Notice of Annual General Meeting
NOTICE IS HEREBY given that the Annual General Meeting (“AGM”) of Rotala plc (the “Company”) will be
held at 12 pm on 29 May 2019 at the offices of the Company at Cross Quays Business Park, Hallbridge
Way, Tipton, Oldbury, West Midlands, B69 3HW for the purpose of considering, and if thought fit, passing
the following Resolutions with or without modifications and of which Resolutions 1 to 7 (inclusive) will be
proposed as ordinary resolutions and Resolutions 8 to 9 will be proposed as special resolutions.

Ordinary Resolutions
1.	THAT, the accounts of the Company for the financial period ended 30 November 2018, together with the directors’ report and the auditor’s
report on those accounts, be received and considered.
2.	THAT, upon the recommendation of the Board of Directors, a dividend of 1.78p per ordinary share be declared as a final dividend in respect
of the financial year ended 30 November 2018.
3.	THAT, Mazars LLP be and are hereby re-appointed as auditors of the Company to hold office until the conclusion of the next general
meeting of the Company before which statutory accounts are laid and that the directors of the Company be and are hereby authorised to fix
the auditors’ remuneration from time to time.
4.	THAT, Kim Taylor, who is retiring by rotation in accordance with the Company’s articles of association and, being eligible, offers himself for re
election as a director of the Company, be re elected as a director of the Company.
5.	THAT, Graham Spooner, who is retiring by rotation in accordance with the Company’s articles of association and, being eligible, offers
himself for re election as a director of the Company, be re elected as a director of the Company.

Special Business
6.

THAT, in accordance with section 366 of the Companies Act 2006 (“CA 2006”), the Company and its subsidiaries are hereby authorised to:6.1	make political donations to political organisations or independent election candidates, as defined in sections 363 and 364 of CA
2006, not exceeding £25,000 in total; and
6.2	incur political expenditure, as defined in section 365 of CA 2006, not exceeding £25,000 in total, during the period commencing on the
date of this Resolution and ending on the earlier of the conclusion of the next annual general meeting of the Company and 31 May
2020.

7.	THAT, in substitution for all existing such authorities, the directors be and are hereby generally and unconditionally authorised pursuant
to section 551 of CA 2006 to exercise all powers of the Company to allot shares in the Company or to grant rights to subscribe for, or to
convert any security into shares in the Company up to an aggregate nominal amount of £4,073,410 (being approximately one-third of the
issued ordinary share capital of the Company as at 18 April 2019 being the last working day prior to the publication of the notice convening
the meeting) provided that such authority, unless renewed or revoked by the Company in general meeting, shall expire on the earlier of the
conclusion of the next annual general meeting of the Company and 31 May 2020 but the Company may, before such expiry, make an offer
or agreement which would or might require shares to be allotted or rights to be granted after such expiry and the directors may allot shares
or grant rights in pursuance of that offer or agreement as if the authority conferred by this Resolution had not expired.
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Special Resolutions
8.	THAT, in substitution for all existing such authorities and subject to the passing of Resolution 7, the directors be generally empowered
pursuant to section 570 of CA 2006 to allot equity securities (within the meaning of section 560 of CA 2006) for cash pursuant to the authority
conferred by Resolution 7 or by way of sale of treasury shares as if section 561 of CA 2006 did not apply to the allotment or sale provided
that this power:8.1

is limited to the allotment of equity securities:-

		

8.1.1 w
 here such securities have been offered (whether by way of a rights issue, open offer or otherwise) to holders of ordinary
shares of 25 pence each in the capital of the Company (“Ordinary Shares”) in proportion (as nearly as may be) to their
existing holdings of Ordinary Shares but subject to the directors having a right to make such exclusions or other arrangements in
connection with the offer as they deem necessary or expedient to deal with equity securities representing fractional entitlements
and/or to deal with legal and/or practical problems under the laws of any territory, or the requirements of any regulatory body
or stock exchange in any territory; and

		

8.1.2 otherwise than pursuant to paragraph 8.1.1 up to an aggregate nominal value of £1,222,023 (representing approximately 10 per
cent. of the issued ordinary share capital of the Company as at 18 April 2019);

8.2	shall expire at the earlier of the conclusion of the next annual general meeting of the Company and 31 May 2020, but such authority
shall extend to the making of an offer or agreement which would or might require equity securities to be allotted after such expiry date
and the directors may allot equity securities in pursuance of that offer or agreement as if the power conferred by this Resolution had
not expired;
9.	THAT the Company be and is hereby generally and unconditionally authorised for the purposes of section 701 of CA 2006 to make market
purchases (within the meaning of section 693(4) of CA 2006) of Ordinary Shares provided that:9.1	the maximum number of Ordinary Shares which may be purchased is 4,888,092 (representing ten per cent of the Company’s issued
ordinary share capital as at 18 April 2019);
9.2

the minimum price (exclusive of expenses) which may be paid for each Ordinary Share is 25 pence;

9.3	the maximum price (exclusive of expenses) which may be paid for each Ordinary Share is an amount equal to 105 per cent of the
average of the middle market quotations of an Ordinary Share taken from the London Stock Exchange Daily Official List for the five
business days immediately preceding the day on which the share is contracted to be purchased;
9.4	this authority shall expire on the earlier of the conclusion of the next annual general meeting of the Company after the passing of this
Resolution and 31 May 2020 (unless previously renewed, varied or revoked by the Company in general meeting); and
9.5	the Company may, before such expiry, enter into one or more contracts to purchase Ordinary Shares under which such purchases may
be completed or executed wholly or partly after the expiry of this authority and may make a purchase of Ordinary Shares in pursuance
of any such contract or contracts.

By order of the Board.

Kim Taylor
Company Secretary
Date: 18 April 2019

Notes to Members
1.	A member entitled to attend and vote at the meeting is also entitled to appoint one or more proxies to attend, speak and vote instead of
him/her. A member may appoint more than one proxy in relation to the meeting, provided that each proxy is appointed to exercise the
rights attached to a different share or shares held by that member. The proxy need not be a member of the Company. Please refer to the
notes to the form of proxy for further information on appointing a proxy, including how to appoint multiple proxies (as the case may be).
2.	In the absence of instructions, the person appointed proxy may vote or abstain from voting as he/she thinks fit on the specified Resolutions
and, unless otherwise instructed, may also vote or abstain from voting on any other matter (including amendments to Resolutions) which may
properly come before the meeting.
3.	Shareholders may appoint a proxy or proxies:3.1	by completing and returning a form of proxy by post or by hand to the offices of the Company’s registrars, Neville Registrars Limited,
Neville House, Steelpark Road, Halesowen, B62 8HD; or
3.2 in the case of CREST members, through the CREST electronic proxy appointment service.
4.	To be effective, the appointment of a proxy, or the amendment to the instructions given for a previously appointed proxy, must be received
by the Company’s registrars, Neville Registrars Limited, Neville House, Steelpark Road, Halesowen, B62 8HD by one of the methods in note
3 above not less than 48 hours before the time for holding the meeting. In addition, any power of attorney or other authority under which the
proxy is appointed (or a notarially certified copy of such power or authority) must be deposited at the offices of the Company’s registrars,
Neville Registrars Limited, Neville House, Steelpark Road, Halesowen, B62 8HD not less than 48 hours before the time for holding the
meeting. Any such power of attorney or other authority cannot be submitted electronically.
5.	CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so by using 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, should refer to their CREST sponsor or voting service provider who will be able to take the
appropriate action on their behalf.
6.	In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST message (a “CREST Proxy
Instruction”) must be properly authenticated in accordance with Euroclear UK & Ireland Limited’s (“Euroclear UK & Ireland”) 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 is 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 (7RA11) by the specified latest time(s) for receipt of proxy appointments. 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 Application
Host) from which the issuer’s agent is able to retrieve the message by enquiry to CREST in the manner prescribed by CREST. After this time
any change of instructions to proxies appointed through CREST should be communicated to the appointee through other means.
7.	CREST members and, where applicable, their CREST sponsors, or voting service providers should note that Euroclear UK & Ireland Limited
does not make available special procedures in CREST for any particular message. Normal system timings and limitations will, therefore,
apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member concerned to take (or, if the CREST
member is a CREST personal member, or sponsored member, or has appointed a voting service provider, to procure that his CREST sponsor
or voting service provider takes) such action as shall be necessary to ensure that a message is transmitted by means of the CREST system by
any particular time. In this connection, CREST members and, where applicable, their CREST sponsors or voting service providers are referred,
in particular, to those sections of the CREST Manual concerning practical limitations of the CREST system and timings.
8.	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.
9.	Completion and return of the Form of Proxy will not preclude a shareholder from attending and voting in person at the meeting.
10.	In the case of joint holders of a share the vote of the senior 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 is determined by the order in which the names of the holders
stand in the register of members in respect of the joint holding.
11.	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.
12.	Copies of the directors’ service contracts and the terms and conditions of appointment of non-executive directors will be available for
inspection at the registered office of the Company during usual business hours from the date of this notice until the date of the meeting and
at the venue of the meeting for at least 30 minutes prior to and at the meeting.
13.	The Company, pursuant to regulation 41 of the Uncertificated Securities Regulations 2001, specifies that only those members entered on the
register of members of the Company at the close of business on 27 May 2019 shall be entitled to attend and vote at the meeting or, if the
meeting is adjourned, the close of business on such date being not more than two days prior to the date fixed for the adjourned meeting.
Changes to entries on the register of members after such time shall be disregarded in determining the right of any person to attend or vote
at the meeting.

Explanatory Notes to Notice of
Annual General Meeting
At the Annual General Meeting the following will be proposed as explained below:
Resolution 6 – Authority to make donations to political organisations and to incur political expenditure
Part 14 of the Companies Act 2006 (“CA 2006”), amongst other things, prohibits the Company and its subsidiaries from making donations of more
than £5,000 to an EU political party or other EU political organisation or to an independent election candidate in the EU in any 12 month period
unless they have been authorised to make donations by the Company’s shareholders.
CA 2006 defines ‘political organisations’, ‘political donations’ and ‘political expenditure’ widely. It includes organisations which carry on activities
which are capable of being reasonably regarded as intended to affect public support for a political party or an independent election candidate
in any EU Member State or to influence voters in relation to any referendum in any EU Member State. As a result, it is possible that the definition
may include bodies, such as those concerned with policy review and law reform, which the Company and/or its subsidiaries may see benefit in
supporting.
Accordingly, and as proposed to Shareholders at the Company’s annual general meeting in 2018, the Company wishes to ensure that neither
it nor its subsidiaries inadvertently commits any breaches of CA 2006 through the undertaking of routine activities, which would not normally be
considered to result in making political donations or incurring political expenditure. Neither the Company nor any of its subsidiaries has any
intention of making any particular political donations under the terms of this Resolution.

Resolution 7 – Authority to allot relevant securities
Under section 549 of CA 2006, the directors of a company may not allot shares in the Company, or grant rights to subscribe for, or to convert any
security into, shares in the Company unless authorised to do so. This resolution, if passed, will continue the directors’ flexibility to act in the best
interests of shareholders, when opportunities arise, by issuing new shares, and renews the authority given at the last AGM.
This authority will allow the directors to allot new shares and to grant rights in respect of shares up to a nominal value of £4,073,410 which is
equivalent to approximately one third of the total issued ordinary share capital as at 18 April 2019. The directors have no current intention of
exercising this authority.
This authority will expire at the conclusion of the next AGM, or 31 May 2020, whichever is the earlier.

Resolution 8 – Authority to disapply pre-emption rights
If equity securities (within the meaning of section 560 of CA 2006) are to be allotted for cash, section 561 of CA 2006 requires that those equity
securities are offered first to existing shareholders in proportion to the number held by them at the time of the offer and otherwise in compliance
with the technical requirements of CA 2006. However, it may be in the interests of the Company for the directors to allot shares and/or sell
treasury shares other than to shareholders in proportion to their existing holdings or otherwise than strictly in compliance with those requirements.
A special resolution will be proposed to renew the authority of the directors to allot equity securities for cash without first being required to offer
such securities to existing shareholders. This authority is limited to the allotment of equity securities and/or sale of treasury shares for cash up
to a maximum nominal amount of £1,222,023 which is equivalent to approximately 10 per cent of the total issued ordinary share capital of the
Company as at 18 April 2019 and allotments of equity securities and/or sale of treasury shares in connection with a rights issue or other offer to
shareholders, subject to the directors ability to make arrangements to deal with certain legal or practical problems arising in connection with such
offer. This power will expire at the conclusion of the next AGM, or 31 May 2020, whichever is the earlier.

Resolution 9 – Authority to purchase own shares
The directors believe that it is in the interests of the Company and its members to continue to have the flexibility granted to the directors at the
last AGM to purchase its own shares and this resolution seeks continued authority from members to do so. The directors intend only to exercise
this authority where, after considering market conditions prevailing at the time, they believe that the effect of such exercise would be to increase
the earnings per share and be in the best interests of shareholders generally.
The outcome of such purchases would either be to cancel that number of shares or the directors may elect to hold them in treasury pursuant to
the Companies (Acquisition of Own Shares) (Treasury Shares) Regulations 2003 (the “Regulations”).
This resolution would be limited to 4,888,092 ordinary shares, representing approximately 10 per cent of the issued share capital as at 18 April
2019. The directors intend to seek renewal of this power at each Annual General Meeting.

