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This document is important and requires your immediate attention. If you are in any doubt as to any 
aspect of the proposals referred to in this document or the action you should take, you should seek your 
own advice from a stockbroker, solicitor, accountant, or other independent professional adviser. If you 
have sold or otherwise transferred all your ordinary shares in THG PLC, please forward this document 
as soon as possible to the purchaser or transferee or to the person who arranged the sale or transfer so 
they can pass this document on to the person who now holds the ordinary shares.

18 May 2023

Dear Shareholder

I take pleasure in sending you the notice of the annual general meeting (“AGM” or the “Meeting”) of THG PLC (the 
“Company”) which will be held at The Bowdon Rooms, The Firs, Bowdon, Altrincham WA14 2TQ on 21 June 2023 at 1.00 p.m.. 
Explanatory Notes on the resolutions that will be proposed at the AGM accompany this Notice of Meeting (the “Notice”).

The Board of Directors of the Company (the “Board”) looks forward to welcoming shareholders to attend and vote at a physical 
AGM.

Should you choose to attend the AGM, you will be able to vote in person at the Meeting. However, you are encouraged to vote on 
the resolutions in advance of the AGM by completing and submitting a Form of Proxy appointing the Chair of the Meeting as your 
proxy as this will ensure your votes are cast in accordance with your wishes if you are unable to attend and vote on the day.

To enhance investor engagement, the proceedings of the Meeting will be available to view online for those shareholders who 
are entitled to attend and vote at the AGM. To view the AGM proceedings online, shareholders are required to register with the 
Company’s Registrar, Equiniti, by emailing THG@equiniti.com and inserting ‘2023 AGM Attendance’ in the email subject field. 
Registration requests must be received by Equiniti by no later than 5.00 p.m. on 15 June 2023. Please note that it will not 
be possible to process online viewing requests received after this date.

Following registration, and subject to satisfaction of the shareholder verification checks undertaken by Equiniti, shareholders 
will be provided with details on how to access the Meeting online by no later than 1.00 p.m. on 19 June 2023. Should any  
verified shareholder not receive the details to access the Meeting online by this time they should contact Equiniti by emailing 
THG@equiniti.com. Please note that shareholders viewing the Meeting via the online facility will not be counted as being 
present at the Meeting and, therefore, will not be able to vote in real time, speak or ask questions at the Meeting.

The Board is keen to encourage and maintain engagement with shareholders and intends to provide an opportunity for 
shareholders to ask questions in person at the Meeting. However, we recognise that some shareholders may be unable to 
attend the Meeting in person and have therefore made provision for such shareholders to submit questions in advance of 
the Meeting: questions should be emailed to AGM@thg.com by no later than 1.00 p.m. on 9 June 2023. We will consider all 
questions received on or prior to this time and, if appropriate and relating to the business of the AGM, we will seek to provide 
a response by 1.00 p.m. on 16 June 2023. To the extent we consider appropriate, we will publish answers to such questions on 
our website at https://www.thg.com/investor-relations/annual-general-meeting-documents although please note that some 
questions may be grouped together for the purposes of providing a response.

If, for any reason, there are any updates or changes to the AGM arrangements contained in this Notice, shareholders will be 
notified by a RIS announcement as early as is possible before the date of the Meeting, with any updates or changes also posted 
on the Company’s website at https://www.thg.com/investor-relations/annual-general-meeting-documents.

Resolutions

In accordance with both best practice and the provisions of the Company’s Articles of Association, all Board members are 
offering themselves for election or re-election (as appropriate). Directors’ biographies can be found on pages 108 to 110 of the 
Company’s Annual Report and Accounts 2022 (with the exception of Sue Farr who was appointed following the date of signing 
of the Annual Report and Accounts 2022) and on the Company’s website at https://www.thg.com/board-of-directors/. 

The Board believes that all the proposed resolutions set out in this Notice are in the best interests of the Company and its 
shareholders as a whole. Accordingly, the Board unanimously recommends that you vote in favour of the proposed resolutions, 
as each Director intends to do in respect of their own beneficial shareholdings.

Action to be taken

As detailed above, the Board is looking forward to welcoming shareholders to the AGM in person. However, we recommend 
that shareholders complete and return the Form of Proxy accompanying this Notice and in doing so appoint the Chair of the 
Meeting as their proxy. The Form of Proxy must be sent to Equiniti, Aspect House, Spencer Road, Lancing BN99 6DA and 
received no later than 1.00 p.m. on 19 June 2023, being 48 hours before the AGM. Shareholders may, alternatively, appoint a 
proxy electronically by no later than 48 hours before the AGM, being 1.00 p.m. on 19 June 2023. Information on how to appoint a 
proxy electronically is given in Note 2 of the Notes to this Notice.

All resolutions proposed at the Meeting will be put to a poll. This reflects best practice and will ensure that shareholders have 
their votes taken into account in a way that is proportionate to their beneficial shareholdings which, the Board considers, is a 
more democratic method of voting.

The poll results will be announced after the AGM has concluded on 21 June 2023, or as soon as reasonably practicable 
thereafter.

Yours faithfully

Charles Allen, Lord Allen of Kensington CBE
Independent Chair
THG PLC

Registered office:  
Icon 1, 7-9 Sunbank Lane  
Ringway 
Altrincham 
United Kingdom 
WA15 0AF
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NOTICE OF ANNUAL GENERAL MEETING 2023 
THG PLC

(the “Company”)
Company number: 06539496

Notice is hereby given that the Company’s annual general meeting (the “Meeting”) will be held at The Bowdon 
Rooms, The Firs, Bowdon, Altrincham WA14 2TQ on 21 June 2023 at 1.00 p.m. to transact the following business:

Ordinary Resolutions 

To consider and, if thought fit, pass Resolutions 1 to 15 (inclusive), each of which will be proposed as an 
ordinary resolution: 

1. Report and accounts

  To receive the audited accounts of the Company for the financial year ended 31 December 2022, together with the 
Strategic Report and the Reports of the Directors and Auditor thereon.

2. Directors’ Remuneration Report

  To approve the Directors’ Remuneration Report (excluding the Directors’ Remuneration Policy) as set out in full in the 
Company’s Annual Report and Accounts for the financial year ended 31 December 2022. 

Election and re-election of Directors

3.  To elect Sue Farr as a Director of the Company.

4.  To elect Gillian Kent as a Director of the Company.

5.  To elect Dean Moore as a Director of the Company.

6.  To re-elect Charles Allen, Lord Allen of Kensington CBE, as a Director of the Company.

7.  To re-elect John Gallemore as a Director of the Company.

8.  To re-elect Edward Koopman as a Director of the Company.

9.  To re-elect Iain McDonald as a Director of the Company.

10.  To re-elect Matthew Moulding as a Director of the Company.

11.  To re-elect Damian Sanders as a Director of the Company.

12.  Re-appointment of auditor 

  To re-appoint Ernst & Young LLP as auditor of the Company to hold office from the conclusion of this Meeting until 
the conclusion of the next general meeting at which accounts are laid before the Company.

13.  Remuneration of auditor

  To authorise the Audit Committee, for and on behalf of the Company’s Board of Directors, to determine the   
remuneration of the auditor.

14.  Directors’ authority to allot ordinary shares

  That, in substitution for all existing authorities, 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 ordinary 
shares in the Company or grant rights to subscribe for, or to convert any security into, ordinary shares in the 
Company: 

 (a)  up to an aggregate nominal amount of £2,420,835.69; and

 (b)  comprising equity securities (as defined in section 560(1) of the Companies Act 2006) up to a further 
aggregate nominal amount of £2,420,835.69 in connection with a pre-emptive offer,

  such authorities to apply until the earlier of the conclusion of the next annual general meeting of the Company or 
close of business on 21 September 2024, unless previously renewed, varied or revoked by the Company in general 
meeting; but, in each case, so that the Company may make offers and enter into agreements before the authority 
expires which would, or might, require ordinary shares to be allotted or rights to subscribe for, or to convert any 
security into, ordinary shares to be granted after the authority expires, and the Directors may allot ordinary shares 
or grant such rights under any such offer or agreement as if the authority conferred hereby had not expired. 
References in this Resolution 14 to the nominal amount of rights to subscribe for, or to convert any security into, 
ordinary shares (including where such rights are referred to as equity securities as defined in section 560(1) of the 
Companies Act 2006) are to the nominal amount of ordinary shares that may be allotted pursuant to the rights.

  For the purposes of this Resolution 14 “pre-emptive offer” means an offer of equity securities, open for acceptance 
for a period fixed by the Directors, to: (i) ordinary shareholders in proportion (as nearly as may be practicable) to 
their existing holdings; and (ii) holders of other equity securities, as required by the rights of those securities or, 
subject to such rights, as the Directors otherwise consider necessary, including an offer in respect of which the 
Directors may impose any limits or restrictions, or make any other arrangements, which they consider necessary or 
appropriate to deal with treasury shares, fractional entitlements, record dates, legal, regulatory or practical problems 
in, or under the laws of, any territory or any other matter.

15.  Political donations

  That the Company, and all companies that are its subsidiaries at any time during the period for which this 
Resolution 15 has effect, be generally and unconditionally authorised for the purposes of section 366 of the 
Companies Act 2006 to:

 (a)  make political donations to political parties or independent election candidates (as such terms are defined 
in sections 363 and 364 of the Companies Act 2006), not exceeding £100,000 in aggregate;

 (b)  make political donations to political organisations other than political parties (as such terms are defined in 
sections 363 and 364 of the Companies Act 2006), not exceeding £100,000 in aggregate; and

 (c)  incur political expenditure (as such term is defined in section 365 of the Companies Act 2006), not 
exceeding £100,000 in aggregate,

  from the date of passing of this Resolution 15 until the earlier of the conclusion of the next annual general meeting 
of the Company or close of business on 21 September 2024, unless previously renewed, varied or revoked by the 
Company in general meeting, provided that the maximum amounts referred to in (a), (b) and (c) may comprise 
sums in different currencies which shall be converted at such rate as the Board may, in its absolute discretion, 
determine to be appropriate.
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Special Resolutions 

To consider and, if thought fit, pass Resolutions 16 to 19 (inclusive), each of which will be proposed as a special resolution:

16-17. Directors’ authority to disapply pre-emption rights

16.   That, in substitution for all existing authorities and subject to the passing of Resolution 14, the Directors be generally 
empowered, pursuant to section 570 of the Companies Act 2006, to allot equity securities (as defined in section 560(1) of 
the Companies Act 2006) for cash pursuant to the authority granted by Resolution 14 and/or, pursuant to section 573 of 
the Companies Act 2006, to sell ordinary shares held by the Company as treasury shares for cash, in each case free of the 
restriction in section 561 of the Companies Act 2006, such authority to be limited:

 (a)   to the allotment of equity securities and/or sale of treasury shares for cash in connection with an offer of equity 
securities (but in the case of an allotment pursuant to the authority granted by paragraph (b) of Resolution 14 by way 
of a pre-emptive offer only):

  (i)  to ordinary shareholders in proportion (as nearly as may be practicable) to their existing holdings; and 

  (ii)  to holders of other equity securities, as required by the rights of those securities or, subject to such rights, as 
the Directors otherwise consider necessary, 

    and so that the Directors may impose any limits or restrictions, or make any other arrangements, which they 
consider necessary or appropriate to deal with treasury shares, fractional entitlements, record dates, legal, 
regulatory or practical problems in, or under the laws of, any territory or any other matter;

 
 (b)  to the allotment of equity securities pursuant to the authority granted by paragraph (a) of Resolution 14 and/or sale 

of treasury shares for cash (in each case otherwise than under paragraph (a) of this Resolution 16) up to a nominal 
amount of £726,250.70 (calculated, in the case of equity securities which are rights to subscribe for, or to convert 
securities into, ordinary shares, by reference to the aggregate nominal amount of relevant ordinary shares which may 
be allotted pursuant to such rights); and

 (c)  to the allotment of equity securities pursuant to the authority granted by paragraph (a) of Resolution 14 and/or sale 
of treasury shares for cash (in each case otherwise than under paragraphs (a) or (b) of this Resolution 16) up to an 
aggregate nominal amount equal to 20% of any allotment of equity securities or sale of treasury shares from time to time 
under paragraph (b) of this Resolution 16, such authority to be used only for the purposes of making a follow-on offer 
which the Directors determine to be of a kind contemplated by paragraph 3 of Part 2B of the Statement of Principles on 
Disapplying Pre-Emption Rights most recently published by the Pre-Emption Group prior to the date of this Notice,

  such authority to apply until the earlier of the conclusion of the next annual general meeting of the Company or close of business 
on 21 September 2024, unless previously renewed, varied or revoked by the Company in general meeting; but, in each case, 
so that the Company may make offers and enter into agreements before the authority expires which would, or might, require 
equity securities to be allotted (and/or treasury shares to be sold) after the authority expires, and the Directors may allot equity 
securities (and/or sell treasury shares) under any such offer or agreement as if the authority conferred hereby had not expired.

  For the purposes of this Resolution 16 “pre-emptive offer” has the same meaning as in Resolution 14 above.

17.   That, in addition to any authority granted under Resolution 16, and subject to the passing of Resolution 14, the Directors be 
generally empowered pursuant to section 570 of the Companies Act 2006 to allot equity securities (as defined in section 
560(1) of the Companies Act 2006) for cash pursuant to the authority granted by Resolution 14 and/or pursuant to section 
573 of the Companies Act 2006 to sell ordinary shares held by the Company as treasury shares for cash, in each case free of 
the restriction in section 561 of the Companies Act 2006, such authority to be limited:

 (a)  to the allotment of equity securities and/or sale of treasury shares for cash up to an aggregate nominal amount of 
£726,250.70 (calculated, in the case of equity securities which are rights to subscribe for, or to convert securities into, 
ordinary shares, by reference to the aggregate nominal amount of relevant ordinary shares which may be allotted 
pursuant to such rights), such authority to be used only for the purposes of financing (or refinancing, if the authority 
is to be used within 12 months after the original transaction) a transaction which the Directors determine to be an 

acquisition or a specified 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; and

 (b)   to the allotment of equity securities and/or sale of treasury shares for cash (otherwise than under paragraph (a) of 
this Resolution 17) up to an aggregate nominal amount equal to 20% of any allotment of equity securities or sale of 
treasury shares from time to time under paragraph (a) of this Resolution 17, such authority to be used only for the 
purposes of making a follow-on offer which the Directors determine to be of a kind contemplated by paragraph 3 of 
Part 2B of the Statement of Principles on Disapplying Pre-Emption Rights most recently published by the Pre-Emption 
Group prior to the date of this Notice,

  such authority to apply until the earlier of the conclusion of the next annual general meeting of the Company or close of business 
on 21 September 2024, unless previously renewed, varied or revoked by the Company in general meeting; but, in each case, 
so that the Company may make offers and enter into agreements before the authority expires which would, or might, require 
equity securities to be allotted (and/or treasury shares to be sold) after the authority expires, and the Directors may allot equity 
securities (and/or sell treasury shares) under any such offer or agreement as if the authority conferred hereby had not expired.

18. Authority to make market purchases of own shares

  That the Company be generally and unconditionally authorised to make one or more market purchases (within the meaning 
of section 693(4) of the Companies Act 2006) of ordinary shares, on such terms and in such manner as the Directors may 
from time to time determine, provided that:

 (a)  the maximum aggregate number of ordinary shares authorised to be purchased is 145,250,140 (representing 10% of 
the Company’s issued ordinary share capital);

 (b)  the minimum price (excluding expenses) which may be paid for an ordinary share is £0.005 (being the nominal value 
of an ordinary share);

 (c)  the maximum price (excluding expenses) which may be paid for an ordinary share shall be the higher of: (i) an 
amount equal to 105% of the average of the middle market quotations for an ordinary share, as derived from the 
London Stock Exchange Daily Official List for the 5 business days immediately preceding the day on which that 
ordinary share is purchased; and (ii) the higher of the price of the last independent trade and the highest current 
independent bid for an ordinary share on the trading venue where the purchase is carried out;

 (d)  unless previously renewed, varied or revoked by the Company in a general meeting, this authority expires at the 
conclusion of the next annual general meeting of the Company or, if earlier, the close of business on 21 September 
2024; and

 (e)  the Company may make a contract to purchase ordinary shares under this authority before the expiry of the authority 
which will, or may be, executed, wholly or partly, after the expiry of the authority, and may make a purchase of ordinary 
shares in pursuance of any such contract, as if the authority hereby conferred had not expired.

19. Notice of general meetings

  That a general meeting of the Company, other than an annual general meeting, may be called on not less than 14 clear days’ notice. 

By order of the Board

James Pochin
General Counsel & Company Secretary
THG PLC

Dated: 18 May 2023
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Resolution 13: Auditor’s remuneration 

Resolution 13 gives authority to the Audit Committee, for and on behalf of the Board, to determine the auditor’s 
remuneration. 

Resolution 14: Authority to allot ordinary shares 

The Directors may only allot ordinary shares or grant rights to subscribe for, or convert any security into, ordinary shares if 
authorised to do so by the Company’s shareholders.

In 2023 the Investment Association updated its Share Capital Management Guidelines, stating that its members will 
regard as routine an authority to allot up to two thirds of a company’s existing issued share capital provided that any 
amount in excess of one third of the existing issued share capital should be applied to fully pre-emptive offers only. The 
Investment Association’s previous 2016 Guidelines stated that such excess amount should be applied to fully pre-emptive 
rights issues only.

In accordance with these updated Guidelines, the Board seeks shareholders’ authority to allot ordinary shares up to an 
aggregate maximum nominal amount of £4,841,671.38, representing approximately two thirds of the Company’s issued 
ordinary share capital as at 17 May 2023 (the latest practicable date prior to publication of this Notice). Of this amount, 
£2,420,835.69 (representing approximately one third of the Company’s issued ordinary share capital) can only be allotted 
pursuant to a fully pre-emptive offer. 

It is the Company’s policy to seek renewal of these authorities annually and the authorities sought under paragraphs 
(a) and (b) of Resolution 14 will expire on the earlier of the end of the Company’s next annual general meeting or 21 
September 2024. 

Whilst the Directors have no present intention to exercise these authorities, they consider it appropriate to maintain the 
flexibility that these authorities provide to respond to market developments and to enable allotments to take place to 
finance business opportunities as they arise.

As at 17 May 2023 (being the latest practicable date prior to publication of this Notice), the Company does not hold any of 
its ordinary shares in treasury.

Resolution 15: Political donations 

Resolution 15 concerns Part 14 of the Companies Act 2006 which provides that political donations made by a company to 
political parties, other political organisations and independent election candidates, or political expenditure incurred by a 
company, must be authorised in advance by shareholders.

It is the Company’s policy not to make donations to, or incur expenditure on behalf of, political parties, other political 
organisations or independent election candidates and the Board has no intention of changing this policy. However, as 
a result of the wide definitions in the Companies Act 2006, normal expenditure (such as expenditure on organisations 
concerned with matters of public policy, law reform and representation of the business community) and business activities 
(such as communicating with the Government and political parties at local and national level) might be construed as 
political expenditure or as a donation to a political party or other political organisation and fall within the restrictions of the 
Companies Act 2006.

Resolution 15 does not purport to authorise any particular donation or expenditure but is expressed in general terms, 
as required by the Companies Act 2006, and is intended to authorise normal donations and expenditure. If approved, 
Resolution 15 will allow the Company to make donations to political parties, other political organisations and independent 
election candidates and to incur political expenditure (as defined in the Companies Act 2006), in each case, up to an 
aggregate limit of £100,000, from the date of passing of Resolution 15 until the earlier of the end of the Company’s next 
annual general meeting or 21 September 2024, whilst avoiding, because of the uncertainty over the definitions used in the 
Companies Act 2006, inadvertent or technical infringement of the Companies Act 2006. Any political donation made, or 
political expenditure incurred, which is in excess of £2,000 will be disclosed in the Company’s annual report and accounts 
for the financial year ended 31 December 2023, as required by the Companies Act 2006. The authority will not be used to 
make political donations within the normal meaning of that expression.

Explanatory Notes

The notes on the following pages form part of the Notice and provide important additional background information regarding 
the items of business to be considered at the AGM.

Resolutions 1 to 15 (inclusive) will be proposed as ordinary resolutions which means that for each of these resolutions to be 
passed more than half of the votes cast on a resolution must be in favour of the resolution. Resolutions 16 to 19 (inclusive) will 
be proposed as special resolutions which means that at least three quarters of the votes cast on each of these resolutions must 
be in favour of the resolution for it to be passed. 

Resolution 1: Receiving the Report and Accounts 

At the AGM the Directors must present the audited accounts of the Company for the financial year ended 31 December 2022, 
together with the Strategic Report and the Reports of the Directors and Auditor thereon. These are contained in the Company’s 
Annual Report and Accounts for the financial year ended 31 December 2022 (the “Annual Report and Accounts”). 

Resolution 2: Directors’ Remuneration Report 

Shareholders will have the opportunity to cast an advisory vote on the Directors’ Remuneration Report (excluding the Directors’ 
Remuneration Policy) for the financial year ended 31 December 2022. The Directors’ Remuneration Report is set out in full 
on pages 144 to 157 of the Annual Report and Accounts. The vote on Resolution 2 is advisory meaning that the Directors’ 
entitlement to the remuneration set out therein is not conditional upon Resolution 2 being passed. 

The Directors’ Remuneration Policy does not require to be tabled for shareholder approval at the AGM as it was approved by 
shareholders at the Company’s 2021 annual general meeting and is effective for a period of up to three years. Certain changes 
to the Remuneration Policy were subsequently proposed, and approved by shareholders, at the 2022 annual general meeting.

Resolutions 3 to 11: Annual election and re-election of Directors 

In accordance with the Company’s Articles of Association and in order to comply with best practice under the UK Corporate 
Governance Code (July 2018), all Directors are required to stand for annual election/re-election by the Company’s shareholders. 
Accordingly, all of the Directors will stand for election or re-election (as appropriate) at the forthcoming AGM. 

Brief biographies of each Board member can be found on pages 108 to 110 of the Annual Report and Accounts (with the 
exception of Sue Farr) and on the Company’s website at https://www.thg.com/board-of-directors/.

Sue Farr, appointed after the date of signing of the Annual Report and Accounts, brings extensive marketing, branding and 
corporate communication knowledge and expertise to the Board having previously served as Marketing Director at the BBC, 
Corporate Affairs Director at Thames Television, Communications Director at Vauxhall Motors and as a director of Chime 
Communications plc. Sue is also a former non-executive director of Dairy Crest plc, Millennium & Copthorne Hotels plc and 
New Look; a former trustee of the Historic Royal Palaces; and a former chair of both The Marketing Society and the Marketing 
Group of Great Britain. Sue currently serves as a non-executive director of Helical plc, Accsys Technologies PLC and the 
Unlimited Marketing Group Ltd. and is senior independent director at British American Tobacco p.l.c. and Lookers plc. 

The Board biographies contained within the Annual Report and Accounts and this Notice, together with the skills and 
leadership matrix on page 117 of the Annual Report and Accounts, detail the experience and key strengths and competencies 
of each Director. Accordingly, the Board is satisfied, with reference thereto, that each of the Directors proposed for election 
or re-election possesses the requisite skills, experience and knowledge to both enable them to fully and effectively discharge 
the duties and responsibilities incumbent upon them as a director of a listed company (and, specifically, as a director of the 
Company) and to contribute to the Company’s long-term, sustainable success.

Resolution 12: Re-appointment of auditor 

The auditor of a company must be re-appointed at each general meeting at which accounts are laid before the company, to 
hold office until the conclusion of the next such meeting. It is proposed that Ernst & Young LLP be appointed as auditor of 
the Company to hold office from the conclusion of the AGM until the conclusion of the next general meeting at which the 
Company’s accounts are laid. 
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Resolutions 16 and 17: Disapplication of pre-emption rights 

Under section 561(1) of the Companies Act 2006, if the Directors wish to allot ordinary shares, or grant rights to subscribe for, 
or convert securities into, ordinary shares, or sell treasury shares for cash (other than pursuant to an employee share scheme), 
they must, in the first instance, offer them to existing shareholders of the Company in proportion to their holdings. 

Resolutions 16 and 17 seek to disapply this statutory right of first refusal to a limited extent to give the Directors authority to allot 
ordinary shares or other equity securities (or sell any ordinary shares which the Company holds in treasury) for cash without 
first offering them to existing shareholders in proportion to their existing shareholdings. 

This would provide the Directors with a degree of flexibility to act in the best interests of the Company so that: (i) the Company 
can follow normal practice in the event of a rights issue, open offer or other pre-emptive offer of securities in favour of existing 
shareholders in proportion to their existing shareholdings; and (ii) a limited number of shares may be issued for cash to 
persons other than existing shareholders in compliance with the Investment Association’s updated Share Capital Management 
Guidelines and the Pre-Emption Group’s Statement of Principles (further details on which follow).

In November 2022 the Pre-Emption Group updated its Statement of Principles (the “PEG Principles”) to allow the following 
annual disapplication of pre-emption rights:

1. 10% of issued ordinary share capital may be issued on an unrestricted basis;

2.   an additional 10% of issued ordinary share capital may be issued for either “an acquisition or specified capital investment”; 
and

3.   a limited follow-on offer may be made to existing holders of securities not allocated shares under an issue made under 
either 1 or 2 above. 

Resolution 16 authorises the Directors to allot new equity securities, pursuant to the authority given by Resolution 14, or sell 
treasury shares for cash, in each case without the shares first being offered to shareholders in proportion to their existing 
holdings under section 561 of the Companies Act 2006:

 (a)  up to a nominal amount of £4,841,671.38, representing approximately two thirds of the Company’s issued ordinary 
share capital as at 17 May 2023, to existing ordinary shareholders in proportion to their existing shareholdings and 
to holders of other equity securities, if required by the rights of those securities, of which amount £2,420,835.69 
(representing approximately one third of the Company’s issued ordinary share capital) can only be allotted pursuant 
to a fully pre-emptive offer, in each case subject to any limits, restrictions or arrangements, such as for fractional 
entitlements and overseas shareholders, as the Directors consider necessary or appropriate; 

 (b)  otherwise up to a nominal value of £726,250.70, equivalent to approximately 10% of the total issued ordinary share 
capital of the Company as at 17 May 2023; and

 (c)  otherwise up to a nominal amount of £145,250.14, equivalent to approximately 2% of the total issued ordinary 
share capital of the Company as at 17 May 2023 for the purposes only of a follow-on offer as described in the PEG 
Principles.

 Resolution 17 additionally authorises the Directors to allot new equity securities (or sell treasury shares) for cash, without 
the ordinary shares first being offered to existing shareholders in proportion to their existing holdings, in connection with 
the financing (or refinancing, if the authority is to be used within 12 months after the original transaction) of an acquisition 
or specified capital investment which is announced contemporaneously with the allotment, or which has taken place in the 
preceding 12-month period, and is disclosed in the announcement of the allotment. 

The authority under Resolution 17 is limited to:

 (a)   up to an additional nominal value of £726,250.70, equivalent to approximately 10% of the total issued ordinary share 
capital of the Company as at 17 May 2023 (being the latest practicable date prior to publication of this Notice), for 
the purposes of making an acquisition or a specified capital investment as described in the PEG Principles; and

 (b)  up to a nominal amount of £145,250.14, equivalent to approximately 2% of the total issued ordinary share capital 
of the Company as at 17 May 2023 (being the latest practicable date prior to publication of this Notice), for the 
purposes only of a follow-on offer as described in the PEG Principles.

The Directors confirm that they will only allot shares representing an additional 10% of the issued ordinary share capital of the 
Company for cash, pursuant to the authority referred to in paragraph (a) of Resolution 17, where that allotment is in connection 
with an acquisition or a specified capital investment (as defined in the PEG Principles) which is announced contemporaneously 
with the allotment, or which has taken place in the preceding 12-month period, and is disclosed in the announcement of the 
allotment. 

The authorities sought by the Directors in Resolutions 16 and 17 include the ability to issue up to a further 2% of the issued 
ordinary share capital of the Company, in each case for the purposes of a follow-on offer. The PEG Principles provide for follow-
on offers as a possible means of enabling smaller and retail shareholders in the Company to participate in a non-pre-emptive 
equity issue when it may not be possible (for timing or other reasons) for them to participate in a particular placing being 
undertaken. The PEG Principles set out the expected features of any such follow-on offer, including in relation to qualifying 
shareholders, monetary caps on the amount qualifying shareholders can subscribe and the issue price of the shares.

Resolutions 16 and 17, proposed as special resolutions, will give the Directors authority to allot shares in the capital of the 
Company (pursuant to the authority granted under Resolution 14) for cash without complying with the Companies Act 2006 
pre-emption rights provisions in certain circumstances, up to a maximum of 24% of the issued ordinary share capital of the 
Company as at 17 May 2023 (being the latest practicable date prior to publication of this Notice). In respect of Resolutions 16 
and 17, the Directors confirm their intention to follow the shareholder protections detailed within Part 2B of the PEG Principles, 
including with respect to the expected features of a follow-on offer (as set out in paragraph 3), wherever practicable, and 
to consult with major shareholders (to the extent reasonably practicable and permitted by law) in advance of the Directors 
exercising their authority under Resolution 16 and/or Resolution 17 to issue shares.

Whilst the Directors have no present intention of exercising the authorities sought under Resolutions 16 and 17, they consider 
it appropriate to seek the flexibility that the authorities provide and believe such an approach to be in the best interests of the 
Company and its shareholders. 

The authorities granted by these Resolutions will expire on the earlier of the end of the Company’s next annual general meeting 
or 21 September 2024. 

Resolution 18: Authority to make market purchases of ordinary shares 

Resolution 18, proposed as a special resolution, seeks shareholder approval for authorising the Company to purchase up to 
145,250,140 ordinary shares, representing approximately 10% of the Company’s issued ordinary share capital (excluding treasury 
shares) as at 17 May 2023 (being the latest practicable date prior to publication of this Notice). Resolution 18 specifies the 
minimum and maximum prices at which such ordinary shares may be purchased under this authority.

No market purchases were made during the financial year ended 31 December 2022. The Directors have no present intention 
to exercise the authority sought by Resolution 18. The Company will only exercise this authority to purchase its ordinary shares 
in the market after careful consideration by the Directors (taking into account market conditions, other investment opportunities, 
appropriate gearing levels and the overall financial position of the Company), in circumstances which would result in an 
increase in earnings per ordinary share and where to do so would be in the best interests of shareholders generally. 

The Board intends that any ordinary shares purchased in the market under this authority would be cancelled or held as treasury 
shares, which may then be cancelled, sold for cash or used to meet the Company’s obligations under its share schemes. Whilst 
held in treasury, the ordinary shares are not entitled to receive any dividends and have no voting rights. The Board believes 
that it is appropriate for the Company to have the option to hold its ordinary shares in treasury and that doing so enables 
the Company to sell them quickly and cost-effectively or use them to satisfy awards under the Company’s employee share 
schemes, providing the Company with additional flexibility in the management of its capital base. The Board will have regard 
to applicable investor group guidelines which may be in force at the time of any such purchase, holding or re-sale of ordinary 
shares held in treasury. As at 17 May 2023, no ordinary shares were held in treasury by the Company.

If approved, this authority will expire on the earlier of the end of the Company’s next annual general meeting or 21 September 
2024. The Directors intend to seek renewal of this authority at each annual general meeting of the Company.



12

THG / NOTICE OF AGM 2023

13

Resolution 19: Notice of general meetings 

Under the Companies Act 2006, all general meetings must be held on 21 clear days’ notice unless shareholders approve 
a shorter notice period, subject to a minimum of 14 clear days, although annual general meetings must continue to be 
held on at least 21 clear days’ notice. Resolution 19, proposed as a special resolution, seeks shareholder approval to call 
general meetings (other than annual general meetings) on 14 clear days’ notice. 

In order to allow for the shorter notice period, the Company will continue to make electronic voting available to all 
shareholders. The shorter notice period would not be used as a matter of routine for general meetings but only where 
flexibility is merited by the business of the meeting and is thought to be in the best interests of shareholders as a whole.

If approved, this authority will expire at the end of the Company’s next annual general meeting, when it is intended that 
a similar resolution will be proposed.

Notes

The following Notes explain your general rights as a shareholder of the Company and your rights to attend and vote at the AGM or 
to appoint someone else to attend and vote on your behalf.

Whilst the Board is looking forward to welcoming shareholders in person to the AGM, shareholders are strongly 
encouraged to appoint the Chair of the Meeting as their proxy as this will ensure your votes are cast in accordance with 
your wishes. Submitting a proxy appointment, whether physically or electronically, will ensure that your vote is recorded 
and will not prevent you from attending the Meeting in person.

1.  A shareholder entitled to attend and vote at the AGM may appoint a proxy to attend, speak and vote (including on a poll) on 
their behalf at the Meeting. Shareholders may appoint more than one proxy in relation to the Meeting provided each proxy is 
appointed to exercise rights attached to a different ordinary share or ordinary shares held by that shareholder. Any shareholder 
appointing more than one proxy should indicate on the Form of Proxy the number of ordinary shares in relation to which each 
proxy is authorised to act on their behalf. A proxy need not be a shareholder of the Company but must attend the AGM. The 
relevant voting materials which may be used to make such appointment and give proxy instructions accompany this Notice. 
If you sign and return the Form of Proxy with no name inserted in the relevant box, the Chair of the Meeting will be deemed 
to be your proxy. To be valid the Form of Proxy must be received by post or (during normal business hours only) by hand at 
Equiniti, Aspect House, Spencer Road, Lancing BN99 6DA. Further details on how to appoint a proxy, and the rights of proxies, 
are provided in the Notes which follow.

2.  A shareholder can also appoint a proxy electronically at www.sharevote.co.uk, where full instructions on how to do so are 
provided. When appointing a proxy electronically, a shareholder will need their voting ID, task ID and shareholder reference 
number, each of which can be found on the voting materials provided. For an electronic proxy appointment to be valid, an 
appointment must be received by no later than 1.00 p.m. on 19 June 2023 (or, if the AGM is adjourned, no later than 48 hours 
before the time of any adjourned meeting, excluding non-working days). You may only appoint a proxy using the procedure 
set out in these Notes. A proxy appointment lodged electronically will be invalid unless it is lodged at the electronic address 
specified in this Note 2. Any electronic communication sent by a shareholder to the Company or to Equiniti, the Company’s 
Registrar, which is found to contain a computer virus will not be accepted. 

3.  To be entitled to attend and vote at the AGM (and for the purposes of the determination by the Company of the votes they may 
cast), shareholders registered in the Company’s Register of Members at 6.30 p.m. on 19 June 2023 (or, if the AGM is adjourned, 
6.30 p.m. on the date which is two days before the date of the adjourned meeting) shall be entitled to attend and vote at the 
AGM in respect of the number of ordinary shares registered in their name at that time. Changes to entries on the Register of 
Members after 6.30 p.m. on 19 June 2023 shall be disregarded in determining the rights of any person to attend or vote at the 
AGM. 

4.  The return of a completed Form of Proxy, online proxy appointment, Proxymity instruction (as described in Note 16 below) or 
any CREST Proxy Instruction (as described in Note 13 below) will not prevent a shareholder from attending the Meeting and 
voting in person if they wish to do so.

5.  A corporation which is a shareholder of the Company 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 ordinary share. 

6.  Any person to whom this Notice is sent who is a person nominated under section 146 of the Companies Act 2006 to enjoy 
information rights (a “Nominated Person”) may, under an agreement between the Nominated Person and the shareholder by 
whom they were nominated, have a right to be appointed (or to have someone else appointed) as a proxy for the Meeting. If a 
Nominated Person has no such proxy appointment right or does not wish to exercise it, they may, under any such agreement, 
have a right to give instructions to the shareholder as to the exercise of voting rights.  

7.  The statement of the rights of shareholders in relation to the appointment of proxies in Notes 1 and 2 above does not apply to 
Nominated Persons. The rights described in those Notes can only be exercised by shareholders of the Company.

8.  Voting for all Resolutions at this year ’s AGM will be conducted by way of poll. A poll reflects the number of voting rights 
exercisable by each shareholder and the Company’s Board of Directors therefore considers it a more democratic method of 
voting. 

9.  A vote withheld is not a vote in law which means that a vote withheld will not be counted in the calculation of votes for or 
against a Resolution. If no voting indication is given, your proxy will vote or abstain from voting at their discretion. To direct 
your proxy how to vote on the Resolutions mark the appropriate box with a “X”. Your proxy will vote (or abstain from voting) as 
they think fit in relation to any other matter which is put before the Meeting.
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10.  Any power of attorney or any other authority under which a Form of Proxy is signed (or a duly certified copy of such 
power or authority) must be included with the Form of Proxy.  

11.  As at 17 May 2023, being the latest practicable date prior to publication of this Notice, the Company’s issued share 
capital consisted of 1,299,283,460 ordinary shares, 56,082,651 D1 ordinary shares, 17,741 D2 ordinary shares, 48,993,297 
E ordinary shares, 27,113,452 F ordinary shares, 17,480,355 G ordinary shares, 1 special share, 313,257 deferred 1 shares, 
and 21,563,860 deferred 2 shares. The Company currently has no shares in treasury. Only the ordinary shares are voting 
shares, with each ordinary share carrying one vote. Therefore, the total number of voting rights in the Company as at 17 
May 2023 (being the latest practicable date prior to the publication of this Notice) is 1,299,283,460.

12.  CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service 
may do so for the AGM (and any adjournment(s) of the AGM) by using 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(s), should refer to their CREST sponsor or voting service 
provider(s), who will be able to take appropriate action on their behalf. 

13.  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 & 
International Limited’s specifications and must contain the information required for such instructions, as described in the 
CREST Manual (available via www.euroclear.com). The message, regardless of whether it constitutes the appointment 
of a proxy or is an amendment to the instruction given to a previously appointed proxy must, in order to be valid, be 
transmitted so as to be received by the Company’s agent (ID number RA19) no later than 48 hours before the AGM 
(excluding non-working days). 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. 

14.  CREST members and, where applicable, their CREST sponsors or voting service provider(s) should note that Euroclear 
UK & International Limited does not make available special procedures in CREST for any particular messages. 
Normal system timings and limitations will therefore apply in relation to the input of CREST Proxy Instructions. It is 
the responsibility of the CREST member concerned to take (or, if the CREST member is a CREST personal member 
or sponsored member or has appointed a voting service provider(s), to procure that their 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 provider(s) are referred, in particular, to those sections of the CREST Manual concerning practical 
limitations of the CREST system and timings. 

15.  The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the 
Uncertificated Securities Regulations 2001 (as amended). 

16.  If you are an institutional investor you may be able to appoint a proxy electronically via the Proxymity platform, a process 
which has been agreed by the Company and approved by the Registrar. For further information regarding Proxymity, 
please go to www.proxymity.io. Your proxy must be lodged by 1.00 p.m. on 19 June 2023 in order to be considered valid. 
Before you can appoint a proxy via this process you will need to have agreed to Proxymity ’s associated terms and 
conditions. It is important that you read these carefully as you will be bound by them and they will govern the electronic 
appointment of your proxy.

17.  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 Register of Members in respect of the joint holding (the first-named being the most senior).

18.  Shareholders meeting the threshold requirements set out in section 527 of the Companies Act 2006 have, pursuant 
to that section, the right to require the Company to publish on a website a statement setting out any matter that they 
propose to raise at the Meeting relating to: (i) the audit of the Company’s accounts (including the auditor ’s report and 
the conduct of the audit) that are to be laid before the Meeting; or (ii) any circumstances connected with an auditor 
of the Company ceasing to hold office since the annual general meeting at which the Company’s previous accounts 
were laid. The Company may not require the shareholders requesting any such website publication to pay its expenses 
in complying with sections 527 and/or 528 of the Companies Act 2006. Where the Company is required to place a 
statement on a website pursuant to section 527 of the Companies Act 2006, it must forward the statement to the 
Company’s auditor not later than the time when it makes the statement available on the website. The business which 
may be dealt with at the Meeting includes any statement that the Company has been required, under section 527 of the 
Companies Act 2006, to publish on a website.

19.  Any shareholder with the right to attend the Meeting has the right to ask questions relating to the business being dealt with at 
the Meeting. The Company must cause to be answered any such question relating to the business but no such answer need 
be given if : (i) to do so would interfere unduly with the preparation for the Meeting or involve the disclosure of confidential 
information; (ii) the answer has already been given on a website in the form of an answer to a question; or (iii) it is undesirable in 
the interests of the Company or good order of the Meeting that the question be answered. Shareholders may submit questions in 
advance of the Meeting by emailing AGM@thg.com by no later than 1.00 p.m. on 9 June 2023. 

20.  A copy of this Notice, and other information required by section 311A of the Companies Act 2006, can be found at https://www.
thg.com/investor-relations/annual-general-meeting-documents.

21.  You may not use any electronic address provided either: (a) in this Notice; or (b) in any related documents (including the Form of 
Proxy) to communicate with the Company for any purposes other than those expressly stated.

22.  Copies of the service agreements under which the Company’s Executive Directors are employed and the terms and conditions 
of appointment of its Non-Executive Directors are available for inspection at the Company’s registered office during normal 
business hours on any weekday (public holidays excepted) from 18 May 2023 until the time of the Meeting. 
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