
‘Top Table’ Briefing Notes, POSB press conference 18 March 2009 

 

Discursive questions 

 

Bill won’t work/ is unclear/ doesn’t cater for X, Y or Z 

This is a very simple, modest, short Bill but with potentially large ramifications in a 

complex area. Private shareholders have been left high and dry and plcs found 

wanting. The Bill is up for debate and discussion with the full support of UKSA. By 

that process  sensible amendments are bound to emerge. There will also be 

opportunities to clarify obligations and procedures for listed companies through the 

FSA Listing Rules. 

 

General Questions on practicality:  
The SC has no power. All it does is to compel communication and consultation with 

the largest group of interested long-term investors, which can only be advantageous to 

good governance.  

 

Q. If the SC has no power, why won’t it just be ignored? 

Because it will be able to use the power of being part of the legal framework of the 

plc and therefore of legitimate publicity. Just as a statement from a major institutional 

investor, known to have been consulted by the company, will carry other institutional 

investors with it, so a statement by a well-regarded SC will do the same for 

independent investors. Just a statement by the committee that they do not have enough 

information, or have not been consulted, will carry weight (cf Lloyds/HBOS). 

 

Also c.f. Select Committees, which provide a process where Members of the House 

can comment and influence the Government without detracting from the 

government’s ultimate right to manage the affairs of the country. 

 

 
Q. Aren’t the communication requirements too vague and open-ended. and 

likely to be expensive 

We believe these details are best settled by consultation and incorporated in the 

Listing Rules. One simple suggestion to mitigate expense would be to restrict most 

communications to shareholders who have opted for electronic communication. Re 

communication/consultation with the SC, simple guidance would be to follow the 

requirements for communication with major institutional investors or with Works 

Councils.  

 

Q. How will you deal with individuals who hold their shares through nominee 

accounts (including ISAs) bearing in mind how successfully nominee holders 

have been blocked from enfranchisement despite the Companies Act 2006? 

This is not the time to re-open discussion on such a complex piece of recent 

legislation as the 2006 Act. However the existence of this very large class of 

disenfranchised individual investors adds weight to the need for a mechanism for their 

view to be heard, which this Bill provides. One possible part-solution is to make it 

compulsory, through the Listing Rules, for listed companies to change their Articles  

to introduce the clause (optional in the Act) to allow nominee shareholders to transfer 

their rights to others. 

 



Q. How will you find enough competent people for all the SCs that will be 

required 

The same way one finds enough competent directors. We also feel that advisory 

services will develop (like PIRC for governance or the rating agencies for bonds or 

specialist advisers for pension fund trustees) who will provide professional support. 

 

Also it only takes a few SCs to make a difference. The ten largest UK listed 

companies represent 40% of the market. 

 

Q.  Do you see the Bill resulting in more saving by individuals and if so how? 

It will give rise to a greater interest in, and publicity for, the affairs of companies, 

with the feeling that individual investors do matter and that, of itself, should 

encourage investment and saving. And it will help to counter the loss of confidence in 

the financial community engendered by the current financial crisis. 

 

Q. Isn't this just another layer of bureaucracy to get in the way of directors 

managing companies? 

All control has a direct cost and an indirect benefit. The fundamental need is for a 

check on directors on behalf of the company’s long-term beneficial owners. This 

check no longer operates because the majority shareholders do not think that way. 

Effective committees would make a real difference to the way companies are run. It is 

always the complaint of those who are controlled or overseen that the control or 

oversight is too expensive/constraining. 

 

 

Practical details 

 

Q. How often will committee members be appointed? 

They will be re-elected each year but there would be no barrier to re-election 

 

Q. What happens if one drops out? 

The committee will have power to co-opt or to continue without replacement until the 

next AGM  

 

Q.  Suppose someone is elected but then does not fulfil his functions?   

There will be power to remove someone who does not attend meetings 

 

Q.  How will the committee interact with the Directors? 

One Director will be appointed to attend, but not vote, at meetings 

 

Q. What happens if suitable committee members cannot be found? 

Then there will be no committee. In effect private shareholders will have rejected the 

opportunity to have an independent voice, which is their right  

 

Q. Won't they have to be subject to the same dealing restrictions as directors?  

Yes, but we envisage that only long-term holders will wish to be committee members.  

Those who wish to trade frequently will simply not participate.  
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