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Notice of Annual General Meeting


NOTICE IS HEREBY GIVEN that the Annual General Meeting of Stewart & Wight plc will be held on 28 September 2018 at 845 Finchley Road, London NW11 8NA commencing at 10.00 for the following purposes: 

As Ordinary Business to consider and, if thought fit, pass the following Resolutions which will be proposed as Ordinary Resolutions: 

1. To receive and adopt the Report and Accounts of the Company for the year ended 31 March 2018 together with the Report of the Auditor thereon.

2. To approve the Strategic Report.

3. To approve the Directors’ Remuneration policy.

4. To approve the Directors’ Remuneration Report.

5. To re-elect as director, Mr M B Conn who retires by rotation in accordance with Article 100 of the Company’s Articles of Association and being eligible offers himself for re-election.

6. To re-elect as director, Mr D G Conn who retires by rotation in accordance with Article 100 of the Company’s Articles of Association and being eligible offers himself for re-election.

7. To re-appoint Moore Stephens LLP as auditor to the Company.
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8. To authorise the directors to fix the remuneration of the auditor for the ensuing year.

9. To authorise the Company, pursuant to section 618(3) of the Companies Act 2006, to consolidate its shares by 3000:1 on a single occasion following the passing of this resolution, such that a shareholder who holds 3000 of the Company’s £0.05 ordinary shares prior to the consolidation will hold one £150.00 ordinary share following the consolidation.

To consider and, if thought fit, pass the following Resolution which will be proposed as Special Resolution: 

10. That the Company be authorised, pursuant to section 97(1)(a) of the Companies Act 2006, to re-register as a private limited company and, pursuant to section 21(1) of the Companies Act 2006, to amend the Company’s articles of association to reflect its re-registration as a private limited company and, pursuant to section 77(1)(a) of the Companies Act 2006, to change the Company’s registered name from Stewart & Wight Plc to Stewart & Wight Ltd.

	
Registered Office: 
845 Finchley Road London 
NW11 8NA 
3 September 2018

	
By Order of the Board 
DAVID M. CRAMER
Secretary
















Amended Articles of Association
As part of Resolution 10, the Company is seeking shareholder authority to adopt amended articles association (the “Amended Articles”) in order to reflect the fact that the Company will no longer be a listed public limited company. In particular, the Directors would like to draw your attention to the following changes: 

The Directors will be authorised to allot new ordinary shares in the Company up to a maximum nominal value of £1,500,000 for a period of five years following the date that the Amended Articles are adopted. This authority can be amended or varied by the shareholders of the company. 

The Amended Articles include pre-emption provisions such that in the event a shareholder wishes to sell their shares, those shares must first be offered for sale to the existing shareholders of the Company before they may be sold to a third-party buyer. 

A “tag” provision has been included. Where shareholders representing 80% or more of the voting rights in the Company propose to sell their shares to a third party purchaser, shareholders representing the remaining 20% of the voting rights will be able to apply to sell their shares to the same third party purchaser on the same terms. 

A “drag” right has also been included. This functions in a similar way to the “tag” right, but it allows shareholders representing 80% or more of the voting rights who wish to sell their shares to a third party purchaser to compel the sale of the remaining 20% of the voting rights in the Company to the same purchaser on the same terms. 

A copy of the Amended Articles is available on request and will be on display immediately prior to and during the Annual General Meeting. 


NOTES

1. A Member entitled to attend and vote at the Meeting convened by this Notice is entitled to appoint one or more proxies to attend and, on a poll, to vote in his or her stead. A proxy need not be a Member of the Company. The appointment of a proxy will not preclude a Member from being present at the Meeting and voting in person if he or she should subsequently decide to do so

2. To be valid, forms of proxy must be lodged at the Company’s registered office 845 Finchley Road, London NW11 8NA not later than 48 hours before the time appointed for the holding of the Meeting

3. The following documents will be available for inspection at the Company’s registered office during normal business hours on any weekday (Saturdays and public holidays excepted) from the date of this Notice until the date of the Annual General Meeting and at the place of the Annual General Meeting for 15 minutes prior to and during the Meeting:

a. the Register of Directors’ Interests in the shares of the Company kept in accordance with Section 808 of the Companies Act 2006.

b. a copy of the Memorandum and Articles of Association of the Company

4. Nominated persons (a) Any person to whom this notice is sent who is a person nominated under Section 146 of the Companies Act 2006 to enjoy information rights (a Nominated Person) may, under an agreement between him/her and the shareholder by whom he/she was nominated, have a right to be appointed (or to have someone else appointed) as a proxy for the General Meeting. If a Nominated Person has no such proxy appointment right or does not wish to exercise it, he/she may, under any such agreement, have a right to give instructions to the shareholder as to the exercise of voting rights. (b) The statement of the rights of shareholders in relation to the appointment of proxies in paragraph (1) above does not apply to Nominated Persons. The rights described in that paragraph can only be exercised by shareholders of the Company.

5. Total Voting Rights as at 15 August 2018 the issued share capital of the Company consists of 1,244,182 Ordinary Shares of 5 Pence, each carrying one vote.

6. Any member attending the meeting has the right to ask questions. The Company has to answer any questions raised by members at the meeting which relate to the business being dealt with at the meeting unless: to do so would interfere unduly with the preparation for the meeting or involve the disclosure of information; the answer has already been given on a website in the form of an answer to a question, or; it is undesirable in the interests of the company or the good order of the meeting to answer the question.

7. A copy of this notice, and other information required by Section 311A of the Companies Act 2006, can be     found at www.stewartandwightplc.co.uk
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C o n te n ts P a ge

Dir e c to r s and A dvi s o r s 2

N o tic e of A nnu al G en er a l M eet i n g 3

C hai r m a n ʼ s  S ta te m e n t 4

R ep o r t of th e Dir e c to r s 5

Dir e c to rs ʼ R em u n era t i on R ep o r t 1 0

I n d ep en d en t A u d ito r ʼ s R ep o r t 1 1

C on s ol i d a t ed B al anc e S h eet 1 3

Co m p a n y B al anc e S h eet 1 4

C on s ol i d a t ed S t a t em en t of C om p reh en siveIncome 1 5

S t a t em en t s of C hang e s in S h a reh ol d e rsʼEquity 1 6

C on s ol i d a t ed and Co m p a n y C as h  Fl o w Statement 1 7

N ot es to th e A cco u n t s 1 8
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