 
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.
If you are in any doubt about the action you should take, you are recommended to seek your own financial advice from a stockbroker, bank manager, auditor, accountant, solicitor or other independent financial advisor duly authorised under the Financial Services and Markets Act 2000.

If you have sold or otherwise transferred all of your ordinary shares in RM plc, please send this document, 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 transmission to the purchaser or transferee.


RM plc
(Incorporated and registered in England and Wales under the Companies Act 1948 with company number 01749877)


Notice of Annual General Meeting



142B Park Drive
Milton Park
Milton
Abingdon
Oxfordshire, OX14 4SE
14 March 2022


PART 1 – LETTER FROM THE CHAIRMAN


Dear Shareholder,

2022 ANNUAL GENERAL MEETING

I am very pleased to be writing to you with details of the Annual General meeting (the "AGM") of RM plc ("RM" or the "Company") which we are holding on Thursday, 7 April 2022 at 11.30am at 142B Park Drive, Milton Park, Abingdon, Oxfordshire, OX14 4SE.  The formal notice of AGM is set out in part 2 of this document.

At the time of writing, there are no restrictions in place to control the spread of COVID-19. As such, shareholders are this year able to attend the AGM in person. 

In order to assist any shareholders who do not wish to attend in person, you may: 

· may vote electronically via their Signal Shares account. Submission of an electronic vote via your Signal Shares account will not preclude you from attending the AGM and voting in person if you later choose to do so. 

· submit any question that you would like to be answered at the AGM by sending it, together with your name as shown on the Company's register of members, to the following email address: agm2022@rm.com so that it is received by no later than 10.00am on 5 April 2022. 

· [bookmark: _Hlk62729505][bookmark: _Hlk62729936]join the AGM remotely. If you are interested in this option, please send your request to do so to agm2022@rm.com. Please note that shareholders will not be able to use this facility to actively participate in the AGM, for example by voting on the resolutions or to ask questions. It is therefore recommended that shareholders vote on the resolutions using their Signal Shares account and submit any questions prior to the AGM. Shareholders attending the AGM electronically should be aware that the proceedings of the AGM may be recorded. The Company reserves the right to retain and use any such recording for any purpose. 

· Will continue to closely monitor the COVID-19 situation in the lead up to the AGM and, as necessary, make further updates with regard to the AGM on the Company's website at https://www.rmplc.com/announcements. Please ensure that you regularly check this page for updates. 





The purpose of this letter is to explain the resolutions numbered 3 to 9 which are proposed in the notice of the AGM (the "Notice") as ordinary business, as well as resolutions 10 to 17 which are proposed in the Notice as special business. 

1. Re-election and election of Directors (Resolutions 3 to 9)

All the directors of the Company ("Directors") will stand for re-election or election in accordance with the UK Corporate Governance Code 2018 (‘Code’).  As such, four Directors (Neil Martin, Paul Dean, Vicky Griffiths and Patrick Martell) are offering themselves for re-election.  Helen Stevenson, Charles Bligh and Mark Berry were appointed during the past year and will therefore offer themselves for election. Each of the Director's appointment is governed by a fixed-term letter of appointment. 

Helen Stevenson has recently been appointed as Non-Executive Chairman on 16 February 2022.    Helen is an experienced Non-Executive Director and serves on boards across a range of sectors.  From her executive career she brings extensive marketing and digital experience with a strong customer focus.  

Charles Bligh was appointed as Non-Executive Director on 2 July 2021. Charles is the CEO of Restore plc, a listed company, and brings substantial technology experience.  

Mark Berry was appointed Executive Director and Chief Financial Officer on 20 September 2021.  Mark brings experience as the CFO of a listed company and a broad range of finance roles in a large, listed company. 

Biographical details of all of the Directors seeking election or re-election and the reasons why their contribution is, and continues to be, important to the Company’s long term sustainable success can be found on page 5 below.

The Board believes that the contribution and commitment of each of Charles Bligh, Paul Dean, Vicky Griffiths and Patrick Martell as Non-Executive Directors is beneficial to the Company.  As Chairman, I confirm that their performances are effective and demonstrate their commitment to their roles and that the balance of skill, experience and knowledge are sufficient to enable the Directors to discharge their respective duties and responsibilities effectively. All the Non-Executive Directors are deemed to be independent in accordance with the criteria set out in the Code.

2. Appointment of Auditor and Auditor’s Remuneration (Resolutions 10 and 11)

On the recommendation of the Audit Committee, the Board has proposed the re-appointment of Deloitte LLC as the auditor of the Company for the financial year commencing 1 December 2021. 

Resolution 11 will authorise the Audit Committee, on behalf of the Board, to determine the auditor’s remuneration for 2022.

3. Directors' remuneration report (Resolution 12) 

Resolution 12 is to approve of the Directors' Remuneration Report (other than the part containing the extracts from the Directors' Remuneration Policy) for the financial year ended 30 November 2021.  The report is set out in the Company's 2021 Annual Report and Financial Statements.  The resolution is advisory in nature and no individual Director's remuneration is dependent upon it.

4. Issues and repurchases of ordinary shares (Resolutions 13 to 16)

The Notice includes an ordinary resolution renewing the Directors' authority to allot shares, two special resolutions dis-applying shareholders' pre-emption rights to a limited extent and a special resolution authorising the Company to make market purchases of its shares.

Resolution 13 renews the authority granted to the Directors to allot new ordinary shares in accordance with section 551 of the Companies Act 2006 (the "Act") up to a nominal amount of £639,047, being one-third (33.3%) of the issued ordinary share capital of the Company as at 7 March 2022 (being the latest practicable date prior to the publication of this document). The Directors have no present intention of allotting new shares in the Company, except in connection with the employee share scheme, but consider it prudent to maintain the flexibility that this authority provides. 

Resolution 14 renews the Directors' authority in accordance with sections 570 and 573 of the Act to allot further ordinary shares for cash without first being required to offer such shares to existing shareholders.  If approved, the resolution will authorise the Directors to issue ordinary shares for cash in connection with a rights issue or open offer and otherwise to issue ordinary shares for cash, including the sale on a non pre-emptive basis of treasury shares for cash, up to a maximum nominal amount of £95,857, being equal to 5 per cent of the nominal value of the Company's issued ordinary share capital as at 7 March 2022 (being the latest practicable date prior to the publication of this document).  In accordance with the provisions of the Pre-Emption Group’s Statement of Principles, the Directors do not intend to issue more than 7.5 per cent of the issued ordinary share capital of the Company for cash on a non-pre-emptive basis in any rolling, three year period without prior consultation with the shareholders.

Resolution 15 renews the Directors’ authority to allot further ordinary shares, in addition to the authority granted under resolution 14, for cash in connection with acquisitions or other specified capital investments which are announced contemporaneously with the allotment, or which have taken place in the preceding six-month period and are disclosed in the announcement of the allotment.  In line with the approach recommended by the Pre–Emption Group's Statement of Principles, this authority is limited to a maximum nominal amount of £95,857, being equal to 5 per cent of the nominal value of the Company's issued ordinary share capital as at 7 March 2022 (being the latest practicable date prior to the publication of this document).

Resolution 16 renews the Directors' authority to make market purchases of up to 10 per cent of the Company's issued ordinary shares.  The Board believes that it would be appropriate to have the option to use a proportion of the Company's cash resources to make market repurchases of ordinary shares. The resolution also sets minimum and maximum prices in accordance with the UK Listing Rules.  

The Directors have no present intention of exercising this authority but consider it prudent to maintain the flexibility that this authority provides. The Company will only exercise the authority granted by the proposed resolution 16 where the Board reasonably believes that repurchasing its ordinary shares will increase earnings per share of the ordinary shares in issue after the purchase and, accordingly, is in the best interests of shareholders as a whole.  Any ordinary shares purchased by the Company pursuant to the authority conferred by resolution 16 will either be cancelled and the number of shares reduced accordingly or, if the Directors consider it appropriate, they may be held as ` shares.

Each of these authorities will expire on the date of the next annual general meeting of the Company or on 31 May 2023, whichever is the earlier.

As at 7 March 2022 (being the latest practicable date prior to the publication of this document), there are no warrants, or outstanding options, to subscribe for shares in the capital of the Company outstanding and no treasury shares in issue.

5. Notice of general meetings (Resolution 17)

Resolution 17 seeks approval, subject to the Company's Articles of Association, for the Company to call general meetings (other than annual general meetings) on 14 clear days' notice.  The notice period required by the Act for general meetings of the Company is 21 days unless shareholders approve a shorter notice period, which cannot, however, be less than 14 clear days.  Annual general meetings will continue to be held on at least 21 clear days' notice.  Resolution 17 seeks the approval required by the Act, which will be effective until the Company's next annual general meeting, when it is intended that a similar resolution will be proposed.  In order to be able to call a general meeting on less than 21 clear days' notice, the Company must make a means of electronic voting available to all shareholders for that meeting.  The flexibility offered by resolution 17 will be used when, taking into account the circumstances, the Directors consider this appropriate in relation to the business of the meeting and in the interests of the Company and the shareholders as a whole.


Action to be taken

You will not receive a hard copy form of proxy for the 2022 AGM in the post.  Instead, you will be able to vote electronically using the link www.signalshares.com.  You will need to log into your Signal Shares account, or register if you have not previously done so.  To register you will need your Investor Code, which is detailed on your share certificate or available from the Company’s Registrar, Link Group.

Voting by proxy prior to the AGM does not affect your right to attend the AGM and vote in person should you so wish.  Proxy votes must be received no later than 11.30am on Tuesday 5 April 2022.

You may request a hard copy form of proxy directly from the Company’s Registrar, Link Group (telephone: 0371 664 0391).  Calls are charged at the standard geographic rate and will vary by provider. Calls outside the United Kingdom will be charged at the applicable international rate. Lines are open between 09:00 – 17:30, Monday to Friday (excluding public holidays in England and Wales), or by email at enquiries@linkgroup.co.uk. 

Recommendation

The Directors believe that the adoption of all the resolutions to be put to the AGM are in the best interests of the Company and its shareholders as a whole.  The Directors unanimously recommend that you vote in favour of all the resolutions to be proposed at the AGM, as they themselves intend to do in respect of their own beneficial shareholdings which in aggregate, as at 7 March 2022 (being the latest practicable date prior to the publication of this document), amount to a total of 342,962 ordinary shares, representing approximately 0.41 per cent of the existing issued ordinary share capital of the Company.

All resolutions for consideration at the AGM will be voted on by way of a poll, rather than a show of hands. This means that ordinary shareholders will have one vote for each ordinary share held. The Company believes that this will result in a more accurate reflection of the views of ordinary shareholders by ensuring that every vote is recognised, including the votes of ordinary shareholders who are unable to attend the AGM, but who have appointed a proxy for the Meeting

Yours faithfully


Helen Stevenson
Chair


DIRECTORS SEEKING ELECTION AND RE-ELECTION

Helen Stevenson – Chair (r) (n)
Helen Stevenson was appointed as Non-Executive Chairman of RM plc on 16 February 2022. She is also the Chairman of the Nomination Committee. Helen is currently the Senior Independent Director of Reach plc, and a Non-Executive Director of IG Group Holdings plc and Skipton Building Society. Until recently, she was also Senior Independent Director of Kin + Carta plc.  Helen was the Chief Marketing Officer UK at Yell Group plc from 2006 to 2012 and, prior to this, served as Lloyds TSB Group Marketing Director. She started her career with Mars Inc where she spent 19 years, working across senior supply side and demand side roles, culminating in European Marketing Director.  Helen is a Governor at Wellington College where she is also Chair of the Wellington College International Board and is a member of the Henley Business School Strategy Board.

[bookmark: _Hlk62124367]Neil Martin – Chief Executive Officer
Neil Martin was appointed as the Chief Executive Officer of RM on 1 March 2021.  He was the Chief Financial Officer of RM from 28 September 2015. Prior to joining RM, he was CFO for UK and Ireland for the Adecco Group, the leading provider of HR solutions listed on the Swiss Stock Exchange. He was CFO at the UK listed, IT staffing company, Spring plc until it was acquired by Adecco in 2009. He started his career by spending seven years at Exxon Mobil.  Neil is a Chartered Accountant (CIMA).

Mark Berry – Chief Finance Officer
Mark Berry was appointed as Chief Financial Officer and Executive Director on 20 September 2021. He was the interim Chief Financial Officer from 8 March 2021. Prior to joining RM he was Chief Financial Officer and Executive Director at Foxtons Group plc, the estate agent, for 3 years. Before that he held a number of senior roles at Hays plc, the FTSE 250 listed specialist recruiter, including 5 years as Group Financial Controller and prior to that as European FD and Head of M&A. He started his career at Deloitte and is ACA qualified. 

Charles Bligh – Independent Non-Executive Director (r) (n)
Charles Bligh joined the Board on 2 July 2021 as a Non-Executive Director.  He is currently the Chief Executive Officer at Restore plc and was appointed to this position in April 2019.  He was previously Chief Operating Officer and main Board Director at TalkTalk Telecom Group plc, which he joined in 2011. He previously spent 20 years at IBM Corporation in various countries, culminating in his role as Vice President, Commercial Sector in UK and Ireland.

Paul Dean – Independent Non-Executive Director (a) (r) (n)
Paul Dean joined the Board on 4 February 2020 as a Non-Executive Director and Chairman of the Audit Committee.  He was previously the Non-Executive Director and Chair of the Audit Committee of Wincanton plc and Focusrite plc, the Senior Independent Director and Chair of the Audit Committee at Porvair plc and Polypipe plc. He was the Group Finance Director of Ultra-Electronics plc from 2008 to 2013 and Group Finance Director of Foseco plc from 2005 to 2008. Paul is a Chartered Management Accountant. 

Vicky Griffiths – Independent Non-Executive Director (a) (r) (n)
Vicky Griffiths joined the Board on 1 July 2020 as a Non-Executive Director. She spent five years as a teacher of Maths and Economics at both primary and secondary level and currently sits on the board of multi-academy trust, Bellevue Place Education Trust. She trained at Bain and Company and was responsible for operational and business risk at Brevan Howard Asset Management. She is now a Partner at executive search firm, Independent Search Partnership.  She is a Non-Executive Director at GB Bank, as well as Senior Independent Director of the British Olympic Foundation, a Trustee of Vincent’s Club at Oxford University and she sits on the Main Committee of the MCC at Lords.

Patrick Martell – Senior Independent Director (a) (r) (n)
Patrick Martell joined the Board on 1 January 2014 as a Non-Executive Director and was appointed Chairman of the Remuneration Committee on 19 March 2014. He is the nominated Non-Executive Director for workforce engagement. He is currently Group Chief Operating Officer and Chief Executive of the Informa Intelligence Division of Informa plc. He was previously the Group CEO of St Ives plc, having joined in 1980. He was appointed to the Board of St Ives plc on 1 August 2003 and held the position of Managing Director, Media Products and Managing Director, UK Operations from 2006 to 2009, at which point he was appointed Group CEO. 




Committee membership as at the date of this report.
(a) Audit Committee Member
(r) Remuneration Committee Member
(n) Nomination Committee Member



PART 2 - NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the annual general meeting of RM plc (the "Company") will be held at 142B Park Drive, Milton Park, Abingdon, Oxfordshire, OX14 4SE on Thursday, 7 April 2022 at 11.30am (or at any adjournment thereof) to consider and, if thought fit, pass resolutions 1 to 13, which will be proposed as ordinary resolutions of the Company, and resolutions 14 to 17, which will be proposed as special resolutions of the Company:

Ordinary resolutions

Ordinary business

1.	To receive and consider the Company's financial statements, the strategic report and the reports of the Directors of the Company and the auditor of the Company for the year ended 30 November 2021.

2.	To declare a final dividend for the year ended 30 November 2021 of 3.0 pence per ordinary share to be paid on 29 April 2022 to shareholders whose names appear on the register of members at the close of business on 18 March 2022.

3.	To elect Helen Stevenson as a Director of the Company.

4.	To elect Mark Berry as a Director of the Company.

5. To elect Charles Bligh as a Director of the Company.

6. To re-elect Paul Dean as a Director of the Company.

7.	To re-elect Vicky Griffiths as a Director of the Company.

8.	To re-elect Patrick Martell as a Director of the Company.

9.	To re-elect Neil Martin as a Director of the Company.

10.	To re-appoint Deloitte LLP as auditor of the Company to hold office until the conclusion of the next general meeting at which accounts are laid before the Company.

11.	To authorise the Directors to determine the remuneration of the auditor.

Special business

12.	To approve the Remuneration Report contained in the Company's Annual Report and Financial Statements for the year ended 30 November 2021 (other than the part containing the Directors' Remuneration Policy).

13.	That:

[bookmark: _Ref234140123][bookmark: _Ref240358138][bookmark: _Ref234140125][bookmark: _Ref234139639]the Directors be generally and unconditionally authorised, in accordance with section 551 of the Companies Act 2006 (the "Act"), to exercise all powers of the Company to allot shares in the Company or grant rights to subscribe for, or convert any security into, shares in the Company up to an aggregate nominal amount of £639,047; 

this authority shall expire at the conclusion of the next annual general meeting of the Company after the passing of this resolution or, if earlier, at the close of business on 31 May 2023;

the Company may, before this authority expires, make an offer or agreement which would or might require shares to be allotted or rights to be granted after it expires and the Directors may allot shares or grant rights in pursuance of such offer or agreement as if this authority had not expired; and

all previous unutilised authorities under section 551 of the Act shall cease to have effect (save to the extent that the same are exercisable pursuant to section 551(7) of the Act by reason of any offer or agreement made prior to the date of this resolution which would or might require shares to be allotted or rights to be granted on or after that date).


Special Resolutions

14.	That:
[bookmark: _Ref112749718]
0. the Directors be given power in accordance with sections 570 and 573 of the Act:
[bookmark: _Ref112749653]
(i) (subject to the passing of resolution 13), to allot equity securities (as defined in section 560 of the Act) for cash pursuant to the authority conferred on them by that resolution under section 551 of the Act; and
[bookmark: _Ref112749863]
(ii) to allot equity securities as defined in section 560(3) of the Act (sale of treasury shares) for cash,

in either case as if section 561 of the Act did not apply to the allotment but this power shall be limited:
[bookmark: _Ref222605308]
(A) to the allotment of equity securities in connection with an offer or issue of equity securities to or in favour of:

I. [bookmark: _Ref235597799]holders of ordinary shares in proportion (as nearly as may be practicable) to their existing holdings; and

II. holders of other equity securities if this is required by the rights of those securities or, if the Directors consider it necessary, as permitted by the rights of those securities;

and so that the Directors may make such exclusions or other arrangements as they consider expedient in relation to treasury shares, fractional entitlements, record dates, shares represented by depositary receipts, legal or practical problems under the laws in any territory or the requirements of any relevant regulatory body or stock exchange or any other matter; and

(B) to the allotment of equity securities pursuant to the authority granted under resolution 13 and/or by virtue of section 560(3) of the Act (in each case otherwise than under sub-paragraph (A) above) to any person or persons up to a maximum nominal amount of £95,857;

0. this power shall expire at the conclusion of the next annual general meeting of the Company after the passing of this resolution or, if earlier, at the close of business on 31 May 2023;

0. all previous unutilised authorities under sections 570 and 573 of the Act shall cease to have effect; and

0. the Company may, before this power expires, make an offer or agreement which would or might require equity securities to be allotted after it expires and the Directors may allot equity securities in pursuance of such offer or agreement as if this power had not expired.

15.	That:

(a) the Directors be given power in accordance with sections 570 and 573 of the Act, in addition to the authority granted pursuant to resolution 14:

(i) (subject to the passing of resolution 13), to allot equity securities (as defined in section 560 of the Act) for cash pursuant to the authority conferred on them by that resolution under section 551 of the Act; and

(ii) to allot equity securities as defined in section 560(3) of the Act (sale of treasury shares) for cash,

in either case as if section 561 of the Act did not apply to the allotment but this power shall be:

(A) limited to the allotment of equity securities pursuant to the authority granted under resolution 13 and/or by virtue of section 560(3) of the Act to any person or persons up to a maximum nominal amount of £95,857; and

(B) used only 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 Board of the Company determines 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;

(b) this power shall expire at the conclusion of the next annual general meeting of the Company after the passing of this resolution or, if earlier, at the close of business on 31 May 2023;

(c) all previous unutilised authorities under sections 570 and 573 of the Act shall cease to have effect; and

(d) the Company may, before this power expires, make an offer or agreement which would or might require equity securities to be allotted after it expires and the Directors may allot equity securities in pursuance of such offer or agreement as if this power had not expired.

16.	That, in accordance with the Act, the Company be and is hereby unconditionally and generally authorised to make market purchases (as defined in section 693 of the Act) of ordinary shares in the capital of the Company on such terms and in such manner as the Directors may determine, provided that:

1. the maximum number of ordinary shares which may be purchased under this authority is 8,387,501 ordinary shares of 2 2/7 pence each;

the minimum price (exclusive of expenses) which may be paid for each ordinary share purchased under this authority is the nominal value thereof;

the maximum price which may be paid for an ordinary share purchased under this authority shall be not more than the higher of (i) an amount equal to 5 per cent above the average of the middle market quotations of an ordinary share 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 price which is the higher of the last independent trade and the highest current independent bid on the London Stock Exchange at the time the purchase is carried out;

this authority shall expire at the conclusion of the next annual general meeting of the Company after the passing of this resolution, or at close of business on 31 May 2023, whichever is earlier unless such authority is renewed prior to such time;

the Company may make a contract or contracts to purchase ordinary shares under this authority before its expiry which will or may be executed wholly or partly after the expiry of this authority and may make a purchase of ordinary shares in pursuance of such contract; and

all existing authorities for the Company to make market purchases of ordinary shares are revoked, except in relation to the purchase of shares under a contract or contracts concluded before the date of this resolution and which has or have not yet been executed.

17.	That, subject to the Company's Articles of Association, 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



Mark Lágler
Company Secretary
14 March 2022

Registered Office: 	142B Park Drive
			Milton Park
			Milton
Abingdon
			Oxfordshire
			OX14 4SE



Notes:

The following notes explain your general rights as a shareholder and your right to attend and vote at the AGM or to appoint someone else to vote on your behalf.

1. To be entitled to attend and vote at the AGM (and for the purpose of the determination by the Company of the number of votes they may cast), shareholders must be registered in the Register of Members of the Company at close of trading on 5 April 2022.  Changes to the Register of Members after the relevant deadline shall be disregarded in determining the rights of any person to attend and vote at the AGM.

2. Shareholders, or their proxies, intending to attend the AGM in person are requested, if possible, to arrive at the venue at least 20 minutes prior to the commencement of the AGM at 11.30am GMT on 7 April 2022 so that evidence of their identity and if applicable their appointment as a proxy or corporate representative and their shareholding may be checked against the Company’s Register of Members and attendances recorded.

3. Shareholders are entitled to appoint another person as a proxy to exercise all or part of their rights to attend and to speak and vote on their behalf at the AGM.  A shareholder may appoint more than one proxy in relation to the AGM provided that each proxy is appointed to exercise the rights attached to a different ordinary share or ordinary shares held by that shareholder.  A proxy need not be a shareholder of the Company. Nominated Persons (as defined below at paragraph 14) do not have a right to appoint a proxy.

4. In the case of joint holders, where more than one of the joint holders purports to appoint a proxy, only the appointment submitted by the most senior holder will be accepted.  Seniority is determined by the order in which the names of the joint holders appear in the Company’s Register of Members in respect of the joint holding (the first named being the most senior).

5. A vote withheld is not a vote in law, which means that the vote will not be counted in the calculation of votes for or against the resolution.  If no voting indication is given, your proxy will vote or abstain from voting at his or her discretion.  Your proxy will vote (or abstain from voting) as he or she thinks fit in relation to any other matter which is put before the AGM.

6. You can vote:
· By logging on to www.signalshares.com and following the instructions.
· You may request a hard copy form of proxy directly from the Company’s Registrar, Link Group (telephone: 0371 664 0391).  Calls are charged at the standard geographic rate and will vary by provider. Calls outside the United Kingdom will be charged at the applicable international rate. Lines are open between 09:00 – 17:30, Monday to Friday (excluding public holidays in England and Wales), or by email at enquiries@linkgroup.co.uk. 
· In the case of CREST members, by utilising the CREST electronic proxy appointment service in accordance with the procedures set out below.
In order for a proxy appointment to be valid, a form of proxy must be completed.  In each case the form of proxy must be received by Link Group at PXS 1, Link Group, Central Square, 29 Wellington Street, Leeds, LS1 4DL on 5 April 2022 by 11.30am or by utilising the Crest electronic proxy appointment services.

7. The Chairman intends to vote any undirected proxies given to him in favour of all the resolutions set out in this Notice and will vote such undirected proxies as he thinks fit on any matters or motions before the meeting.  You will need to state clearly on each form of proxy the number of ordinary Shares in relation to which the proxy is appointed. A failure to specify the number of ordinary Shares each proxy appointment relates to or specifying a number of ordinary Shares in excess of those held by the member will result in the proxy appointment being invalid.  If you return more than one proxy appointment, either by paper or electronic communication, for the same share for use at the same AGM the appointment received last by the Registrar (regardless of its date or date of signature) before the latest time for the receipt of proxies will take precedence.  You are advised to read the terms and conditions of use carefully.  Electronic communication facilities are open to all shareholders and those who use them will not be disadvantaged.

8. The return of a completed form of proxy, electronic filing or any CREST Proxy Instruction (as described in the notes below) will not prevent a shareholder from attending the AGM and voting in person if he/she wishes to do so.

9. CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so for the AGM (and any adjournment of the AGM) by using the procedures described in the CREST Manual (available from www.euroclear.com/site/public/EUI).  CREST Personal Members or other CREST sponsored members, and those CREST members who have appointed a 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.

10. In order for a proxy appointment or instruction 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 must be transmitted so as to be received by the issuer’s agent (ID RA10) by 11.30am on 5 April 2022.  For this purpose, the time of receipt will be taken to mean 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.

11. 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(s), 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 system providers are referred, in particular, to those sections of the CREST Manual concerning practical limitations of the CREST system and timings.  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.

12. Institutional investors may also be able to appoint a proxy electronically via the Proxymity platform, a process which has been agreed by the Company and approved by the registrar. Further information regarding Proxymity can be found at www.proxymity.io. Your proxy must be lodged by 11.30 am on 5 April 2022 in order to be considered valid. Before appointing a proxy by this process you will need to agree to the Proxymity terms and conditions. It is important that these are read carefully as they are binding and govern the electronic appointment of your proxy.

13. Any corporation which is a shareholder can appoint one or more corporate representatives who may exercise on its behalf all its powers as a shareholder provided that no more than one corporate representative exercises powers in relation to the same shares.

14. 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 right to appoint a proxy (detailed in paragraph 3 above) cannot be exercised by a Nominated Person; it can only be exercised by a shareholder. However, a Nominated Person may have a right, under an agreement with the shareholder by whom she or he was nominated, to be appointed as a proxy for the AGM or to have someone else so appointed. If a Nominated Person does not have such a right or does not wish to exercise it, she or he may have a right under such an agreement to give instructions to the shareholder as to the exercise of voting rights.

15. As at 7 March 2022 (being the latest practicable business day prior to the publication of this Notice), the Company’s ordinary issued share capital consists of 83,875,016 ordinary shares, carrying one vote each.  Therefore, the total voting rights in the Company as at 7 March 2022 are 83,875,016.

16. Under Section 527 of the Companies Act 2006, shareholders meeting the threshold requirements set out in that section have the right to require the Company to publish on a website a statement setting out any matter relating to: (i) the audit of the Company’s financial statements (including the Auditor’s Report and the conduct of the audit) that are to be laid before the AGM; or (ii) any circumstances connected with an auditor of the Company ceasing to hold office since the previous meeting at which annual financial statements and reports were laid in accordance with Section 437 of the Companies Act 2006 (in each case) that the shareholders propose to raise at the relevant meeting.  The Company may not require the shareholders requesting any such website publication to pay its expenses in complying with Sections 527 or 528 of the Companies Act 2006.  Where the Company is required to place a statement on a website under Section 527 of the Companies Act 2006, it must forward the statement to the Company’s auditor not later than the time when it makes the statement available on the website.  The business which may be dealt with at the AGM for the relevant financial year includes any statement that the Company has been required under Section 527 of the Companies Act 2006 to publish on a website.

17. Any shareholder attending the AGM has the right to ask questions.  The Company must cause to be answered any such question relating to the business being dealt with at the AGM but no such answer need be given if: (a) to do so would interfere unduly with the preparation for the AGM 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 AGM that the question be answered.

18. Copies of the Directors’ letters of appointment and service contracts and the Rules of The RM plc Performance Share Plan 2019 (as applicable) are available for inspection during normal business hours at the registered office of the Company on any business day from the date of this Notice until the time of the AGM and may also be inspected at the AGM venue, as specified in this Notice, from 11.15am on the day of the AGM until the conclusion of the AGM.

19. You may not use any electronic address (within the meaning of Section 333(4) of the Companies Act 2006) provided in either this Notice or any related documents (including the form of proxy) to communicate with the Company for any purposes other than those expressly stated.

20. A copy of this Notice, and other information required by Section 311A of the Companies Act 2006, can be found on the Company’s website at www.rmplc.com. 
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