OXFORD ADVANCED SURFACES GROUP PLC
NOTICE OF THE ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the Annual General Meeting (“Meeting”) of Oxford Advanced Surfaces Group plc (the
“Company”) will be held at the Blenheim Room, The Farmhouse, Begbroke Science Park, Begbroke Hill, Woodstock Road,
Begbroke OX5 1PF on 29 May 2012 at 10.30 a.m. You will be asked to consider and vote on the resolutions below.
Resolutions 1 to 6 will be proposed as ordinary resolutions and resolution 7 will be proposed as a special resolution.
ORDINARY BUSINESS
1

Report and accounts
To receive and adopt the Company's annual accounts for the financial year ended 31 December 2011 together with the
Directors’ report and Independent Auditor’s report on those accounts.

2

Re-election of a director
To re-elect as a director Philip Spinks who retires in accordance with Article 122 of the Company’s Articles of
Association and is eligible for re-election.

3

Re-election of a director
To re-elect as a director Dr Peter Rowley who retires in accordance with Article 128 of the Company’s Articles of
Association and is eligible for re-election.

4

Re-election of a director
To re-elect as a director Mike Edwards who retires in accordance with Article 128 of the Company’s Articles of
Association and is eligible for re-election.

5

Re-appointment of auditors
To re-appoint Ernst & Young LLP as the auditors of the Company, to hold office from the conclusion of the Meeting until
the conclusion of the next Annual General Meeting, and to authorise the Directors to determine their remuneration.

SPECIAL BUSINESS
6

Directors’ authority to allot shares
That the Directors be generally and unconditionally authorised pursuant to section 551 of the Companies Act 2006 (the
“2006 Act”) to exercise all the powers of the Company to allot and make offers to allot Relevant Securities (as defined
below):

6.1

Comprising equity securities (as defined by section 560 of the 2006 Act) up to an aggregate nominal amount of
£1,291,888.23 (such amount to be reduced by the nominal amount of any Relevant Securities allotted under paragraph
6.2 below) 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 respective holdings;
and

(b)

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

but subject to such exclusions or other arrangements as the Board may deem necessary or expedient in relation to
treasury shares, fractional entitlements, record dates, legal or practical problems in or under the laws of any territory or
the requirements of any regulatory body or stock exchange; and
6.2

In any other case, up to an aggregate nominal amount of £645,944.12 (such amount to be reduced by the nominal
amount of any equity securities allotted under paragraph 6.1 above in excess of £645,944.12),
provided that (unless previously revoked, varied or renewed) this authority shall expire 15 months from the date of
passing this resolution, or, if earlier, the conclusion of the next Annual General Meeting of the Company held after the
passing of this resolution save that the Company may before such expiry make an offer or enter into an agreement
which would or might require Relevant Securities to be allotted after such expiry and the Directors may allot Relevant
Securities in pursuance of such offer or agreement as if the authority conferred hereby had not expired.
This resolution revokes and replaces all unexercised authorities previously granted to the Directors to allot Relevant
Securities but without prejudice to any allotment of shares or grant of rights already made, offered or agreed to be
made pursuant to such authorities.
For the purposes of this resolution, a "Relevant Security" is:
(a)

a share in the Company other than a share allotted pursuant to:
(i)

an employee share scheme (as defined by section 1166 of the 2006 Act);

(ii)

a right to subscribe for a share or shares in the Company where the grant of the right itself
constituted a Relevant Security under paragraph (b) below; or
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(iii)

(b)

a right to convert securities into a share or shares in the Company where the grant of the right itself
constituted a Relevant Security under paragraph (b) below.
any right to subscribe for or to convert any security into a share or shares in the Company other than a right
to subscribe for or convert any security into a share or shares allotted pursuant to an employee share
scheme (as defined by section 1166 of the 2006 Act).

References to the allotment of "Relevant Securities" in this resolution shall be construed accordingly.
7

To disapply statutory pre-emption rights
That subject to the passing of resolution 6 above, the Directors of the Company be authorised and empowered
pursuant to section 570 of the 2006 Act to allot equity securities (as defined by section 560 of the 2006 Act) for cash,
either pursuant to the authority conferred by resolution 6 or by way of a sale of treasury shares, as if section 561(1) of
the 2006 Act did not apply to any such allotment, provided that such power is limited to:

7.1

The allotment of equity securities 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 respective holdings;
and

(b)

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

but subject to such exclusions or other arrangements as the Board may deem necessary or expedient in relation to
treasury shares, fractional entitlements, record dates, legal or practical problems in or under the laws of any territory
or the requirements of any regulatory body or stock exchange; and
7.2

The allotment of equity securities (otherwise than pursuant to paragraph 7.1 above) up to a maximum aggregate
nominal amount of £293,610.96.
This authority shall expire 15 months from the date of passing this resolution, or, if earlier, the conclusion of the next
Annual General Meeting of the Company held after the passing of this resolution, provided that the Company may,
before the expiry of this power, make an offer or agreement which would or might require equity securities to be allotted
after the expiry of this power and the Directors may allot equity securities in pursuance of such an offer or agreement
as if the power had not expired.
This resolution revokes and replaces all unexercised authorities previously granted to the Directors to allot equity
securities but without prejudice to any allotment of equity securities already made, offered or agreed to be made
pursuant to such authorities.

By Order of the Board

Philip Spinks
Company Secretary

Oxford Advanced Surfaces Group plc
Centre for Innovation & Enterprise
Begbroke Science Park
Sandy Lane
Yarnton, OX5 1PF
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NOTES:
Entitlement to attend and vote
1
Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, the Company specifies that to be
entitled to attend and vote at the Meeting, only those members registered in the Register of Members of the
Company at 6.00 p.m. on 27 May 2012 (or, in the event of any adjournment, on the date which is two days prior to
the time of the adjourned meeting).
Appointment of proxies
2
A member entitled to attend and vote at the Meeting shall be entitled to appoint a proxy (or proxies) to exercise all or
any of their rights to attend, speak and vote at the Meeting. A member can appoint more than one proxy in relation to
the meeting, provided that each proxy is appointed to exercise the rights attached to a different share(s) held by the
member. To appoint more than one proxy you may photocopy the proxy form. Please indicate the proxy holder’s
name and the number of shares in relation to which they are authorised to act as your proxy (which, in aggregate,
should not exceed the number of shares held by you). Please also indicate if the proxy instruction is one of multiple
instructions being given. All forms must be signed and should be returned together in the same envelope.
3

A proxy form which may be used to make this appointment and give proxy instructions accompanies this notice. You
can only appoint a proxy using the procedures set out in these notes and the notes to the proxy form.

4

The appointment of a proxy will not prevent a member from subsequently attending and voting at the meeting in
person, in which case any votes cast by the proxy will be excluded and your proxy appointment will automatically be
terminated.

5

A proxy does not need to be a member of the Company but must attend the Meeting to represent the member.
Details of how to appoint the Chairman of the 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 Meeting you will need to
appoint your own choice of proxy (not the Chairman) and give your instructions directly to them.

6

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

Appointment of proxy using hard copy proxy form
7
The notes to the proxy form explain how to direct your proxy how to vote on each resolution or withhold their vote.
To appoint a proxy using the proxy form, the form must be:
•
•
•

completed and signed;
sent or delivered to Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol BS99 6ZY;
and
received by Computershare Investor Services PLC not less than 48 hours before the time for the holding of the
Meeting or adjourned meeting together (except in the case of appointments made electronically) with any
authority (or a certified copy of such authority) under which it is signed.

CREST members should use the CREST electronic proxy appointment service and refer to note 9 below in relation to
the submission of a proxy appointment via CREST.
In the case of a member which is a company, the proxy form 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 proxy form is signed (or a duly certified copy of such
power or authority) must be included with the proxy form.
Electronic appointment of proxies
8
As an alternative to completing the hard-copy proxy form, CREST members who wish to appoint a proxy or proxies
through the CREST electronic proxy appointment service may do so for the annual general meeting to be held on the
above date and any adjournment(s) thereof by using the procedures described in the CREST Manual. CREST
Personal Members or other CREST sponsored members, and those CREST members who have appointed a voting
service provider(s), should refer to their CREST sponsor or voting service provider(s), who will be able to take the
appropriate action on their behalf.
In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST
message (a “CREST Proxy Instruction”) must be properly authenticated in accordance with Euroclear UK & Ireland
Limited’s (“EUI”) 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 Company’s agent (ID: 3RA50) not less than 48 hours before the time for the holding of the Meeting or adjourned
meeting together with the relevant authority (if required). 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
Company’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.
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CREST members and, where applicable, their CREST sponsors or voting service providers should note that EUI
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(s), to procure that his CREST sponsor or voting service provider(s)
take(s)) such action as shall be necessary to ensure that a message is transmitted by means of the CREST system
by any particular time. In this connection, CREST members and, where applicable, their CREST sponsors or voting
service providers are referred, in particular, to those sections of the CREST Manual concerning practical limitations of
the CREST system and timings.
The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of
the Uncertificated Securities Regulations 2001.

Appointment of proxy by joint members
9
In the case of joint holders, where more than one of the joint holders purports to appoint a proxy, only the
appointment submitted by the most senior holder will be accepted. Seniority is determined by the order in which the
names of the joint holders appear in the Company's register of members in respect of the joint holding (the firstnamed being the most senior).
Changing proxy instructions
10
To change your proxy instructions simply submit a new proxy appointment using the methods set out above.
Where you have appointed a proxy using the hard-copy proxy form and would like to change the instructions using
another hard-copy proxy form, please contact Computershare Investor Services PLC, The Pavilions, Bridgwater
Road, Bristol BS99 6ZY.
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.
Termination of proxy appointments
11
In order to revoke a proxy instruction you will need to inform the Company by sending a signed hard copy notice
clearly stating your intention to revoke your proxy appointment to Computershare Investor Services PLC, The
Pavilions, Bridgwater Road, Bristol BS99 6ZY to be received by no later than 48 hours before the time for the holding
of the Meeting.
If you attempt to revoke your proxy appointment but the revocation is received after the time specified then, subject to
the paragraph directly below, your proxy appointment will remain valid.
Appointment of a proxy does not preclude you from attending the Meeting and voting in person. If you have appointed
a proxy and attend the Meeting in person, your proxy appointment will automatically be terminated.
Corporate representatives
12
Any corporation which is a member can appoint one or more corporate representatives who may exercise on its
behalf all of its powers as a member provided they do not do so in relation to the same shares. In order to facilitate
voting by corporate representatives at the Meeting, arrangements will be put in place at the Meeting so that:
(a)

if a corporate member has appointed the Chairman of the Meeting as its corporate representative with
instructions to vote on a poll in accordance with the directions of all the other corporate representatives for
that member at the Meeting, then, on a poll, those corporate representatives will give voting directions to
the Chairman and the Chairman will vote (or withhold a vote) as corporate representative in accordance
with those directions; and

(b)

if more than one corporate representative for the same corporate member attends the Meeting but the
corporate member has not appointed the Chairman of the Meeting as its corporate representative, a
designated corporate representative will be nominated, from those corporate representatives who attend,
who will vote on a poll and the other corporate representatives will give voting directions to that designated
corporate representative.

Corporate members are referred to the guidance issued by the Institute of Chartered Secretaries and Administrators
on proxies and corporate representatives – www.icsa.org.uk – for further details of this procedure. The guidance
includes a sample form of representation letter to appoint the Chairman as a corporate representative as described in
(a) above.
Issued shares and total voting rights
13
As at 6.00 p.m. on 24 April 2012 (the latest practicable date prior to publication of this notice), the Company's issued
share capital comprised 195,740,641 ordinary shares of 1 penny each. Each ordinary share carries the right to one
vote at a general meeting of the Company and, therefore, the total number of voting rights in the Company as at 6.00
p.m. on 24 April 2012 is 195,740,641.
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Communication
14
EXCEPT AS PROVIDED ABOVE, MEMBERS WHO HAVE GENERAL QUERIES ABOUT THE M EETING SHOULD CALL THE
COMPUTERSHARE SHAREHOLDER HELPLINE ON 0870 873 5844 OR, IF CALLING FROM OUTSIDE THE UK ON +44 870 873
5844 . THE HELPLINE IS AVAILABLE BETWEEN THE HOURS OF 8.30 A.M. AND 5.30 P.M. M ONDAY TO FRIDAY EXCLUDING
PUBLIC HOLIDAYS.
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EXPLANATORY NOTES TO THE NOTICE OF AGM
Resolutions 1 to 6 are proposed as ordinary resolutions. This means that for each of those resolutions to be passed, more than
half of the votes cast must be in favour of the resolution. Resolution 7 is proposed as a special resolution. This means that for
this resolution to be passed, at least three quarters of the votes cast must be in favour of the resolution.
Resolution 1 – Report and Accounts
To receive the Annual Report and Accounts for the year ended 31 December 2011.
Resolution 2 – Reappointment of Directors
Resolution 2 deals with the reappointment of Philip Spinks who retires as a director in accordance with the Articles of
Association and being eligible offers himself for re-election as a director of the Company.
Resolution 3 – Reappointment of Directors
Resolution 3 deals with the reappointment of Dr Peter Rowley who retires as a director in accordance with the Articles of
Association and being eligible offers himself for re-election as a director of the Company.
Resolution 4 – Reappointment of Directors
Resolution 4 deals with the reappointment of Mike Edwards who retires as a director in accordance with the Articles of
Association and being eligible offers himself for re-election as a director of the Company.
Resolution 5 – Reappointment of Auditors
Resolution 5 relates to the reappointment of Ernst & Young LLP as the Company’s auditors to hold office until the next AGM of
the Company and to authorise the Directors to set their remuneration.
Resolution 6 – Allotment of share capital
Resolution 6 deals with the Directors’ authority to allot Relevant Securities in accordance with section 551 of the Companies
Act 2006.
In December 2008, the Association of British Insurers (“ABI”) revised its guidelines on Directors’ authority to allot shares (in line
with the recommendations of the report issued in November 2008 by the Rights issue Review Group). The ABI’s guidelines
previously stated that the Directors’ general authority to allot shares should be limited to an amount equal to one-third of the
Company’s issued share capital. The new guidelines state that ABI members will permit, and treat as routine, resolutions
seeking authority to allot shares representing up to two-thirds of the Company’s issued share capital. The guidelines provide
that the extra routine authority (that is the authority to allot shares representing the additional one-third of the Company’s issued
share capital) can only be used to allot shares pursuant to a fully pre-emptive rights issue.
In light of these revised guidelines, the Board considers it appropriate that Directors be granted authority to allot shares in the
capital of the Company up to a maximum nominal amount of £1,291,888.23 representing the new guideline limit of
approximately 66% of the Company’s issued ordinary share capital (excluding treasury shares) as at 24 April 2012 (the latest
practicable date prior to publication of this notice). Of this amount, shares up to a nominal amount of £645,944.12,
representing approximately 33% of the Company’s issued ordinary share capital (excluding treasury shares) can only be
allotted pursuant to a rights issue. The power will last until the conclusion of the next AGM in 2013.
Resolution 7 – Disapplication of statutory pre-emption rights
Resolution 7 will give Directors authority to allot shares in the capital of the Company pursuant to the authority granted under
Resolution 6 above for cash without complying with the pre-emption rights in the 2006 Act in certain circumstances. In the light
of the new ABI guidelines described in relation to Resolution 6 above, this authority will permit the Directors to allot:
(a)

shares up to a nominal amount of £1,291,888.23 (representing two-thirds of the Company’s issued ordinary share
capital) on an offer to existing shareholders on a pre-emptive basis. However unless the shares are allotted pursuant
to a rights issue (rather than an open offer), the Directors may only allot shares up to a nominal amount of
£645,944.12 (representing one-third of the Company’s issued share capital) (in each case subject to any
adjustments, such as for fractional entitlements and overseas shareholders, as the Directors see fit); and

(b)

shares up to a maximum nominal value of £293,610.96, representing approximately 15% of the issued ordinary
share capital of the Company as at 24 April 2012 (the latest practicable date prior to publication of this notice)
otherwise than in connection with an offer to existing shareholders.

