
NOTICE OF ANNUAL GENERAL MEETING 

PLEXUS HOLDINGS PLC 
(“the Company”) 

(Company number 3322928) 

Notice is given that the annual general meeting of the members of the Company will be held at the offices of 
Fox Williams LLP, 10 Finsbury Square, London, EC2A 1AF on Thursday 13th December 2018 at 2.30 p.m., 
to consider and, if  thought fit, pass the following resolutions, of which resolutions 1 to 7 (inclusive) will be 
proposed as ordinary resolutions and resolutions 8 and 9 will be proposed as special resolutions: 

ORDINARY BUSINESS: 

Report and Accounts 
1.      To receive the Audited Accounts and Reports of  the Directors and Auditors for the year ended 

30 June 2018. 

Remuneration Report 
2.      To approve the Report on Directors’ Remuneration for the year ended 30 June 2018. 

Re-election of Directors 
3.      To re-elect Ben van Bilderbeek as a director who is retiring in accordance with article 72.(B) of  the 

Articles and being eligible, offers himself  for re-election. 

4.      To re-elect Craig Hendrie as a director who is retiring in accordance with article 72.(B) of the Articles 
and being eligible, offers himself  for re-election. 

Re-appointment of Auditor 
5.      To re-appoint Crowe U.K. LLP as Auditor until the conclusion of the next annual general meeting of 

the Company at which accounts are laid. 

Auditor’s Remuneration 
6.      To authorise the directors to determine the remuneration of the Auditor. 

SPECIAL BUSINESS: 

Directors’ Authority to Allot Shares 
7.      That in substitution for all existing authorities, the directors be generally and unconditionally authorised 

in accordance with section 551 of the Companies Act 2006 (“the Act”) to exercise all the powers of the 
Company to allot shares in the Company or to grant rights to subscribe for or convert any security into 
shares in the Company up to an aggregate nominal amount of £316,158.71 during the period from the 
date of the passing of this resolution and expiring on the date of the next annual general meeting or on 
31 December 2019, whichever is earlier, but so that this authority shall allow the Company to make 
offers or agreements before the expiry of  this authority which would, or might, require shares to be 
allotted or rights to subscribe for or convert security into shares to be granted after such expiry. 

 



Purchase of Own Shares 
8.      That the Company be generally and unconditionally authorised to make one or more market purchases, 

within the meaning of Section 693(2) of the Companies Act 2006 (“the Act”), of Ordinary shares of 
1p each in the Company (“Shares”) and to hold such Shares as treasury shares, provided that: 

         (a)     the maximum number of  Shares to be repurchased shall be 5,269,311 Shares representing the 
nominal value of 5% of the Company’s issued share capital at the date of this Notice; 

         (b)    the minimum price (exclusive of expenses) which may be paid for a Share shall be 1p per share; 

         (c)     the maximum price (exclusive of expenses) which may be paid for a Share shall be an amount equal 
to 105% of the average market value of the Shares (as derived from the mid-market price) for the 
five business days immediately preceding the date on which the Share is purchased;  

         (d)    any purchase of Shares will be made in the market for cash at prices below the prevailing net asset 
value per share as determined by the Directors; 

         (e)     the authority hereby conferred shall expire at the conclusion of the next Annual General Meeting 
of the Company or, if  earlier, on 31 December 2019; and 

         (f)     the Company may make a contract to purchase Shares under the authority hereby conferred prior 
to the expiry of such authority and may make a purchase of Shares pursuant to any such contract 
notwithstanding such expiry. 

Authority to Dis-apply Pre-emption Rights 
9.      That, subject to Resolution 8 above being passed and Section 551 of  the Act, the Directors be 

empowered, pursuant to Section 570 of the Act, to allot equity securities (as defined in Section 560 of 
the Act) as if  Section 561(1) of the Act did not apply to any such allotment, provided that this power 
shall be limited to the allotment of equity securities: 

         (a)     during the period expiring on the date of the next Annual General Meeting of the Company or, if  
earlier, on 31 December 2019 but so that this power shall enable the Company to make offers or 
agreements which would or might require equity securities to be allotted after the expiry of this 
power; 

         (b)    up to an aggregate nominal amount of £105,386.23 representing the nominal value of 10% of the 
Company’s issued share capital at the date of this Notice; and 

         (c)     and shall include the power to sell treasury shares under Section 727 of the Act. 

 

 

Date: 7 November 2018. 

By Order of the Board 

Kerin Williams FCIS 
Company Secretary 

Registered Office: 
Elder House 
St Georges Business Park 
207 Brooklands Road 
Weybridge 
Surrey KT13 0TS 

A member entitled to attend and vote at the above meeting has the right to appoint a proxy or proxies to 
attend and vote in his place. A proxy need not be a member of the Company. 

Your attention is drawn to the notes appearing overleaf.

 

2



Notes: 

1.        A member entitled to attend and vote at the above meeting has the right to appoint a proxy or proxies to attend and vote in his 
place. A proxy need not be a member of the Company. 

2.        The form of proxy and the power of attorney or other authority, if  any, under which it is signed, or a copy of such power or 
authority certified by a notary, must be completed and returned to the offices of  the Company’s registrars, SLC Registrars, 
Elder House, St Georges Business Park, 207 Brooklands Road, Weybridge, Surrey KT13 0TS, to arrive no fewer than 48 hours 
before the date set for the meeting or adjourned meeting. 

3.        In accordance with regulation 41 of the Uncertificated Securities Regulations 2001, (as amended) only those persons entered in 
the register of members of the company as the holders of Ordinary shares at 6.00pm on the pre-penultimate day of the AGM, 
are entitled to attend and vote at the meeting in respect of the shares held by them at the relevant time. Any changes made to the 
register of members of the Company after that time will be disregarded in determining the right of any person to attend or vote 
at the meeting. 

4.        Resolutions 3 and 4 – Article 72.(B) of the Company’s articles of association require that one third of the directors of the Company 
who have held office since the last annual general meeting, must retire by rotation and, if  they are eligible, may offer themselves 
for re-election. 

5.        Resolutions 5 and 6 – The Auditors are required to be reappointed at each Annual General Meeting at which accounts are 
presented. The Board on the recommendation of the Audit Committee, which has evaluated the effectiveness and independence 
of the external auditors, is proposing the re-appointment of Crowe U.K. LLP. Resolution 6 is proposed to authorise the Board 
to fix the remuneration of the Auditors. 

6.        Resolution 7 – This resolution is to renew the authority given to the directors to allot shares or rights to subscribe for or convert 
security into shares in the capital of the Company subject to the conditions of the Act. The authority to be given by this resolution 
is limited to the allotment of 31,615,871 Ordinary shares representing 30% of the issued share capital at the date of this Notice 
and shall be in substitution for all existing authorities but shall be without prejudice to any allotment of shares or grant of rights 
to subscribe for or convert security into shares already made or offered or agreed to be made pursuant to such authorities. The 
authority shall expire at the next Annual General Meeting or on 31 December 2019, whichever is earlier. 

7.        Resolution 8 – This resolution is to authorise the Company to make market purchases of up to 5% of its own Shares in issue as 
set out in the resolution. The authority will expire at the next Annual General Meeting or on 31 December 2019, whichever is 
earlier. 

           The Directors consider that in certain circumstances it may be advantageous for the Company to purchase its own Shares at a 
discount to net asset value. Purchases will only be made on the London Stock Exchange within guidelines established from time 
to time by the Board. 

           The Directors would only consider exercising this authority if  it is considered that such purchases would be to the advantage of 
the Company and its shareholders as a whole. The principal aim of this share buy-back facility is to enhance shareholder value 
by acquiring shares at a discount to net asset value, as and when the directors consider this to be appropriate. The purchase of 
shares when they are trading at a discount to net asset value per share, and their cancellation, should result in an increase in the 
resulting net asset value per share for the remaining Ordinary shares. The Company will also be in a better position to address 
any imbalance between supply and demand for the shares that may be reflected in the discount to net asset value at which the 
Company’s shares trade on the London Stock Exchange. 

           The Directors intend that any Shares purchased under this authority will be held by the Company as treasury shares, within the 
limits allowed by the law, unless the Directors consider that purchasing the Shares and cancelling them would be to the advantage 
of the Company and its shareholders. The Directors may dispose of treasury shares in accordance with relevant legislation and 
the authority relating to rights of pre-emption granted by shareholders in general meeting (see Resolution 9 and the note thereto). 

8.        Resolution 9 – When shares are to be allotted for cash, section 561(1) of  the Companies Act 2006 provides that existing 
shareholders have pre-emption rights and that any new shares are offered first to such shareholders in proportion to their existing 
shareholdings. This resolution is seeking to authorise the Directors to allot Shares of up to an aggregate nominal amount of 
£105,386.23 otherwise than on a pro-rata basis. This represents 10% of the Company’s issued share capital on the date of this 
document. This authority shall expire at the next Annual General Meeting or on 31 December 2019, whichever is earlier. 

           Whilst the Directors have no intention at the present time of issuing relevant securities, other than pursuant to existing rights 
under employee share schemes, they are seeking annual renewal of this authority in accordance with best practice and to ensure 
the Company has maximum flexibility in managing capital resources. 

9.        The following documents, which are available for inspection during normal business hours at the registered office of the Company 
on any business day, will also be available for inspection on the day of the meeting until the Company’s normal close of business: 

           (a)       copies of Executive Directors’ service contracts with the Company; 

           (b)       copies of Non-Executive Directors’ letters of appointment; and 

           (c)      a copy of the Company’s Memorandum & Articles of Association. 
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PLEXUS HOLDINGS PLC 
(“the Company”) 

Form of Proxy 

For use at the Annual General Meeting of the Company to be held at the offices of Fox Williams LLP, 10 Finsbury 
Square, London, EC2A 1AF on Thursday 13th December 2018 at 2:30 p.m. 

I/We.................................................................................................................................................................................. 
(in BLOCK CAPITALS please) 

of ..........................................................................................................................................................................being a 

shareholder(s) of the above-named Company, appoint the Chairman of the Meeting or 

.......................................................................................................................... to act as my/our proxy to vote for me/us 

and on my/our behalf at the Annual General Meeting of the Company to be held on Thursday 13th December 2018 and 
at every adjournment thereof and to vote for me/us on my/our behalf as directed below. 

Please indicate with an ‘X’ in the spaces below how you wish you vote to be cast. If no indication is given your proxy will 
vote for or against the resolutions or abstain from voting as your proxy may decide. 

  Resolutions (see Note 5 below)                                                                                                   For          Against      Abstain 

  1. To receive the accounts for the year ended 30 June 2018. 

  2. To approve the Report on Directors’ Remuneration. 

  3. To re-elect Ben van Bilderbeek as a director of the Company. 

  4. To re-elect Craig Hendrie as a director of the Company. 

  5. To re-appoint Crowe U.K. LLP as auditors of the Company. 

  6. To authorise the Board to determine the auditors’ remuneration. 

  7. To authorise the directors to allot shares in the capital of the Company to 
      the extent set out in the Notice of the Meeting. 

  8. To authorise the Company to make market purchases to the extent set out 
      in the Notice of the Meeting. 

  9. To dis-apply pre-emption rights on allotment of equity securities to the 
      extent set out in the Notice of the Meeting. 

 

Signed  ..........................................................................Dated .............................................................................. 2018 

Notes 

1.        A member entitled to attend and vote at the above meeting has the right to appoint a proxy or proxies to attend and vote 
in his place. A proxy need not be a member of the Company. 

2.        If any other proxy is preferred, strike out the words “Chairman of the Meeting” and add the name and address of the 
proxy you wish to appoint and initial the alteration. The proxy need not be a member. 

3.        If the appointer is a corporation this form must be completed under its common seal or under the hand of some officer 
or attorney duly authorised in writing. 

4.        The signature of any one of joint holders will be sufficient, but the names of all the joint holders should be stated. 

5.        The Resolutions above are set out for identification purposes only. Please see the Notice of the Annual General Meeting 
for the full text of each resolution which will be proposed at the AGM. 

6.        To be valid, this form and the power of attorney or other authority (if any) under which it is signed, or a notarially certified 
copy of such power must reach the registrars of the Company at SLC Registrars, Elder House, St Georges Business Park, 
207 Brooklands Road, Weybridge, Surrey KT13 0TS to arrive no fewer than forty-eight hours before the time appointed 
for holding the General Meeting or adjournment as the case may be. 

7.        The completion of this form will not preclude a member from attending the Meeting and voting in person. 

8.        Any alteration of this form must be initialled.
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