
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt as to the action 
you should take, you should seek your own personal financial advice from your stockbroker, bank manager, solicitor, 
accountant, or other financial adviser authorised under the Financial Services and Markets Act 2000.

If you have sold or otherwise transferred all your Urban&Civic plc shares, please send this document, together with the accompanying 
documents, as soon as possible to the purchaser or transferee, or to the stockbroker, bank or other agent through whom the sale or 
transfer was effected, for delivery to the purchaser or transferee.

(incorporated and registered in Scotland under 
company registration number SC149799)

 
 

N O T I C E  O F  
A N N U A L  G E N E R A L  M E E T I N G

The Notice of the Annual General Meeting of Urban&Civic plc, to be held at 10.00 a.m. on Thursday 6 February 2020 at The Savile Club, 
69 Brook Street, London W1K 4ER, is set out on pages 2 to 4 of this document.

A Form of Proxy for use at the Annual General Meeting is enclosed. To be valid, the Form of Proxy should be completed, signed and returned 
in accordance with the instructions printed on it to Share Registrars Limited at The Courtyard, 17 West Street, Farnham, Surrey GU9 7DR as 
soon as possible but in any event so as to arrive no later than 10.00 a.m. on Tuesday 4 February 2020.
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(the ‘Company’)

(incorporated and registered in Scotland under company registration number SC149799)

Directors	 Registered office
Alan Dickinson (Chairman)	 115 George Street 
Nigel Hugill	 Edinburgh 
Robin Butler	 EH2 4JN 
David Wood 
Ian Barlow 
June Barnes 
Rosemary Boot 
Jon Di-Stefano 
Sanjeev Sharma

2 January 2020

To the shareholders of Urban&Civic plc

Dear Shareholder

Notice of Annual General Meeting (AGM)
I am pleased to be writing to you with details of our Annual General Meeting, which we are holding at The Savile Club, 69 Brook Street, 
London W1K 4ER on Thursday 6 February 2020 at 10.00 a.m. 

The formal notice of the AGM is set out on pages 2 to 4 of this document. An explanation of each of the resolutions to be proposed at 
the AGM is set out on pages 5 to 8. There will be an opportunity for you to ask questions at the AGM.

Action to be taken
You will find enclosed a Form of Proxy for use at the AGM.

If you would like to vote on the resolutions but will not be attending the AGM, you may appoint a proxy by returning the Form of Proxy, 
completed in accordance with the instructions set out thereon, to Share Registrars Limited at The Courtyard, 17 West Street, 
Farnham, Surrey GU9 7DR as soon as possible and in any event so as to be received by not later than 10.00 a.m. on 4 February 2020. 
The completion and return of a Form of Proxy will not preclude you from attending and voting at the AGM in person should you so 
wish. If you hold your shares through a nominee service, please contact the nominee service provider regarding the process for 
appointing a proxy.

Poll voting
Each of the resolutions to be considered at the AGM will be voted on by way of a poll. This ensures that shareholders who are not able 
to attend the AGM, but who have appointed proxies, have their votes fully taken into account. The results of the poll will be announced to the 
London Stock Exchange and published on the Company’s website as soon as possible after the conclusion of the AGM.

Recommendation
The Board considers that the resolutions will promote the success of the Company and are in the best interests of the Company 
and its shareholders as a whole. The Directors unanimously recommend that you vote in favour of the resolutions as they intend 
to do in respect of their own beneficial holdings, which amount in aggregate to 3,103,980 ordinary shares representing approximately 
2.1 per cent of the existing issued ordinary share capital of the Company.

Yours faithfully

Heather Williams
Company Secretary
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N O T I C E  O F  A N N U A L  G E N E R A L  M E E T I N G 

Notice is hereby given that the Annual General Meeting of Urban&Civic plc (the ‘Company’) will be held at The Savile Club, 69 Brook 
Street, London W1K 4ER on Thursday 6 February 2020 at 10.00 a.m. to transact the following business. 

Ordinary Business
1.	� To receive the accounts of the Company for the year ended 30 September 2019 together with the Directors’ report and the 

report of the auditor thereon.

2.	� To approve the Directors’ remuneration report, other than the part containing the Directors’ remuneration policy, as set out in the 
Company’s report and accounts for the year ended 30 September 2019.

3.	� To declare a final dividend for the period of 2.5p per share in respect of the year ended 30 September 2019, payable on 
21 February 2020 to ordinary shareholders on the register as at the close of business on 10 January 2020.

4.	 To re-elect Alan Dickinson as a Director of the Company.

5.	 To re-elect Nigel Hugill as a Director of the Company.

6.	 To re-elect Robin Butler as a Director of the Company.

7.	 To re-elect David Wood as a Director of the Company.

8.	 To re-elect Ian Barlow as a Director of the Company.

9.	 To re-elect June Barnes as a Director of the Company.

10.	 To elect Rosemary Boot as a Director of the Company.

11.	 To re-elect Jon Di-Stefano as a Director of the Company.

12.	 To elect Sanjeev Sharma as a Director of the Company.

13.	� To reappoint BDO LLP as auditor to the Company, to hold office until the conclusion of the next general meeting at which 
accounts are laid before the Company.

14.	 To authorise the Directors to determine the remuneration of the auditor.

Special Business
As Special Business, to consider and, if thought fit, pass the following resolutions, of which Resolutions 15 and 19 will be proposed as 
ordinary resolutions and Resolutions 16, 17, 18 and 20 will be proposed as special resolutions:

15.	� THAT the Directors be and they are hereby generally and unconditionally authorised in accordance with section 551 of the 
Companies Act 2006 (the ‘Companies Act’) in substitution for all existing authorities: 

	 (i)	� to exercise all the powers of the Company to allot shares and to make offers or agreements to allot shares in the Company 
or grant rights to subscribe for or to convert any security into shares in the Company (together ‘Relevant Securities’) up to 
an aggregate nominal amount of £9,676,539; and

	 (ii)	� to exercise all the powers of the Company to allot equity securities (within the meaning of section 560 of the Companies Act) 
up to an additional aggregate nominal amount of £9,676,539 provided that this authority may only be used in connection 
with a rights issue in favour of holders of ordinary shares and other persons entitled to participate therein where the equity 
securities respectively attributable to the interests of all those persons at such record dates as the Directors may determine 
are proportionate (as nearly as may be) to the respective numbers of equity securities held or deemed to be held by them 
or are otherwise allotted in accordance with the rights attaching to such equity securities subject to such exclusions or 
other arrangements as the Directors may consider necessary or expedient to deal with fractional entitlements or legal 
difficulties under the laws of any territory or the requirements of a regulatory body or stock exchange or by virtue of shares 
being represented by depositary receipts or any other matter whatsoever.

	� The authority hereby conferred on the Directors shall expire at the conclusion of the next Annual General Meeting of the 
Company after the passing of this resolution or, if earlier, on the date which is 15 months after the date of the Annual General 
Meeting, except that under this authority the Company may, before such expiry, make an offer or agreement which would or 
might require Relevant Securities or equity securities as the case may be to be allotted after such expiry and the Directors may 
allot Relevant Securities or equity securities in pursuance of any such offer or agreement as if the authority conferred hereby 
had not expired.
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16.	� THAT subject to Resolution 15 being passed, the Directors be authorised to allot equity securities (as defined in the Companies 
Act) for cash under the authority given by that resolution and/or to sell ordinary shares held by the Company as treasury shares 
for cash as if section 561 of the Companies Act did not apply to any such allotment or sale, provided that this power shall be 
limited to:

	 (i)	� the allotment of equity securities and sale of treasury shares for cash in connection with an offer of, or invitation to apply for, 
equity securities made (but in the case of the authority conferred by paragraph (ii) of Resolution 15 above, by way of a rights 
issue only):

		  (a)	� to ordinary shareholders in proportion (as nearly as may be practicable) to their existing holdings; and

		  (b)	� to holders of other equity securities as required by the rights of those securities or, if the Directors otherwise consider 
necessary, as permitted by the rights of those securities,

		�  and so that the Directors may impose any limits or restrictions and make any arrangements which they consider necessary 
or appropriate to deal with any treasury shares, fractional entitlements, record dates, legal, regulatory or practical problems 
in, or under the laws of, any territory or any other matter; and

	 (ii)	� the allotment of equity securities or sale of treasury shares (otherwise than under paragraph (i) above) up to an aggregate 
nominal amount of £1,451,481.

	� This power shall expire at the conclusion of the next Annual General Meeting of the Company or, if earlier, on the date which is 
15 months after the date of the Annual General Meeting but, in each case, prior to its expiry the Company may make offers, and 
enter into agreements, which would, or might, require equity securities to be allotted (and treasury shares to be sold) after the 
authority expires and the Directors may allot equity securities (and sell treasury shares) under any such offer or agreement as 
if the authority had not expired.

17.	� THAT subject to Resolution 15 being passed, the Directors be authorised in addition to any authority granted under Resolution 16 
to allot equity securities (as defined in the Companies Act) for cash under the authority given by Resolution 15 and/or to sell 
ordinary shares held by the Company as treasury shares for cash as if section 561 of the Companies Act did not apply to any 
such allotment or sale, such power to be:

	 (i)	 limited to the allotment of equity securities or sale of treasury shares up to a nominal amount of £1,451,481; and

	 (ii)	� used only for the purposes of financing (or refinancing, if the authority is to be used within six months after the original 
transaction) a transaction which the Directors determine to be an acquisition or other capital investment of a kind 
contemplated by the Statement of Principles on Disapplying Pre-Emption Rights most recently published by the 
Pre‑Emption Group prior to the date of this Notice,

	� such authority to expire at the end of the next Annual General Meeting of the Company or, if earlier, on the date which is 
15 months after the date of the Annual General Meeting but, in each case, prior to its expiry the Company may make offers, and 
enter into agreements which would, or might, require equity securities to be allotted (and treasury shares to be sold) after the 
authority expires and the Directors may allot equity securities (and sell treasury shares) under any such offer or agreement as if 
the authority in question had not expired.

18.	� THAT the Company be and is hereby generally and unconditionally authorised, in accordance with section 701 of the Companies 
Act, to make market purchases (within the meaning of section 693(4) of the Companies Act) of ordinary shares of 20p each in the 
capital of the Company (the ‘Ordinary Shares’) on such terms and in such manner as the Directors may from time to time determine 
provided that:

	 (i)	� the maximum number of Ordinary Shares authorised to be purchased is 14,514,809;

	 (ii)	 the minimum price which may be paid for an Ordinary Share is 20p (exclusive of expenses payable by the Company);

	 (iii)	� the maximum price which may be paid for an Ordinary Share (exclusive of expenses payable by the Company) cannot 
be more than the higher of:

		  (a)	� 105 per cent of the average middle market quotations of an Ordinary Share, as derived from the Daily Official List 
published by London Stock Exchange plc, for the five business days prior to the day on which the Ordinary Share 
is contracted to be purchased; and
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		  (b)	 the value of an Ordinary Share calculated on the basis of the higher of:

			   (A)	 the last independent trade of; or

			   (B)	 the highest current independent bid for,

			   any number of Ordinary Shares on the trading venue where the market purchase by the Company will be carried out; and

	 (iv)	� the authority conferred shall expire at the conclusion of the next Annual General Meeting of the Company except that the 
Company may before such expiry make a contract to purchase its own shares which will or may be completed or executed 
wholly or partly after such expiry.

19.	� THAT, in accordance with sections 366 and 367 of the Companies Act, the Company and all companies which are subsidiaries 
of the Company at the date on which this Resolution 19 is passed or during the period when this Resolution 19 has effect are 
authorised to:

	 (i)	� make political donations to political parties or independent election candidates, as defined in the Companies Act, 
not exceeding £50,000 in total;

	 (ii)	� make political donations to political organisations other than political parties, as defined in the Companies Act, 
not exceeding £50,000 in total; and

	 (iii)	 incur political expenditure, as defined in the Companies Act, not exceeding £50,000 in total,

	� during that period beginning with the date of the passing of this resolution and ending on the conclusion of the next Annual 
General Meeting of the Company provided that the authorised sums referred to in paragraphs (i), (ii) and (iii) above may 
be comprised of one or more amounts in different currencies which, for the purposes of calculating the said sums, shall be 
converted into Pounds Sterling at the exchange rate published in the London edition of the Financial Times on the date on which 
the relevant donation is made or expenditure incurred (or the first business day thereafter), or, if earlier, on the day on which the 
Company enters into any contract or undertaking in relation to the same.

20.	�THAT the Company is authorised to call any general meeting of the Company other than the Annual General Meeting by notice 
of at least 14 clear days during the period beginning on the date of the passing of this resolution and ending on the conclusion of 
the next Annual General Meeting of the Company.

By order of the Board

Heather Williams FCIS
Company Secretary
2 January 2020

Registered office
115 George Street 
Edinburgh EH2 4JN
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E X P L A N AT O R Y  N O T E S  O N  T H E  R E S O L U T I O N S

Resolution 1 – Annual Report and Accounts
Shareholders will be asked to receive the accounts of the Company for the year ended 30 September 2019, together with the 
Directors’ report and the report of the auditor, which were posted to shareholders together with this document.

Resolution 2 – Remuneration report
Resolution 2 is an ordinary resolution to approve the Directors’ remuneration report (other than the part containing the remuneration 
policy) for the year ended 30 September 2019. The Directors’ remuneration report is set out on pages 106 to 125 of the Annual 
Report and Accounts. As the vote is advisory it does not affect the actual remuneration paid to any individual Director.

Resolution 3 – Final dividend
The Directors recommend the payment of a final dividend of 2.5p per ordinary share for the year ended 30 September 2019. If approved 
by shareholders, the final dividend will be paid on 21 February 2020 to all ordinary shareholders who were on the register of 
members at the close of business on 10 January 2020.

Shareholders choosing to participate in the Company’s scrip dividend scheme (the ‘Scrip Dividend Scheme’) will need to make their 
elections by 24 January 2020.

Resolutions 4 to 12 (inclusive) – Election and re-election of Directors
Resolutions 4 to 12 (inclusive) deal with the election or re-election of each of the Directors. Biographies of all of the Directors can be 
found on pages 68 to 69 of the Annual Report and Accounts. The Company’s Articles of Association provide that any new Director 
appointed by the Board since the previous Annual General Meeting may only hold office until the next Annual General Meeting when 
that Director shall retire but shall be eligible for reappointment by shareholders. Rosemary Boot and Sanjeev Sharma were both 
appointed to the Board in May 2019 and are seeking election by shareholders. All other Directors submit themselves for annual 
re-election. The Nomination and Governance Committee has assessed the skills, knowledge and experience of each Director 
and has concluded that all Directors standing for election or re-election continue to demonstrate effective performance and 
commitment to their role.

Further supporting biographical information regarding the Directors is below:

Alan Dickinson (Resolution 4)
Alan was appointed to the Board in May 2014 and is Chair of the Company and of the Nomination and Governance Committee. 
Alan has significant experience in leadership, banking and finance, strategic planning, development and implementation, risk 
management, investor relations and corporate governance. Having spent more than 50 years in banking, he is an experienced 
retail and corporate banker with a strong strategic focus and considerable experience of the corporate world. He is senior 
non‑executive director of Lloyds Banking Group and will assume the additional role of deputy chairman in May 2020.

Nigel Hugill (Resolution 5)
Nigel was appointed to the Board in May 2014 and is Chief Executive. He has strong sector knowledge, having held numerous senior 
positions within the property and regeneration industry over a career spanning 30 years. His experience provides skills in strategy, 
finance, risk management, investor relations and corporate governance. Nigel was chief executive officer of Chelsfield plc and 
executive chairman of Lend Lease Europe. He is also chairman of the Royal Shakespeare Company, chairman of the urban think tank 
Centre for Cities, co-chairman of the Finance and Estates Committee and a member of Council of the London School of Economics. 

Robin Butler (Resolution 6)
Robin was appointed to the Board in May 2014 and is Managing Director. His strengths include extensive knowledge of the property 
sector, strategy, project management, leadership and people management. Robin was a founding director of Chelsfield plc and was 
a main board director, where he was involved in regeneration projects of metropolitan scale and international significance. He was 
previously chief executive of Lend Lease Europe.

David Wood (Resolution 7)
David was appointed to the Board in July 2016 and is Group Finance Director. He has strong experience in accounting, finance and 
banking and project management. He previously held senior finance positions at Minerva plc, Multiplex Developments and 
Chelsfield plc. David is a qualified chartered accountant and has over 20 years of experience in the real estate sector.

Ian Barlow (Resolution 8)
Ian was appointed to the Board in September 2016. He is Senior Independent Director, Chair of the Audit Committee and a member 
of the Nomination and Governance and Remuneration Committees. Ian has experience in strategy, accounting, risk management, 
leadership and corporate governance. He was previously senior partner (London) at KPMG, chairman of WSP Group plc and Think 
London, the direct inward investment agency for London, and board member of the London Development Agency. Ian is a fellow of the 
Institute of Chartered Accountants in England and Wales and of the Chartered Institute of Taxation. He is a non-executive director and 
chair of the audit committees at The Brunner Investment Trust plc and Foxtons Group plc. Ian will be appointed as chairman of Foxtons 
Group plc at or before their AGM to be held in May 2020. 
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June Barnes (Resolution 9)
June was appointed to the Board in May 2014 and is Chair of the Remuneration Committee and member of the Nomination and 
Governance and Audit Committees. June’s skills and experience are in risk management, leadership and people management and 
corporate governance. 

June was group chief executive at the East Thames Group, a housing association, chair of the London Sustainable Development 
Commission and vice chair of the National Housing Federation, a board member of the Institute for Sustainability and a member of 
the London Mayor’s Design Advisory Group. She has served on a number of boards and working groups over the years concerned 
with the built environment and poverty. June is currently a trustee of the Building Research Establishment, a member of the Jersey 
Architecture Commission and the London Borough of Sutton Design Panel, and a board member of the Hornsey Housing Trust.

Rosemary Boot (Resolution 10)
Rosemary was appointed to the Board in May 2019 and is a member of the Audit and Remuneration Committees. Rosemary has 
strong experience in strategy, finance and banking and corporate governance and strong health and safety and environment 
knowledge. Rosemary was the chief financial officer of Future Cities Catapult, one of a network of technology and innovation 
centres established by the UK Government. She has also worked at Circle Housing Group. She was previously group finance 
director of the Carbon Trust, and prior to that she worked as an investment banker. Rosemary is a non-executive director of Impact 
Healthcare REIT plc and is a non-executive director of Southern Water Services Limited. She is also a trustee of Green Alliance, the 
environmental think tank, and a director of Chapter Zero, the organisation that seeks to raise awareness of climate change as a 
business issue with non-executive directors.

Jon Di-Stefano (Resolution 11)
Jon was appointed to the Board in September 2017 and is a member of the Nomination and Governance Committee. Jon has 
extensive experience in the property sector which has provided strong skills in strategy, accounting, finance and banking, risk 
management, project management, leadership, investor relations and corporate governance.

Jon joined Telford Homes Plc as financial director in October 2002 and became chief executive in July 2011. 

Sanjeev Sharma (Resolution 12)
Sanjeev was appointed to the Board in May 2019 and is a member of the Remuneration Committee. He has strong leadership and 
people management experience. Sanjeev has been a director of M&G Real Estate since 2001 and is chief property portfolio officer, 
where he has responsibility for portfolio management, operational teams and operational risk. Prior to joining the M&G group, he was 
head of human resources at NatWest Life Assurance Limited.

Resolutions 13 and 14 – Auditor
The Company is required at each general meeting at which accounts are presented to appoint auditors to hold office until the 
next such meeting. BDO LLP has indicated its willingness to hold office until such meeting. Accordingly, Resolution 13 proposes 
the reappointment of BDO LLP as the Company’s auditor to hold office until the next general meeting at which accounts are laid 
before the Company. Resolution 14 authorises the Directors to determine the remuneration of BDO LLP as auditor to the Company.

Resolution 15 – Authority to allot ordinary shares
The authority given to the Directors to allot shares and grant rights to subscribe for, or convert any security into, shares requires 
prior authorisation of shareholders in general meeting, under section 551 of the Companies Act 2006 (the ‘Companies Act’). 
The authority granted at the last Annual General Meeting is due to expire at the conclusion of the 2020 Annual General Meeting 
and your Board considers it appropriate to recommend that a general authority be granted to allot shares up to a maximum 
nominal amount of £9,676,539, representing approximately 33 per cent of the Company’s issued ordinary share capital as at 
31 December 2019 (being the latest practicable date before publication of this letter). 

In addition, the Investment Association has said that it will consider as routine a resolution to authorise the allotment of a further 
one-third of share capital for use in connection with a rights issue. Your Board considers it appropriate to seek this additional 
allotment authority at the 2020 Annual General Meeting in order to take advantage of the flexibility it offers. 

If given, the authority will expire at the conclusion of the next Annual General Meeting in 2021 or, if earlier, 15 months after the passing 
of this resolution. The Directors intend to seek to renew such power at successive Annual General Meetings in accordance with 
current best practice.

The Directors have no current plans to allot shares, except in connection with the Company’s share plans or the Scrip Dividend Scheme. 
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Resolutions 16 and 17 – Disapplication of statutory pre-emption rights
The passing of these resolutions would allow the Directors to allot shares (or sell any shares which the Company may purchase 
and hold in treasury) without first offering them to existing holders in proportion to their existing holdings.

The authority set out in Resolution 16 is limited to: (a) allotments or sales in connection with pre-emptive offers and offers to holders 
of other equity securities if required by the rights of those shares; or (b) otherwise than in connection with a pre-emptive offer, up to 
an aggregate nominal amount of £1,451,481 (representing approximately 5 per cent of the Company’s issued ordinary share capital 
as at 31 December 2019, being the latest practicable date prior to publication of this letter).

Taking into account the template resolutions published by the UK Pre-Emption Group in May 2016, the authority set out in 
Resolution 17 is limited to allotments or sales of up to an aggregate nominal amount of £1,451,481 in addition to the authority set out in 
Resolution 16 which are used only for the purposes of financing (or refinancing, if the authority is to be used within six months after 
the original transaction) a transaction which the Directors determine to be an acquisition or other capital investment of a kind 
contemplated by the Statement of Principles on disapplying pre-emption rights most recently published by the Pre‑Emption Group 
prior to the date of this letter. This aggregate nominal amount represents an additional 5 per cent of the Company’s issued ordinary 
share capital as at 31 December 2019, being the latest practicable date prior to publication of this letter.

The Directors also confirm their intention to follow the provisions of the Pre-Emption Group’s Statement of Principles regarding 
cumulative usage of authorities within a rolling three-year period where the Principles provide that usage in excess of 7.5 per cent of 
the issued ordinary share capital of the Company (excluding treasury shares) should not take place without prior consultation with 
shareholders, except in connection with an acquisition or specified capital investment as referred to above.

These authorities will expire at the conclusion of the next Annual General Meeting of the Company held in 2021 or, if earlier, 
15 months after the passing of these resolutions.

The Directors have no current plans to allot shares, except in connection with the Company’s share plans or the Scrip Dividend Scheme. 

Resolution 18 – Authority to purchase own shares
Resolution 18 is a special resolution authorising the Company to make market purchases of its own ordinary shares in the market as 
permitted by the Companies Act. The authority limits the number of shares that could be purchased to a maximum of 14,514,809, 
representing approximately 10 per cent of the Company’s issued ordinary share capital as at 31 December 2019 (being the latest 
practicable date before publication of this letter) and sets minimum and maximum prices. This authority will expire at the conclusion 
of the next Annual General Meeting of the Company in 2021 or, if earlier, 15 months after the passing of this resolution. 

The Directors have no present intention of exercising the authority to purchase the Company’s ordinary shares but will keep the matter 
under review, taking into account the financial resources of the Company, the Company’s share price and future funding opportunities. 
The authority will be exercised only if the Directors believe that to do so would result in an increase in earnings per share and would be in 
the interests of shareholders generally. Any purchases of ordinary shares would be by means of market purchases through the London 
Stock Exchange.

Listed companies purchasing their own shares are allowed to hold them in treasury as an alternative to cancelling them. No dividends 
are paid on shares whilst held in treasury and no voting rights attach to treasury shares. If Resolution 18 is passed at the Annual General 
Meeting, it is the Company’s current intention to hold in treasury all of the shares it may purchase pursuant to the authority granted to it. 
However, in order to respond properly to the Company’s capital requirements and prevailing market conditions, the Directors will need 
to reassess at the time of any and each actual purchase whether to hold the shares in treasury or cancel them, provided it is permitted 
to do so. The Company may hold a maximum of up to 10 per cent of its issued share capital in treasury in accordance with guidelines 
issued by the Investment Association. 

As at 31 December 2019 (being the latest practicable date before publication of this letter), the Company held no ordinary shares 
in the capital of the Company in treasury. 

As at 31 December 2019 (being the latest practicable date before publication of this letter), there were outstanding options over 
6,932,780 ordinary shares in the capital of the Company representing 4.8 per cent of the Company’s issued ordinary share capital. 
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Resolution 19 – Political donations
Resolution 19 is designed to deal with the rules on political donations contained in the Companies Act. Political donations to 
any political parties, independent election candidates or political organisations or the incurring of political expenditure are prohibited 
under the Companies Act unless authorised by shareholders in advance. What constitutes a political donation, a political party, 
a political organisation or political expenditure is not easy to decide, as the legislation is capable of wide interpretation. Sponsorship, 
subscriptions, payment of expenses, paid leave for employees fulfilling public duties and support for bodies representing the 
business community in policy review or reform may fall within this.

Therefore, notwithstanding that the Company has not made a political donation in the past, and has no intention either now or in the 
future of making any political donation or incurring any political expenditure in respect of any political party, political organisation or 
independent election candidate, the Board has decided to put forward Resolution 19 on a precautionary basis to allow the Company to 
continue to support the community and put forward its views to wider business and Government interests without running the risk of 
inadvertently committing a breach of the Companies Act. As permitted under the Companies Act, Resolution 19 has also been 
extended to cover any political donations made, or political expenditure incurred, by any subsidiaries of the Company.

Resolution 20 – Notice period for general meetings
This resolution is required under section 307A of the Companies Act. Under that section, a traded company which wishes to be able to call 
general meetings (other than an Annual General Meeting) on 14 clear days’ notice must obtain shareholder approval. At the Annual General 
Meeting held in 2019, shareholders authorised the calling of general meetings, other than Annual General Meetings, on not less than 14 clear 
days’ notice. It is proposed in Resolution 20 that this authority is renewed. The resolution is valid up to the next Annual General Meeting and 
so will need to be renewed annually. The Company will also need to meet the requirements for voting by electronic means under section 
307A of the Companies Act before it can call a general meeting on less than 21 clear days’ notice. The shorter notice period would not be 
used as a matter of routine for general 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.
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N O T E S

Entitlement to attend and vote
1. 	� Only those shareholders registered in the Register of Members 

of the Company as at 10.00 a.m. on 4 February 2020 (or, if 
the meeting is adjourned, on the date which is two days before 
the time of the adjourned meeting) shall be entitled to attend 
and vote at the meeting or adjourned meeting in respect of 
the number of shares registered in their respective names at 
that time. Changes to the Register of Members after that time 
will be disregarded in determining the rights of any person to 
attend or vote at the meeting or adjourned meeting. It is 
proposed that all votes on the resolutions at the meeting will 
be taken by poll vote. 

Appointment of proxies
2.	� A member entitled to attend and vote at the meeting is 

entitled to appoint another person(s) (who need not be a 
member of the Company) to exercise all or any of his rights 
to attend, speak and vote at the meeting. A member can 
appoint more than one proxy in relation to the meeting, 
provided that each proxy is appointed to exercise the rights 
attaching to different shares held by him.

3.	� Your proxy could be the Chairman, another Director of the 
Company or another person who has agreed to attend to 
represent you. Your proxy will vote as you instruct and must 
attend the meeting for your vote to be counted. Details of 
how to appoint the Chairman or another person as your 
proxy using the Form of Proxy are set out in the notes to the 
Form of Proxy. Appointing a proxy does not preclude you 
from attending the meeting and voting in person. If you 
attend the meeting in person, your proxy appointment will 
automatically be terminated.

4.	� An appointment of proxy is provided with this Notice and 
instructions for use are shown on the form. In order to be 
valid, a completed appointment of proxy must be returned 
to the Company by one of the following methods:

	 4.1	� in hard copy form by post, by courier or by hand to the 
Company’s registrars at the address shown on the Form 
of Proxy; or

	 4.2	� when submitted by email, to the email address stated 
on the Form of Proxy; or

	 4.3	� in the case of CREST Members: by utilising the CREST 
electronic proxy appointment service in accordance 
with the procedures set out below,

	� and in each case must be received by the Company’s 
registrars not less than 48 hours before the time fixed for the 
meeting (excluding any non-working days).

	� Please note that any electronic communication sent to us/our 
registrars in respect of the appointment of a proxy that is 
found to contain a computer virus will not be accepted.

5.	� To change your proxy instructions you may return a new proxy 
appointment using the methods set out above. Where you 
have appointed a proxy using the hard copy Form of Proxy 
and would like to change the instructions using another hard 
copy Form of Proxy, please contact Share Registrars Limited 
at The Courtyard, 17 West Street, Farnham, Surrey GU9 7DR. 
The deadline for receipt of proxy appointments (see above) 
also applies in relation to amended instructions. Any attempt 
to terminate or amend a proxy appointment received after 
the relevant deadline will be disregarded. Where two or more 
valid separate appointments of proxy are received in respect 
of the same share in respect of the same meeting, the one 
which is last sent shall be treated as replacing and revoking 
the other or others.

6.	 CREST members:

	 6.1	� CREST members who wish to appoint a proxy or proxies 
by utilising the CREST electronic proxy appointment 
service may do so by utilising the procedures described 
in the CREST Manual. 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.

	 6.2	� In order for a proxy appointment made by means of 
CREST to be valid, the appropriate CREST message 
(a ‘CREST Proxy Instruction’) must be properly 
authenticated in accordance with Euroclear UK & 
Ireland’s 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 7RA36) by the latest time(s) for 
receipt of proxy appointments specified in the Notice 
of meeting. For this purpose, the time of receipt will be 
taken to be the time (as determined by the timestamp 
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.

	 6.3	� 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.

7.	� 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.
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8.	� In the case of joint registered holders, the signature of one 
holder on a Form of Proxy will be accepted and the vote of 
the senior holder who tenders a vote, whether in person or 
by proxy, shall be accepted to the exclusion of the votes of 
the other joint holders. For this purpose, seniority shall be 
determined by the order in which names stand on the 
register of shareholders of the Company in respect of the 
relevant joint holding.

Nominated persons
9.	� A copy of this Notice has been sent for information only to 

persons who have been nominated by a member to enjoy 
information rights under section 146 of the Companies Act 
2006 (a ‘Nominated Person’). The rights to appoint a proxy 
cannot be exercised by a Nominated Person; they can only 
be exercised by the member. However, a Nominated Person 
may have a right under an agreement between him and the 
member who has nominated him to be appointed as a proxy 
for the meeting or to have someone else so appointed. If a 
Nominated Person does not have such a right or does not 
wish to exercise it, he may have a right under such an 
agreement to give instructions to the member as to the 
exercise of voting rights.

Issued shares and total voting rights
10.	  �As at 31 December 2019 (being the last business day before 

the publication of this Notice), the Company’s issued share 
capital consisted of 145,148,088 ordinary shares carrying 
one vote each. Therefore the total voting rights in the 
Company are 145,148,088.

Website publication of audit concerns
11.	  �Members satisfying the thresholds in section 527 of the 

Companies Act 2006 can require the Company to publish 
a statement on its website setting out any matter relating to 
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 meeting.

	� The Company cannot require the members requesting the 
publication to pay its expenses. Any statement placed on 
the website must also be sent to the Company’s auditor no 
later than the time it makes its statement available on the 
website. The business which may be dealt with at the 
meeting includes any statement that the Company has 
been required to publish on its website.

Members’ right to ask questions 
12.	� Any member attending the meeting has the right to ask 

questions. The Company must cause to be answered any 
such question relating to the business being dealt with at the 
meeting but no such answer need be given if:

	 12.1	� to do so would interfere unduly with the preparation 
for the meeting or involve the disclosure of 
confidential information;

	 12.2	� the answer has already been given on a website in the 
form of an answer to a question; or

	 12.3	� it is undesirable in the interests of the Company or the 
good order of the meeting that the question be answered.

Documents on display
13.	� The following documents are available for inspection at the 

Company’s registered office and at the principal place of 
business of the Company at 50 New Bond Street, London 
W1S 1BJ during normal business hours on each weekday 
(public holidays excluded) from the date of this Notice of 
Annual General Meeting until the date of the Annual General 
Meeting and will be available for inspection at the place of 
the Annual General Meeting for at least 15 minutes prior to 
and during the meeting:

	 13.1	� copies of the Executive Directors’ service contracts 
with the Company;

	 13.2	� copies of the letters of appointment of the Non-
Executive Directors; and

	 13.3	 a copy of the Articles of Association of the Company.

Members who wish to communicate with the Company by 
electronic means in connection with the matters set out in this 
Notice may do so by contacting the Company’s registrars at 
enquiries@shareregistrars.uk.com on or before 6 February 2020. 
Please note that a communication containing a computer virus 
may not be accepted but every effort would be made to inform 
the member of the rejected communication.

A copy of this Notice, and other information required by 
section 311A of the Companies Act 2006, can be found at  
www.urbanandcivic.com. 


