGM, so another vote will not be required 

until next year’s AGM and no changes are proposed this year which would require approval. The board 

are confident that Meanswell has acted within its Remuneration Policy, and that the Remuneration Report 

(on which the usual advisory vote will be held) reassures shareholders that the Remuneration Committee 

has correctly judged the remuneration of the executive directors, so that it believes that there should be 

little or no issues surrounding the approval of the Remuneration Report. However, a key institutional 

shareholder is unhappy with the level of directors’ loss of office payments that could be made under the 

current Remuneration Policy (potentially a very real concern given the current issues with Ted Black) and 

intends to propose an amendment to the resolution on the Remuneration Report or alternatively vote 

against it. The proxy results for those who have submitted proxy forms by the deadline are surprisingly 

close, and the resolution would fail on a poll vote if that shareholder voted against. 

IMPORTANT NOTE: The examples we are using are all from real life and/or our experience, but the 

approaches that will be taken, and the documents produced, do not necessarily reflect what would have 

been done or produced had we been instructed to advise. The events which are about to unfold are being 

acted out by an experienced panel to highlight issues, and do not represent how the panel members would 

themselves react to the various situations in practice. In particular, our Chairman has kindly agreed to 

respond in a way which helps to highlight those issues, but which would certainly not represent how he 

would deal with the various issues at one of his own AGMs! 
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The cast: our panel and other contributors 

 

The Board/Panel and others who took part in the case study 

The Board of Meanswell plc Our other contributors 

Dick Steele 

Chairman 

(Chairman, Portmeirion Group PLC) 

Tim Ward 

Introductory remarks 

(Chief Executive, Quoted Companies Alliance) 

Harry Chathli 

Chief Executive 

(Financial PR and Media Strategist, 
Director and Owner, Luther Pendragon) 

David Hicks 

Master of Ceremonies 

(Partner, Charles Russell Speechlys) 

Peter Swabey 

Finance Director 

(Policy & Research Director, ICSA) 

Chris Putt 

Shareholder Proxy 

(Partner, Charles Russell Speechlys) 

Jeannette Andrews 

Non-Executive Director 

(Corporate Governance Manager, Legal 
& General Investment Management) 

Nathan Lightman 

Corporate Representative 

(Associate, Charles Russell Speechlys) 

William Granger 

Non-Executive Director 

(Partner, Charles Russell Speechlys) 
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Notice of the 2017 (Mock) Annual General Meeting  
(as distributed to the audience)  
 
IMPORTANT NOTE: this document has been prepared as part of the materials for the case study of Meanswell plc for the “Bad AGMs 

(and how to avoid them)” seminar held on 25 January 2017. It contains intentional errors and failures to follow best practice to highlight 

issues for attendees of the seminar. It should not be used as a specimen or precedent, or for any other purpose. 

 

MEANSWELL plc 
(incorporated and registered in England and Wales under number 5484310) 

 

Notice of the 2017 Annual General Meeting 

25 January 2017 

 

 

 

 

 

 

 

 

 

 

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 

If you are in any doubt as to what action you should take, you are recommended to seek your own financial advice 

from your stockbroker or other independent adviser authorised under the Financial Services and Markets Act 2000. 

If you have sold or transferred all of your shares, please forward this document, together with the accompanying 

documents, as soon as possible either to the purchaser or transferee or to the person who arranged the sale or transfer 

so they can pass these documents to the person who now holds the shares. 
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Notice is hereby given that the Annual General Meeting (“AGM”) of Meanswell plc 

(“Company”) will be held at 5 Fleet Place, London EC4M 7RD on 25 January 2017 

at 5.30 p.m. 

Resolutions 1 to 11 will be proposed as ordinary resolutions and resolutions 12 

to 14 will be proposed as special resolutions. 

Ordinary Business  

1. To receive the Company’s accounts and reports of the directors and auditor for the financial year ended 

28 September 2016  

2. To approve the directors’ remuneration report (excluding the directors’ remuneration policy set out at 

pages 29 to 32 of the directors’ remuneration report) for the financial year ended 28 September 2016 

as contained within the Company’s annual report and accounts  

3. To re-elect Dick Steele as a director  

4. To re-elect Ted Black as a director  

5. To re-elect Peter Swabey as a director  

6. To re-elect Harry Chathli as a director 

7. To re-elect William Granger as a director  

8. To re-elect Jeannette Andrews as a director  

9. To re-appoint Big 4 LLP as auditor of the Company, to hold office until the conclusion of the next 

general meeting at which accounts are laid before the Company 

10. To authorise the audit committee to determine the remuneration of the auditor. 

11. That the directors be generally and unconditionally authorised pursuant to and in accordance with 

section 551 of the CA 2006 to exercise all the powers of the Company to allot shares or grant rights to 

subscribe for, or to convert any security into shares up to an aggregate nominal amount of £8 million, 

such authority to expire at the end of the next annual general meeting or on 30 April 2018, whichever is 

the earlier. This resolution revokes and replaces all unexercised authorities previously granted to the 

directors to allot shares or to grant rights to subscribe for or to convert any security into shares but 

without prejudice to any allotment of shares or grant of rights already made, offered or agreed to be 

made pursuant to such authorities. 

Special Business 

12. That subject to the passing of resolution 11, the directors be empowered to allot equity securities (as 

defined by section 560 of the CA 2006) pursuant to the authority conferred by resolution 11, or sell 

treasury shares, for cash as if section 561(1) of the CA 2006 did not apply to any such allotment, 

provided that this power shall be limited to an aggregate nominal amount of £2 million, such authority to 

expire at the end of the next annual general meeting or on 30 April 2018, whichever is the earlier. This 

resolution revokes and replaces all unexercised powers previously granted to the Directors to allot 

equity securities as if section 561(1) of the CA 2006 did not apply but without prejudice to any allotment 

of equity securities already made or agreed to be made pursuant to such authorities. 
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13. That the Company be generally and unconditionally authorised for the purposes of section 701 of the 

CA 2006 to make one or more market purchases (as defined in section 693(4) of the CA 2006) of its 

ordinary shares with nominal value of 5 pence each in the Company, provided that:  

 the Company does not purchase under this authority more than 151 million ordinary shares;  

 the Company does not pay less than 5 pence for each ordinary share; and  

 the Company does not pay more per ordinary share than the higher of (i) an amount equal to 5 per 

cent. over the average of the middle-market price of the ordinary shares for the five business days 

immediately preceding the day on which the Company agrees to buy the shares concerned, based 

on share prices published in the Daily Official List of the London Stock Exchange; and (ii) the price 

stipulated by Article 5(1) of the Buy-back and Stabilisation Regulation (EC No. 2273/2003).  

This authority shall continue until the conclusion of the Company’s annual general meeting in 2018 or 

30 April 2018, whichever is the earlier, provided that if the Company has agreed before this date to 

purchase ordinary shares where these purchases will or may be executed after the authority terminates 

(either wholly or in part) the Company may complete such purchases.  

14. That a general meeting (other than an annual general meeting) may be called on not less than 14 clear 

days’ notice. 

 

 

By Order of the Board of Directors 

David Hicks 

General Counsel and Company Secretary 

Meanswell plc 

99 Best Square, Intentions Lane, London EC4B 2XL 

16 December 2016 
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Explanatory Notes 

  

1. Resolution 1 

This resolution is for the shareholders to receive the Company’s accounts for the financial year which 

ended on 28 September 2016 together with the reports of the directors and the auditor.  

2. Resolution 2 

This resolution is to approve the directors’ remuneration report (excluding the directors’ remuneration 

policy set out at pages 29 to 32 of the directors’ remuneration report) for the financial year ended on 28 

September 2016.  

Section 439 of the Companies Act 2006 requires that a directors’ remuneration report is put to an 

advisory vote of shareholders at the AGM. 

The directors’ remuneration policy was approved at the 2015 AGM. It must be put to shareholders for 

approval at least every three years, and will be put to shareholders earlier if a change to the policy is 

proposed or the advisory vote on the directors’ remuneration report is not passed in any year following 

the approval of the policy. As no changes are proposed to the policy, it is not being put to shareholders 

for approval this year. 

3. Resolutions 3 to 8 

As required by the UK Corporate Governance Code, biographical details of each of the directors 

standing for re-election appear on page 17 of the annual report and accounts for the year ended 28 

September 2016. Under the Company’s articles of association, one-third of the directors are required to 

retire by rotation each year. However, all the directors will submit themselves for annual re-election by 

shareholders in accordance with corporate governance best practice. The Chairman is satisfied that, 

following individual formal performance evaluations, the performance of the directors standing for re-

election or election continues to be effective and to demonstrate commitment to the role.  

The Company is required to comply with the provisions of the UK Listing Rules (the “Listing Rules”) 

relating to controlling shareholders (a shareholder who exercises or controls 30% or more of the voting 

rights in a company). For the purposes of the Listing Rules, Control Systems Limited (“CSL”) is a 

controlling shareholder of the Company. As such, the election or re-election of any independent director 

by shareholders must be approved by a majority vote of both: (i) the shareholders of the Company; and 

(ii) the independent shareholders of the Company (that is, the shareholders of the Company entitled to 

vote on the election or re-election of directors who are not controlling shareholders of the Company).  

Resolution 7 is therefore being proposed as an ordinary resolution which all shareholders may vote on, 

but in addition, the Company will separately count the number of votes cast by independent 

shareholders in favour of the resolution (as a proportion of the total votes of independent shareholders 

cast on the resolution) to determine whether the second threshold referred to in (ii) in the previous 

paragraph has been met. The Company will announce the results of resolution 7 on this basis as well 

as announcing the results of the ordinary resolution of all shareholders. 

Under the Listing Rules, if a resolution to elect or re-elect an independent director is not approved by 

majority vote of both the shareholders as a whole and the independent shareholders of the Company at 

the AGM, the Company may put forward a further resolution to elect or re-elect that director at a 

general meeting which must be held between 90 and 120 days from the date of the original vote. 

Accordingly, if Resolution 7 is not approved by a majority vote of the Company’s independent 

shareholders at the AGM, the relevant director will be treated as having been elected only for the period 

from the date of the AGM until the earlier of: (i) the close of any general meeting of the Company 

convened for a date more than 90 days after, but within 120 days of, the AGM to propose a further 

resolution to re-elect him; (ii) the date which is 120 days after the AGM; and (iii) the date of any 

announcement by the board of directors that it does not intend to hold a second vote.  
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In the event that the director’s re-election is approved by a majority vote of all shareholders at a second 

meeting (there is no requirement for an additional vote by the independent shareholders at such a 

meeting), the director will then be re-elected until the next AGM.  

4. Resolutions 9 and 10 

These resolutions propose the reappointment of the Company’s existing auditor to hold office until the 

end of the next such meeting and for the audit committee to determine the auditor’s remuneration.  

5. Resolution 11 

The purpose of this resolution is to renew the directors’ power to allot shares. The authority granted at 

the last annual general meeting is due to expire at this year’s AGM. Accordingly, resolution 11 will be 

proposed as an ordinary resolution to grant new authorities to allot shares and grant rights to subscribe 

for, or convert any security into, shares up to an aggregate nominal amount of £8 million. This amount 

represents approximately one-third of the issued ordinary share capital (excluding shares held in 

treasury) of the Company as at 16 December 2016. If given, these authorities will expire at the annual 

general meeting in 2018 or on 30 April 2018, whichever is the earlier.  

The directors have no present intention to issue new ordinary shares, other than pursuant to the 

exercise of options under employee share schemes. However, the directors consider it prudent to 

maintain the flexibility to take advantage of business opportunities that this authority provides.  

13,600,500 shares are held in treasury as at 16 December 2016 (representing approximately 2.66 per 

cent. of the Company’s issued share capital (excluding treasury shares) on that date). 

6. Resolution 12 

Your directors also seek a power from shareholders to allot equity securities for cash or sell any shares 

held in treasury otherwise than to existing shareholders pro rata to their holdings, as there may be 

occasion where it is in the best interests of the Company not to be required to first offer such shares to 

existing shareholders. The power granted at the last annual general meeting is due to expire at this 

year's AGM. Accordingly, resolution 12 will be proposed as a special resolution to grant such a power. 

Apart from offers or invitations in proportion to the respective number of shares held, the power will be 

limited to the allotment of equity securities for cash up to an aggregate nominal value of £2 million 

(being ten per cent. of the Company's issued ordinary share capital at 16 December 2016, the latest 

practicable date prior to publication of this notice). The Company intends to use £1 million for general 

use, and confirms that the remaining £1 million will be used only in connection with an acquisition or a 

specified capital investment which is announced contemporaneously with the allotment, or which has 

taken place in the preceding six month period and is disclosed in the announcement of the allotment. If 

given, these authorities will expire at the annual general meeting in 2018 or on 30 April 2018, whichever 

is the earlier. 

In accordance with institutional investor guidelines, the directors confirm their intention that no more 

than 7.5 per cent. of the issued share capital (excluding shares held in treasury) will be issued for cash 

on a non-pre-emptive basis during any rolling three year period (excluding shares issued pursuant to 

employee incentive schemes). The directors have no present intention of exercising this new authority.  

7. Resolution 13 

This resolution will give the Company authority to purchase its own shares in the markets up to a limit 

of 10 per cent. of its issued ordinary share capital. The maximum and minimum prices are stated in the 

resolution. Your directors believe that it is advantageous for the Company to have this flexibility to make 

market purchases of its own shares.  

Your directors will exercise this authority only if they are satisfied that a purchase would result in an 

increase in expected earnings per share and would be in the interests of shareholders generally. In the 
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event that shares are purchased, they would either be cancelled (and the number of shares in issue 

would be reduced accordingly) or, in accordance with the CA 2006, be retained as treasury shares.  

As at 16 December 2016, the total number of options over shares that were outstanding under all of the 

Company’s share option plans was 9,780,000, which if exercised would represent 1.92 per cent. of the 

Company’s issued share capital at that date. If the Company were to purchase its own shares to the 

fullest possible extent of its authority from shareholders (existing and being sought), this number of 

outstanding options could potentially represent 2.39 per cent. of the issued share capital of the 

Company. 

If given, these authorities will expire at the annual general meeting in 2018 or on 30 April 2018, 

whichever is the earlier. 

8. Resolution 14 

The notice period for general meetings of the Company is 21 days unless shareholders approve a 

shorter notice period which cannot be less than 14 clear days. Annual general meetings will continue to 

be called on at least 21 clear days’ notice. Resolution 14 which is a special resolution, will enable the 

Company to call general meetings (other than annual general meetings) on 14 clear days’ notice. 

The Directors believe that this is in the best interests of the shareholders and it is intended that this 

shorter notice period would not be used as a matter of routine for such meetings, but only where the 

flexibility is merited by the business of the meeting and is thought to be to the advantage of 

shareholders as a whole.  

The approval will be effective until the Company’s next annual general meeting when it is intended that 

a similar resolution to renew the authority will be proposed. 
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Notes to the Notice of Annual General Meeting 

1.  A member may appoint one or more proxies to attend, speak and vote on his/her behalf at the AGM. A proxy need not be a 

member of the Company. More than one proxy may be appointed provided each proxy is appointed to exercise rights 

attached to different shares. Members who have lodged a proxy (whether by post or via the internet) are not precluded 

from attending and voting at the meeting themselves. 

2.  Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, the Company specifies that only those 

members registered in the Register of Members of the Company as at close of business on 23 January 2017 shall be 

entitled to attend and vote at the AGM in respect of the number of shares registered in their name at that time. Changes to 

entries on the Register of Members after this time shall be disregarded in determining the right of any person to attend and 

vote at the AGM. 

3.  In order to be valid, an instrument appointing a proxy and any power of attorney under which it is executed (or a duly 

certified copy of any such power of such authority) must be deposited at Registrars PLC, 101 Statutory Road, London 

EC4Z 3AB, or alternatively a member may appoint a proxy, or may wish to submit their proxies electronically at 

www.sharevote.co.uk, in each case not later than 5.00 p.m. on Monday, 23 January 2017. Please see the form of proxy for 

further details. 

4.  Alternatively, if you are a member of CREST, you may register the appointment of a proxy by using the CREST electronic 

proxy appointment service. Further details are set out below. 

I)   CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do 

so for the AGM and any adjournment(s) thereof by using the procedures described in the CREST Manual (available via 

www.euroclear.com/CREST). CREST personal members or other CREST sponsored members, and those CREST 

members who have appointed a voting service provider(s), should refer to their CREST sponsor or voting service 

provider(s), who will be able to take the appropriate action on their behalf. 

II)   In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST 

message (a “CREST Proxy Instruction”) must be properly authenticated in accordance with Euroclear UK and Ireland 

Limited’s (“Euroclear”) specifications and must contain the information required for such instructions, as described in the 

CREST Manual. The message, regardless of whether it constitutes the appointment of a proxy or an amendment to the 

instruction given to a previously appointed proxy, must, in order to be valid, be transmitted so as to be received by the 

issuer’s agent (ID RA99) by 5.00 p.m. on Monday, 23 January 2017. For this purpose, the time of receipt will be taken to 

be the time (as determined by the time stamp applied to the message by the CREST Applications Host) from which the 

issuer’s agent is able to retrieve the  message by enquiry to CREST in the manner prescribed by CREST. After this time, 

any change of instructions to proxies appointed through CREST should be communicated to the appointee through other 

means. 

III)  CREST members and, where applicable, their CREST sponsors or voting service provider(s) should note that Euroclear 

does not make available special procedures in CREST for any particular messages. Normal system timings and limitations 

will therefore apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member 

concerned to take (or, if the CREST member is a CREST personal member or sponsored member or has appointed a 

voting service provider(s), to procure that his CREST sponsor or voting service provider(s) take(s)) such action as shall be 

necessary to ensure that a message is transmitted by means of the CREST system by any particular time. In this 

connection, CREST members and, where applicable, their CREST sponsors or voting service provider(s) are referred, in 

particular, to those sections of the CREST Manual concerning practical limitations of the CREST system and timings. 

IV) The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a)  of the 

Uncertificated Securities Regulations 2001. 

5.   Any corporation which is a member can appoint one or more corporate representatives who may exercise on its behalf all 

of its powers as a member provided that they do not do so in relation to the same shares. 

6.   Any person to whom this notice is sent who is a person currently nominated by a member of the Company to enjoy 

information rights under section 146 of the CA 2006 (a “nominated person”) may have a right under an agreement between 

him/her and such member by whom he/she was nominated, to be appointed, or to have someone else appointed, as a 

proxy for the AGM. If a nominated person has no such proxy appointment right or does not wish to exercise it, he/she may 

have a right under such an agreement to give instructions to the member concerned as to the exercise of voting rights. The 
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statement of the above rights of the members in relation to the appointment of proxies does not apply to a nominated 

person. Such rights can only be exercised by a member of the Company. 

7.   Any member attending the AGM has a right to ask questions. The Company must answer any question asked relating to 

the business being dealt with unless: (a) to do so would interfere with the preparation of the AGM or involve the 

disclosure of confidential information; (b) the answer has already been given on the Company’s website in the form of an 

answer to a question; or (c) it is undesirable in the Company’s interests or good order of the AGM that the question be 

answered. 

8.   Under section 527 of the CA 2006, members meeting the threshold requirements set out in that section have the right to 

require the Company to publish on a website a statement setting out any matter relating to: (i) the audit of the 

Company’s accounts (including the auditor’s report and the conduct of the audit) that are to be laid before the AGM; or 

(ii) any circumstance connected with an auditor of the Company ceasing to hold office since the previous meeting at 

which annual accounts and reports were laid in accordance with section 437 of the CA 2006, (in each case) that the 

members propose to raise at the AGM. The Company may not require the members requesting any such website 

publication to pay its expenses in complying with sections 527 or 528 of CA 2006. Where the Company is required to 

place a statement on a website under section 527 of the CA 2006, it must forward the statement to the Company’s 

auditor not later than the time when it makes the statement available on the website. The business which may be dealt 

with at the meeting includes any statement that the Company has been required under section 527 of the CA 2006 to 

publish on a website. 

9.   Copies of the service contracts and letters of appointment of the directors of the Company will be available for inspection 

at 99 Best Square, Intentions Lane, London EC4B 2XL, during normal business hours on any weekday (public holidays 

excluded) from the date of this notice of AGM until (and including) the date of the AGM, and at Charles Russell 

Speechlys LLP, 5 Fleet Place, London EC4M 7RD from 5.00 p.m. on that date until the conclusion of the AGM. A copy 

of this notice of AGM and other information required by section 311A of the CA 2006 are also available for viewing on 

the Company’s website (www.meanswell.com/agm). 

10. As at 16 December 2016, which is the latest practicable date before publication of this notice of AGM, the Company’s 

issued share capital comprised 524,046,557 ordinary shares. As at 16 December 2016, the Company held 18,272,500 

shares in treasury representing 2.66 per cent. of the Company’s issued share capital (excluding treasury shares) on that 

date. Therefore, the total number of voting rights in the Company as at that date were 510,446,057. 

11. You may not use any electronic address (within the meaning of section 333(4) of the CA 2006) provided in this notice of 

meeting (or in any related documents including the proxy form) to communicate with the Company for any purposes 

other than those expressly stated.  

http://www.meanswell.com/agm
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Issues and potential solutions 

 

Part A: Issues arising out of the case study 

 

Issue Potential Solution(s) 

 
Exclusion of a director / 
shareholder from the 
AGM 
 

 
Directors generally have the right to attend the AGM pursuant to the company’s 
articles of association. In addition, the UK Corporate Governance Code provides 
that it is best practice for all directors to attend the AGM (and for chairmen of 
committees to be available to answer questions). 
 
If certain board members cannot attend or, as in the case here, choose not to 
attend due to an underlying dispute, the situation should be managed carefully 
and presented to the meeting in a considered way. 
 
In this scenario, the absent director is also a shareholder of the Company. The 
company cannot exclude a shareholder from attendance at the AGM, and under 
section 324 of the Companies Act 2006 every shareholder has the right to 
appoint a proxy and for that proxy to attend the AGM and exercise the 
shareholder’s rights. 
 
So, the company could not have excluded Ted Black (or his proxy) from the 
AGM. However, the Chairman of an AGM does have powers to deal with them 
accordingly if they become disruptive at the meeting (see below). 
 

 
Suspension of a 
director 

 
Suspending an employee from their position can, even in the simplest of 
scenarios, be a sensitive matter and one with competing interests.  When that 
person is a director, there are additional issues that require consideration.  
 
It is certainly easier to suspend a director where the service agreement has a 
clear contractual right to suspend; however, even then the company can only 
suspend in certain circumstances.  The director’s board participation cannot be 
suspended even when directors are employed purely to sit on the board.  
Companies should consider when implementing a suspension whether it is a 
worthwhile exercise given the circumstances at hand. 
 
If, for example, board meetings are coming upon issues that director leads 
suspension may not be sensible.  In a situation such as that of Meanswell, the 
reason to suspend would seem to be justified.  The two main valid reasons to 
suspend apply here namely that an assessment concludes that, without a 
suspension, evidence might be hidden or witnesses might not feel comfortable 
giving full evidence or be contacted by Mr Black.  A company could attempt to 
reassign the board duties of the suspended director on a short-term basis, 
depending on the terms of the service agreement and articles providing for such 
flexibility. 
 
If a company decides to suspend a director they need to ensure that they have 
abided by fair process operating the suspension and work in conjunction with its 
HR team. They should be prepared that the suspended director may challenge 
the decision and claim that his rights have been breached, particularly in the 
event that his suspension becomes visible internally or externally. Rights include 
to: injunct to reverse an unfair or slow suspension; confidentiality over 
suspension and investigation; independence of investigation; access to 
evidence; the right to address any issues and equality of treatment over any 
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accusation made by him. 
 
The company and its legal advisors should carefully consider the circumstances 
in determining whether the suspension of a director qualifies as “inside 
information” under the Market Abuse Regulations and whether the suspension 
should be announced to the market, or if there is justification for delaying 
disclosure. 
 
Where a company is a business authorised by the PRA and / or the FCA, we 
would advise liaising with legal advisors as soon as possible in considering the 
suspension of a director, as suspension by itself would be notifiable to the 
regulator and the company would be required to provide confirmation that the 
suspended function is being covered by someone else who is qualified to do so. 
 
It is important to note that as a board member the suspended director has a 
right to access any legal advice addressed to the board in relation to his 
suspension.  In Meanswell’s scenario, we would advise that the separately 
appointed committee set up to carry out the investigation into the actions of the 
suspended director should directly procure legal advice from an outside firm 
which will be addressed to the committee and not to the board.  Also, written 
communications on the matter and communication with the board should be 
kept to a minimum. 
 

 
Dealing with disruptions 

 
Most Chairmen are very well versed at dealing with disruption, but always 
ensure that there is a disruptions script available and the Chairman is sufficiently 
briefed ahead of the meeting. 
 
Always treat shareholders with respect, but the Chairman is empowered to 
ensure that the business of the meeting can be conducted in an orderly manner. 
 
The Chairman may consider offering the member the opportunity to discuss the 
matter outside of the meeting. If that does not work, and the member will not air 
his or her grievance in an orderly manner, the Chairman may rule the person 
out of order and ask him or her to desist. If that has failed even after the request 
is repeated, only then should the Chairman consider adjourning the meeting or 
asking the member to leave (or in extremis having him or her removed). 
 

 
Rights to ask questions 

 
Shareholders have a statutory right to have their questions addressed subject to 
certain exceptions (see our Company Secretary’s guidance note). But the 
Chairman can take a number of steps to ensure that this is handled efficiently, 
for example taking all questions on one issue at the same time and not 
answering questions that have already been answered (either at the meeting or 
on the website as an answer to a member’s question). The Chairman has the 
power to end discussions on a particular topic, though if doing so should solicit a 
general  agreement to this from those present (though this need not be a formal 
vote) and has the power to use reasonable judgement to impose (impartial) 
limitations on members’ speaking (e.g. no grandstanding). 
 
The Chairman is not required to answer questions to the extent that would 
require the release of confidential/inside information. 
 

 
Procedural motions 

 
Procedural motions to deal with issues that arise in the conduct of the meeting 
can be proposed without notice by the Chairman or a member. 
 



 

Bad AGMs (and how to avoid them)  |  15 

Issue Potential Solution(s) 

Examples include a motion to adjourn (see below) or to vary the order of the 
meeting. 
 
These should be dealt with as they arise and any vote can either be on a show 
of hands or a poll. If by poll it should be taken immediately. 
 
A well drafted proxy form will grant power to the Chairman to vote on any such 
motions on behalf of any shareholders for whom he is proxy, but he should have 
a mind to the intentions of the shareholders who appointed him (so for example, 
he should vote against motions intended to defeat resolutions on which 
shareholders have instructed him to vote in favour). 
 

 
Chairman’s power to 
adjourn the meeting 

 
Ensure any requirements in the articles are followed, which may provide that the 
Chairman can adjourn the meeting without the consent of the members 
attending in certain circumstances. 
 
In extreme circumstances the Chairman may adjourn for a short period to deal 
with disruptions or take advice but must have a good reason to adjourn to a 
different time/place. Procedural motions can be moved by the Chairman to seek 
consent of the meeting to adjourn. 
 

 
Having an effective 
whistleblowing policy 
and running the 
investigation 
 

 
We set out below some steps which companies should consider in order to 
operate an effective whistleblowing policy: 
 
It is important for companies to devise and implement a whistleblowing policy 
and procedures appropriate to the company, which will then be backed up by 
detailed requirements for providing the necessary code of conduct, training and 
information to staff, including  leadership engagement - the ‘tone from the top’. 
Independent executive oversight of the integrity, independence and 
effectiveness of the whistleblowing policy and the process is increasingly the 
norm. 
 
Regulated requirements can only go so far.  A company’s aim should be to 
promote a culture that encourages speaking up and challenging 
misdemeanours and as such problems can be intercepted before formal 
compliance steps are needed. Companies with the lowest risk are those with a 
strong working culture cultivated through strategic alignment of corporate 
purpose, values and desired behaviours which reinforce what the company and 
key stakeholders expect. 
 
In order to facilitate the operation of the policy, an independent line of 
communication (akin to a hotline) is often made available to provide a whistle-
blower with the ability to raise anonymous and confidential disclosures which 
may reduce the fear of reprisal. 
 
If the procedure is triggered, many companies will have already set up pre-
appointed committees which will be responsible for sifting the issues and 
actioning investigation into them without all points going to all the board. Such 
independent delegated committees should comprise a variety of internal 
personnel with varying skillsets, including for example members of the HR team, 
general counsel, and communications teams etc. It is essential that the 
procedures and requisite expertise are in place to act quickly and confidentially.  
Access to external legal and PR advice is likely to be needed from the start.  
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The primary aim of the investigation is to find out what has happened and 
manage the process as effectively as possible given competing issues 
including: the balance between rigour and speed; the balance between 
independence and ‘need to know’; the balance between fact finding and 
confidentiality/data transfer obligations; the inevitable effect of leaks on the 
company’s products, its people, its client base and its reputation; the degree of 
board complicity and blame throwing that will likely begin from the off and the 
read across risk that is so often a by-product. 
 
There will need to be a line of direct contact to the chairman and/or chief 
executive for those decisions that might need instant action before an 
investigation is complete (e.g. reporting the issue to police, the relevant tax 
authorities and regulators, making an announcement to the market or 
negotiating a deferred prosecution agreement).  There will inevitably be 
operational decisions needed early on outside the investigation remit which also 
need to be delegated to secure committees. 
 
The kind of anonymous disclosure that has accused Ted Black here is 
increasingly common.  Regulated businesses are required to offer anonymity, 
as do the regulators.  The rise of information being leaked internally and in 
public and the IT know-how to enable this is unlikely to slow as a method of 
getting otherwise confidential information looked at. The US authority’s reward 
system for those that come forward (‘bounty’) and high success rate of 
successful investigation and penalties has credited anonymity as a bigger factor 
than such payments. The UK’s Whistleblowing Commission’s Code of Practice 
from 2013 encourages anonymity. Some parts of this Code are yet to be 
implemented, but are increasingly used by listed businesses. 
 

 
Managing the situation 
from a media relations 
perspective 

 
Companies dealing with sensitive matters, or underlying disputes, resulting from 
a whistleblowing scenario or otherwise, should be ready to deal with the impact 
that a leak or rumour may have for the company (and its share price).  It is 
important that the committee liaise with its PR advisors to prepare an 
appropriate leak announcement in order to manage questions from the press 
that may follow any leak. 
 
If there is an underlying issue at the time of the AGM, ensuring that leak 
announcements are refreshed and ready for release as regards anything that 
cannot be discussed will prove important. In terms of matters that will be 
discussed at the AGM, the company should consider announcing any non-
public information in advance, so far as is necessary: announcements should be 
made to the market in advance through an RIS, not at the AGM. 
 
 

 
Board Composition  

 
Here the board currently has just one independent non-executive director up for 
re-election (all of Meanswell’s directors are being put up for re-election in 
accordance with the provision for FTSE 350 companies under B.7.1 of the UK 
Corporate Governance Code). 
 
Best practice dictates that the board should include an appropriate combination 
of executive and non-executive directors (and, in particular, independent non-
executive directors) such that no individual or small group of individuals can 
dominate the board’s decision taking. 
 
The UK Corporate Governance Code specifies (at B.1.2) that at least half the 
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board, excluding the chairman, of FTSE 350 companies should comprise non-
executive directors determined by the board to be independent. It states that 
other companies should have at least two independent non-executive directors, 
which is also echoed by the QCA Corporate Governance Code.  
 

 
Independent board 
committees 

 
The UK Corporate Governance Code provides that certain matters should be 
delegated to board committees consisting principally or exclusively of 
independent non-executive directors. The principal board committees are the 
nomination, remuneration and audit committees. 
 
Indeed, board composition and succession planning is one of the key areas of 
focus for the FRC.  Here the company has lost a number of non-executive 
directors throughout the year and failed in the run-up to the AGM to address the 
need to adequately balance the board and appoint new independent non-
executive directors. 
 
In recent years, there has been an increasing focus on the work of board 
committees, for example the role and independence of the audit committee and 
recently the work of the nomination committee and its role in succession 
planning.  This has included a push for the chairman of committees personally 
reporting within the annual report, as well as being available to answer 
questions at the AGM. 
 

 
NED’s lack of relevant 
or industry experience 

 
Different backgrounds and perspectives are important for Board diversity and 
individuals can and should bring different skills to debates in the board room. 
The annual report and accounts provides an opportunity for comment on the 
composition of the Board and the Chairman should be prepared to answer 
questions on this at the AGM. 
 

 
NED having been 
appointed in 2007, 8 
years ago 
 

 
Consideration should be given to independence for longer serving directors. 
 
Independence relates to more than length of tenure, but as time on the Board 
increases, so does the requirement to demonstrate independence. 
 

 
Proposed amendment 
to amend  the advisory   
vote on the 
Remuneration  Report 
to reduce directors’ loss 
of office payments by 
20% 

 
A proposal from a shareholder to amend a resolution can certainly cause an 
upset so it is important that the Chairman is briefed in advance as to how 
potentially to deal with these. 
 
A well drafted set of articles will deal with amendments to ordinary resolutions, 
and this is discussed further below. However, what is the position if the articles 
are silent? 
 
Special resolutions: these cannot be amended except in very limited 
circumstances – essentially to correct clerical, typographical or obvious non- 
substantive errors.   The articles cannot give a wider power to amend special 
resolutions. 
 
Ordinary resolutions: these may be amended but the first question to be 
answered is whether or not the amendment is within the scope of the resolution. 
If a proposed resolution would negate the effect of the substantive resolution – 
for example that the company should not approve a remuneration report, this 
would not be a valid amendment. The correct course would be to point out to 
the proposer that the amendment serves no purpose as a person can simply 
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vote against the resolution. An amendment is not admissible if it is more 
onerous on the company than the existing resolution. Arguably the amendment 
here, in requiring the company to reduce directors’ loss of office payments, 
could potentially require the company to act in breach of contract. 
 
Whether or not an amendment is within the scope of the resolution can be 
difficult to decide. Here, the resolution is being proposed to fulfil a statutory 
requirement that the Remuneration Report on implementation of the 
Remuneration Policy is approved by shareholders, who have already approved 
the Remuneration Policy itself (which was submitted for a binding vote two 
years ago). The proposed amendment would essentially have the effect of 
amending the Remuneration Policy as previously approved. This is outside the 
statutory process and would not have been anticipated by shareholders when 
deciding whether to attend and vote at the meeting, and therefore the 
amendment is outside the scope of the resolution.   
 
Having decided whether or not an amendment is admissible in the first place, 
the Chairman then needs to decide how best to deal with it. 
 
If a resolution is out of order, the Chairman may simply choose to rule that it is 
out of order and that therefore the amendment will not be put to the meeting. 
 
However, if it is subsequently found that the Chairman has improperly refused to 
submit an amendment to the meeting, the resolution actually carried will be 
invalidated even though the Chairman has acted in good faith. 
 
Therefore, if there is any doubt about whether or not the amendment might be 
valid, the better course might be to try to persuade the individual to withdraw the 
amendment, particularly if the mood of those at the meeting or the proxy votes 
are clearly in favour of the original resolution. Well drafted proxy forms will give 
the person appointed as the proxy the discretion to vote on any amendments to 
the resolution proposed and therefore the Chairman may well have the ability to 
determine the outcome of an amendment resolution. Where a valid amendment 
is proposed there needs to be a vote on whether or not to accept the 
amendment and assuming the meeting votes to accept the amendment then 
there will have to be a separate vote on the resolution itself as amended. 
 
Votes can be on a show of hands or taken by way of poll and therefore 
technically there could be three types of vote: 
 

I. on   whether   or   not   to   accept   the amendment; 
II. on the resolution as proposed to be amended  (if  the  amendment  is 

accepted); or 
III. on the original unamended resolution (if the amendment is not 

accepted). 
 

Articles of association often provide for a procedure for amending resolutions, 
including a requirement that they be notified in advance of the meeting. 
Therefore if insufficient notice of an amendment has been given, it may be 
perfectly in order for the Chairman to refuse to accept it. However, caution 
should be taken if considering relying upon a failure to follow any procedure in 
the articles alone, in particular where the Chairman has a discretion to propose 
amendments; safer practice would be for the Chairman to consider if the 
amendment is appropriate as he should determine if it is right for him to exercise 
his discretion to accept the amendment (bearing in mind that those 
shareholders who are unable to be present may already have voted). 
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Voting using handsets  

 
Voting at AGMs is often initiated by a show of hands of those shareholders 
attending, with the outcome of their show of hands determining whether a 
resolution is passed.   
 
However, many listed companies now vote on all resolutions on a poll to ensure 
the votes of the shareholders submitting proxies are taken into account, and a 
number (especially for larger AGMs) hold their poll at the AGM electronically 
using handsets.  Meanswell chose to hold its voting as a “show of hands” but 
using electronic voting.  Any use of electronic voting should be carefully 
considered in advance, to ensure that the system is robust so that there are for 
example no issues with votes not being recorded correctly, with the system not 
working for some or all attendees or resolutions (and a backup procedure put in 
place in case there are any issues on the day) or with results subsequently 
being challenged. The issues can be technological and legal; for example, it has 
been questioned whether a “show of hands” can in fact be validly taken through 
electronic equipment (so that there is no physical raising of hands), although 
practice is for electronic voting to be by way of a poll in any case. 
 
If a company is keen to embrace technological advances, whatever the manner 
of voting, it is essential that the detail is considered in advance so that the 
company is acting in compliance with its articles and with statutory 
requirements.   
 

 
Fully electronic AGM 
versus physical 
meeting 

 
Global public companies are increasingly considering conducting, or facilitating 
access to, their AGMs virtually through the use of remote meeting technologies. 
The practicalities surrounding an electronic or virtual AGM have been a topic of 
discussion in recent months.   
 
Those in favour of the idea believe that it provides a way of increasing investor 
access to the AGM and gives all investors the opportunity to participate 
regardless of location (e.g. companies listed in London and incorporated 
overseas).  However, many still feel there is great value in having shareholders 
of a company together with the board at a physical meeting.  There are a 
number of “hybrid solutions” which can be considered where a physical AGM is 
held, but participation extended electronically (which may or may not allow those 
viewing or listening remotely to legally attend and vote).  
 
What happens when something goes wrong in a virtual meeting? Potential 
challenges or issues that can arise at an AGM become more complicated 
logistically when there is no physical location for the meeting and when voting is 
being conducted virtually. In such a scenario, companies should be prepared for 
all eventualities and ensure IT professionals are on standby to assist, in the 
hope that if something does go wrong it can be fixed in a reasonable time, be 
prepared to adjourn the AGM if necessary, and have procedures in place to 
facilitate that. 
 
Before a company can implement a virtual AGM, it will most likely require 
amendments to its articles of association. As such it must effectively obtain 
permission from its shareholders, by way of a special resolution to amend its 
articles.  
 
Virtual AGMs can be conducted in a variety of ways. Whichever method is 
chosen, chairmen will need to give thought as to how to facilitate discussions in 
as seamless a manner as possible. 
 
If a company is considering transitioning from traditional, in-person AGMs, a 
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hybrid option may be worth considering first. This might comprise the directors 
and some shareholders being present in the same physical location, with other 
shareholders who are unable to attend in person virtually checking into the 
meeting having voted in advance by proxy. Where any voting is held 
electronically, participants must be able to “attend”, speak and vote through 
whatever system is in place during the meeting (in accordance with the 
company’s articles of association and pursuant to section  360A of the 
Companies Act 2006). 
 

 
Chairman’s duty to call 
a poll 

 
It is the duty of the Chairman to ascertain the views of the meeting and so if the 
Chairman is aware that the result on a poll would likely be different from that 
obtained on a show of hands he should call for a poll. 
 
Note that if a poll is to be called the Chairman must not declare the result on a 
show of hands first. 
 

 
Taking notice of 
meeting as read 
 

 
There is no need to read out the resolutions. 

 
Proposing and 
seconding resolutions 
 

 
Resolutions   should   be   formally   put   to   the meeting, but unless there 
are any provisions in the articles to the contrary they need not be 
seconded. 
 
 

 
Showing proxy results 
at the meeting 
 

 
Best practice is to show proxy results after the voting for the relevant resolution. 

 
The Chairman’s 
statement that 
questions restricted to 
20 minutes 
 

 
An arbitrary cut off for questions is not permissible (see also comments under 
rights to ask questions above). 
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Disapplication of pre-
emption resolution 
does not comply with 
institutional guidelines 
 

 
Whilst Meanswell has explained why it requires authority to disapply pre-
emption rights for an additional 5% of its issued share capital and the limitations 
on its use, it has proposed a single resolution for the aggregate limit of 10% of 
the issued share capital, as opposed to a separate resolution for the additional 
5%. 
 
Since 2015, the Pre-Emption Group’s principles (generally followed by listed 
companies) have permitted an additional 5% disapplication in connection with 
acquisitions and specified capital investments. In May 2016 the Pre-Emption 
Group published a monitoring report recommending that companies should 
propose separate resolutions to authorise (i) disapplication of pre-emption rights 
on up to 5% of the issued share capital; and (ii) disapplication of pre-emption 
rights for an additional 5% for transactions which the board determines to be an 
acquisition or other capital investment, and has released template resolutions. 
 

 
Buy-back resolution 
contains a numerical 
error 
 

 
Resolution 13 contains a simple typographical error in providing that the 
company will not purchase more than 151 million ordinary shares under the 
authority granted. This should be a reference to 51 million ordinary shares and 
the effect of the error means that the resolution as set out in the notice is for 
greater than 10% of its issued ordinary share capital and so does not conform to 
legal requirements and guidance.  
 
The issue is wider than how to deal with it at the AGM, which is simple as it is 
clearly just a typo, and so the resolution can be amended. A problem may arise 
over how to manage the situation with the institutional voting organisations, such 
as IVIS, and avoid a red top. 
 
The suggested approach would be to enter into a dialogue with the voting 
organisations and agree that an amendment to correct the typo will be put to the 
AGM, but provide that if for any reason it is passed in its original form the 
company will not exercise the authority in excess of the guidelines; this 
approach has worked for us in practice. 
 

 
Buy-back resolution 
has not been updated 
in accordance with 
MAR 
 

 

The Buy-back and Stabilisation Regulation EC No. 2273/2003 has now been 
repealed by the Market Abuse Regulation (EU) No. 596/2014.  Accordingly, 
reference in Resolution 13 to “the price stipulated by article 5(1) of the Buy-back 
and Stabilisation Regulation EC No. 2273/2003” is now out of date and should 
instead have been updated to include revised wording such as: “the amount 
stipulated by Regulatory Technical Standards adopted by the European 
Commission pursuant to Article 5(6) of the Market Abuse Regulation (EU) No. 
596/2014”. 
 

 
Dual voting/ 
Independent Directors 

 
The notice of meeting reflects one approach to deal with the additional 
requirements in respect of the dual voting structure for independent directors, 
which applies where a company has a Controlling Shareholder. LR 9.2.2ER 
provides that the election or re-election of any independent director by 
shareholders must be approved by: (i) the shareholders of the listed company; 
and (ii) the independent shareholders of the listed company. There is no need to 
propose two separate votes for each director when applying the dual voting 
structure, just to be able to separately account for the voting to confirm that both 
votes would have passed (i.e. with and without the Controlling Shareholder(s)); 
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the FCA confirmed this approach, registrars (including Meanswell’s) are 
comfortable dealing with the dual counting and it has become common practice. 
That said, dual counting may be simpler on a poll vote so those companies (like 
Meanswell) still holding votes on a show of hands should consider whether a 
switch to poll voting as the default method would be sensible, which also may 
help when for example reporting remuneration voting and is a growing trend 
amongst FTSE companies (as noted in our comments on electronic voting 
above). 
 
In addition, LR 13.8.17R mandates details to be included in the circular relating 
to election or re-election of the independent directors (in relation to any 
connections with the Controlling Shareholder(s) and their effectiveness, 
independence and selection). Meanswell’s notice did not include this mandated 
information, which it should have done. 
 
The notice also did not include biographical details of directors, though a cross 
reference to the report was included for directors’ bios. The UK Corporate 
Governance Code (at B.7) does not mandate that biographical details must be 
in the notice itself, and so the cross reference and inclusion in the report does 
meet that requirement. However, best/common practice would be to also 
include the biographical details in the notice. 
 
As Meanswell has to include the information required for independent directors 
under the Listing Rules, our advice would have been to both include that 
information and the biographies within the notice of meeting. 
 
Note that we have not covered here the requirements for the Chairman’s 
covering letter, which was not included as part of the materials and is outside of 
the scope of the case study. 
 

 
Location for AGM - 
the Board dismissed 
holding it on Friday 
23 December, but 
could they have done 
so? 
 

 
Technically there is nothing to prevent an AGM being held on such a date. The 
Board is free to choose the time and place of meeting (in the UK), but clearly the 
Company must not act in such a way as to make it difficult for members to 
attend in person and exercise their rights. 
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