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To the shareholders of Science in Sport plc 
  
Dear Shareholder 
 
The Company’s AGM will take place at 11am on 25th June 2020 and the Notice of the meeting is enclosed 
with this letter. This letter is intended to help understand the effect of, and reasons for, the resolutions. 
 
Resolution 1 – Annual Financial Statements 
 
The Directors are obliged to lay the annual financial statements before the Company at each Annual General 
Meeting. 
 
Resolution 2 – Appointment of Auditors 
 
The Company is required to appoint auditors at each Annual General Meeting at which accounts are laid. 
This resolution proposes the re-appointment of BDO LLP as auditors. 
 
Resolution 3 – Remuneration of Auditors 
 
This resolution authorises the Directors to agree the remuneration of BDO LLP as auditors of the Company. 
 
Resolution 4-6 – Re-appointment of Directors 
 
Under the provisions of the Company’s Articles of Association, a Director who is appointed by the Board 
either to fill a casual vacancy or as an additional Director may hold office only until the next following annual 
general meeting of the Company and may offer himself for re-election.  James Simpson was appointed as a 
Director by the board in September 2019 and Roger Mather was appointed as a Non-Executive Director in 
January 2020.  Accordingly, James and Roger will retire at this Annual General Meeting and, being eligible, 
offers themselves for re-election. 
 
James is a chartered accountant who qualified at PwC and worked initially in audit before holding increasingly 
senior corporate roles at companies including ASOS, Tesco, Britvic and Cadbury Schweppes. He has 
extensive experience in the financial management of international consumer, e-commerce and multi-channel 
businesses. James joined Science in Sport from ASOS, the AIM-quoted fashion e-tailer, where he held the 
role of Operational Finance Director. 
 
Roger joined the SIS Board during January 2020. He is a Fellow of the Institute of Chartered Accountants in 
England and Wales having trained professionally with Price Waterhouse. His last executive role was as the 
Group Finance Director and a Board member of Mulberry Group plc for eight years, stepping down during 
May 2016. During his time at Mulberry he successfully led the business through a period of extremely rapid 
growth and international expansion. Prior to this he spent the previous 10 years in senior finance and 
commercial roles within the multinational Otto Group based in both Hong Kong and United Kingdom. He is 
also a Non-executive Director of Quiz plc, the AIM listed fast fashion brand where he chairs the Audit and 
the Remuneration Committees. On a pro bono basis, he is a Director of the Berkshire Golf Club and 
Beaudesert Park School Trust Limited. 
 
Under the provisions of the Company’s Articles of Association, at every Annual General Meeting one-third of 
the Directors (or the number nearest to and less than one third) shall retire from office and may offer 
themselves for re-election (not including those Directors who are offering themselves for re-election because 
they were appointed by the Board during the year). Accordingly, Stephen Moon is retiring and offering himself 
for re-election.  
 
Stephen had an extensive corporate career with BP, Dalgety, Quaker and GlaxoSmithKline. He has held a 
wide range of functional roles in his career including supply chain, strategic project management, strategy 
planning, innovation and business development. At GSK he was Strategy Planning and Worldwide Business 
Development Director for the Nutritional Healthcare Division. He has an MBA from Ashridge Business School 
and a diploma in Clinical Organisational Psychology from INSEAD. After founding a functional food startup 
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in 2003, he later became CEO of Provexis PLC and Science in Sport PLC was spun-out from this company 
in August 2013. 
 
Resolution 7 – Authority to allot shares 
 
Under section 551 of the Companies Act 2006 (the “Act”), the Directors of a company may only allot shares 
if authorised to do so by a resolution of the Company.  
 
Resolution 7 is an ordinary resolution which will allow the Directors to allot new shares up to a nominal value 

of £4,255,769.33 which is equivalent to approximately one third of the total issued ordinary share capital of 
the Company as at the date of this Notice. 
 
This authority will expire at the conclusion of the next Annual General Meeting or 15 months from the date of 
the resolution, whichever is the earlier. 
 
Resolution 8 – Disapplication of pre-emption rights 
 
If equity securities are to be allotted for cash, section 561 of the Act requires that those equity securities are 
offered first to existing shareholders in proportion to the number held by them at the time of the offer and 
otherwise in compliance with the technical requirements of the Act. However, it may be in the interests of the 
Company for the Directors to allot shares other than to shareholders in proportion to their existing holdings 
or otherwise than strictly in compliance with those requirements. 
 
Resolution 8 is a special resolution which, if passed, would allow the Directors, pursuant to section 570 of 
the Act, to allot shares for cash without first offering them to shareholders in accordance with that Act. This 
power is limited to allotments of equity securities for cash up to a maximum nominal amount of  
£1,351,009.31, which is equivalent to approximately 10% of the total issued ordinary share capital of the 
Company as at the date of this Notice, and allotments of equity securities in connection with a rights issue or 
other offer to shareholders, subject to the Directors’ ability to make arrangements to deal with certain legal 
or practical problems arising in connection with such offer. This power will expire on the conclusion of the 
next Annual General Meeting or 15 months from the date of the resolution, whichever is the earlier. 

 
Resolution 9 – Amendment to the Articles of Association to allow for a general meeting in alternative 
formats 
 
Resolution 9 is a special resolution to adopt new Articles of Association of the Company, to allow the 
Company to hold shareholder meetings in an alternative format, thus allowing attendees to attend via 
electronic means or in a physical location, or both as required. 
 
A copy of the proposed new Articles of Association are available to view at www.sisplc.com/investors and 
will be available at the registered office of the Company during normal business hours and at the place of 
the Annual General Meeting from 11 a.m. until the close of the Annual General Meeting.  
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Notice of Annual General Meeting 
 
Notice is hereby given that the 2020 Annual General Meeting of Science in Sport plc (the “Company”) 
will be held at the offices of the Company at 2nd Floor, 16-18 Hatton Garden, Farringdon, London, 
EC1N 8AT at 11am on 25th June 2020 for the purpose of considering and, if thought fit, passing the 
following resolutions of which resolutions numbered 1 to 7 inclusive will be proposed as ordinary 
resolutions and resolutions 8-9 will be proposed as special resolutions. 
 
Ordinary Business 
Ordinary Resolutions  
 
1. That the annual financial statements of the Company for the period ended 31st December 2019 

and the reports of the Directors and auditors thereon be received. 
 
2. That BDO LLP be re-appointed as auditors of the Company to hold office from the conclusion of 

the Annual General Meeting until the conclusion of the next Annual General Meeting of the 
Company. 

 
3. That the Directors be authorised to agree the auditor’s remuneration. 

 
4. That James Simpson, who was appointed as Director of the Company by the Board since the last 

Annual General Meeting of the Company be re-elected as a Director of the Company. 
 

5. That Roger Mather, who was appointed as Director of the Company by the Board since the last 
Annual General Meeting of the Company be re-elected as a director of the Company. 

 

6. That Stephen Moon, who retires by rotation in accordance with the Articles of Association of the 
Company, be re-elected as a Director of the Company.  

 
Special Business 
Ordinary Resolution  
 
7. That the Directors be and are hereby generally and unconditionally authorised, for the purposes of 

section 551 of the Companies Act 2006, to exercise all powers of the Company: 
 

(a) to allot ordinary shares in the Company; and 
 
(b) to grant rights to subscribe for or convert any security into ordinary shares in the Company 

(“Rights”), 
 

up to an aggregate nominal amount of £4,255,769.33 provided that this authority shall, unless 
renewed, varied or revoked by the Company, expire on the conclusion of the next Annual General 
Meeting of the Company or 15 months after the passing of this resolution, whichever occurs first 
save that the Company may, before such expiry, make an offer or agreement which would or might 
require shares in the Company to be allotted or Rights to be granted after such expiry and the 
Directors may allot shares in the Company or grant Rights in pursuance of such offer or agreement 
as if such authority had not expired. This authority is in substitution for all previous authorities 
conferred on the Directors in accordance with section 551 of the Companies Act 2006 but without 
prejudice to any allotment of shares or grant of Rights already made or offered or agreed to be 
made pursuant to such authorities. 

 
Special Resolutions  
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8. That, subject to the passing of resolution 7, and in accordance with section 570 of the Companies 

Act 2006, the Directors be and are hereby generally empowered to allot equity securities (as defined 
in section 560 of the Companies Act 2006) pursuant to the authority conferred by resolution 7, as if 
section 561(1) of the Companies Act 2006 did not apply to any such allotment provided that this 
power shall be limited to: 
 
(a) the allotment of equity securities in connection with or pursuant to a rights issue, open offer or 

equivalent offer in favour of the holders of ordinary shares in which such holders are offered 
the right to participate in proportion (as nearly as may be) to their respective holdings or in 
accordance with the rights attached thereto but subject to such exclusion or other arrangements 
as the Directors consider necessary or expedient in connection with shares representing 
fractional entitlements or on account of either legal or practical problems arising in connection 
with the laws of any territory, or of the requirements of any regulatory body or stock exchange 
in any territory; and 

 
(b) the allotment (other than pursuant to paragraph (a) above) of equity securities up to an 

aggregate nominal amount of £1,351,009.31,  
 
and shall expire on the conclusion the next Annual General Meeting of the Company or 15 months 
after the passing of this resolution, whichever occurs first (unless renewed, varied or revoked by 
the Company prior to or on that date) save that the Company may, before such expiry, make an 
offer or agreement which would or might require equity securities to be allotted after such expiry 
and the Directors may allot equity securities in pursuance of any such offer or agreement 
notwithstanding that the power conferred by this resolution has expired. This power is in substitution 
for all previous powers conferred on the Directors in accordance with section 570 of the Companies 
Act 2006 but without prejudice to any allotment of shares or offer or agreement which would or 
might require equity securities to be allotted already made or offered or agreed to be made pursuant 
to such powers. 

 
9. That the Articles of Association produced to the meeting and initialled by the chairman of the 

meeting for the purpose of identification be and are hereby adopted as the Articles of Association 
of the Company in substitution for, and to the exclusion of, all the existing Articles of Association 
with effect from the conclusion of the meeting. 
 

 
By order of the Board 
 
 
Stephen Moon      Registered office 
Director       2nd Floor  
20th May 2020      16-18 Hatton Garden 
       Farringdon 

London 
EC1N 8AT 
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Notes concerning the Annual General Meeting 
 
Entitlement to attend and vote 
 
1. Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, the Company specifies that 

only those members registered on the Company’s register of members at: 
 

1.1 6:30 p.m. on 23rd June 2020; or 
 
1.2 if the Annual General Meeting is adjourned, at 6:30 p.m. two days before the time of any adjourned 

meeting, 
 

shall be entitled to attend and vote at the Annual General Meeting. 
 
Appointment of proxies 
 
2. If you are a member of the Company at the time set out in note 1 above, you are entitled to appoint a 

proxy to exercise all or any of your rights to attend, speak and vote at the Annual General Meeting and 
you should have received a proxy form with this notice of meeting. You can only appoint a proxy using 
the procedures set out in these notes and the notes to the proxy form. 

 
3. A proxy does not need to be a member of the Company but may only attend the Annual General Meeting 

to represent you. Details of how to appoint the Chairman of the Annual General Meeting or another 
person as your proxy using the proxy form are set out in the notes to the proxy form. If you wish your 
proxy to speak on your behalf at the Annual General Meeting you will need to appoint your own choice 
of proxy (not the Chairman) and give your instructions directly to the proxy. 

 
4. You may appoint more than one proxy provided each proxy is appointed to exercise rights attached to 

different shares. You may not appoint more than one proxy to exercise rights attached to any one share 
and the proxy last delivered (regardless of its date or the date of its execution) shall be treated as 
replacing and revoking the others as regards that share, if the Company is unable to determine which 
was last delivered, none of them shall be treated as valid in respect of that share. 

 
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 you indicate on your proxy form that your proxy “may abstain from 
voting at his or her discretion” or 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 Annual General Meeting. 

 
6. In order to revoke a proxy instruction a member will need to inform the Company by sending a signed 

hard copy notice clearly stating the intention to revoke the proxy appointment to the Company’s 
registrars, Equiniti Limited at Aspect House, Spencer Road, Lancing, West Sussex, BN99 6DA. In the 
case of a member which is a company, the revocation notice must be executed under its common seal 
or signed on its behalf by an officer of the company or an attorney for the company. Any power of attorney 
or any other authority under which the revocation notice is signed (or a duly certified copy of such power 
or authority) must be included with the revocation notice. The revocation notice must be received by the 
Company’s registrars, Equiniti Limited at Aspect House, Spencer Road, Lancing, West Sussex, BN99 
6DA no later than 48 hours before the Annual General Meeting (or adjournment thereof) or the holding 
of a poll subsequently thereto. If a member attempts to revoke his or her proxy appointment but the 
revocation is received after the time specified then, subject to note 7 below, the proxy appointment will 
remain valid. 

7. Shareholders may change proxy instructions by submitting a new proxy appointment in accordance with 
the above instructions. Shareholders requiring a new proxy form should contact the Company’s 
registrars.  Note that the cut-off time for receipt of proxy appointments also apply in relation to amended 
instructions and any amended proxy appointment received after the relevant cut-off time will be 
disregarded. If you submit more than one valid proxy appointment, the appointment received last before 
the latest time for the receipt of proxies will take precedence. 
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Proxy form 
 
8. To appoint a proxy using the proxy form, the form must be: 
 

8.1 completed and signed; 
 

8.2   sent or delivered to Equiniti Limited at Aspect House, Spencer Road, Lancing, West Sussex, BN99 
6DA; 

 
8.3  received by Equiniti Limited no later than 11am on 23rd June 2020, or, if the Annual General 

Meeting is adjourned or a poll is taken subsequent to the date of the meeting, not less than twenty 
four hours before the time appointed for the taking of the poll or forty eight hours before the time 
appointed for the adjourned meeting; and 

 
8.4  in the case of a member which is a company, executed under its common seal or signed on its 

behalf by an officer of the company or an attorney for the company. 
 
9. Any power of attorney or any other authority under which the proxy form is signed (or a duly certified 

copy of such power or authority) must accompany the proxy form. 
 

10. The following notes apply to the appointment of a proxy or proxies through the CREST electronic proxy 
appointment service: 

 
10.1. CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy 

appointment service may do so by using the procedures described in the CREST Manual and by 
logging on to: www.euroclear.com. CREST personal members or other CREST sponsored 
members and those CREST members who have appointed (a) voting service provider(s) should 
refer to their CREST sponsor or voting service provider(s) who will be able to take the appropriate 
action on their behalf. 
 

10.2. In order for a proxy appointment or instruction made using the CREST service to be valid, the 
appropriate CREST message (a “CREST Proxy Instruction”) must be properly authenticated in 
accordance with Euroclear UK & Ireland Limited’s specifications, and must contain the information 
required for such instruction, as described in the CREST Manual. The message, regardless of 
whether it constitutes the appointment of a proxy or is an amendment to the instruction given to a 
previously appointed proxy, must, in order to be valid, be transmitted so as to be received by the 
Registrar (ID RA19) no later than 48 hours before the time of the AGM or any adjournment of that 
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 Application Host) from which the Registrar 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. 

 
10.3. CREST members and, where applicable, their CREST sponsors or voting service provider(s) 

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/her 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 regard, CREST members 
and, where applicable, their CREST sponsors or voting system provider(s) are referred 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. 

 
 

http://www.euroclear.com/
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Share Capital  
 
11. As at 20th May 2020, which is the latest practicable date before publication of this notice, the Company's 

issued share capital comprised 135,100,931 ordinary shares of 10p each. Each ordinary share carries 
the right to one vote at a general meeting of the Company. 

 


