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LETTER FROM THE CHAIRMAN OF ST IVES PLC

One Tudor Street
London EC4Y 0AH

24 October 2017

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt as to the action you should take, you are recommended  
to seek your own independent financial advice from a 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 of your St Ives 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.

Dear Shareholder

I am pleased to send you the Annual Report and Accounts for 2017 with this letter, which contains the Notice of the Annual General Meeting (‘AGM’) 
to be held at 11.00 a.m. on Thursday, 30 November 2017 and an explanation of the business to be put to the AGM. The Notice is set out on pages  
5 to 8 of this document.

If you would like to vote on the Resolutions but cannot come to the AGM, you can appoint a proxy to exercise all or any of your rights to attend, vote 
and speak at the AGM. A Form of Proxy is separately enclosed. To be valid, the Form of Proxy should be completed and returned, in accordance with 
the instructions set out in the notes to the form, to St Ives plc’s Registrars as soon as possible but in any event so as to arrive no later than 11.00 a.m. 
on Tuesday, 28 November 2017.	

The following Resolutions will be proposed as Ordinary Resolutions:

Resolution 1 – Receipt of the 2017 Annual Report and Accounts
The Directors of the Company will present the accounts and their reports for the year ended 28 July 2017. Shareholders of the Company may raise 
questions relating to the 2017 Annual Report and Accounts under this Resolution.

Resolution 2 and 3 – Approval of the 2017 Directors’ Remuneration Policy and Report
Resolution 2 is an ordinary resolution to approve the Directors’ Remuneration Policy which is set out in the Directors’ Remuneration Report in the 
Annual Report and Accounts. The vote on Resolution 2 will be binding and if passed, will mean that all payments and awards to Directors, from  
the date of passing, must be made in accordance with the Directors’ Remuneration Policy until such time as a revised policy is approved by 
shareholders. If the new Directors’ Remuneration Policy is approved and remains unchanged, it will be valid for up to three financial years without  
a new shareholder approval.

Resolution 3 is an ordinary resolution to approve the Directors’ Remuneration Report other than the part containing the Directors’ Remuneration 
Policy (comprising the letter from the Chairman of the Remuneration Committee and the annual report on remuneration). Resolution 3 is an advisory 
resolution and does not affect the remuneration paid to any director. The report gives details of the directors’ remuneration for the year ended  
28 July 2017.

The section on Directors’ remuneration can be found on pages 42 to 61 in the 2017 Annual Report and Accounts: the remuneration policy being  
on pages 45 to 53 and the annual report on remuneration on pages 53 to 61.

Resolution 4 – Declaration of the final dividend for 2017
A final dividend can only be paid after it has been approved by the shareholders. A final dividend of 1.30 pence per 10 pence ordinary share is 
recommended by the Directors for payment to shareholders who are on the shareholders’ register at close of business on 24 November 2017.  
If approved, the final dividend will be paid on 18 December 2017. 

Resolutions 5 and 6 – Reappointment of auditors and auditors’ remuneration
The Company is required under section 489 of the Companies Act 2006 (the ‘2006 Act’) to appoint auditors at each general meeting at which the 
accounts are laid before the Company, to hold office until the conclusion of the next such meeting. Resolution 5, on the Company’s Audit Committee’s 
recommendation after undertaking a review described on page 40 in the 2017 Annual Report and Accounts, proposes the reappointment of Deloitte 
LLP as auditors of the Company. Resolution 6 authorises the Directors, in accordance with standard practice, to set the remuneration of the auditors. In 
accordance with its terms of reference, the Company’s audit committee will approve the auditors’ remuneration and terms of engagement and make 
recommendations to the Board.
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Resolutions 7 to 12 – Directors seeking re-election
In accordance with best corporate governance practice (although the Company is not required to do so under the UK Corporate Governance Code) 
all of the Company’s Directors are standing for re-election by the shareholders at this year’s AGM, save for Ben Gordon, who is standing down from 
the Board at the conclusion of the AGM and is therefore not standing for re-election.

The Board has confirmed, following a performance review, that all of the Directors standing for re-election continue to perform effectively and 
demonstrate commitment to their roles.

In relation to the re-election of the Non-Executive Directors, Mike Butterworth, Helen Stevenson, Nigel Pocklington and myself, I can  
confirm that the Board has determined that each is independent, experienced, and an influential individual. Collectively they represent  
experience from a range of industries and backgrounds. Their diverse mix of skills and business experience provides a significant contribution  
to the proper functioning of the Board and its committees, ensuring that matters are fully debated and that no individual dominates the Board’s 
decision-making processes.

Biographies of each of the Directors seeking re-election can be found on page 4 of this document.
 
Resolution 13 – Allotment of share capital
This Resolution deals with the Directors’ authority to allot shares. 

At the AGM of the Company held on 1 December 2016, the Directors were authorised to allot relevant securities up to an aggregate maximum 
nominal amount of £9,499,977.60, representing approximately two thirds of the Company’s then issued share capital (excluding treasury shares). 
This authority expires at the end of this year’s AGM. It is proposed to renew this authority such that the Directors be granted authority to allot 
shares in the capital of the Company up to a maximum nominal amount of £9,516,935.90 (equating to 95,169,359 ordinary shares), which reflects 
the Investment Association’s (‘IA’) guideline limit of approximately two thirds of the Company’s issued ordinary share capital (excluding treasury 
shares) as at 24 October 2017 (the latest practicable date prior to publication of this letter), and is in addition to any relevant securities which may 
be issued pursuant to outstanding options under the Group’s discretionary share option schemes and sharesave plan. Of this amount a maximum 
nominal amount of £4,758,467.90 (equating to 47,584,679 ordinary shares (excluding treasury shares)) (representing approximately one third of the 
Company’s issued ordinary share capital) can only be allotted pursuant to a rights issue. This power will last until the conclusion of the 2018 AGM or, 
if earlier, 28 February 2019.

The Directors have no present intention of allotting new ordinary shares, other than in respect of the Group’s discretionary share option schemes, 
sharesave plan and deferred consideration due in respect of recent acquisitions. However, the Directors consider it appropriate to maintain the 
flexibility this authority provides. 

As at the date of this letter the Company is holding 90,637 shares in treasury representing approximately 0.06% of the Company’s ordinary issued 
share capital (excluding treasury shares) as at 24 October 2017, the latest practicable date before publication of this letter.

The remaining Resolutions will be proposed as Special Resolutions:

Resolutions 14 and 15 – Disapplication of statutory pre-emption rights
Approval is sought for the Directors to be able to allot shares in the capital of the Company pursuant to the authority granted under Resolution 13 
above for cash without complying with the pre-emption rights in the 2006 Act in certain circumstances.

This disapplication authority is in line with institutional shareholder guidance, and in particular with the Pre-emption Group’s Statement of Principles 
(the ‘Principles’). The Principles were revised in March 2015 to allow the authority for an issue of shares for cash otherwise than in connection with 
a pre-emptive offer to include: (i) an authority over 5% of a company’s issued share capital for use on an unrestricted basis; and (ii) an additional 
authority over a further 5% of a company’s issued share capital for use in connection with an acquisition or specified capital investment announced 
contemporaneously with the issue, or has taken place in the six month period preceding the announcement of the issue. 

Resolution 14 will permit the Directors to allot:

(a)	 shares up to a nominal amount of £9,522,978.40 (equating to 95,229,784 ordinary shares) (representing approximately two-thirds of the 
Company’s issued share capital as at 24 October 2017 (the latest practicable date prior to publication of this letter)) on an offer to existing 
shareholders on a pre-emptive basis. Unless the shares are allotted pursuant to a rights issue (rather than an open offer) however, the Directors 
may only allot shares up to a nominal amount of £4,761,489.20 (equating to 47,614,892 ordinary shares) (representing approximately one-third of 
the Company’s issued share capital) (in each case subject to any adjustments, such as for fractional entitlements and overseas shareholders, as 
the Directors see fit); and

(b)	 shares up to a maximum nominal value of £714,223.30 (equating to 7,142,233 ordinary shares), representing approximately 5% of the issued 
ordinary share capital of the Company as at 24 October 2017 (the latest practicable date prior to publication of this letter) otherwise than in 
connection with an offer to existing shareholders. 

Resolution 15 will permit the Directors to allot additional shares up to a maximum nominal value of £714,223.30, representing approximately a 
further 5% of the issued ordinary share capital of the Company as at 24 October 2017 (the latest practicable date prior to publication of this letter), 
otherwise than in connection with an offer to existing shareholders for the purposes of financing or refinancing a transaction as contemplated by the 
Principles described above. The Directors believe that it is appropriate to seek this additional 5% authority in Resolution 15 to give the Company the 
flexibility that this Resolution affords. 

LETTER FROM THE CHAIRMAN OF ST IVES PLC CONTINUED
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The Directors have no present intention of exercising this authority. However, the Directors consider that it is in the best interests of the Company 
and its shareholders generally that the Company should seek the maximum authority permitted by the pre-emption guidelines and have the 
flexibility conferred by Resolutions 14 and 15 to conduct a pre-emptive offering without complying with the strict requirements of the statutory  
pre-emption provisions and to finance business opportunities quickly and efficiently when they arise.

The Board also confirms, in accordance with the Principles, that it does not intend to issue shares for cash representing more than 7.5% of the 
Company’s issued ordinary share capital in any rolling three-year period other than to existing shareholders, save as permitted in connection  
with an acquisition or specified capital investment as described above, without prior consultation with shareholders.

The authority contained in Resolutions 14 and 15 will expire upon the expiry of the general authority conferred in Resolution 13 (i.e. at the end  
of the next AGM or, if earlier, 28 February 2019).

Resolution 16 – Authority for the Company to purchase its own shares 
This Resolution gives the Company authority to buy back its own ordinary shares in the market as permitted by the 2006 Act. The authority limits  
the number of shares that could be purchased to a maximum of 14,275,403 representing approximately 10% of the Company’s issued ordinary  
share capital (excluding treasury shares) as at 24 October 2017 (the latest practicable date prior to publication of this letter) and sets minimum  
and maximum prices. This authority will expire at the conclusion of the next AGM or, if earlier, 28 February 2019.

The Directors intend to use this authority to continue to make market purchases to be held in treasury in order to satisfy both the vesting of share 
scheme awards and share-based consideration for existing and future acquisitions. The authority will be exercised only where, in the light of market 
conditions at the time, 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 16 is passed at the AGM, 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. In order, however, 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.

As at 24 October 2017 (the last practicable date prior to publication of this letter), there were options over 4,473,357 ordinary shares in the capital 
of the Company representing approximately 3.1% of the Company’s issued ordinary share capital (excluding treasury shares). If the authority to 
purchase the Company’s ordinary shares being sought in Resolution 16 and the existing authority to purchase ordinary shares taken at last year’s 
AGM (which expires at the end of this year’s AGM) were exercised in full, these options would represent approximately 3.9% of the Company’s 
issued ordinary share capital (excluding treasury shares). 

Resolution 17 – Notice for calling a general meeting
The minimum notice period required by the 2006 Act for general meetings of the Company is 21 clear days unless shareholders approve a shorter 
notice period, which cannot be less than 14 clear days (AGMs must always be held on at least 21 clear days’ notice). At the AGM 2016, shareholders 
authorised the calling of general meetings other than AGMs on not less than 14 clear days’ notice and it is proposed that this authority be renewed.

The 2006 Act requires that, in order for a company to be able to call general meetings, other than AGMs, on less than 21 clear days’ notice, the 
company must satisfy two conditions. First, it must make a means of electronic voting available to all shareholders for that meeting (this condition  
is met if the company offers a facility, accessible to all shareholders, to appoint a proxy by means of a website). The second condition is that there  
is an annual resolution of shareholders approving the reduction of the minimum notice period from 21 days to 14 days.

The Board is therefore proposing Resolution 17 as a special resolution to approve 14 days as the minimum period of notice for all general meetings 
of the Company other than AGMs. The authority granted by this Resolution, if passed, will be effective until the Company’s next AGM, when a 
similar resolution will likely be proposed. The flexibility offered by this Resolution will be used where, taking into account the circumstances, the 
Directors consider it is appropriate in relation to the business of the meeting and in the interests of the Company and the shareholders as a whole, 
including whether the business of the meeting is time sensitive. 

RECOMMENDATION
The Board considers 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 737,484 ordinary shares representing approximately 0.5% of the existing issued ordinary share capital of the 
Company (excluding treasury shares).

Yours sincerely

Richard Stillwell
Chairman
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BIOGRAPHIES OF DIRECTORS STANDING FOR RE-ELECTION/ELECTION

EXECUTIVE DIRECTORS 
Matt Armitage, Chief Executive
Matt Armitage, ACMA3 joined the Board on 3 September 2007 as CFO, having previously worked for Tequila London Ltd – a below-the-line 
marketing services business owned by Omnicom Inc – for five years as their Finance Director. Matt headed up the Group’s Marketing Services 
businesses from March 2012 until his appointment as Chief Executive on 1 August 2014. Prior to joining the Company, Matt had held various 
financial management positions with companies operating in the telecommunications, technology and fast-moving consumer goods industries, 
including ten years with Unilever plc.

Brad Gray, Chief Financial Officer 
Brad Gray, ACA3 joined the Group from Grant Thornton in 1988, and held a number of finance positions for the following six years. In 1994  
he was appointed Finance Director of the Group’s magazine printing business before serving as its Deputy Managing Director until 2007. Brad  
then continued in general management, as Managing Director of SIMS, and subsequently as the Group’s Operations Director. In 2010 he was 
appointed Corporate Development Director, playing a key role in implementing the Group’s acquisition strategy. In 2012 Brad’s responsibilities  
were broadened to include the responsibilities of Deputy Finance Director. He was appointed Chief Financial Officer on 1 August 2014.

NON-EXECUTIVE DIRECTORS 
Mike Butterworth, Non-Executive Director
Mike Butterworth, ACA1,2,3 joined the Board on 1 August 2010. Mike had served for eight years as Group Finance Director of Cookson Group plc,  
a FTSE250 company, until December 2012 when Cookson was de-merged. Previously, Mike was Group Finance Director of Incepta Group plc for  
five years, an international marketing and communications group, prior to which he spent five years as Group Financial Controller at BBA Group plc,  
the international aviation and materials technology group. Mike is the senior Non-Executive Director and chairs meetings of the Audit Committee. 
Mike currently holds Non-Executive Directorships, and is Chairman of the Audit Committee, at Cambian Group plc, Johnston Press plc and Stock 
Spirits plc.

Nigel Pocklington, Non-Executive Director
Nigel Pocklington1,2,3 joined the Board on 1 June 2016. Nigel held a variety of senior management positions within Expedia Inc., including President 
of eBookers and Chief Marketing Officer of Hotels.com, from 2007 to 2016. He spent a decade of his early career at Pearson plc, including a period 
leading the digital operations of the Financial Times. Nigel is Managing Director of Travelsupermarket and a member of the management team of 
Moneysupermarket plc.

Helen Stevenson, Non-Executive Director
Helen Stevenson1,2,3 joined the Board on 1 May 2012. Helen was Chief Marketing Officer UK at Yell Group plc from 2006 to 2012 and, prior  
to this, served as Lloyds TSB Group Marketing Director. Helen started her career with Mars Inc where she spent 19 years, culminating in her role 
as European Marketing Director, leading category strategy development across Europe. Helen has in the past served as a Non-Executive Director 
on the main board of the Department of Work and Pensions. Helen chairs the Remuneration Committee. Helen currently holds Non-Executive 
Directorships with the Skipton Building Society, Trinity Mirror plc and Shirlaws Group, and serves on the Strategic Advisory Board of Henley  
Business School. 

Richard Stillwell, Chairman 
Richard Stillwell3 joined the Board on 1 September 2006 and was appointed Chairman of the Company on 26 April 2011. Richard was  
Executive Vice President of ICI plc, where he had held various posts for 26 years until 2000, before changing career and qualifying as a barrister. 
More recently Richard has held Non-Executive Directorships at Penna Consulting plc, Scott Bader Ltd, TBI Ltd and Fibreweb plc, as well as Albertis 
Motorways UK Ltd and Albertis Overseas (UK) Ltd. Richard chairs the Nomination Committee. Richard is currently a Non-Executive Director of  
Curo Group (Albion) Ltd, a not-for-profit company involved in the provision of housing and community services.

1.	Member of the Audit Committee
2.	Member of the Remuneration Committee
3.	Member of the Nomination Committee
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  NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of St Ives plc (the ‘Company’) will be held at One Tudor Street, London EC4Y 0AH  
on Thursday, 30 November 2017 at 11.00 a.m. to consider and, if thought fit, to pass the following resolutions of which Resolutions 1 to 13 inclusive 
will be proposed as Ordinary Resolutions and Resolutions 14, 15, 16 and 17 will be proposed as Special Resolutions:

1.	 To receive the audited financial statements for the 52 weeks ended 28 July 2017 together with the reports of the Directors and auditors.
2.	 To approve the Directors’ Remuneration Policy in the form set out in the Directors’ Remuneration Report in the Company’s Annual Report and 

Accounts for the year ended 28 July 2017.
3.	 To approve the Directors’ Remuneration Report, other than the part containing the Directors’ Remuneration Policy, in the form set out in the 

Company’s Annual Report and Accounts for the year ended 28 July 2017.
4.	 To declare a final dividend for the 52 weeks ended 28 July 2017 of 1.30 pence per 10 pence ordinary share in the capital of the Company.
5.	 To re-appoint Deloitte LLP as auditors of the Company to hold office until the conclusion of the next Annual General Meeting of the Company.
6.	 To authorise the Directors to fix the remuneration of the auditors.
7.	 To re-elect Matt Armitage as a Director.
8.	 To re-elect Brad Gray as a Director.
9. 	 To re-elect Mike Butterworth as a Director.
10.	 To re-elect Nigel Pocklington as a Director.
11.	 To re-elect Helen Stevenson as a Director.
12.	 To re-elect Richard Stillwell as a Director.

13.	 THAT the Directors be and they are hereby generally and unconditionally authorised in accordance with section 551 of the Companies Act 2006 
to exercise all the powers of the Company to allot shares in the Company and to grant rights to subscribe for, or to convert any security into, 
shares in the Company (‘Rights’):

(a)	 up to an aggregate nominal amount of £4,758,467.90 (equating to 47,584,679 ordinary shares); and 
(b)	 up to a further aggregate nominal amount of £4,758,467.90 (equating to 47,584,679 ordinary shares) provided that:

(i) 	 they are equity securities (within the meaning of section 560(1) of the Companies Act 2006); and 
(ii) 	 they are offered by way of a rights issue to holders of ordinary shares on the register of members at such record dates as the Directors 

may determine where the equity securities respectively attributable to the interests of the ordinary shareholders are proportionate (as 
nearly as may be practicable) to the respective numbers of ordinary shares held by them on any such record dates, subject to such 
exclusions or other arrangements as the Directors may deem necessary or expedient to deal with treasury shares, fractional entitlements 
or legal or practical problems arising under the laws of any overseas territory or the requirements of any regulatory body or stock 
exchange or by virtue of shares being represented by depositary receipts or any other matter,

	 provided that this authority shall expire on the date of the next Annual General Meeting of the Company or, if earlier, on 28 February 2019,  
save that the Company shall be entitled to make offers or agreements before the expiry of such authority which would or might require shares 
to be allotted or Rights to be granted after such expiry and the Directors shall be entitled to allot shares and grant Rights pursuant to any such 
offer or agreement as if this authority had not expired.

14.	 THAT, if Resolution 13 above is passed, the Directors be and they are hereby empowered pursuant to section 570 and section 573 of the 
Companies Act 2006 to allot equity securities (within the meaning of section 560 of that Act) for cash either pursuant to the authority conferred 
by Resolution 13 above and by way of a sale of treasury shares as if section 561(1) of that Act did not apply to any such allotment provided that 
this power shall be limited to: 

(a)	 the allotment of equity securities or sale of treasury shares in connection with an offer of securities (but in the case of the authority granted 
under paragraph (b) of Resolution 13 by way of rights issue only) in favour of the holders of ordinary shares on the register of members 
at such record dates as the Directors may determine where the equity securities respectively attributable to the interests of the ordinary 
shareholders are proportionate (as nearly as may be practicable) to the respective numbers of ordinary shares held by them on any such 
record dates, subject to such exclusions or other arrangements as the Directors may deem necessary or expedient to deal with treasury 
shares, fractional entitlements or legal or practical problems arising under the laws of any overseas territory or the requirements of any 
regulatory body or stock exchange or by virtue of shares being represented by depositary receipts or any other matter; and

(b)	 the allotment of equity securities or sale of treasury shares (otherwise than pursuant to sub-paragraph (a) of this Resolution 14) to any person 
or persons up to an aggregate nominal amount of £714,223.30 (equating to 7,142,233 ordinary shares), 

	 and shall expire upon the expiry of the general authority conferred by Resolution 13 above, save that the Company shall be entitled to make 
offers or agreements before the expiry of such power which would or might require equity securities to be allotted after such expiry and the 
Directors shall be entitled to allot equity securities pursuant to any such offer or agreement as if the power conferred hereby had not expired.
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15.	 THAT, if Resolution 13 above is passed and in addition to the power conferred by Resolution 14, the Directors be and they are hereby 
empowered pursuant to section 570 and section 573 of the Companies Act 2006 to allot equity securities (within the meaning of section 560  
of that Act) for cash either pursuant to the authority conferred by Resolution 13 above and by way of a sale of treasury shares as if section 561(1) 
of that Act did not apply to any such allotment provided that this power shall be: 

(a)	 limited to the allotment of equity securities or sale of treasury shares to any person or persons of equity securities up to an aggregate 
nominal amount of £714,223.30 (equating to 7,142,233 ordinary shares); and

(b)	 only be used 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,

	 and shall expire upon the expiry of the general authority conferred by Resolution 13 above, save that the Company shall be entitled to make 
offers or agreements before the expiry of such power which would or might require equity securities to be allotted after such expiry and the 
Directors shall be entitled to allot equity securities pursuant to any such offer or agreement as if the power conferred hereby had not expired.

16.	 THAT the Company be generally and unconditionally authorised to make market purchases (within the meaning of section 693(4) of the 
Companies Act 2006) of ordinary shares of 10 pence each of the Company on such terms and in such manner as the Directors may from time  
to time determine, provided that: 

(a)	 the maximum number of ordinary shares hereby authorised to be acquired is 14,275,403 (i.e., £1,427,540.30 in nominal value) (representing 
approximately 10% of the issued ordinary share capital of the Company (excluding treasury shares) as at 24 October 2017 (the last 
practicable date prior to publication of this notice);

(b)	 the minimum price which may be paid for any such share is 10 pence;
(c)	 the maximum price which may be paid for any such share is the higher of (i) an amount equal to 105% of the average of the middle market 

quotations for an ordinary share in the Company as derived from The London Stock Exchange Daily Official List for the five business days 
immediately preceding the day on which such share is contracted to be purchased and (ii) the amount stipulated by Article 3(2) of the  
EU Buy-back and Stabilisation Regulation (2016/1052/EU) (being the higher of the price of the last independent trade and the highest 
current independent bid for an ordinary share in the Company on the trading venues where the market purchases by the Company  
pursuant to the authority conferred by this Resolution 16 will be carried out); 

(d)	 the authority hereby conferred shall expire on the date of the next Annual General Meeting or 28 February 2019 whichever is earlier unless 
previously renewed, varied or revoked by the Company in general meeting; and

(e)	 the Company may make a contract to purchase its ordinary shares under the authority hereby conferred prior to the expiry of such authority, 
which contract will or may be executed wholly or partly after the expiry of such authority, and may purchase its ordinary shares in pursuance 
of any such contract.

17.	 THAT a general meeting other than an Annual General Meeting, may be called on not less than 14 clear days’ notice.

By order of the Board

Daniel Fattal 
Company Secretary

24 October 2017

Registered number: 01552113
Registered office:
One Tudor Street
London EC4Y 0AH
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  NOTES

1.	 A shareholder of the Company entitled to attend and vote at the Annual General Meeting 2017 (‘AGM’) is entitled to appoint one or more proxies to exercise all or any of his 
rights to attend, speak and, vote at the meeting provided that, where multiple proxies are appointed, each proxy is appointed to exercise the rights attaching to different shares 
held by the shareholder. A proxy need not be a shareholder of the Company but must attend the AGM to represent you. Your proxy could be the Chairman, another director of 
the Company or another person who has agreed to attend to represent you. Your proxy must vote as you instruct and must attend the meeting for your vote to be counted.

2.	 The appointment of a proxy or proxies does not preclude a shareholder from attending the AGM and voting in person. A Form of Proxy is enclosed for use by shareholders.  
Details of how to appoint a proxy are set out in the notes to the Form of Proxy.

3.	 To appoint more than one proxy (unless you are appointing your proxies via the CREST electronic proxy appointment service, see note 6 below), please photocopy the form  
of proxy. Please insert the name and address (in CAPITAL letters) of each of your proxies on a separate copy of the Form of Proxy. On each copy of the Form of Proxy you  
must also include the number of shares in respect of which each proxy is appointed (which, in aggregate, should not exceed the number of shares held by you) and indicate  
how you wish each proxy to vote or abstain from voting. You may not appoint more than one proxy to exercise the rights attached to any one share. Please also indicate  
by ticking the box that the proxy is one of multiple instructions being given. Additional proxy form(s) may be obtained by contacting the Registrars’ helpline: calls from the  
UK: 0871 664 0300 and calls from overseas: +44 371 664 0300. Calls are charged at the standard geographic rate and will vary by provider. Calls outside the UK will be charged  
at the applicable international rate. Lines are open between 9:00 a.m. and 5.30 p.m., Monday to Friday excluding public holidays in England and Wales. If you wish to appoint 
the Chairman as one of your multiple proxies, simply leave the wording of “the Chairman of the Meeting” on the relevant copy of the Form of Proxy. Please ensure you sign  
and date each copy of the Form of Proxy and, if returned by post, include them in the same envelope.

4.	 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 proxy 
form and would like to change the instructions using another hard copy proxy form, please contact the Registrars (whose phone number is given in note 3 above). The deadline 
for receipt of proxy appointments (see below) 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.

5.	 In order to be valid, the Form of Proxy must be received by the Company not less than 48 hours (excluding non-working days) before the time of the AGM or, if the meeting is 
adjourned, not less than 48 hours prior (excluding non-working days) to the time of the adjourned meeting, and be returned by one of the following methods: either (i) in hard 
copy form by post, by courier or by hand to St Ives plc’s Registrars, Capita Asset Services, PXS1, 34 Beckenham Road, Beckenham, Kent, BR3 4ZF; or (ii) in the case of CREST 
shareholders, by utilising the CREST electronic proxy appointment service in accordance with the procedures set out in note 6 below.

6.	 CREST shareholders 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 on the Euroclear website (www.Euroclear.com/CREST). CREST personal shareholders or other CREST sponsored shareholders, and those CREST shareholders  
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. 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 Limited’s specifications and must contain the information required for such instructions, as described in the CREST Manual. The 
message, regardless of whether it relates to the appointment of a proxy or to 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 St Ives plc’s Registrars (ID RA10) 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 time stamp applied to the message by the CREST Applications Host) from which the Company’s 
Registrars are able to retrieve the message by enquiry to CREST in the manner prescribed by CREST. The Company may treat as invalid a CREST Proxy Instruction in the 
circumstances set out in the Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.

7.	 A shareholder of the Company which is a corporation may authorise a person or persons to act as its representative(s) at the AGM. In accordance with the provisions of the 
Companies Act 2006, each such representative may exercise (on behalf of the corporation) the same powers as the corporation could exercise if it were an individual shareholder  
of the Company, provided that he/she does not do so in relation to the same shares. It is no longer necessary to nominate a designated corporate representative.

8.	 A copy of this notice has been sent for information only to persons who have been nominated by a shareholder 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 shareholder. A Nominated 
Person may, however, have a right under an agreement between him/her and the shareholder by whom he/she was nominated 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/she may have a right under such an agreement to give 
instructions to the shareholder as to the exercise of voting rights.

9.	 Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, in order to be able to attend and vote at the AGM or any adjourned meeting, (and also for the 
purposes of calculating how many votes a person may cast), a person must have his/her name entered on the register of members of the Company as at close of business  
on Tuesday, 28 November 2017. 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 meeting.

10.	 Shareholders 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 (a) 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; or (b) any circumstances 
connected with an auditor of the Company ceasing to hold office since the last Annual General Meeting, that the shareholders propose to raise at the AGM. The Company 
cannot require the shareholders requesting the publication to pay its expenses. Any statement placed on the website must also be sent to the Company’s auditors no later  
than the time it makes its statement available on the website. The business which may be dealt with at the AGM includes any statement that the Company has been required  
to publish on its website.

11.	 The Company must cause to be answered at the AGM any question relating to the business being dealt with at the AGM which is put by a shareholder attending the AGM 
except (i) if to do so would interfere unduly with the preparation for the AGM or involve the disclosure of confidential information, (ii) if the answer has already been given  
on a website in the form of an answer to a question, or (iii) if it is undesirable in the interests of the Company or the good order of the AGM that the question be answered.

12.	 The contents of this notice of meeting, details of the total number of shares in respect of which shareholders are entitled to exercise voting rights at the AGM, the total voting  
rights that shareholders are entitled to exercise at the AGM, details of the totals of the voting rights that shareholders are entitled to exercise at the AGM and, if applicable, 
any shareholders’ statements, shareholders’ resolutions or shareholders’ matters of business received by the Company after the date of this notice will be available on the 
Company’s website (www.st-ives.co.uk).
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13.	 As at 24 October 2017 (being the last practicable day prior to the publication of this Notice of AGM) the Company’s issued share capital consisted of 142,844,676 ordinary 
shares, carrying one vote each, of which 90,637 ordinary shares are held in treasury by the Company and the Company is not permitted to exercise the voting rights in respect  
of those shares. Therefore, the total voting rights in the Company as at 24 October 2017 were 142,754,039. 

14.	 Copies of the Directors’ service contracts and letters of appointment with the Company, are available for inspection at the Company’s registered office, which is at One Tudor 
Street, London EC4Y 0AH, during normal business hours on any weekday (Saturdays, Sundays and English public holidays excepted) from the date of posting of this document, 
up to, and including, the date of the AGM and will also be available at the place of the AGM from 15 minutes prior to and during the AGM.

15.	 You may not use any electronic address provided in this notice of meeting to communicate with the Company for any purposes other than those expressly stated.


