
Notice of meeting 
 
Notice is hereby given that the Annual General Meeting of Shepherd Neame Limited (the “Company”) will be held at the Parish 

Church of St Mary of Charity, Church Road, Faversham on Friday 14 October 2016 at 12.00 noon for the following purposes: 

To consider and, if thought fit, to pass the following resolutions, of which Resolutions 1 to 10 will be proposed as ordinary 

resolutions and Resolution 11 will be proposed as a special resolution: 

Resolution 1 – To receive the Annual Report and Accounts for the 52 weeks ended 25 June 2016, together with the reports of 

the Directors and Auditor thereon. 

Resolution 2 – To declare a final dividend of 22.05p per ordinary share for the 52 weeks ended 25 June 2016, payable on 14 

October 2016 to holders of ordinary shares registered at the close of business on 7 October 2016. 

Resolution 3 – To re-elect Mr J B Neame as a Director. 

Resolution 4 – To re-elect Mr G H A Barnes as a Director. 

Resolution 5 – To re-elect Mr W J Brett as a Director. 

Resolution 6 – To re-elect Mr M H Templeman as a Director. 

Resolution 7 – To elect Mrs H S Riva as a Director. 

Resolution 8 – To elect Mr R J Oldfield as a Director. 

Resolution 9 – To re-appoint Deloitte LLP as the auditor of the Company until the next general meeting at which accounts are 

laid and authorise the Directors to determine the auditor’s remuneration. 

Resolution 10 – That the Company be generally and unconditionally authorised for the purpose of section 701 of the 

Companies Act 2006 (the “Act”) to make market purchases (as defined in section 693 of the Act) of its ordinary shares of 50 

pence each (“ordinary shares”), provided that: 

(a) the maximum number of ordinary shares that may be purchased is 1,485,750; 

(b) the minimum price (excluding expenses) which may be paid for each ordinary share is 50 pence; 

(c) the maximum price (excluding expenses) which may be paid for each ordinary share shall not be more than an amount 

equal to 105 per cent. of the average of the middle market quotations for such shares (as derived from the ISDX Markets 

website) for the five business days immediately preceding the day on which the purchase is made; and  

(d) the authority conferred by this resolution shall (unless previously renewed or revoked) expire on the earlier of the conclusion 

of the next Annual General Meeting of the Company and 14 January 2018 save that the Company may enter into a contract to 

purchase ordinary shares before the expiry of such authority which will or may be completed wholly or partly thereafter and a 

purchase of ordinary shares may be made in pursuance of any such contract or contracts. 

Resolution 11 – That, pursuant to section 21(1) of the Companies Act 2006, the Articles of Association produced to the Annual 

General Meeting, and for the purpose of identification signed by the Chairman, be approved and adopted as the Articles of 

Association of the Company in substitution for, and to the exclusion of, the existing Articles of Association of the Company 

Notes to the Resolutions 

Resolutions 3 to 8 – Re-election of Directors 

The articles of association of the Company require certain of the Directors to retire by rotation at each Annual General Meeting 

and require any non-executive Director who has served for longer than nine years to submit themselves for annual re-election. 

This year Mr J B Neame, Mr G H A Barnes, Mr W J Brett and Mr M H Templeman will retire and are each offering themselves 

for re-election. The articles of association also require that any Director appointed by the Board shall be subject to the election 

of shareholders at the next Annual General Meeting of the Company.  Accordingly, Resolutions 7 and 8 propose the election of 

Mrs S J Riva and Mr R J Oldfield who have been appointed to the Board since the last Annual General Meeting of the 

Company.  

Brief biographies of the Directors are set out on pages 28 to 29 of the Annual Report and Accounts 2016. 

Resolution 10 – Authority to make market purchases of ordinary shares 

Resolution 10 seeks authority for the Company to make market purchases of its own ordinary shares. If passed, the resolution 

gives authority for the Company to purchase up to 1,485,750 of its ordinary shares, representing 10 per cent. of the Company’s 

issued ordinary share capital as at [19] September 2016. The Directors have no present intention of making such purchases, 

but consider it is prudent for them to retain the ability to do so. The Directors would not propose to exercise their authority to 

make purchases unless the expected effect of the purchase would be to increase earnings per share and it is generally in the 

best interest of the shareholders. Any shares purchased under this authority will be cancelled. 

The resolution specifies the highest and lowest price which the Company can pay for any ordinary shares purchased under the 

authority and when the authority expires. The Directors presently intend that a resolution to renew this authority will be 

proposed at each succeeding Annual General Meeting. 

 

Resolution 11 – Adoption of New Articles of Association  

The provisions regulating the relationship between the Company and its shareholders are set out in the Company's Articles of 

Association (the "Current Articles").  The Directors have undertaken a review of the Current Articles and, following this review, 

the Directors propose that the Company adopt new articles of association (the "New Articles").  A copy of the New Articles will 

be available for inspection on the Company’s website www.shepherdneame.co.uk/investor-relations/general-meetings and at 



its registered office until the conclusion of the Annual General Meeting. 

 

A brief summary of the changes made in the New Articles is set out below. 

 

Definition of Family Members 

Following discussions with the Family Council, it is proposed to amend the definition of Family Members by removing the 

reference to "or any of their descendants" within the definition and thereby narrowing the scope of persons who may be treated 

as Family Members for the purposes of the Articles.  

 

Article 88 (Directors) 

It is proposed to amend Article 88 so that it is clear that both legal and beneficial holdings of Family Members are to be 

included for the purposes of Article 88, as was always intended.   

 

Articles 138 and 139 (Dividends) 

In March 2014, the Institute of Chartered Secretaries and Administrators (“ICSA”) Registrars’ Group published guidance on the 

practical issues relating to the provisions on dividend distributions in companies’ articles of association. ICSA noted that it is 

clear that new payment methods will be adopted in the short to medium term and it is important that the market is prepared for 

such methods.  ICSA, therefore, recommended that companies amend their articles of association to ensure that they have the 

flexibility to adopt new developments if, and when, it is considered desirable to do so. Consequently, the New Articles include 

the wording proposed by ICSA in relation to the payment of dividends to provide the Company with this flexibility. 

 

 

By Order of the Board 

R N Duncan 

Company Secretary 

17 Court Street 

Faversham 

Kent 

20 September 2016 

 

Explanatory notes 

 

1.   Members entitled to attend and vote at the Annual General Meeting (the “Meeting”) are entitled to appoint a proxy to 

exercise all or any of their rights to attend, speak and vote on their behalf at the Meeting and that proxy need not also be 

a member.  Members may appoint more than one proxy in relation to the Meeting, provided that each proxy is appointed 

to exercise the rights attached to a different share or shares held by that member. 

2.   You may appoint a proxy in one of the following ways:  
 

(i) by using the enclosed form of proxy. In order to be valid, the form of proxy should be completed and 
returned, together with the power of attorney or other authority (if any) under which it is signed or a 
notarially certified copy of the same, to the Company’s Registrars, Computershare Investor Services PLC, 
The Pavilions, Bridgwater Road, Bristol BS99 6ZY as soon as possible and in any event, so as to arrive by 
no later than 12.00 noon on Wednesday 12 October 2016;  

 
(ii) online at www.investorcentre.co.uk/eproxy using the Control Number, Shareholder Reference Number and 

PIN printed on the enclosed form of proxy by no later than 12.00 noon on Wednesday 12 October 2016; or  
 

(iii) if you hold your shares in uncertificated form, by using the CREST electronic proxy appointment service as 
described in note 4 below. 
 

3.  The appointment of a proxy will not prevent a member from attending and voting in person at the Meeting. 

4.   CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service 

should follow the procedures described in the CREST Manual. CREST personal members or other CREST sponsored 

members, and those CREST members who have appointed (a) voting service provider(s), should refer to their CREST 

sponsor or voting service provider(s) to take the appropriate action on their behalf.  

In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST 

message (a “CREST Proxy Instruction”) must be properly authenticated in accordance with Euroclear UK & Ireland's 

specifications and must contain the information required for such instructions, as described in the CREST Manual. The 

message, regardless of whether it constitutes the appointment of a proxy or an amendment to the instruction given to a 

previously appointed proxy must, in order to be valid, be transmitted so as to be received by the issuer’s agent (ID 

3RA50) not less than 48 hours before the time for holding the Meeting. For this purpose, the time of receipt will be taken 

to be the time (as determined by the timestamp applied to the message by the CREST Applications 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.  

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 messages. Normal system 

timings and limitations will therefore apply in relation to the input of CREST Proxy Instructions. It is the responsibility of 



the CREST member concerned to take (or, if the CREST member is a CREST personal member or sponsored member 

or has appointed a voting service provider, to procure that his CREST sponsor or voting service provider takes) such 

action as shall be necessary to ensure that a message is transmitted by means of the CREST system by any particular 

time. In this connection, CREST members and, where applicable, their CREST sponsors or voting service providers are 

referred, in particular, to those sections of the CREST Manual concerning practical limitations of the CREST system and 

timings. The CREST Manual can be reviewed at www.euroclear.com.  

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 (as amended).  

5.   Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001 (as amended), only shareholders registered 

in the Register of Members of the Company as at 6 p.m. on 12 October 2016 shall be entitled to attend and vote at the 

Meeting in respect of the number of ordinary shares registered in their name at such time. If the Meeting is adjourned, the 

time by which a person must be entered in the Register of Members of the Company in order to have the right to attend 

and vote at the adjourned meeting is 6 p.m. on the date which is two days before the time of the adjourned meeting. 

Changes to the Register of Members after the relevant times shall be disregarded in determining the rights of any person 

to attend and vote at the Meeting. 

6.   In the case of joint holders, the vote of the senior who tenders a vote whether in person or by proxy will be accepted to 

the exclusion of the votes of the other joint holders and for this purpose seniority will be determined by the order in which 

the names stand in the Register of Members of the Company in respect of the relevant joint holdings. 

7.   A corporate shareholder may authorise a person to act as its representative(s) at the AGM. In accordance with the 

provisions of the 2006 Act, each such representative may exercise (on behalf of the corporate) the same powers as the 

corporation could exercise if it were an individual shareholder of the Company, provided that they do not do so in relation 

to the same shares. It is no longer necessary to nominate a designated corporate representative. 

8.   The Notice of Meeting, together with other information for shareholders as regards the Meeting, can be found at 

www.shepherdneame.co.uk. 

 

9.   The proposed New Articles are available for inspection on the Company’s website www.shepherdneame.co.uk/investor-

relations/general-meetings and at the registered office of the Company, 17 Court Street, Faversham, Kent, ME13 7AX, 

during usual business hours on any weekday (Saturdays, Sundays and public holidays excluded), from the date of this 

Notice until the conclusion of the Annual General Meeting and will be available for inspection at the place of the Annual 

General Meeting for at least 15 minutes prior to and during the Meeting. 
 

 


