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Equiniti, Aspect House, Spencer Road, Lancing, West Sussex, BN99 6DA, as soon as possible but in any event so as to arrive by no later than 11 am on 



Letter from the Chairman of Sensyne Health plc

Registered office and head office
Sensyne Health plc 
Schrödinger Building 
Heatley Road 
Oxford Science Park 
Oxford OX4 4GE

Directors
Charles Swingland (Non-Executive Chairman)
Lord (Paul) Drayson (Chief Executive Officer)
Lorimer Headley (Chief Financial Officer)
Andrew Gilbert (Senior Independent Director)
Dr. Vishal Gulati (Independent Non-Executive Director)
Mary Hardy (Independent Non-Executive Director)
Dr. Annalisa Jenkins (Independent Non-Executive Director)
Sir Bruce Keogh (Independent Non-Executive Director)
Professor Lionel Tarassenko (Non-Executive Director)

7 October 2019

Dear Shareholder,
On behalf of the directors (together, the “Directors” or the “Board”) of Sensyne Health plc (the “Company”) it gives me great pleasure to invite 
you to attend the Company’s 2019 Annual General Meeting (the “AGM”) which will be held at the offices of Allen & Overy LLP at One Bishops 
Square, London E1 6AD United Kingdom on Wednesday 30 October at 11 am (London time). The doors will open at 10.30 am.

The formal notice of the AGM (the “Notice”) is set out on the following pages of this document, detailing the resolutions (“Resolutions”) that 
shareholders are being asked to vote on along with explanatory notes of the business to be conducted at the AGM. The AGM provides 
shareholders with an opportunity to communicate with the Directors and we welcome your participation.

Voting
Voting on the business of the meeting will be conducted by way of a poll. The results of voting on the Resolutions will be posted on the 
Company’s website as soon as practicable after the AGM.

Action to be taken
Whether or not you propose to attend the AGM, your vote remains important to us and we encourage you to complete, sign and return a form 
of proxy (“Proxy Form”) or submit a proxy appointment and give your voting instruction electronically. This will not prevent you from attending 
and voting at the AGM in person if you wish. You should have received a Proxy Form with this Notice. You can submit a proxy appointment and 
give voting instructions electronically at www.sharevote.co.uk using the relevant reference numbers printed on your Proxy Form. Alternatively, if 
you have already registered with our registrars’ (Equiniti Limited) on-line portfolio service, Shareview, you can submit your proxy by logging on 
to your portfolio at www.shareview.co.uk using your usual user ID and password. Once logged in simply click “View” on the “My Investments” 
page, click on the link to vote then follow the on screen instructions. CREST members may use the CREST electronic proxy appointment 
service to submit their proxy appointment in respect of the AGM as detailed in the Notes to the Notice on pages 7 to 8.

Please note that all Proxy Forms and appointments must be received by 11 am on Monday 28 October 2019.

If I am appointed as proxy I will, of course, in that capacity, vote in accordance with any instructions given to me. If I am given discretion as to 
how to vote in my capacity as proxy, I will vote in favour of each of the Resolutions to be proposed at the AGM.
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Recommendation
In accordance with the provisions of the City Code on Takeovers and Mergers (the “Takeover Code”), Lord Drayson, Lorimer Headley and I (the 
“Concert Party Directors”) are unable to make any recommendation to Independent Shareholders in relation to Resolutions 18 and 19 (the 
“Waiver Resolutions”), in which we are considered to be interested, as those Resolutions relate to the waiver of Rule 9 of the Takeover Code in 
connection with the potential percentage increase in our interests (and the interests of those persons considered by the Panel on Takeovers 
and Mergers (the “Takeover Panel”) to be acting in concert with us (such persons, together with the Concert Party Directors, the “Concert 
Party”)) in the voting share capital of the Company. “Independent Shareholders”, where used in this document, means the shareholders of the 
Company other than the members of the Concert Party. “Independent Directors”, where used in this document, means the Directors other than 
the Concert Party Directors.

The Independent Directors, who have been so advised by Peel Hunt LLP, consider the Waiver Resolutions to be fair and reasonable and in the 
best interests of Independent Shareholders and the Company as a whole. In providing their advice to the Independent Directors, Peel Hunt LLP 
has taken into account the Independent Directors’ commercial assessments. Accordingly, the Independent Directors unanimously recommend 
that Independent Shareholders vote in favour of the Waiver Resolutions as the Independent Directors intend to do in respect of their own 
beneficial shareholdings, which together represent, in aggregate, approximately 0.34 per cent. of the existing issued share capital of the 
Company.

The Board, including the Concert Party Directors, believes that all of the other Resolutions to be put to the AGM (excluding the Waiver 
Resolutions) are in the best interests of shareholders and the Company as a whole. Accordingly, the Board recommends that shareholders vote 
in favour of all other Resolutions, as the Directors intend to do in respect of their own beneficial shareholdings in the Company which together 
represent, in aggregate, approximately 17.24 per cent. of the existing issued share capital of the Company.

Thank you for your continuing support of Sensyne Health plc. I look forward to meeting those shareholders who are able to attend the AGM. 

Yours faithfully

Charles Swingland
Non-Executive Chairman
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Notice of Annual General Meeting of Sensyne Health plc

NOTICE IS HEREBY GIVEN that the ANNUAL GENERAL MEETING (“AGM”) of Sensyne Health plc (the “Company”) will be held at the offices of 
Allen & Overy LLP at One Bishops Square, London E1 6AD United Kingdom on Wednesday 30 October 2019 at 11 am (London time) to 
consider and, if thought appropriate, pass the following resolutions of which Resolutions 1 to 14 (inclusive), 18 and 19 will be proposed as 
ordinary resolutions and Resolutions 15 to 17 (inclusive) will be proposed as special resolutions.

Ordinary Resolutions
Reports and Accounts
1. TO receive the annual report and accounts for the Company for the period ended 30 April 2019.

Directors’ Remuneration
2. TO approve the Directors’ Remuneration Report for the period ended 30 April 2019, set out on pages 42 to 46 of the 2019 Annual Report.

Directors
3. TO re-elect Lord (Paul) Drayson as a Director.

4. TO re-elect Andrew Gilbert as a Director.

5. TO re-elect Dr Vishal Gulati as a Director.

6. TO re-elect Mary Hardy as a Director.

7. TO re-elect Lorimer Headley as a Director.

8. TO re-elect Dr Annalisa Jenkins as a Director.

9. TO re-elect Sir Bruce Keogh as a Director.

10. TO re-elect Charles Swingland as a Director.

11. TO elect Professor Lionel Tarassenko as a Director.

Auditors
12.  TO re-appoint PricewaterhouseCoopers LLP as auditors of the Company to hold office until the conclusion of the next annual general 

meeting of the Company at which accounts are laid before the Company.

13.  TO authorise the Audit & Risk Committee of the Company to fix the remuneration of the auditors.

Directors’ authority to allot shares
14. THAT:

 (a)  the Directors be generally and unconditionally authorised, in accordance with section 551 of the Companies Act 2006, 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:

  (i)  up to a maximum nominal amount of £4,285,717 (such amount to be reduced by the nominal amount of any equity 
securities (as defined in section 560 of the Companies Act 2006) allotted under paragraph (ii) below in excess of 
£4,285,717); and

  (ii)  comprising equity securities (as defined in section 560 of the Companies Act 2006) up to a maximum nominal amount of 
£8,571,434 (such amount to be reduced by any shares allotted or rights granted under paragraph (i) above) in connection 
with an offer by way of a rights issue:

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

   (B)  to 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;

 (b)  this authority will 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 October 2020;

 (c)  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
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 (d)  all previous unutilised authorities under section 551 of the Companies Act 2006 shall cease to have effect (save to the extent that the 
same are exercisable pursuant to section 551(7) of the Companies Act 2006 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
Disapplication of pre-emption rights
15. THAT:

 (a)  the Directors be given power:

  (i)  subject to the passing of Resolution 14, to allot equity securities (as defined in section 560 of the Companies Act 2006) for 
cash pursuant to the authority conferred on them by that Resolution under section 551 of that Act; and

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

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

  (A)  to the allotment of equity securities in connection with an offer or issue of equity securities (but in the case of the authority 
granted under Resolution 14(a)(ii), by way of a rights issue only) to or in favour of:

   I. 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 14(a)(i) and/or by virtue of section 
560(3) of the Companies Act 2006 (in each case otherwise than under paragraph (A) above) up to a maximum nominal 
amount of £642,857; 

 (b)  this power shall expire at the conclusion of the next annual general meeting of the Company after the passing of this Resolution or, 

 (c)  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 

16. THAT:

 (a)  in addition to any authority granted under Resolution 15, the Directors be given power:

  (i)  subject to the passing of Resolution 14, to allot equity securities (as defined in section 560 of the Companies Act 2006) for 
cash pursuant to the authority conferred on them by that Resolution under section 551 of that Act; and

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

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

  (A) limited to the allotment of equity securities up to a maximum nominal amount of £642,857; 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 October 2020; and

 (c)  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.
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Notice of Annual General Meeting of Sensyne Health plc continued

Authority to purchase own shares
17.  THAT, if Resolution 18 is passed, the Company be unconditionally and generally authorised for the purpose of section 701 of the 

Companies Act 2006 to make market purchases (as defined in section 693(4) of the Companies Act 2006) of ordinary shares in the capital 
of the company (“Ordinary Shares”) on such terms and in such manner as the Directors may determine, provided that:

 (a) the maximum number of Ordinary Shares which may be purchased is 12,857,151;

 (b)  the minimum price which may be paid for each Ordinary Share (exclusive of expenses payable by the Company in connection with 
the purchase) is £0.10;

 (c)  the maximum price which may be paid for an Ordinary Share (exclusive of expenses payable by the Company in connection with the 
purchase) is an amount equal to the higher of (i) 105 per cent. of the average of the middle market prices of the Company’s Ordinary 
Shares as derived from the London Stock Exchange Daily Official List for the five business days immediately preceding the day on 
which such Ordinary Share is contracted to be purchased and (ii) an amount equal to the higher of the price of the last independent 
trade of an Ordinary Share and the highest current independent bid for an Ordinary Share on the trading venue where the purchase 
is carried out;

 (d)  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 October 2020 (except in relation to the purchase of Ordinary Shares the contract for which 
was concluded before the expiry of such authority and which will or might be executed wholly or partly after such expiry) unless such 
authority is renewed prior to such time,

(this authority, the “Buy-Back Authority”).

Ordinary Resolutions
Rule 9 Waivers
18.  THAT the waiver granted by the Panel on Takeovers and Mergers (the “Takeover Panel”) of the obligation that would otherwise arise for Lord 

Drayson, Lorimer Headley and Charles Swingland (the “Concert Party Directors”) and the other persons considered by the Takeover Panel 
to be acting in concert with them (such persons, together with the Concert Party Directors, the “Concert Party”) to make a general offer to 
the shareholders of the Company under Rule 9 of the City Code on Takeovers and Mergers (the “Takeover Code”) as a result of any increase 
in the percentage of shares of the Company carrying voting rights in which the Concert Party is interested resulting from the exercise by the 
Company of the Buy-Back Authority, be and is hereby approved, provided that such approval 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 October 2020.

19.  THAT the waiver granted by the Takeover Panel of the obligation that would otherwise arise for the Concert Party to make a general offer to 
the shareholders of the Company under Rule 9 of the Takeover Code as a result of any increase in the percentage of shares of the Company 
carrying voting rights in which the Concert Party is interested resulting from: (i) the exercise by Lord Drayson and/or Lorimer Headley and/or 
Gordon Saul of any of the options over up to 1,774,287 Ordinary Shares (in aggregate) in the capital of the Company granted pursuant to 
the Existing Option Schemes (as defined in Appendix 1 of the Notice of AGM of which these Resolutions form part); and (ii) the grant to or 
exercise by Lorimer Headley of options in respect of up to a maximum of 250,000 Ordinary Shares (in aggregate) intended to be granted 
pursuant to the New Option Scheme (as defined in Appendix 1 of the notice of AGM of which these Resolutions form part), be and is 
hereby approved.

By order of the Board

Charles Swingland
Non-Executive Chairman
7 October 2019

Registered in England and Wales No. 11425451

Registered Office:
Schrödinger Building
Heatley Road
Oxford Science Park
Oxford OX4 4GE
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Notes
Entitlement to attend and vote
1.  Only those shareholders registered in the Company’s register of members as at close of business on Monday 28 October 2019, or, if this 

meeting is adjourned, at close of business on the day which is two business days prior to the adjourned meeting, shall be entitled to attend 
and vote at the meeting. 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 meeting.

Entry to the AGM, security arrangements and conduct of proceedings
2.  To facilitate entry to the meeting, shareholders are requested to bring with them suitable evidence of their identity. Persons who are not 

shareholders of the Company (or their appointed proxy) will not be admitted to the AGM unless prior arrangements have been made with 
the Company. For security reasons, all hand luggage may be subject to examination prior to entry to the AGM. Cameras, tape recorders, 
laptop computers and similar equipment may not be taken into the AGM. We ask all those present at the AGM to facilitate the orderly 
conduct of the meeting and reserve the right, if orderly conduct is threatened by a person’s behaviour, to require that person to leave.

Website giving information regarding the meeting
3.  A copy of this Notice and other information regarding the meeting can be found at www.sensynehealth.com/AGM2019. Shareholders may 

not use any electronic address provided in either this Notice or any related documents (including the Proxy Form) to communicate with the 
Company for any purposes other than those expressly stated.

Appointment of proxies
4.  A shareholder is entitled to appoint another person as their proxy to exercise all or any of their rights to attend and to speak and vote at the 

AGM. A proxy need not be a shareholder of the Company. 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 share or shares held by that shareholder.

  The appointment of a proxy will not preclude a shareholder from attending and voting in person at the AGM. You must inform the 
Company’s Registrars in writing of any termination of the authority of a proxy.

5.  A Proxy Form is enclosed with this Notice. In the case of joint holders, any one holder may vote. If more than one holder is present at the 
meeting, only the vote of the senior will be accepted, seniority being determined in the order in which the names appear on the register. A 
space has been included in the Proxy Form to allow members to specify the number of shares in respect of which that proxy is appointed. 
Shareholders who return the Proxy Form duly executed but leave this space blank will be deemed to have appointed the proxy in respect of 
all of their shares. Shareholders who wish to appoint more than one proxy in respect of their shareholding should contact the Company’s 
Registrars, Equiniti Limited, Aspect House, Spencer Road, Lancing, West Sussex BN99 6DA, UK on 0371 384 2030 or +44 (0)121 415 
7047 if you are calling from outside the UK. Lines are open 8:30 am to 5:30 pm, Monday to Friday (excluding public holidays in England and 
Wales).

  For additional Proxy Forms you may photocopy the Proxy Forms provided with this document indicating on each copy the name of the 
proxy you wish to appoint and the number of Ordinary Shares in respect of which the proxy is appointed. All Proxy Forms should be 
returned together in the same envelope.

6.  To appoint a proxy: either (a) the Proxy Form, and any power of attorney or other authority under which it is executed (or a duly certified 
copy of any such power or authority), must be deposited with the Company’s Registrars, Equiniti Limited, Aspect House, Spencer Road, 
Lancing, West Sussex BN99 6DA; or (b) the proxy appointment must be lodged using the CREST Proxy Voting Service in accordance with 
note 11 below; or (c) online proxies must be lodged in accordance with note 8 below in each case so as to be received no later than 48 
hours (excluding non-working days) before the time of the holding of the AGM or any adjournment thereof.

 Please note that all proxy forms and appointments, whether postal or electronic, must be received by 11 am on Monday 28 October 2019.

Corporate representatives
7.  A 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 over the same share.

Online proxy instructions
8.  The website address for online proxy appointments and voting instructions is www.sharevote.co.uk. Shareholders will need to enter 

 
www.shareview.co.uk using your usual user ID and password. Once logged in simply click “View” on the “My Investments” page, click 

Monday 28 October 2019. 
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Notice of Annual General Meeting of Sensyne Health plc continued

Total voting rights
9.  Holders of Ordinary Shares are entitled to attend and vote at general meetings of the Company. Each Ordinary Share confers one vote on a 

poll. The total number of issued Ordinary Shares on 3 October 2019, which is the latest practicable date before the publication of this 
document (the “Latest Practicable Date”), is 128,571,514. There are no Ordinary Shares held in treasury. Therefore, the total number of 
votes exercisable as at the Latest Practicable Date is 128,571,514.

CREST proxy instructions
10.  CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so for the 

meeting (and any adjournment of the meeting) by following the procedures described in the CREST Manual (available via www.euroclear.
com). CREST Personal Members or other CREST sponsored members (and those CREST members who have appointed a voting service 
provider) should refer to their CREST sponsor or voting service provider, who will be able to take the appropriate action on their behalf.

11.  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’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 RA19) by the latest time(s) for receipt of proxy appointments specified in note 6 above. 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.

12.  CREST members (and, where applicable, their CREST sponsors or voting service providers) should note that Euroclear 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 their 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.

13.  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.

Poll voting
14.  Each of the resolutions to be put to the meeting will be voted on by poll and not by show of hands. A poll reflects the number of voting rights 

exercisable by each member and so the Board considers it a more democratic method of voting. Members and proxies will be asked to 
complete a poll card to indicate how they wish to cast their votes. These cards will be collected at the end of the meeting. The results of the 
poll will be published on the Company’s website and notified to the Regulatory News Service once the votes have been counted and verified.

Documents on display
15.  Paragraph 18 of Appendix 1 contains a list of the documents on display at the registered office of the Company on any Business Day from 

the date of this document until the date of the AGM, at the AGM venue for 15 minutes prior to and during the meeting, and, on the 
Company’s website at www.sensynehealth.com/AGM2019.
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Explanatory notes to the business of the AGM
Resolutions 1 to 14 (inclusive) and 18 and 19 are proposed as ordinary resolutions. For each of these Resolutions to be passed, more than half 
of the votes cast must be in favour of the Resolution. Resolutions 15 to 17 (inclusive) are proposed as special resolutions. For each of these 
Resolutions to be passed, at least three-quarters of the votes cast must be in favour of the Resolution.

Resolution 1: Report and Accounts
The first item of business is the receipt by the shareholders of the annual report and the accounts of the Company for the year ended 30 April 
2019 (the “2019 Annual Report”).

Resolution 2: Directors’ Remuneration
The Directors will present the Directors’ Remuneration Report for the year ended 30 April 2019 for approval. As the Company is listed on AIM, it 
is not mandatory to present the Directors’ Remuneration Report to shareholders, but it is considered best practice. The vote is advisory and 
does not affect the entitlement of any Director to any remuneration paid or to be paid.

Resolutions 3 to 11: (Re-)election of Directors
The Company’s articles of association require all Directors to stand for (re-)election at each AGM. Accordingly all the Directors are submitting 
themselves for (re-)election by shareholders which is also in line with the UK Corporate Governance Code.

Biographical details of each of the Directors appear on pages 28 to 29 of the 2019 Annual Report. In the Board’s view, this information 
illustrates why each Director’s contribution is, and continues to be, important to the Company’s long-term sustainable success. The Board 
believes that each Director brings considerable and wide ranging skills and experience to the Board as a whole and continues to make an 
effective and valuable contribution to the deliberations of the Board. Each Director has continued to perform effectively and demonstrate 
commitment to their role.

Professor Lionel Tarassenko joined the Board on 2 October 2018, following the Company’s admission to AIM in August 2018. Professor 
Tarassenko is a leading expert in the application of signal processing and machine learning to medical systems, with a strong track record of 
translation to clinical medicine. Further details are on page 28 of the 2019 Annual Report.

The Board carries out a review of the independence of its Directors on an annual basis. In considering the independence of the independent 
non-executive Directors proposed for re-election, the Board has taken into consideration the guidance provided by the UK Corporate 
Governance Code. Accordingly, the Board considers Andrew Gilbert, Dr Vishal Gulati, Mary Hardy, Dr Annalisa Jenkins and Sir Bruce Keogh to 
be independent. Professor Lionel Tarassenko, who, in addition to his role as a Non-Executive Director, serves as Chairman of Sensyne Health’s 
Scientific Advisory Board, is not considered independent for the purposes of the UK Corporate Governance Code due to his roles at the 
University of Oxford and as director of R&D at Sensyne.

All Directors will continue to submit themselves for annual re-election by shareholders.

Resolution 12: Re-appointment of Auditors
The auditors of a company must be appointed or re-appointed at each general meeting at which the accounts are laid. Resolution 12 proposes, 
on the recommendation of the Audit & Risk Committee, the appointment of PricewaterhouseCoopers LLP as the Company’s auditors, until the 
conclusion of the next general meeting of the Company at which accounts are laid.

Resolution 13: Remuneration of Auditors
This Resolution seeks shareholder consent for the Audit & Risk Committee of the Company to set the remuneration of the Auditors.

Resolution 14: Directors’ authority to allot
The purpose of Resolution 14 is to renew the Directors’ power to allot shares. The authority in paragraph (a)(i) will allow the Directors to allot 
new shares and grant rights to subscribe for, or convert other securities into, shares up to a maximum nominal amount of £4,285,717, 
representing approximately one third of the total issued ordinary share capital of the Company as at the Latest Practicable Date.

The authority in paragraph (a)(ii) will, in line with guidelines issued by the Investment Association, allow the Directors to allot, including the 
shares referred to in paragraph (a)(i) of the Resolution, further of the Company’s shares in connection with a pre-emptive offer by way of a rights 
issue up to maximum nominal amount of £8,571,434, which is equivalent to approximately two thirds of the total issued ordinary share capital 
of the Company as at the Latest Practicable Date. As at the Latest Practicable Date, the Company holds no shares in treasury.

There are no present plans to allot new shares other than in connection with employee share incentive plans, the contractor share option plan 
and pursuant to strategic research agreements. The Directors consider it desirable to have the flexibility to respond to market developments 
and to enable allotments to take place to finance business opportunities as they arise.

If the Resolution is passed the authority will expire on the earlier of the conclusion of the annual general meeting in 2020 and the close of 
business on 31 October 2020.
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Notice of Annual General Meeting of Sensyne Health plc continued

Resolutions 15 and 16: Disapplication of pre-emption rights (special resolutions)
If the Directors wish to allot new shares and other equity securities, or sell treasury shares, for cash (other than in connection with an employee 
share scheme), company law requires that these shares are offered first to shareholders in proportion to their existing holdings.

Resolution 15 deals with the authority of the Directors to allot new shares or other equity securities pursuant to the authority given by 
Resolution 14, or sell treasury shares, for cash without the shares or other equity securities first being offered to shareholders in proportion to 
their existing holdings. Such authority shall only be used in connection with a rights issue or other pre-emptive offer, or otherwise up to an 
aggregate nominal amount of £642,857, being approximately 5 per cent. of the total issued ordinary share capital of the Company as at the 
Latest Practicable Date.

The Pre-emption Group Statement of Principles supports the annual disapplication of pre-emption rights in respect of allotments of shares and 
other equity securities (and sales of treasury shares for cash) representing no more than an additional 5 per cent. of issued ordinary share 
capital (exclusive of any treasury shares), to be used only in connection with an acquisition or specified capital investment. The Pre-emption 
Group’s Statement of Principles defines ‘specified capital investment’ as meaning one or more specific capital investment related uses for the 
proceeds of an issuance of equity securities, in respect of which sufficient information regarding the effect of the transaction on the company, 
the assets the subject of the transaction and (where appropriate) the profits attributable to them is made available to shareholders to enable 
them to reach an assessment of the potential return.

Accordingly, and in line with the template resolutions published by the Pre-emption Group, Resolution 16 seeks to authorise the Directors to 
allot new shares and other equity securities pursuant to the authority given by Resolution 14, or sell treasury shares, for cash up to a further 
nominal amount of £642,857, being approximately 5 per cent. of the total issued ordinary share capital of the Company as at the Latest 
Practicable Date, only in connection with an acquisition or specified capital investment which is announced contemporaneously with the 
allotment, or which has taken place in the preceding six-month period and is disclosed in the announcement of the issue.

If these Resolutions are passed, the authorities will expire on the earlier of the conclusion of the annual general meeting in 2020 and the close 
of business on 31 October 2020. The maximum nominal value of equity securities which could be allotted, on a non-pre-emptive basis if the 
authorities in Resolution 15 and Resolution 16 were both used would be £1,285,714, which represents approximately 10 per cent. of the total 
issued ordinary share capital of the Company as at the Latest Practicable Date.

The Board considers the authorities in Resolutions 15 and 16 to be appropriate in order to allow the Company flexibility to finance business 
opportunities or to conduct a rights issue or other pre-emptive offer without the need to comply with the strict requirements of the statutory 
pre-emption provisions. 

The Board intends to adhere to the provisions in the Pre-emption Group’s Statement of Principles not to allot shares for cash on a non-pre-
emptive basis in excess of an amount equal to 7.5 per cent. of the total issued ordinary share capital of the Company within a rolling three-year 
period other than (i) after prior consultation with shareholders; or (ii) in connection with an acquisition or specified capital investment which is 
announced contemporaneously with the allotment or which has taken place in the preceding six-month period and is disclosed in the 
announcement of the allotment.

Resolution 17: Purchase of own shares (special resolution)
The effect of Resolution 17 is to grant authority to the Company, conditional on the passing of Resolution 18, to purchase Ordinary Shares, up 
to a maximum of 12,857,151 Ordinary Shares, until the earlier of the conclusion of the annual general meeting in 2020 and the close of business 
on 31 October 2020. This represents 10 per cent. of the Ordinary Shares in issue as at the Latest Practicable Date. The Company’s exercise of 
this authority is subject to the stated upper and lower limits on the price payable, the upper limit being the price stipulated in Commission 
Delegated Regulation (EU) 2016/1052 as referred to in Article 5(6) of the EU Market Abuse Regulation.

Pursuant to the Companies Act 2006, the Company can hold any Ordinary Shares which are repurchased as treasury shares and either re-sell 
them for cash, cancel them, either immediately or at a point in the future, or use them for the purposes of its employee share schemes. Holding 
the repurchased Ordinary Shares as treasury shares will give the Company the ability to re-sell or transfer them in the future and will provide the 
Company with additional flexibility in the management of its capital base. No dividends will be paid on, and no voting rights will be exercised in 
respect of, treasury shares. Ordinary Shares held as treasury shares will not automatically be cancelled and will not be taken into account in 
future calculations of earnings per share (unless they are subsequently re-sold or transferred out of treasury).

The Directors have no present intention of exercising the authority to purchase Ordinary Shares but will keep the matter under review, taking 
into account other investment opportunities. The authority would only be exercised if and when, in the light of market conditions prevailing at 
the time, they believe that the effect of such purchases will be in the best interests of shareholders generally. Company law allows the Company 
to hold in treasury any Ordinary Shares purchased by it using its distributable profits. Such shares will remain in issue and will be capable of 
being re-sold by the Company or used in connection with certain of its share schemes.

At the date of this Notice the Company does not hold any Ordinary Shares in treasury. As at the Latest Practicable Date, options to acquire a 
total of 8,121,596 Ordinary Shares were outstanding under the Company’s employee and contractor share schemes representing 6.32 per 
cent. of the issued share capital of the Company at that date and 7.01 per cent. of the issued share capital of the Company if the authority 
sought by this Resolution were to be exercised in full. The authority set out in this Resolution will expire at the end of the next AGM or at close 
of business on 31 October 2020, whichever is sooner.
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Resolutions 18 and 19: Rule 9 Waiver Resolutions (Takeover Code)
Resolutions 18 and 19 are referred to together in this document as the “Waiver Resolutions”.

Under Rule 9 of the Takeover Code, when (i) any person acquires, whether by a series of transactions over a period of time or not, an interest in 
shares which (taken together with shares in which he and persons acting in concert with him are interested) carry 30 per cent. or more of the 
voting rights of a company subject to the Takeover Code, or (ii) any person who, together with persons acting in concert with him, is interested 
in shares which in aggregate carry not less than 30 per cent. of the voting rights of a company, but does not hold shares carrying more than 50 
per cent. of such voting rights and such person, or any person acting in concert with him, acquires an interest in any other shares which 
increases the percentage of the shares carrying voting rights in which he is interested, then in either case, that person is normally required to 
make a general offer in cash for all the remaining equity share capital of the company at the highest price paid by him, or any persons acting in 
concert with him, for shares in the company within the twelve months prior to announcement of the offer. 

Under Rule 37 of the Takeover Code, when a company purchases its own voting shares, any resulting increase in the percentage of shares 
carrying voting rights in which a person or group of persons acting in concert is interested will be treated as an acquisition for the purposes of 
Rule 9 of the Takeover Code (although a shareholder who is neither a director nor acting in concert with a director will not normally incur an 
obligation to make an offer under Rule 9 of the Takeover Code). 

The members of the Concert Party, further details of whom are set out in paragraph 3 of Appendix 1, are considered by the Takeover Panel to 
be acting in concert for the purposes of the Takeover Code. In aggregate, the Concert Party is interested in 33.6 per cent. of the issued voting 
share capital of the Company as at the Latest Practicable Date. 

The Company has applied to the Takeover Panel for waivers of Rule 9 of the Takeover Code in order to permit: (a) the Company to make market 
purchases as proposed under Resolution 17 (if the Buy-Back Authority is approved by shareholders); (b) the exercise by Lord Drayson and/or 
Lorimer Headley and/or Gordon Saul of the Existing Options (as defined in Appendix 1); and (c) the grant to, and/or exercise by, Lorimer 
Headley of the New Options (as defined in Appendix 1) intended to be granted pursuant to the New Option Scheme (as defined in Appendix 1), 
in each case without triggering an obligation on the part of the Concert Party to make a general offer to shareholders under Rule 9 of the 
Takeover Code. 

The Takeover Panel has agreed, subject to Independent Shareholders’ approval on a poll, to waive the obligation to make a general offer that 
would otherwise arise as a result of: (a) purchases by the Company of up to 12,857,151 Ordinary Shares; (b) the exercise by Lord Drayson and/
or Lorimer Headley and/or Gordon Saul of the Existing Options; and/or (c) the grant to and/or exercise by, Lorimer Headley of the New Options 
intended to be granted pursuant to the New Option Scheme. 

Accordingly the Company intends to seek the approval of the Independent Shareholders of the Waiver Resolutions, which will be proposed as 
ordinary resolutions taken as a poll. The Concert Party Directors have confirmed that they and the other members of the Concert Party will 
abstain from voting on the Waiver Resolutions. If Resolution 18 is approved, such approval shall expire on 31 October 2020 or, if earlier, at the 
conclusion of the Company’s next AGM. It is not the Directors’ current intention to sell any of their shareholdings to the Company pursuant to 

The members of the Concert Party are currently (and, if any or all of the transactions referred to above occur, will be) between them interested 
in Ordinary Shares carrying 30 per cent. or more of the Company’s voting share capital, but the members of the Concert Party do not currently 
(and, if any or all of such transactions occur, will not) hold Ordinary Shares carrying more than 50 per cent. of such voting rights and (for so long 
as they continue to be acting in concert) any further increase in the Concert Party’s aggregate interest in Ordinary Shares carrying voting rights 
will be subject to the provisions of Rule 9 of the Takeover Code.

In the event that the Waiver Resolutions are approved at the AGM, the Concert Party will not be restricted from making an offer for the Company. 

Appendix 1 of this Notice contains certain additional information relating to the Waiver Resolutions. 
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Appendix 1 
Whitewash Appendix

Additional information relating to the Waiver Resolutions 
1. Background 
Lord Drayson has been the CEO of Sensyne Health since it was founded as a result of the re-structuring in 2018 of Drayson Technologies 
Limited, a company that was de-merged from Drayson Racing Limited, which was co-founded by inter alia Lord Drayson in 2014.

At the close of business on the Latest Practicable Date, the members of the Concert Party were interested, between them, in an aggregate of 
43,257,020 Ordinary Shares representing approximately 33.6 per cent. of the issued ordinary share capital of the Company. 

At the close of business on the Latest Practicable Date, Lord Drayson, Lorimer Headley and Gordon Saul had been granted options over in 
aggregate 1,774,287 Ordinary Shares pursuant to the Company’s UK tax-advantaged company share option plan and non-tax advantaged 
share option plan (together, the “SOPs”) and contractor share option plan (“COSOP”), each as referred to in paragraph 13 of Part V of the 
Company’s AIM admission document dated 14 August 2018, which is incorporated by reference into this document under paragraph 19 of this 
Appendix (the “Existing Option Schemes”) (the “Existing Options”).

As further described in the 2019 Annual Report, which is incorporated by reference into this document under paragraph 19 of this Appendix, 
given Lorimer Headley’s history with the Company, and his position as CFO, the remuneration committee of the Company (the “Remuneration 
Committee”) has proposed that he will be granted awards during 2019/2020 of options over Ordinary Shares pursuant to the Company’s Long 
Term Incentive Plan to be known as the Sensyne Health PLC 2019 Performance Share Plan (the “New Option Scheme”). The exact number of 
Ordinary Shares which will be the subject of options pursuant to this award will not be known until the time of grant, however the number of 
options will be equal to up to 100 per cent. of his basic salary at the share price on the date of grant subject to a maximum of 250,000 options 
(the “New Options”). A summary of the principal terms of the New Option Scheme are set out in Appendix 2.

2. Maximum potential holding 
Pursuant to the Takeover Code, it is necessary to provide an illustration of the Concert Party’s maximum potential interest in Ordinary Shares 
based on certain assumptions. 

Share Repurchases
Assuming: (i) the Company repurchases from persons other than members of the Concert Party all of the Ordinary Shares for which it is seeking 
the Buy-Back Authority pursuant to Resolution 17 and all such Ordinary Shares are cancelled; and (ii) there are no other allotments of Ordinary 
Shares, the maximum potential shareholding of the Concert Party would increase to 37.38 per cent. of the issued share capital of the Company.

Existing Options and New Options 
Assuming: (i) full exercise by Lord Drayson, Lorimer Headley and Gordon Saul of all of the Existing Options; (ii) grant and exercise of the 
maximum number of New Options by Lorimer Headley; (iii) all of the Existing Options are satisfied with new Ordinary Shares and all of the New 
Options are satisfied with existing Ordinary Shares; (iv) there are no other allotments of Ordinary Shares; and (v) the Company does not make 
any market purchases of Ordinary Shares pursuant to the Buy-back Authority, the maximum potential shareholding of the Concert Party would 
increase to 34.74 per cent. of the issued share capital of the Company. 

Share Repurchases, Existing Options and New Options 
Assuming: (i) full exercise by Lord Drayson, Lorimer Headley and Gordon Saul of all of the Existing Options; (ii) grant and exercise of the 
maximum number of New Options by Lorimer Headley; (iii) all of the Existing Options are satisfied with new Ordinary Shares and all of the New 
Options are satisfied with existing Ordinary Shares; (iv) the Company repurchases from persons other than members of the Concert Party all of 
the Ordinary Shares for which it is seeking the Buy-Back Authority and all such Ordinary Shares are cancelled save for sufficient Ordinary 
Shares as are held in treasury for the purposes of satisfying the exercise of New Options; and (v) there are no other allotments of Ordinary 
Shares, the maximum potential shareholding of the Concert Party would increase to 38.46 per cent. of the issued share capital of the Company. 

3. Information on the Concert Party
For the purposes of the Takeover Code, the members of the Concert Party are considered by the Takeover Panel to be acting in concert with 
each other in relation to the Company due to their current and/or historical relationships with Lord and/or Lady Drayson.

The Concert Party Directors: 
Lord Drayson, aged 59, Chief Executive Officer

Lord Drayson is an engineer and science entrepreneur who has over 25 years of experience in founding and leading successful businesses in 
food manufacturing, bioscience and motorsport research and development. 

Lord Drayson was trained as an engineer in the car industry, has a degree in engineering and a PhD in robotics. In 1986, he founded Lambourn 
Food Company, a business based on novel manufacturing technology that he developed successfully over seven years with venture capital 
backing. Following Lambourn’s acquisition, in 1993 Lord Drayson co-founded with his wife, Lady Elspeth Drayson, the University of Oxford 
spin-out company PowderJect Pharmaceuticals Plc (“PowderJect”). He floated PowderJect on the London Stock Exchange in 1997 and over 
ten years as Chief Executive Officer he built PowderJect into a profitable FTSE 250 business and one of the world’s leading vaccine companies 
with operations in the United Kingdom, United States and Scandinavia. PowderJect was sold in 2003 via an agreed US$890 million cash 
acquisition by Chiron. 
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Lord Drayson has been interested in science and innovation policy since the 1990s, was Chairman of the BioIndustry Association 2001-2002 
and was appointed to the House of Lords in 2004. He served as a Defence Minister in the British government from May 2005 to May 2010 and 
from October 2008 to May 2010 he attended cabinet as Minister for Science and Innovation. 

In 2013, Lord Drayson set three FIA World Land Speed Records and four British Land Speed Records for electric vehicles driving the Drayson 
B12/69EV wirelessly charged prototype electric racing car developed by Drayson Racing Technologies. 

He is a member of Her Majesty’s Privy Council, a Fellow of the Institution of Engineering and Technology, a Fellow of the Royal Academy of 
Engineering and a non-executive director of Airbus. 

Lorimer Headley, aged 42, Chief Financial Officer 

Lorimer Headley was awarded his Masters at Heriot-Watt University in 1999, following which he became a Chartered Accountant and spent 16 
years with PricewaterhouseCoopers in Edinburgh, Aberdeen, London and the United States. He has supported many high growth companies 
over several years developing their business operations and taking them through capital markets transactions, funding rounds, debt raising and 
change-management. He was a statutory auditor and responsible individual. Clients included a number of private and listed UK, US and other 
international businesses in the technology, engineering, services and real estate sectors. He also acted on high value commercial litigations for 
PricewaterhouseCoopers.

Mr Headley developed a working relationship with Lord Drayson since 2016 as Chief Financial Officer of Drayson Technologies and 
subsequently Sensyne Health.

Charles Swingland, aged 67 is the Non-Executive Chairman of the Company.

Charles Swingland joined PowderJect Pharmaceuticals Plc in 1996 as Senior Vice President of Corporate Services and General Counsel, after 
several years as a partner in a law firm in the City of London. At PowderJect, he was responsible for all legal, intellectual property and 
compliance matters, and managed the legal aspects of several major acquisitions and fundraisings, including the eventual sale of PowderJect 
to Chiron in 2003.

In 2004, he joined the senior management team of Zeneus Pharma, which was backed by Apax Partners and acquired the European specialty 
pharmaceuticals business of Elan Pharmaceuticals. During his time at Zeneus, he oversaw all of the company’s commercial transactions, including 
the acquisition of the original assets, the in-licensing of several new pharmaceutical products and the eventual sale to Cephalon Inc. in 2005.

In 2006, Mr Swingland co-founded Circassia Pharmaceuticals plc, which went public in March 2014 in the largest initial public offering of shares 
by a European biotechnology company. He was an executive director at the time of initial public offering and stood down to serve as a 
non-executive deputy chairman of Circassia until 2017.

Through roles at PowderJect, Drayson Racing Limited and Sensyne Health, Mr Swingland has developed a close working relationship with Lord 
Drayson.

The other members of the Concert Party:
Gordon Saul, aged 57 is Senior Vice President of the Company‘s U.S. operations. 

Alongside his responsibilities at Sensyne Health, Gordon is Executive Director of the Byers Center for Biodesign at Stanford University and an 
Adjunct Professor of Bioengineering. He has over 25 years of startup and business development experience in the medical device and pharmaceutical 
industries. Prior to joining Biodesign, Gordon was an executive-in-residence at InterWest Partners, a leading Silicon Valley venture capital firm, 
where he served as a founding or interim executive in over a dozen portfolio companies. Prior to joining InterWest, he was a co-founder, board 
member and senior vice president of business development for PowderJect Pharmaceuticals, a publicly-traded drug delivery company 
acquired by Chiron Corporation in 2003. He also held business development roles at ALZA Corporation and Advanced Cardiovascular 
Systems, a division of Guidant Corp. Gordon has worked in Japan in the financial services industry and in management consulting for The 
Boston Consulting Group. Gordon received an AB in engineering sciences from Dartmouth College and an MBA from Stanford. 

Gordon first worked with Lord Drayson during the PowderJect years and then rejoined Lord Drayson with the launch of Drayson Technologies 
and subsequently Sensyne Health. 

Lady Elspeth Drayson is the wife of Lord Drayson.

Charles Drayson, George Drayson, James Drayson, Francesca Drayson and Olivia Drayson are the children of Lord Drayson and 
Lady Elspeth Drayson.

The 1998 Saul/Smith Family Trust is a trust established for the benefit of Gordon Saul and his wife.

Dr Margaret Rayfield is the sister of Lady Elspeth Drayson. 

Philip Rayfield is the husband of Dr Margaret Rayfield.

Dr Anna Sarphie is the sister of Lady Elspeth Drayson.
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Appendix 1 
Whitewash Appendix continued

Emily Bellhouse, Mary Bellhouse and Dr Catherine Curtis are the sisters of Lady Elspeth Drayson and Thomas Bellhouse is the brother 
of Lady Elspeth Drayson.

Dr Simon Curtis is the husband of Dr Catherine Curtis.

Elizabeth Bellhouse is the mother of Lady Elspeth Drayson.

Professor Bellhouse’s grandchildrens’ settlement is a trust established for the benefit of the grandchildren of Professor Brian Bellhouse 
and Elizabeth Bellhouse.

Michael Drayson and Ruth Drayson are the parents of Lord Drayson.

Guy Drayson is the brother of Lord Drayson.

Kate Castanho is an associate of Lorimer Headley.

The Whispering Pines Family Trust is a trust established for the benefit of John Bell’s children. 

John Bell is a former director and Non-Executive Chairman of the Company.

Simon Spencer Drury is an associate of Lord Drayson.

Henry Edmonds is a family friend of Lord Drayson and Lady Elspeth Drayson.

Henry Edmonds and EBS Management plc are trustees of the Harry Edmonds SIPP. 

Zohreh Edmonds is a family friend of Lord Drayson and Lady Elspeth Drayson.

Zohreh Edmonds and EBS Management plc are trustees of the Diddi Malek SIPP. 

Jennifer Morley is a family friend of Lord Drayson and Lady Elspeth Drayson.

Ian Turland is an associate of Lord Drayson.

4. Intentions of the Concert Party
The Concert Party has confirmed to the Company that it has no intention, following any increase in its aggregate interest in Ordinary Shares as 
a result of (i) the Company making market purchases if the Buy-Back Authority is approved by shareholders; and/or (ii) the exercise by Lord 
Drayson and/or Lorimer Headley and/or Gordon Saul of any Existing Options; and/or (iii) the grant to, and/or exercise by, Lorimer Headley of 
any New Options, to change the Company’s current plans with respect to: (i) the future business of the Company including its research and 
development functions; (ii) the continued employment of the employees and management of the Company or its subsidiaries, including any 
material change in conditions of employment or in the balance of the skills and functions of the employees and management; (iii) its strategic 
plans for the Company, and their likely repercussions on employment or the locations of the Company’s places of business including the 
Company’s headquarters and headquarters functions; (iv) employer contributions into the Company’s pension scheme(s), the accrual of 
benefits for existing members or the admission of new members; (v) the deployment of the fixed assets of the Company; or (vi) maintenance of 
the Company’s admission to the AIM market, in each case, as a result of the proposals set out in the Waiver Resolutions. 

5. Responsibility 
The Directors accept responsibility for the information (including any expressions of opinion) contained in this document save that:

 (a)  only the Independent Directors accept responsibility for the recommendation and associated opinion attributed to them relating to 
the Waiver Resolutions; and

 (b)  the only responsibility accepted by the Independent Directors in respect of the information in this document relating to the Concert 
Party members and their intentions has been to ensure that such information has been correctly and fairly reproduced or presented 
(and no steps have been taken by the Independent Directors to verify this information). 

To the best of the knowledge and belief of the Directors (who have taken all reasonable care to ensure that this is the case), such information is 
in accordance with the facts and does not omit anything likely to affect the import of such information. 

The Concert Party members accept responsibility for the intention statements in paragraph 4 of this Appendix and each Concert Party 
member accepts responsibility for the information in this document which relates to him or her. To the best of the knowledge and belief of each 
such Concert Party member (each of whom has taken all reasonable care to ensure that this is the case), such information is in accordance 
with the facts and does not omit anything likely to affect the import of such information. 

The Independent Directors take responsibility for the recommendation and associated opinion attributed to them relating to the Waiver 
Resolutions. To the best of the knowledge and belief of the Independent Directors (who have taken all reasonable care to ensure that this is the 
case), such information is in accordance with the facts and does not omit anything likely to affect the import of such information. 
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6. The Company and current trading and prospects 
The Company was incorporated and registered in England on 20 June 2018 with registered number 11425451. The registered office of the 
Company is Schrödinger Building, Heatley Road, Oxford Science Park, Oxford, OX4 4GE. The ordinary share capital of the Company was 
admitted to trading on AIM in August 2018. 

For further information on the business of the Company, and on the Company’s current trading and prospects, see the Strategic Report on 
pages 1 to 25 of the 2019 Annual Report, which is incorporated by reference into this document under paragraph 19 of this Appendix. 

7. Directors 
The names of the Directors and the positions they hold at the date of this document are set out on page 2 of this document. Further information 
relating to the Directors is included in the information regarding the Board of Directors in the Corporate Governance Statement on pages 28 
and 29 of the 2019 Annual Report, which is incorporated by reference into this document under paragraph 19 of this Appendix. The business 
address of the Directors is Schrödinger Building, Heatley Road, Oxford Science Park, Oxford, OX4 4GE. 

8. Concert Party arrangements etc. 
No agreement, arrangement or understanding (including any compensation arrangement), exists between the Concert Party Directors, or any 
other member of the Concert Party, and any of the other Directors, recent directors, shareholders or recent shareholders of the Company, or 
any person interested in or recently interested in shares of the Company, or any other person, having any connection with or dependence upon 
the proposals set out in the Waiver Resolutions (except, in respect of Resolution 19, the Existing Option Schemes and the New Option Scheme 
and the Relationship Agreement between the Company, Peel Hunt and Lord Drayson summarised in section 14 of Part V of the Company’s AIM 
Admission Document incorporated by reference into this document under paragraph 19 of this Appendix). 

9. Interests of and dealings of the Concert Party
The table below sets out the respective interests of each member of the Concert Party in the issued share capital of the Company at the close 
of business on the Latest Practicable Date, together with the maximum possible respective interests that each member of the Concert Party 
would have if the Waiver Resolutions are passed, assuming: (i) full exercise by Lord Drayson, Lorimer Headley and Gordon Saul of all of the 
Existing Options; (ii) grant and exercise of the maximum number of New Options by Lorimer Headley; (iii) all of the Existing Options are satisfied 
with new Ordinary Shares and all of the New Options are satisfied with existing Ordinary Shares; (iv) the Company repurchases from persons 
other than members of the Concert Party all of the Ordinary Shares for which it is seeking the Buy-Back Authority and all such Ordinary Shares 
are cancelled save for sufficient Ordinary Shares as are held in treasury for the purposes of satisfying such exercise; and (v) there are no other 
allotments of Ordinary Shares.

Save as set out below, as at the close of business on the Latest Practicable Date, there are no interests, right to subscribe and short positions 
in the Company held by the Concert Party: 

Name
Ordinary

Shares
% of issued

share capital

Maximum %
of issued 

share capital 1

Lord Drayson 19,881,162 15.463 17.978

Lorimer Headley 942,313 0.733 1.373

Charles Swingland 647,456 0.504 0.550

Lady Elspeth Drayson 17,444,569 13.568 14.816

Paul Drayson A&M Settlement2 257,865 0.201 0.219

Elizabeth Bellhouse 859,567 0.669 0.730

Professor Bellhouse’s grandchildrens’ settlement 685,365 0.533 0.582

Emily Bellhouse 107,536 0.084 0.091

Mary Bellhouse 162,323 0.126 0.138

Dr Catherine Curtis and Dr Simon Curtis 138,221 0.108 0.117

Thomas Bellhouse 117,029 0.091 0.099

Charles Drayson 11,957 0.009 0.010

George Drayson 11,957 0.009 0.010

James Drayson 14,702 0.011 0.012

Francesca Drayson 11,957 0.009 0.010

Olivia Drayson 11,957 0.009 0.010

Michael Drayson and Ruth Drayson 34,705 0.027 0.029

Guy Drayson 144,765 0.113 0.123

Kate Castanho 910 <0.001 0.001

The Whispering Pines Family Trust 359,289 0.279 0.305

Gordon Saul 401,239 0.312 0.395
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Appendix 1 
Whitewash Appendix continued

Name
Ordinary

Shares
% of issued

share capital

Maximum %
of issued 

share capital 1

The 1998 Saul/Smith Family Trust 68,026 0.053 0.058

Simon Spencer Drury 6,926 0.005 0.006

Henry Edmonds 188,154 0.146 0.160

Henry Edmonds and EBS Pensions Limited as trustees of the Harry Edmonds SIPP 36,520 0.028 0.031

Zohreh Edmonds 59,854 0.047 0.051

Zohreh Edmonds and EBS Pensions Limited as trustees of the Diddi Malek SIPP 17,508 0.014 0.015

Jennifer Morley 89,461 0.070 0.076

310,132 0.241 0.263

Dr Anna Sarphie 117,029 0.091 0.099

Ian Turland 116,566 0.091 0.099

Total 43,257,020 33.644 38.46

1. If the Waiver Resolutions are passed and assuming: (i) full exercise by Lord Drayson, Lorimer Headley and Gordon Saul of all of the Existing Options; (ii) grant 
and exercise of the maximum number of New Options by Lorimer Headley; (iii) all of the Existing Options are satisfied with new Ordinary Shares and all of the New 
Options are satisfied with existing Ordinary Shares; (iv) the Company repurchases from persons other than members of the Concert Party all of the Ordinary 
Shares for which it is seeking the Buy-Back Authority and all such Ordinary Shares are cancelled save for sufficient Ordinary Shares as are held in treasury for the 
purposes of satisfying the exercise of New Options; and (v) there are no other allotments of Ordinary Shares.

2. Lord Drayson and Lady Drayson are the trustees of the Paul Drayson A&M Settlement.

Name Interests in options over Ordinary Shares Grant date Exercise date1 Exercise price

Lord Drayson SOPs: 1,285,715 17 August 2018 17 August 2021 £1.75

Lorimer Headley SOPs: 424,286 17 August 2018 17 August 2021 £1.75

Gordon Saul COSOP: 64,286 17 August 2018 17 August 2021 £1.75

Total 1,774,287

1. Options vest on every six month anniversary of date of grant subject to market standard vesting conditions.

The dealings of the Concert Party in Ordinary Shares during the 12 month period ended on the Latest Practicable Date are as follows:
Name Date Transaction Ordinary Shares Price

John Bell 22 May 2019 Gift to Whispering Pines Family Trust 359,289 Nil

10. Interests of and dealings of Directors
At the close of business on the Latest Practicable Date, the interests of the Directors and persons connected with them, within the meaning of 
Part 22 of the Companies Act 2006, in the issued share capital of the Company were as set out below. Save as set out below, as at the close 

Name Ordinary Shares % of issued share capital

Lord Drayson 37,646,126 * 29.28 *

Lorimer Headley 942,313 0.733

Charles Swingland 647,456 0.504

Andrew Gilbert 511,523 ** 0.398 **

Total 39,747,418 30.915

*Lord Drayson’s interest includes shares held by Lady Drayson, Paul Drayson A&M Settlement, James Drayson, Charles Drayson, George Drayson, Francesca 
Drayson and Olivia Drayson.

**Andrew Gilbert’s interest includes 73,001 shares held by his family.

Name Interests in options over Ordinary Shares Grant date Exercise date Exercise price

Lord Drayson SOPs: 1,285,715 17 August 2018 17 August 2021 £1.75

Lorimer Headley SOPs: 424,286 17 August 2018 17 August 2021 £1.75

Professor Lionel Tarassenko COSOP: 1,285,715 17 August 2018 17 August 2021 £1.75

Total 2,995,716

1. Options vest on every six month anniversary of date of grant subject to market standard vesting conditions.

No Directors have dealt in Ordinary Shares during the 12 month period ended on the Latest Practicable Date.
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11. Current Ratings 
There are no ratings or outlooks publicly accorded to the Company by any ratings agency. 

12. Directors’ service agreements and emoluments 
The Directors’ current service agreements and letters of appointment are available for inspection as set out in paragraph 18 below. Details of 
the Directors’ service agreements, emoluments and other benefits are set out in the Directors’ Remuneration Report on pages 39 to 41 of the 
2019 Annual Report, which is incorporated into this document by reference under paragraph 19 of this Appendix. There are no other service 
contracts between the Directors and the Company or any of its subsidiaries and no other service contracts have been entered into nor have 
existing service contracts or letters of appointment been amended during the period of six months prior to the date of this document. 

13. Material contracts 
The contracts referred to in paragraph 14 of Part V of the Company’s AIM admission document dated 14 August 2018 (https://vault.ecloud.
co.uk/static/sensyne_health_admission-doc.pdf) entered into by the Company or its subsidiaries are or may be material. That paragraph of the 
Company’s AIM admission document is incorporated into this document by reference under paragraph 19 of this Appendix.

Within the period of two years prior to the date of this document, other than as set out above, no contracts have been entered into by the 
Company or any of its subsidiaries, other than in the ordinary course of business, which are or may be material.

Additionally, except for those contracts entered into by the Concert Party Directors as referred to in the section of the Company’s AIM 
admission document incorporated into this document by reference under paragraph 19 of this Appendix, no member of the Concert Party has 
entered into any contracts, other than in the ordinary course of business, within the period of two years prior to the date of this document which 
are or may be material. 

14. Significant change 
Save as disclosed in the Company’s announcements issued on 31 July 2019 and 7 October 2019, which are incorporated into this document 
by reference under paragraph 19 of this Appendix, there has been no significant change in the financial or trading position of the Company 
since 30 April 2019, being the date to which the last audited published accounts of the Company were prepared.

15. Middle market quotations 
The middle market quotations for the Ordinary Shares, as derived from the Daily Official List of the London Stock Exchange plc, at the close of 
business for the first business day (being any day, other than a Saturday or Sunday or public holiday, on which banks are generally open for 
business in London, United Kingdom, a “Business Day”) of each of the six months immediately preceding the date of this document and at 
close of business on the Latest Practicable Date were: 
Date Price per Ordinary Share (p)

1 May 2019 178.0

3 June 2019 142.5

1 July 2019 150.0

1 August 2019 160.0

2 September 2019 150.5

1 October 2019 104.0

3 October 2019 105.0

16. General
On the Latest Practicable Date, and save as disclosed in paragraphs 9 and 10 of this Appendix: 

 (a)  no member of the Concert Party had any interest in, right to subscribe in respect of or short position including any short position 
under a derivative in relation to any relevant securities; 

 (b)  no member of the Concert Party had dealt in relevant securities during the period of 12 months ended on the Latest Practicable Date; 

 (c)  there are no relevant securities which any member of the Concert Party has borrowed or lent (excluding any borrowed relevant 
securities which have either been on lent or sold);
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Appendix 1 
Whitewash Appendix continued

 (d) no:

  (i) Director or any of their close relatives or related trusts; 

  (ii) connected adviser (except in the capacity of an exempt fund manager or an exempt principal trader); or 

  (iii) other person acting in concert with the Company,

  has any interest in, right to subscribe in respect of or short position in relation to any relevant securities;

 (e)  there are no relevant securities which the Company or any person acting in concert with the Directors or the Company has borrowed 
or lent (excluding any borrowed relevant securities which have either been on lent or sold);

 (f)  there is no agreement or arrangement or understanding by which the beneficial ownership of any Ordinary Shares acquired by the 
Company pursuant to the Buy-Back Authority will be transferred to any other person. Such Ordinary Shares will, in accordance with 
the Companies Act 2006, either be held in treasury up to the amounts permitted to be held in treasury by the Companies Act 2006, 
or be cancelled and the issued share capital of the Company reduced by the nominal amount of those Ordinary Shares so 
purchased; and

 (g)  there is no agreement or arrangement or understanding by which the beneficial ownership of any options granted by the Company to 
members of the Concert Party or exercised by members of the Concert Party will be transferred to any other person. 

In this paragraph 16 reference to: 

“relevant securities” means Ordinary Shares and securities carrying conversion or subscription rights into Ordinary Shares; 

“derivatives” includes any financial product, whose value in whole or in part is determined directly or indirectly by reference to the price of an 
underlying security; 

“short position” means a short position, whether conditional or absolute and whether in the money or otherwise, and includes any short 
position under a derivative, any agreement to sell or any delivery obligation or right to require another person to purchase or take delivery; 

“associated company” means in relation to any company, that company’s parent subsidiaries and fellow subsidiaries, and their associated 
companies, and companies of which such companies are associated companies. For these purposes, ownership or control of 20 per cent. or 
more of the equity share capital of a company is regarded as the test of associated company status; 

“connected adviser” means: 

(a)  in relation to the Company, (a) an organisation which is advising the Company in relation to the Waiver Resolutions and the Buy-Back 
Authority; and (b) a corporate broker to the Company;

(b)  in relation to a person who is acting in concert with the Directors, an organisation (if any) which is advising that person either (a) in relation 
to the Waiver Resolutions and the Buy-Back Authority; or (b) in relation to the matter which is the reason for that person being a member of 
the relevant concert party; and

(c)  in relation to a person who is an associated company of any member of the Concert Party or the Company, an organisation (if any) which is 
advising that person in relation to the Waiver Resolutions and the Buy-Back Authority, 

“control” means an interest, or aggregate interests, in shares carrying in aggregate 30 per cent. or more of the voting rights of a company, 
irrespective of whether such interest or interests give de facto control; and 

“dealing” or “dealt” includes the following: 

(a)  the acquisition or disposal of securities, of the right (whether conditional or absolute) to exercise or direct the exercise of the voting rights 
attaching to securities, or of general control of securities; 

(b)  the taking, granting, acquisition, disposal, entering into, closing out, termination, exercise (by either party) or variation of an option (including 
a traded option contract) in respect of any securities;

(c)  subscribing or agreeing to subscribe for securities;

(d)  the exercise or conversion, whether in respect of new or existing securities, of any securities carrying conversion or subscription rights; 

(e)  the acquisition of, disposal of, entering into, closing out, exercise (by either party) of any rights under, or variation of, a derivative referenced, 
directly or indirectly, to securities; 

(f)  the entering into, terminating or varying the terms of any agreement to purchase or sell securities;

(g) the redemption or purchase of, or taking or exercising an option over, any of its own relevant securities by the Company; and

(h)  any other action resulting, or which may result, in an increase or decrease in the number of securities in which a person is interested or in 
respect of which he or she has a short position. 
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For the purposes of this paragraph 16 a person is treated as “interested” in securities if he or she has long economic exposure, whether 
absolute or conditional, to changes in the price of those securities (and a person who only has a short position in securities is not treated as 
interested in those securities). In particular, a person is treated as “interested” in securities if: 

(a) he or she owns them;

(b)  he or she has the right (whether conditional or absolute) to exercise or direct the exercise of the voting rights attaching to them or has 
general control of them; 
by virtue of any agreement to purchase, option or derivative, 

(c)  he or she: (a) has the right or option to acquire them or call for their delivery, or (b) is under an obligation to take delivery of them, whether 
the right, option or obligation is conditional or absolute and whether it is in the money or otherwise; or 

(d)  he or she is party to any derivative: (a) whose value is determined by reference to their price; and (b) which results, or may result, in his 
having a long position in them. 

17. Consent 
Peel Hunt LLP has provided advice to the Independent Directors, in accordance with the requirements of paragraph 4(a) of Appendix 1 to the 
Takeover Code, in relation to the granting of the waiver by the Takeover Panel of the obligation that could arise on the Concert Party to make an 
offer under Rule 9 of the Takeover Code. This advice was provided by Peel Hunt LLP to the Independent Directors only and in providing such 
advice Peel Hunt LLP has taken into account the Independent Directors’ commercial assessment.

Peel Hunt LLP has given and has not withdrawn its written consent to the issue of this document with the inclusion of its name and the 
references to it in this document in the form and context in which they appear. 

18 Documents on display 
The following documents are available for inspection during normal business hours at the registered office of the Company on any Business 
Day from the date of this document until the date of the AGM and may also be inspected at the AGM venue for 15 minutes prior to and during 
the meeting: 

(a) the memorandum and articles of association of the Company;

(b) copies of the Executive Directors’ service contracts with the Company;

(c) copies of the Non-Executive Directors’ letters of appointment;

(d) the consent letter from Peel Hunt referenced at paragraph 17 of this Appendix;

(e) the 2019 Annual Report, including the audited consolidated accounts of the Company for the financial year ended 30 April 2019; and

(f) this document. 

Copies of these documents will also be available on the Company’s website at www.sensynehealth.com/AGM2019. 

Hard copies of the 2019 Annual Report, including the audited consolidated accounts of the Company for the financial year ended 30 April 2019, 
are available on request from the Company Secretary at Prism Cosec, Elder House, St Georges Business Park, 207 Brooklands Road, Weybridge, 
Surrey KT13 0TS.
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Appendix 1 
Whitewash Appendix continued

19. Information incorporated by reference 
The table below sets out the various sections of those documents which are incorporated by reference into this document, so as to provide the 
information required pursuant to the Takeover Code. These documents will also be available at the Company’s website, 
www.sensynehealth.com/investors/investor-hub, from the date of this document and available for inspection as set out at paragraph 18 of this 
Appendix. 
Document Section Page number in such document

Company’s AIM Admission Document Part V, paragraph 13 - Existing Option Schemes 114–118

Part V, paragraph 14 - Material Contracts 118–124

2019 Annual Report Strategic Report 1–25

Corporate Governance Statement –
Board of Directors 31–33

Directors’ Remuneration Report 39–41

Audited consolidated accounts of the Company for
55–85

Collaboration Agreement with Bayer announcement released on 31 July 2019

Full year results announcement released on 7 October 2019

Any shareholder, person with information rights or other person to whom this document is sent may request a copy of each of the documents 
set out above in hard copy form. Hard copies will only be sent where valid requests are received from such persons. Requests for hard copies 
are to be submitted to the Company’s Registrars, Equiniti, by calling +44 (0)121 415 7047. If you are outside the United Kingdom, please call 
0371 384 2030. Calls outside the United Kingdom will be charged at the applicable international rate. Lines are open between 8.30 am and 
5.30 pm, Monday to Friday excluding public holidays in England and Wales. Requests can also be made in writing to Equiniti Limited, Aspect 
House, Spencer Road, Lancing, West Sussex BN99 6DA . All valid requests will be dealt with as soon as possible and hard copies mailed no 
later than two Business Days following such request. 

The documents incorporated by reference into this document have been incorporated in compliance with Rule 24.15 of the Takeover Code. 
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Appendix 2 
Share Plans APPENDIX

Summary of the New Option Scheme 
1 Eligibility to Participate
Participation in the plan is confined to employees of the Group and is entirely at the discretion of the Remuneration Committee, although it is 
envisaged that awards will be made to the most senior employees in the Group. Awards are not transferable and may only be exercised by the 
persons to whom they are granted or, if a participant dies, his or her personal representatives. The benefit of an award is not pensionable.

2. Timing and Quantum of awards
Timing
Awards may only be made by or with the prior consent of the Remuneration Committee within the following periods:

(a) the period of 6 weeks following the announcement of the Company’s results from time to time; or

(b)  at any other time, but only if the Remuneration Committee considers the circumstances are such that it is appropriate for the award to be 
made and complies with any applicable remuneration policy of the Company.

Quantum
The aggregate market value of shares over which an award may be made to any one employee within the Group shall not in any financial year 
exceed 150 per cent. of such employee’s base salary.

3. Vesting and Performance Targets
The options will be subject to a Vesting Schedule and Performance Targets as follows:

• Provided the option holder continues to be employed or hold office within the Group and any relevant Performance Targets are met, options 
granted under the New Option Scheme will be capable of exercise between the third and tenth anniversaries of the date of award.

• Further performance conditions determined by the Remuneration Committee which relate to achievement of a measurable performance 
target will normally be included in individual award agreements though the Remuneration Committee may choose not to impose any such 
conditions on awards to employees who are not directors.

Once set, such targets may be varied by the Remuneration Committee but only if it reasonably considers it to be necessary to ensure that the 
objective criteria against which performance will be measured will be a fairer measure of such performance and will afford a more effective 
incentive to the holder.

The Remuneration Committee will review each year and, if appropriate, change the performance targets to be set in relation to awards made in 
the period following such review to ensure that the targets are both realistic and appropriately demanding and will afford real incentives to 
enhanced performance of the Company and growth in shareholder value.

4. Exercise of Options
Options may only ever be exercised over Vested Option Shares. Subject to approval of the Remuneration Committee, options held by each 
award holder may automatically vest in respect of all or a proportion of the shares subject to options if an Exit Event takes place.

Participants will have the opportunity to exercise options once options shares become Vested either as a result of the relevant performance 
targets having been satisfied or the Remuneration Committee, in their discretion, determining that a participant’s option shares are vested.

For option shares that vest before the third anniversary of the date of grant, or are permitted to be acquired before the end of any applicable 
holding period, the proportion of shares to be acquired under the Plan will be determined on a time-apportioned basis unless the Remuneration 
Committee determine otherwise.

5. Holding Period(s)
Shares obtained under the New Option Scheme may, if the Remuneration Committee in its discretion determines, be subject to a two-year 
holding period commencing on the earlier occurrence of:

(a) the third anniversary of the date of grant of option; and

(b) the acquisition of shares under the New Option Scheme.

For the first set of awards to be made under the New Option Scheme, the Remuneration Committee has decided that the two-year holding 
period will not apply. 
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Appendix 2 
Share Plans APPENDIX continued

6. Leavers
If a participant leaves the Group at any time before the third anniversary of the date of award, by reason of:

(a) Death;

(b) an injury;

(c) a disability;

(d) ill-health (as evidenced to the reasonable satisfaction of the Remuneration Committee);

(e) a retirement (having received consent from the award holder’s employer);

(f) a sale of the business or subsidiary in which the participant is engaged; or

(g) any other circumstances that the Remuneration Committee, in their discretion, determine the Remuneration Committee may:

 (i)  allow the participant to retain the benefit of an award in respect of a time-apportioned proportion of the award shares or such greater 
proportion as the Remuneration Committee may, in its discretion, determine (so that the participant will benefit insofar as such award 
shares may become vested after the end of the performance period);

 (ii)  determine the extent to which it is appropriate to deem the award shares to have become vested at the leaving date having regard to 
the extent to which the performance target is likely to be met and the time elapsed since the date of grant, and allow the participant 
to benefit from a transfer or release of such vested award shares within a limited period after the leaving date; or

 (iii)  determine that any awards that remain unvested as at the leaving date will immediately lapse and cease to be exercisable and the 
participant will not be entitled to benefit from a time-apportionment of his or her award shares.

  If, before award shares become vested award shares, a participant leaves the Group for any other reason, the Remuneration Committee 
may determine the extent (if any) to which the participant may retain the benefit of an award, and on what terms. In default of any such 
determination, an award will lapse and cease to be exercisable.

7. Takeover of the Company and other corporate events
In the event of a takeover of the Company, or the occurrence of an amalgamation, demerger, scheme of reconstruction or voluntary winding-up 
of the Company, the Remuneration Committee may determine and notify participants that an appropriate proportion of award shares, having 
regard to the extent to which the performance targets would otherwise be likely to have been met, and the period which has elapsed since the 
date of the award, shall then be deemed to have become vested so that such vested award shares may then be acquired. Insofar as award 
shares do not become, or are not then deemed to have become vested, the option shall lapse and cease to be exercisable.

8. Limits on the issue of new shares
Awards may be satisfied by any of the following means:

(a) shares purchased in the market or transferred by an existing shareholder such as any employees’ trust;

(b) treasury shares; or

(c) by the issue of new shares.

The number of shares which may be issued, or put under options to subscribe for new shares (including shares in treasury) pursuant to, or for 
the purposes of, the Plan and any other employees’ share scheme, in any rolling period of 10 years may not exceed 15 per cent. of the ordinary 
share capital of the Company in issue from time to time.

9. Adjustment of the number of shares subject to an award
If there is a rights issue or capitalisation issue, open-offer or sub-division or consolidation of shares or reduction of capital or any other variation 
of share capital, or demerger or payment of a special dividend which would otherwise materially affect the value of an award, the Remuneration 
Committee may adjust the number of shares subject to outstanding awards.

10. Dividends on Award Shares
A participant to whom an option is awarded may, if the Committee so determines, be entitled, subject to the relevant vesting conditions, to 
receive additional shares acquired by reinvestment of dividends paid on such participant’s vested award shares from the date of the award up 
to the earlier of the end of the holding period (or, if there is no holding period, the date on which the participant’s shares first vest) or the date of 
acquisition of his or her option shares.
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11. Malus and Clawback
Market standard malus and clawback provisions are included.

In summary, malus and clawback provisions will be triggered on the occurrence of any of the following:

(a) misconduct of the participants which results (or if not, would otherwise have resulted) in summary dismissal;

(b) restatement of accounts;

(c) misrepresentation of relevant information at the time of making the award; or

(d)  action or inaction of the participant which results in substantial reputational or economic damage to the Company (whether or not a 
reputational or economic damage is substantial will be determined by the Remuneration Committee in their reasonable discretion). 

Method of Malus / Clawback
• Reduction of unvested awards or any other award under another scheme (or schemes) that the employee holds.

• The Company or Employer Company of the participant may reduce the participant’s future salary or bonuses.

• In circumstances that the Remuneration Committee consider exceptional, the participant may be required to repay the entire amount of any 
benefit received under the award.

Duration
Malus provisions under the plan will remain effective from the date of grant until all awards under the plan have vested in full.

Clawback provisions will apply for a period of no more than three years from the third anniversary of the date of the awards or if earlier, from the 
date of vesting of the awards.
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