AB DYNAMICS PLC
NOTICE OF ANNUAL GENERAL MEETING
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.
If you are in any doubt as to the action you should take, you should consult your stockbroker,
bank manager, solicitor, accountant or other independent professional adviser immediately. If
you have sold or transferred all of your shares in AB Dynamics plc, please forward this
document, together with the accompanying report and accounts and form of proxy, 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.
NOTICE IS HEREBY GIVEN that the Annual General Meeting of the members of AB Dynamics plc (the
“Company”) will be held at 11.00 a.m. on Thursday 10 December 2015 at AB Dynamics plc, Holt Road,
Bradford on Avon, Wiltshire BA15 1AJ, for the purpose of considering and, if thought fit, passing the
following resolutions of which resolutions 1 to 5 (inclusive) will be proposed as ordinary resolutions and
resolution 6 will be proposed as a special resolution.

ORDINARY RESOLUTIONS
1. To receive and adopt the annual accounts of the Company for the year ended 31 August 2015,
together with the reports of the directors of the Company (the “Directors”) and the auditors on those
accounts.
2.

To declare a final dividend of 1.65 pence per share, to be paid on 16 December 2015 to all
shareholders on the register of members as at 20 November 2015.

3.

To reappoint Tim Rogers, who retires by rotation, as a director of the Company.

4.

To reappoint Crowe Clark Whitehill LLP as auditors from the conclusion of this meeting until the
conclusion of the next Annual General Meeting of the Company and to authorise the Directors to fix
the auditors’ remuneration.

5.

That, in substitution for any previous authority but without prejudice to any allotment of shares or grant
of rights already made, offered or agreed to be made pursuant to such authorities, the Directors from
time to time be and they are hereby generally and unconditionally authorised for the purpose of
section 551 of the Companies Act 2006 (the “Act”) to allot shares of the Company and/or grant rights
to subscribe for, or convert any securities into, shares of the Company up to an aggregate nominal
amount of £57,750 being approximately one-third of the current issued share capital of the Company
provided that this authority shall expire (unless previously renewed, varied or revoked by the Company
in general meeting) at the conclusion of the next Annual General Meeting of the Company or
15 months after the passing of this resolution (if earlier) except that the Directors may before the expiry
of such period make an offer or agreement which would or might require shares to be allotted or rights
granted after the expiry of such period and the Directors may allot shares or grant rights in pursuance
of that offer or agreement as if this authority had not expired.

SPECIAL RESOLUTION
6. That, subject to the passing of resolution 5 above, the Directors be empowered pursuant to section
571 of the Act to allot equity securities (within the meaning of section 560 of the Act) for cash pursuant
to the authority conferred by resolution 5 above as if section 561 of the Act did not apply to such
allotment, provided that this power shall be limited to the allotment of equity securities as follows:
(a)

the allotment of equity securities in connection with any offer by way of rights or an open offer
of relevant equity securities where the equity securities respectively attributed to the interests of
all holders of relevant equity securities are proportionate (as nearly as may be) to the respective
numbers of relevant equity securities held by them but subject to such exclusions or other
arrangements as the Directors may deem necessary or expedient to deal with equity securities

which represent fractional entitlements or on account of either legal or practical problems arising
in connection with the laws or requirements of any regulatory or other authority in any
jurisdiction; and
(b)

otherwise than pursuant to paragraph (a) above, up to an aggregate nominal amount of £29,500
being approximately 17 per cent. of the current issued share capital of the Company,

provided that the powers conferred by this resolution shall expire (unless previously renewed, varied
or revoked by the Company in general meeting) on a date which is the earlier of 15 months from the
date of the passing of this resolution and the conclusion of the next Annual General Meeting of the
Company (the “Section 571 Period”) but so that the Company may at any time prior to the expiry
of the Section 571 Period make an offer or agreement which would or might require equity securities
to be allotted pursuant to these authorities after the expiry of the Section 571 Period and the Directors
may allot equity securities in pursuance of such offer or agreement as if the authorities hereby
conferred had not expired.
By Order of the Board
Robert Hart
Company Secretary
12 November 2015
Registered office:
AB Dynamics plc
Anthony Best Dynamics Limited
Holt Road
Bradford on Avon
Wiltshire BA15 1AJ
Registered number: 08393914

Action to be Taken
Each shareholder is entitled to appoint one or more proxies to attend, speak and vote instead of that
shareholder. A proxy need not be a shareholder.
Shareholders should kindly complete and return the enclosed form of proxy as soon as possible, whether
or not they expect to be able to attend the Annual General Meeting. Return of a form of proxy will not
prevent a shareholder from attending, speaking and voting in person at the meeting if that shareholder so
wishes and is so entitled. If you are a CREST member you can submit your proxy electronically, through
the CREST system by completing and transmitting a CREST proxy instruction as described in the Notes
to this Circular and in the Form of Proxy.

Recommendation
The Board is of the opinion that these proposals are in the best interests of the Company and its
shareholders as a whole. Accordingly, the Directors unanimously recommend all shareholders to vote in
favour of the resolutions, as they intend to do in respect of their own beneficial shareholdings (if any).
Explanatory notes in respect of the resolutions proposed are set out in the Appendix to this Notice.

2

NOTES
1.

Only holders of ordinary shares are entitled to
attend and vote at the Annual General
Meeting. A member is entitled to appoint
another person as his proxy to exercise all or
any of his rights to attend, to speak and to vote
at the meeting. 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 the relevant member. A proxy
need not be a member of the Company.

2.

A form of proxy is enclosed with this Notice
and instructions for completion are shown on
the form. To appoint a proxy, the form of proxy,
and any power of attorney or other authority
under which it is executed (or a duly certified
copy of any such power or authority), must be
completed and deposited with the Company’s
registrars, Share Registrars Limited at 9 Lion
and Lamb Yard, Farnham, Surrey GU9 7LL or
by fax on 01252 719 232 or by scan and email
to proxies@shareregistrars.uk.com, in each
case so as to arrive no later than 11.00 a.m. on
Tuesday 8 December 2015, being 48 hours
(ignoring any part of any day that is not a
working day) before the start of the Annual
General Meeting. Completion of a form of
proxy (or any CREST Proxy Instruction, as
described in paragraphs 5 to 8) will not
preclude members attending and voting in
person at the Annual General Meeting, should
they so wish.

3.

In the case of joint shareholders, the signature
of the senior shareholder (seniority to be
determined by the order in which the names
stand in the register of members) shall be
accepted to the exclusion of all other joint
holders. The names of all joint shareholders
should be stated at the top of the form.

4.

In order to have the right to attend and vote at
the meeting (and also for the purpose of
determining how many votes a person entitled
to attend and vote may cast), a person must
be entered on the register of members of the
Company at 11.00 a.m. on Tuesday
8 December 2015, being 48 hours (ignoring
any part of any day that is not a working day)
before the start of the Annual General Meeting,
or, in the event of any adjournment, 48 hours
before the start of the adjourned meeting
(ignoring any part of any day that is not a
working day). Changes to entries on the
register of members after this time shall be
disregarded in determining the rights of any
person to attend or vote at the Annual General
Meeting.
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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
(available via www.euroclear.com/CREST).
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.

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”) specifications
and must contain the information required for
such instruction, 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 (ID 7RA36) by the latest time
for the receipt of proxy appointments specified
in paragraph 2 above. 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 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(s) take(s)) 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.

Any corporation which is a member can appoint one
or more corporate representatives who may exercise
on its behalf all of the powers as a member provided
that no more than one corporate representative
exercises powers over the same share.

10. 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
dealt with at the meeting but no such answer need be
given if (a) to do so would interfere unduly with the
preparation for the meeting or involve the disclosure
of confidential information, (b) the answer has already
been given on a website in the form of an answer to
a question, or (c) it is undesirable in the interests of the
Company or the good order of the meeting that the
question be answered.
11. As at 11 November 2015 (being the last business day
prior to the publication of this Notice), the Company’s
issued ordinary share capital consisted of 17,334,406
ordinary shares of 1 pence each, carrying one vote
each. Therefore, the total voting rights in the
Company as at 11 November 2015 were 17,334,406.
12. A copy of this Notice, and other information required
by section 311A of the Act, can be found at
www.abd.uk.com.
13. You may not use any electronic address (within the
meaning of section 333(4) of the Act) provided in this
Notice or in any related documents (including the
Chairman’s letter and form of proxy) to communicate
with the Company for any purposes other than those
expressly stated.
14. Your personal data includes all data provided by you,
or on your behalf, which relates to you as a
shareholder, including your name and contact details,
the votes you cast and your Reference Number
(attributed to you by the Company). The Company
determines the purposes for which and the manner in
which your personal data is to be processed. The
Company and any third party to which it discloses the
data (including the Company’s registrars) may
process your personal data for the purposes of
compiling and updating the Company’s records,
fulfilling its legal obligations and processing the
shareholder rights you exercise.
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APPENDIX: EXPLANATORY NOTES ON THE RESOLUTIONS TO BE PROPOSED AT THE
ANNUAL GENERAL MEETING
Resolution 1 – Annual report and accounts
The Directors must present the annual audited accounts of the Company and the Directors’ and Auditors’
Reports for the year ended 31 August 2015 (“2015 Annual Report”) to shareholders at the meeting. You are
voting to receive the 2015 Annual Report. Detailed information is contained within the 2015 Annual Report.

Resolution 2 – Declaration of dividend
Final dividends must be approved by shareholders but cannot exceed the amount recommended by the
Directors. The Directors propose a final dividend of 1.65 pence per ordinary share. If approved, the dividend
is expected to be paid on 16 December 2015 to shareholders on the register of members as of 20 November
2015. An interim dividend of 1.1 pence per share was paid during the year, making a total dividend distribution
for the year of 2.75 pence per ordinary share.

Resolution 3 – Reappointment of Tim Rogers
Under the Articles, one third of the Directors are required to retire from office by rotation each year. Mr Rogers
is willing to stand for reappointment as a Director.
For the past 15 years, Tim has had extensive experience managing companies in the engineering and
chemical sectors. Between 2004 and 2011, he was CEO and Executive VP of Clean Diesel Technologies, Inc
(“CDT”), which specialises in vehicle emission reduction technology. During this period, Tim gained capital
market experience as CDT was admitted to trading on AIM between 2001 and 2009 and dual-listed on
NASDAQ in 2007. Tim oversaw a two way merger of CDT with Catalytic Solutions, Inc in 2010, which resulted
in a US$65 million company.
Prior to this, Mr Rogers worked at Exxon Corporation, Inc (1984-1990), Ethyl Petroleum Additives Limited
(1990-1993) and The Associated Octel Co. Ltd (1993-2002) before being appointed Director of Sales &
Marketing at ADAS Consulting Limited, an environment research consultancy. Mr Rogers joined the Group in
October 2012. Tim studied engineering at Oxford Brookes University and has a strong grounding in
mechanical and production engineering.

Resolution 4 – Reappointment of auditors and auditors’ remuneration
The Company is required to appoint auditors at each general meeting at which accounts are laid before the
Company, to hold office until the end of the next such meeting. Crowe Clark Whitehill LLP have expressed
their willingness to continue as auditors to the Company. This resolution proposes the appointment and, in
accordance with standard practice, gives authority to the directors to determine the remuneration to be paid
to the auditors.

Resolution 5 – Directors’ authority to allot shares
Under the Act, the Directors of a company may only allot unissued shares in the capital of the company or
grant rights to subscribe for, or convert any security into, shares in the company if they are authorised to do
so by the shareholders at a general meeting or by the company’s articles of association.
This resolution gives Directors’ authority to allot shares in the Company up to an aggregate nominal amount
of £57,750 representing approximately one-third of the Company’s issued ordinary share capital as at
11 November 2015 (being the last business day prior to the publication of this Notice). This authority will expire
at the conclusion of the next Annual General Meeting to be held in 2016.
The Directors do not have any present intention of exercising these authorities but consider it desirable that
they should have the flexibility to allot shares, or grant rights to subscribe for, or convert any security into
shares, if circumstances arise where it may be advantageous for the Company to do so.
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Resolution 6 – Partial disapplication of pre-emption rights
This resolution will, if approved, renew the Directors’ authority to allot equity securities (as defined in the Act)
for cash and otherwise than to existing shareholders pro rata to their holdings. This authority, which will expire
at the conclusion of the Annual General Meeting of the Company to be held in 2016, is limited to the allotment
of (a) equity securities in connection with a rights issue and (b) equity securities up to an aggregate nominal
amount of £29,500 representing approximately 17 per cent of the Company’s issued ordinary share capital
as at 11 November 2015 (being the last business day prior to the publication of this Notice).
The Directors have no present intention to use this authority but consider that the proposed disapplication of
pre-emption rights is desirable to give the Company the ability to issue a limited number of shares for cash to
third parties, where to do so would be of benefit to the Company.

6

Perivan Financial Print

238476

