10.

1.

12.

SECTION E

NOTICE OF THE 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
immediately consult your stockbroker, bank manager, solicitor, accountant
or other independent professional adviser authorised under the Financial
Services and Markets Act 2000 if you are resident in the United Kingdom or,
if you reside elsewhere, another appropriately authorised financial advisor.

If you have sold or otherwise transferred all of your shares in Chesnara plc,
please pass this document (together with the accompanying proxy form)
as soon as possible to the purchaser or transferee, or to the person who
arranged the sale or transfer so they can pass these documents to the
person who now holds the shares.

Chesnara plc has a policy of not paying to have access to governance and sustainability analysts’ databases on which voting recommendations
and reports are produced. We encourage early, open and timely engagement to ensure the accuracy of the information contained in any analysis

and reports issued in respect of Chesnara plc.

Company No. 4947166

Notice is given that the 2021 Annual General Meeting of Chesnara plc
will be held at the offices of Chesnara plc, West Strand Business Park,
West Strand Road, Preston, PR1 8UY on 18 May 2021 at 11am, for the
business set out below. In light of the continuing Coronavirus (COVID-19)
pandemic and resultant social distancing measures in place at the time

of writing, shareholders will not be able to attend the AGM in person. Only
the business of the AGM will be held at that time.

Resolutions 1 to 14 inclusive will be proposed as ordinary resolutions and
resolutions 15 to 18 inclusive will be proposed as special resolutions.

. To receive and adopt the audited accounts for the financial year ended

31 December 2020, together with the reports of the directors and
auditor thereon.

. To approve the Directors’ Remuneration Report for the year ended

31 December 2020.

. To declare a final dividend of 14.29 pence per ordinary share for the

financial year ended 31 December 2020.

. To re-elect John Deane as a director.

. To re-elect David Rimmington as a director.
. To re-elect Jane Dale as a director.

. To re-elect Luke Savage as a director.

. To re-elect Veronica Oak as a director.

. To re-elect Mark Hesketh as a director.

To elect Eamonn Flanagan as a director.
To reappoint Deloitte LLP as auditor of the company to hold office until
the conclusion of the next general meeting of the company at which

accounts are laid before shareholders.

To authorise the directors to determine the auditor’'s remuneration.

13.

14.

That, from the passing of this resolution 13 until the earlier of the close of
business on 30 June 2022 and the conclusion of the company’s next Annual
General Meeting, the company and all companies which are its subsidiaries
at any time during such period are authorised:

(a)
(b)

to make donations to political parties or independent election candidates;

to make donations to political organisations other than political parties;
and

(c) to incur political expenditure up to an aggregate total amount of £50,000,

with the individual amount authorised for each of (a) to (c) above being limited
to £560,000. Any such amounts may comprise sums paid or incurred in one

or more currencies. Any sum paid or incurred in a currency other than sterling
shall be converted into sterling at such rate as the board may decide is
appropriate. Terms used in this resolution have, where applicable, the meanings
that they have in Part 14 of the Companies Act 2006.

That the directors be and they are hereby generally and unconditionally
authorised in accordance with Section 551 of the Companies Act 2006 (the
Act), to exercise all the powers of the company, to allot shares in the
company and/or to grant rights to subscribe for or to convert any security into
shares in the company (Allotment Rights):

(a) up to an aggregate nominal amount of £2,501,249 such amount to be
reduced by the aggregate nominal amount of any equity securities allotted
pursuant to the authority in paragraph (b) below in excess of £2,501,249;
and
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up to an aggregate nominal amount of £5,002,499 (such amount to be
reduced by the nominal aggregate amount of any shares allotted or rights
granted pursuant to the authority in paragraph (a) above) in connection
with an offer by way of a rights issue:

i) to holders of ordinary shares in proportion (as nearly as may be
practicable) to their respective holdings; and

ii) to holders of other equity securities as required by the rights of those
securities or as the directors otherwise consider necessary,

but subject to such exclusions or other arrangements as the directors may deem
necessary or expedient in relation to treasury shares, fractional entitlements,
record dates, legal or practical problems in or under the laws of any territory or
the requirements of any regulatory body or stock exchange, provided that
this authority shall, unless renewed, varied or revoked by the company, expire
at the conclusion of the company’s next Annual General Meeting (or, if earlier,
at the close of business on 30 June 2022) save that the company may, before
such expiry, make offers or agreements which would or might require securities
to be allotted or Allotment Rights to be granted after such expiry and the
directors may allot securities or grant Allotment Rights in pursuance of such
offer or agreement notwithstanding the expiry of the authority conferred by
this resolution.
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15.

16.

ADDITIONAL INFORMATION

NOTICE OF THE ANNUAL GENERAL MEETING (conminuen)

That, subject to the passing of resolution 15 in this notice, the directors
be and are hereby empowered pursuant to Section 570 of the Companies
Act 2006 (the Act) to allot equity securities (as defined in Section 560 of
the Act) for cash, pursuant to the authority conferred on them by resolution
15 of this notice or by way of a sale of treasury shares as if Section 561
of the Act did not apply to any such allotment, provided that this power is
limited to:

(a) the allotment of equity securities in connection with any rights issue or
open offer (each as referred to in the Financial Conduct Authority's
listing rules) or any other pre-emptive offer that is open for acceptance
for a period determined by the directors to the holders of ordinary
shares on the register on any fixed record date in proportion to their
holdings of ordinary shares (and, if applicable, to the holders of any
other class of equity security in accordance with the rights attached
to such class), subject in each case to such exclusions or other
arrangements as the directors may deem necessary or appropriate in
relation to fractions of such securities, the use of more than one
currency for making payments in respect of such offer, any such shares
or other securities being represented by depositary receipts, treasury
shares, any legal or practical problems in relation to any territory or the
requirements of any regulatory body or any stock exchange; and

(b

the allotment of equity securities (other than pursuant to paragraph
(a) above) with an aggregate nominal value of £375,187

and shall expire on the revocation or expiry (unless renewed) of the
authority conferred on the directors by resolution 14 of this notice, save
that, before the expiry of this power, the company may make any offer
or agreement which would or might require equity securities to be allotted
after such expiry and the directors may allot equity securities under any
such offer or agreement as if the power had not expired.

That, subject to the passing of resolution 14 of this notice and, in addition
to the power contained in resolution 15 of this notice, the directors be
and are hereby empowered pursuant to Section 570 of the Companies Act
2006 (the Act) to allot equity securities (as defined in Section 560 of the
Act) for cash, pursuant to the authority conferred on them by resolution 14
of this notice or by way of sale of treasury shares as if Section 561 of

the Act did not apply to any such allotment, provided that this power is:

(a) limited to the allotment of equity securities up to an aggregate nominal
value of £375,187; and

(b

used only for the purposes of financing (or refinancing, if the power is
to be exercised within 6 months after the date of 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 the notice

of this meeting,

and shall expire on the revocation or expiry (unless renewed) of the
authority conferred on the directors by resolution 14 of this notice save that,
before the expiry of this power, the company may make any offer or
agreement which would or might require equity securities to be allotted
after such expiry and the directors may allot equity securities under any
such offer or agreement as if the power had not expired.
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17.

18.

That the company be and is hereby generally and unconditionally authorised
for the purposes of Section 701 of the Companies Act 2006 (the Act) to
make one or more market purchases (as defined in Section 693(4) of the Act)
of ordinary shares in the capital of the company, provided that:

(a) the maximum aggregate number of ordinary shares hereby authorised
to be purchased is 15,007,496;

(b) the minimum price (exclusive of expenses) which may be paid for such
ordinary shares is its nominal value;

(c) the maximum price (exclusive of expenses) which may be paid for such
ordinary shares is the maximum price permitted under the Financial Conduct
Authority’s listing rules or, in the case of a tender offer (as referred to in
those rules), 5% above the average of the middle market quotations for
those shares (as derived from the Daily Official. List of London Stock
Exchange plc) for the 5 business days immediately preceding the date on
which the terms of the tender offer are announced;

(d) the authority hereby conferred shall expire at the conclusion of the
company'’s next Annual General Meeting (or, if earlier, at the close of
business on 30 June 2022); and

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

That a general meeting of the company (other than an Annual General Meeting)
may be called on not less than 14 clear days’ notice.

By order of the board

A

Alastair Lonie
Company Secretary

2nd Floor, Building 4

West Strand Business Park
West Strand Road

Preston

Lancashire

PR1 8UY

29 March 2021



