Notice of Meeting
Notice is hereby given that the Annual General Meeting of FW Thorpe Plc will be held at Merse Road, North Moons Moat, Redditch, Worcestershire, B98 9HH
on 22 November 2018 at 3:15 pm to transact the following business:

Ordinary business
1. To receive and adopt the Annual Report and Accounts for the year ended 30 June 2018.
2. To declare a final dividend.
3. To re-elect Mr A B Thorpe as a director.
4. To re-elect Mr C Muncaster as a director.
5. To re-elect Mr A M Cooper as a director.
6. T o re-appoint PricewaterhouseCoopers LLP as auditors of the company, to hold office until the conclusion of the next General Meeting at which
accounts are laid before the company and to authorise the directors to fix the auditors’ remuneration.

Special business
To consider and, if thought fit, to pass the following resolutions which will be proposed in the case of 7 as an ordinary resolution and in the case of 8 as a
special resolution.
7. That the directors’ remuneration report (as set out on pages 46 to 48 of the Annual Report and Accounts) for the year ended 30 June 2018 be approved.
8. That the company be generally and unconditionally authorised to make market purchases (within the meaning of section 693(4) of the Companies Act
2006) of ordinary shares of 1p each of the company provided that:
a. the maximum number of ordinary shares hereby authorised to be acquired is 11,893,559;
b. the minimum price which may be paid for any such share is 1p;
c. the maximum price which may be paid for any such share is an amount equal to 105% of the average of the middle market quotations for an
ordinary share in the company as derived from the Alternative Investment Market for the five business days immediately preceding the day on
which such share is contracted to be purchased;
d. the authority hereby conferred shall expire on the date of the Annual General Meeting of the company in 2019; and
e. the company may make a contract to purchase its ordinary shares under the authority hereby conferred prior to the expiry of such authority, which
contract will or may be executed wholly or partly after the expiry of such authority, and may purchase its ordinary shares in pursuance of any such
contract.

Notes
1. C
 opies of the directors’ service contracts will be available for inspection during usual business hours, at the registered office of the company on any
weekday (Saturdays and public holidays excepted) from the date of this notice until the date of the meeting and also at the meeting for at least 15
minutes prior to, and until the conclusion of, the meeting.
2. T o be entitled to attend and vote at the meeting (and for the purposes of the determination by the company of the votes they may cast), members must
be registered in the Register of Members of the company at 6.30 pm on 20 November 2018 (or, in the event of any adjournment, 6.30 pm on the date
which is two days before the time of the adjourned meeting). Changes to the Register of Members of the company after the relevant deadline shall be
disregarded in determining the rights of any person to attend and vote at the meeting.
3. A
 member entitled to attend and vote at the meeting is entitled to appoint a proxy or proxies to attend, speak and vote on his or her behalf. A proxy
need not also be a member but must attend the meeting to represent you. Details of how to appoint the Chairman of the meeting or another person as
your proxy using the form of proxy are set out in the notes on the form of proxy. 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.
4. T o appoint more than one proxy, an additional proxy form(s) may be obtained by contacting the company’s registrars, Equiniti, Aspect House, Spencer
Road, Lancing, West Sussex, BN99 6DA, or you may photocopy the proxy form. Please indicate in the box next to the proxy holder’s name the number
of shares in relation to which they are authorised to act as your proxy. Please also indicate by ticking the box provided if the proxy instruction is one of
multiple instructions being given.
 reply paid form of proxy is enclosed with shareholders’ copies of this document. To be valid, it should be lodged with the company’s registrars,
5. A
Equiniti, Aspect House, Spencer Road, Lancing, West Sussex, BN99 6DA, so as to be received not later than 3.15 pm on 20 November 2018 or 48 hours
before the time appointed for any adjourned meeting or, in the case of a poll taken subsequent to the date of the meeting or adjourned meeting, so as
to be received no later than 24 hours before the time appointed for taking the poll.
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6. C
 REST members who wish to appoint a proxy or proxies by utilising the CREST electronic proxy appointment service may do so for the Annual
General Meeting and any adjournment(s) thereof by utilising the procedures described in the CREST Manual. CREST personal members or other CREST
sponsored members (www.euroclear.com), 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 made by means of CREST to be valid, the appropriate CREST message (a “CREST Proxy Instruction”) must be properly
authenticated in accordance with Euroclear UK & Ireland’s specifications and must contain the information required for such instructions, as described
in the CREST Manual. The message must be transmitted so as to be received by the issuer’s agent ID RA19, by 3.15 pm on 20 November 2018 (or, in the
case of an adjournment of the Annual General Meeting, not later than 48 hours before the time fixed for the holding of the adjourned meeting). For this
purpose, the time of receipt will be taken to be the time (as determined by the timestamp applied to the message by the CREST Applications Host) from
which the issuer’s agent is able to retrieve the message by enquiry to CREST in the manner prescribed by CREST.
CREST members and, where applicable, their CREST sponsors or voting service providers should note that Euroclear UK & Ireland 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 2001 (as
amended).
7. As at 15 October 2018 (being the last practicable day prior to the publication of this notice), the company’s issued share capital consists of ordinary
shares of 1p each, carrying one vote each. Excluding 2,969,546 shares held in treasury, the total voting rights in the company as at 15 October 2018 are
115,966,044.
8. Appointment of a proxy will not preclude a member from subsequently attending and voting at the meeting should he or she subsequently decide to
do so. You can only appoint a proxy using the procedures set out in these notes and the notes to the form of proxy.
By order of the Board

Craig Muncaster
Joint Chief Executive, Group Financial Director
and Company Secretary
Registered Office:
Merse Road
North Moons Moat
Redditch
Worcestershire
B98 9HH
15 October 2018
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