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DECOM NORTH SEA 

(Incorporated in Scotland with registered number SC357092) 

(the “Company”) 

Minutes of the Annual General Meeting of the Company held at The Fairmont Hotel, St 

Andrews, Scotland, KY16 8PN on 14 November 2016 at 5.00pm. 

Directors Present:  Nigel Lees (Chairman) 

  Tom Leeson (Vice-Chair) 

  Roy Aspden  Alistair Hope  

  Torleif Gram   Stuart Wordsworth 

  David Dent  Alan Edwards 

  Tim Eley  Bas Pauwels 

  Pamela Ogilvie   Steward Davies 

  Robert McCaig  Gerard Lubbinge   

   

     

   Attending: Andy Lowe, Maclay Murray & Spens LLP 

Bill Fowler, Maclay Murray & Spens LLP 

Nicola Rae, Maclay Murray & Spens LLP 

Lisa McCreath, Maclay Murray & Spens LLP 

Roger Esson, Chief Executive, DNS 

Apologies: Murdo MacIver, Andrew Sneddon  

Minutes: Jenny McRae 
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1. PRELIMINARY & QUORUM 

The Chairman called the meeting to order at 5.30 pm and welcomed the members to 

the Company’s seventh Annual General Meeting. The Chairman confirmed that a 

quorum was present and accordingly the meeting was convened and proceeded 

directly to the formal business. 

 
2. INTRODUCTION OF DIRECTORS 

The Chairman requested that the directors present stand before the members and 
introduce themselves. 

 
3. NOTICE CALLING MEETING 

The Chairman referred to the Notice of Annual General Meeting (the “Notice”) sent to 

the members on 28 October 2016. Without objection it was agreed that the Notice be 

taken as read. The Chairman reminded members that those who had already 

submitted a vote by proxy were not eligible to vote at the Annual General Meeting. 

4. RESOLUTION 1 – REPORTS AND ACCOUNTS 

The Chairman stated the audited financial statements of the Company for the period 

ended 31 March 2016 had been held for the statutory period.  He asked the meeting if 

any members had any questions in respect of Resolution 1 as contained in the Notice. 

There being no questions, the Chairman proposed the following Resolution 1 be 

proposed as an ordinary resolution to be determined on a show of hands: 

“To receive and consider the audited financial statements of the Company for the 

period ended 31 March 2016.” 

The Chairman asked the members for a seconder to the resolution and David Dent 

agreed to second the resolution.   

IT WAS RESOLVED by a show of hands that the resolution be carried as an ordinary 

resolution.  
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5. RESOLUTION 2 – APPOINTMENT AUDITORS 

The Chairman asked the meeting if any members had any questions in respect of 

Resolution 2 as contained in the Notice. 

Dorothy Burke asked how often the Company re-tenders for Auditors.  Pamela Ogilvie 

advised that RSM were appointed last year (2015) after an extensive tendering process 

and further advised that the Company expects that RSM will continue to act as Auditor 

for the Company for up to two further years, when the Company will re-tender for the 

provision of Audit services. 

The Chairman proposed Resolution 2 as an ordinary resolution to be determined on a 

show of hands:  

“To re-appoint RSM as auditors of the Company for the next audit.” 

There being no further questions, the Chairman asked the members for a seconder to 

the resolution and Chris Mawtus agreed to second the resolution. 

IT WAS RESOLVED by a show of hands that the resolution be carried as an ordinary 

resolution.  

6. RESOLUTION 3 – REMUNERATION OF THE AUDITORS 

The Chairman proposed the following resolution 3 as an ordinary resolution to be 

determined on a show of hands: 

“To authorise the Directors of the Company (the “Directors”) to determine the 

remuneration of the auditors.” 

The Chairman asked the members for a seconder to the resolution and Tim Eley 

agreed to second the resolution. 

 IT WAS RESOLVED by a show of hands that the resolution be carried as an ordinary 

resolution.  
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7. RESOLUTION 4 & 5 – CHAIR AND VICE CHAIR 

The Chairman advised that given the nature of the next resolutions Roger Esson, Chief 

Executive, would stand forward and assume the role of Temporary Chair as the 

meeting considered Resolutions 4 and 5. 

The Temporary Chair noted that the Articles of Decom North Sea require all directors 

with 6 or more consecutive years’ tenure to stand for re-election on an annual basis. 

Accordingly, both Nigel Lees (the Chair) and Tom Leeson (the Vice Chair) were required 

to seek re-election as Directors at the meeting. 

The positions of Chair and Vice Chair are recognised by the Company as being 

independent of the categorisations employed for general board positions in order that 

those individuals stand in their own right as Directors, thereby freeing space in their 

original category to ensure appropriate representation on the board across the 

membership. 

The Temporary Chair advised that in light of the above, the re-election of each of Nigel 

Lees and Tom Leeson were proposed as stand-alone resolutions.  

 
8. RESOLUTION 4 – RE-ELECTION OF CHAIRMAN AS DIRECTOR 

Before the following resolution was proposed the Temporary Chair asked the meeting 

if any members had any questions in respect to Resolution 4 as contained in the 

Notice.   

There being no questions, the Temporary Chair proposed the following Resolution 4 as 

an ordinary resolution to be determined on a show of hands: 

“To re-elect the Chairman Nigel Lees as a Director” 

The Temporary Chair asked the members for a seconder to the resolution and Alan 

Edwards agreed to second the resolution. 

 IT WAS RESOLVED by a show of hands that the resolution be carried as an ordinary 

resolution.  
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9. RESOLUTION 5 – RE-ELECTION OF VICE CHAIR AS DIRECTOR 

Before the following resolution was proposed the Temporary Chair asked the meeting 

if any members had any questions in respect of Resolution 5 as contained in the 

Notice.  

There being no questions, the Temporary Chair proposed the following Resolution 5 as 

an ordinary resolution to be determined on a show of hands: 

“To re-elect The Vice Chairman Tomas Leeson as a director” 

The Temporary Chair requested a seconder to the resolution; Nigel Jenkins agreed to 

second the resolution. 

 IT WAS RESOLVED by a show of hands that the resolution be carried as an ordinary 

resolution.  

The Temporary Chair thanked the meeting and Nigel Lees resumed the role of 

Chairman.  

 
10. ELECTION OF NEW DIRECTORS 

The Chairman noted that Roy Aspden, David Dent, Alan Edwards, Gerard Lubbinge, 

Stewart Davies and Murdo MacIver were retiring from office at the Annual General 

Meeting pursuant to the Company’s Articles of Association. The Chairman also noted 

that Andrew Sneddon was also retiring from office as a Director, but was seeking and 

was eligible for re-election. 

The Chairman referred to Resolutions 6 to 12 contained in the Notice which stated 

that the following numbers of directors were to be elected to represent the following 

categories: 

- Operators (1); 

- Main Contractors (1); 

- Service Specialists (2); 
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- Special Advisors, Consultant & Project Managers Category (1); 

- Marine and Logistics (1);  

- Subsea and Wells (1); and 

- Onshore Disposal & Waste Treatment (2). 

The Chairman advised that the Company was determined to ensure that the board 

preserved a fair representative cross-section of directors drawn from across the various 

sectors encompassed within the decommissioning industry. 

The Chairman noted that there were more nominees than vacancies in the relevant 

categories to be voted in at the Annual General Meeting; with the exception of the Main 

Contractor’s category.  The members had been provided with voting cards in respect of 

all categories with the exception of the Main Contractors category for which there was 

one nominee for the existing one vacancy. This resolution, Resolution 7, would 

therefore be decided on a show of hands.   

The Chairman requested that when the members complete the voting card they should 

only vote for as many of the nominees as there were vacancies in the relevant 

categories. The completed voting cards were to be collected and counted by the 

Company’s legal advisers, Maclay, Murray & Spens LLP (MMS). 

The Chairman asked the meeting if any members had any questions in respect of the 

voting process. 

Stewart Davies requested clarification over the procedure for completing the “For” and 

“Against” votes on the voting card.  The Chairman confirmed that members need only 

vote for the person they wished to elect. The purpose of the “Against” vote is to ensure 

that the voting card available at the Annual General Meeting was consistent with the 

voting card available to those voting by proxy which had given members the right to 

abstain or vote against nominees. 

The Chairman advised that details of each nominee and their biography had been 

provided to members in the Notice of AGM pack and, for reference, further hard copies 

had been provided to them at the meeting.  
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11. RESOLUTION 6 – APPOINTMENT OF OPERATORS CATEGORY DIRECTOR  

The Chairman confirmed that Resolution 6 was for the Operators' Category for which 

there was one vacancy. The Chairman advised that for this category the nominees 

were Ian Sharp and Donald Martin. The meeting paused for to allow the members to 

complete their voting card, by voting for either Ian Sharp or Donald Martin. MMS then 

uplifted the completed voting cards and counted the votes.  

12. RESOLUTION 7 – APPOINTMENT OF MAIN CONTRACTORS CATEGORY DIRECTOR  

The Chairman confirmed Resolution 7 was for the Main Contractors Category for 

which there was one vacancy.  The Chairman advised that for this category Tiana 

Walker was the only nominee and therefore there was no voting card for the 

resolution.  

The Chairman proposed the following Resolution 7 as an ordinary resolution to be 

determined on a show of hands: 

“To elect Tiana Walker as a Director to represent the Main Contractors Category on the 

Board of Directors." 

The Chairman requested a seconder for the resolution and Alistair Hope agreed to 

second the resolution. 

IT WAS RESOLVED by a show of hands that the resolution be carried as an ordinary 

resolution.  

13. RESOLUTION 8 – APPOINTMENT OF SERVICE SPECIALISTS CATEGORY DIRECTOR  

The Chairman confirmed Resolution 8 was for the Service Specialists Category for 

which there were two vacancies.  The Chairman advised that for this category the 

nominees were Colin Carrick Watson, Mike Pettigrew, Dave Hamill, George Walker and 

Will Rowley. The meeting paused to allow the members to complete their voting card, 

by voting for only two of Colin Carrick Watson, Mike Pettigrew, Dave Hamill, George 

Walker and Will Rowley.  MMS then uplifted the completed voting cards and counted 

the votes. 
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14. RESOLUTION 9 – APPOINTMENT OF SPECIALISTS ADVISORS, CONSULTANTS AND 

PROJECT MANAGERS CATEGORY DIRECTOR 

The Chairman confirmed Resolution 9 was for the Specialist Advisors, Consultants and 

Project Managers Category for which that there was one vacancy.  The Chairman 

advised that for this category the nominees were Andrew Sneddon (who was retiring 

in accordance with the Company’s Articles of Association but was eligible for and had 

offered himself for re-election), John Spiteri, Frazer MacKay, Donna Hutchison, Henk 

de Vos and Dorothy Burke.   The meeting paused to allow the members to complete 

their voting card, by voting for either Andrew Sneddon, John Spiteri, Frazer MacKay, 

Donna Hutchison, Henk de Vos or Dorothy Burke. MMS then uplifted the completed 

voting cards and counted the votes. 

15. RESOLUTION 10 – APPOINTMENT OF MARINE & LOGISTICS CATEGORY DIRECTOR 

The Chairman confirmed Resolution 10 was for the Marine and Logistics Category for 

which was one vacancy.  The Chairman advised that the nominees were Dick Lagerweij 

and John Monks. The meeting paused to allow the members to complete their voting 

card, by voting for either Dick Lagerweij or John Monks. MMS then uplifted the 

completed voting cards and counted the votes. 

16. RESOLUTION 11 – APPOINTMENT OF SUBSEA & WELLS DIRECTOR  

The Chairman confirmed Resolution 11 was for the Subsea and Wells Category for 

which there was one vacancy.  The Chairman advised that the nominees were John 

Simpson, Kevin Illingworth, Chris Mawtus and Stephen Jewell. The meeting paused to 

allow the members to complete their voting card, by voting for either John Simpson, 

Kevin Illingworth, Chris Mawtus or Stephen Jewell. MMS then uplifted the completed 

voting cards and counted the votes.  

17. RESOLUTION 12 – APPOINTMENT OF ONSHORE DISPOSAL & WASTE TREATMENT 

CATEGORY DIRECTOR  

The Chairman confirmed Resolution 12 was for the Onshore Disposal and Waste 

Treatment Category for which there were two vacancies. The Chairman advised that 
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the nominees were Walter Robertson, Ron van der Laan, Eddie Grant, Simon Gibb and 

Steve Andrew.  The meeting paused to allow the members to complete their voting 

card, by voting for only two of Walter Robertson, Ron van der Laan, Eddie Grant, 

Simon Gibb and Steve Andrew.  MMS then uplifted the completed voting cards and 

counted the votes. 

18. RESOLUTION 13 – AMENDMENT TO ARTICLES OF ASSOCIATION  

Whilst the meeting awaited the results of the vote in respect of Resolutions 6, 8, 9, 10, 

11 and 12 the Chairman moved to Resolution 13.  

The Chairman advised that the following Resolution 13 was a special resolution to 

consider certain amendments to the current Articles of Association (“Articles”), as 

proposed in the marked-up copy of the Articles that had been enclosed with the 

Notice of the Annual General Meeting.     

The Chairman provided a brief overview of some of the reasons for the changes to be 

made to the Articles. The key changes were part of a general tidy-up following 

previous amendments and to ensure that potential inconsistencies arising from 

Articles 11.4, 11.12 and 13 were addressed.   

The Chairman asked the meeting if any member had any questions in respect of 

Resolution 13 as contained in the notice.  

Nigel Jenkins asked with regards to Article 6.10, change to 28 days for payment, 

whether this was in response to problems with late payment?  The Chairman advised 

that this change has been made in response to the Company “sharpening up” matters. 

Dorothy Burke asked with regards to retiral of Directors if they change company and 

category?  The Chairman clarified that a Director would need re-elected in a new 

Category at the next AGM. 

There being no further questions the Chairman requested a seconder for the 

resolution and Stuart Wordsworth agreed to second the resolution.  
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IT WAS RESOLVED by a show of hands that the resolution be carried as a special 

resolution.  

19. QUESTIONS 

As the votes were being counted, the Chair advised the meeting that he would use the 

opportunity to provide an overview of the year and invite questions from the 

membership. 

Nigel Jenkins requested that the outstanding service of the previous Chair, Callum 

Falconer, and the retiring Directors be recorded in the minutes.   Nigel Lees also 

congratulated the Board on the Company’s strong financial position with £350k 

reserves. The Chairman agreed that Callum had done a great job during these difficult 

times and thanked all the Directors for their valuable contribution to the Company.  

The Chairman advised that with regard to the Finances the Company was in a positive 

position. He noted that cash reserves were a benefit for the membership and this 

would be managed efficiently in line with the agreed reserves policy. 

Roger Esson, the Chief Executive, came forward to provide an overview of his time in 

his present role. During this time MMS continued to collate and count the votes for 

resolutions 6, 8, 9, 10, 11 and 12.   

The Chief Executive noted that the Company had had an addition to their team, Angela 

Campbell, who has assumed the role of Programme Manager. He advised that given 

Angela’s background in Wells and Projects she was set to be a considerable asset to 

the team. The Chief Executive further advised that Angela’s focus is to obtain DNS 

Projects and requested that the membership advise the Company of projects that they 

would like specifically pursued with the view to increase value. 

The Chief Executive advised that the Company were seeking a more suitable office 

space and working environment.  He noted that those members who may have visited 

the Company's offices would be aware that it is a small space and which, given the 

Company’s expansion over the years, the team has now outgrown.  
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20. VOTING RESULTS 

The Chairman announced the results of all the voting cards as follows: 

Resolution 6: Operators – Donald Martin has the most votes and therefore has been 

appointed to the board; 

Resolution 8: Service Specialists – Mike Pettigrew and Will Rowley have the most 

votes and therefore have been appointed to the board; 

Resolution 9: Special Advisors, Consultants & Project Managers – Andrew Sneddon 

has the most votes and therefore has been appointed to the board; 

Resolution 10: Marine and Logistics – Dick Lagerweji has the most votes and therefore 

has been appointed to the board;  

Resolution 11: Subsea and Wells Category – Kevin Illingworth has the most votes and 

is therefore has been appointed to the board; 

Resolution 12 Onshore Disposal & Waste Management Category – Ron van der Laan 

and Simon Gibb have the most votes and therefore have been appointed to the board. 

21. CLOSURE OF MEETING 

There being no further business, and no further questions forthcoming, the Chairman 

then declared the formal business of the meeting closed. 

The Chairman announced that his fellow directors, the Chief Executive, the DNS team 

and he were pleased to answer further questions after the meeting, but should any 

member have any questions relating to the Company, that he or she would like to ask, 

they should do so before the meeting was closed.   

There being no further questions the Chairman thanked the membership for 

their attendance and co-operation and congratulated the newly elected 

directors before he declared the meeting closed. The Chairman expressed his 

gratitude to MMS for their assistance and asked the Chief Executive to come 

forward for his concluding remarks.  
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22. CONCLUSION 

The Chief Executive thanked the Chairman for presiding over the AGM.  He then 

welcomed the new directors and expressed his gratitude towards the membership for 

their attendance and co-operation. He then requested that all new directors remain 

behind for a photograph.   

The Chief Executive concluded that he looked forward to seeing those staying for the 

conference and that he hoped they would enjoy the next two days; taking full 

advantage of the networking and learning opportunities that were on offer. 

 

 

.............................................................. 

 


