
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 personal advice from a stockbroker, solicitor, accountant or other professional adviser. 

If you have sold or otherwise transferred all of your shares in Rosslyn Data Technologies plc, please pass 

this document together with any accompanying documents to the purchaser or transferee, or to the person 

who arranged the sale or transfer so they can pass these documents to the purchaser or transferee. 
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Notice of Annual General Meeting 2025 

Notice is hereby given that the 2025 Annual General Meeting of Rosslyn Data Technologies plc will be held 

at the offices of Shakespeare Martineau LLP at Level 19, The Shard, 32 London Bridge Street, London, SE1 

9SG at 10.00 a.m. on Thursday, 27 November 2025 to consider and, if thought fit, pass the resolutions set 

out below.  

A form of proxy for the 2025 Annual General Meeting does not accompany this Document. Instead, if you 

would like to vote on the Resolutions, please see note 5 of the Notice. Please note that additional information 

concerning the proposed Resolutions is included in the explanatory notes, which accompany and form part 

of this Notice of Annual General Meeting. 

The Annual Report and Accounts are available on the Company’s website at https://rosslyn.ai/ and were 

posted to those shareholders who have requested paper communications on 30th October 2025.  

Resolutions 1 to 8 will be proposed as ordinary resolutions and Resolutions 9 and 10 will be proposed as 

special resolutions: 

 

Ordinary Resolutions 
 

1. To receive and consider the Company’s annual financial statements, together with the reports of the 

Directors and of the auditor of the Company, for the year to 30 April 2025 (the “Annual Report and 

Accounts”). 

2. To approve the Directors' Remuneration Report for the year ended 30 April 2025 set out on pages 

28 and 29 of the Annual Report and Accounts. 

3. To re-appoint S&W Audit as auditor of the Company to hold office from the conclusion of this meeting 
until the conclusion of the next Annual General Meeting of the Company. 

4. To authorise the Directors of the Company to determine the auditor’s remuneration. 

5. To re-elect James Appleby as a Director of the Company. 

6. To re-elect Paul Watts as a Director of the Company. 

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

8. That the Directors be and they are hereby generally and unconditionally authorised pursuant to 
Section 551 of the Companies Act 2006 (“the Act”), in substitution for all previous powers granted to 
them, to exercise all the powers of the Company to allot and make offers to allot relevant securities 
(within the meaning of the Act) up to an aggregate nominal amount of £24,416. This authority, unless 
duly renewed, varied or revoked by the Company, will expire on the date which is 15 months from the 
date of the passing of this resolution or, if earlier, the conclusion of the next Annual General Meeting 
of the Company to be held after the passing of this resolution, save that the Company may before such 
expiry make any offer or enter into any agreement which would or might require equity securities to 
be allotted, or treasury shares sold, after such expiry and the Directors may allot equity securities in 
pursuance of any such offer or agreement as if the authority conferred by this resolution had not 
expired. 

 
Special Resolutions 

9. That subject to and conditional on the passing of Resolution 8, the Directors of the Company be and 
are hereby authorised pursuant to Section 570 of the 2006 Act to allot equity securities (within the 
meaning of Section 560 of the 2006 Act) for cash as if Section 561(1) of the 2006 Act did not apply to 
any such allotment provided that this authority shall be limited to an aggregate nominal amount of 

https://rosslyn.ai/investors/reports-corporate-documents
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£7,399. This authority, unless duly renewed, varied or revoked by the Company, will expire on the date 
which is 15 months from the date of the passing of this resolution or, if earlier, the conclusion of the 
next Annual General Meeting of the Company to be held after the passing of this resolution, save that 
the Company may before such expiry make any offer or enter into any agreement which would or 
might require equity securities to be allotted, or treasury shares sold, after such expiry and the 
Directors may allot equity securities in pursuance of any such offer or agreement as if the authority 
conferred by this resolution had not expired. 

10. That general meetings (other than any annual general meeting) of the Company may be called on not 
less than 14 clear days’ notice, provided that this authority shall expire at the conclusion of the next 
Annual General Meeting of the Company to be held after the passing of this resolution. 

 

 

 

By Order of the Board 
 

James Appleby 

Chairman 

 

Rosslyn Data Technologies plc  

c/o Ampa Holdings LLP 

Level 19, The Shard 

32 London Bridge Street 

London 

SE1 9SG 

 
30th October 2025 
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Explanatory notes to the Annual General Meeting Notice 
 
The following notes have been prepared to provide members with information to assess the merits of the 

Resolutions contained within the Notice of Annual General Meeting convening the Annual General Meeting 

of the Company to be held on 10.00 a.m. on Thursday, 27th November 2025. Capitalised terms used in these 

notes shall bear the meanings given to them in the Notice of Annual General Meeting. 

 
Resolution 1 – To receive the annual financial statements (ordinary resolution) 

The Directors will present their report, the Auditor’s Report and the audited financial statements for the 

financial year ended 30 April 2025 to the meeting. This gives shareholders an opportunity to ask questions 

on the contents and on the performance of the Company generally. 

 

Resolution 2 – To approve the Directors' Remuneration Report (ordinary resolution) 

Shareholders are being given the opportunity to cast an advisory vote on the Directors' Remuneration Report 

for the year ended 30 April 2025. The Directors' Remuneration Report is set out in full on pages 28 and 29 of 

the Annual Report and Accounts.  

 

Resolution 2 is an advisory resolution only and does not affect the remuneration paid to any Director. 

 

Resolutions 3 and 4 – Re-appointment of the auditor and setting the auditor’s remuneration (ordinary 

resolutions) 

The Company is required to appoint an auditor at each general meeting at which accounts of the Company 

are laid before the members of the Company. S&W Audit (formerly Evelyn Partners) has indicated its 

willingness to be re-appointed as auditor of the Company and accordingly Resolution 3 proposes that S&W 

Audit be re-appointed as auditor of the Company.  

 

Resolution 4 gives the Directors the authority, in accordance with standard practice, to negotiate and agree 

the remuneration of the auditor. In practice, the Audit Committee will consider and approve the audit fees on 

behalf of the Board. 

 

Resolutions 5 to 7 – Re-election and election of Directors (ordinary resolutions) 

Biographical details of each Director can be found within the annual report for the year ended 30 April 2025.  

 

The Directors continue to believe that the Board continues to maintain an appropriate balance of knowledge 

and skills and that the Non-Executive Director is independent in character and judgement.  

 
Resolution 8 – Authorisation to allot relevant securities (ordinary resolution) 

Under Section 551 of the 2006 Act, the Directors of the Company require the authority of the shareholders 

of the Company to be able to issue shares in the capital of the Company. This resolution gives authority to 

the Directors of the Company to allot ordinary shares of £0.001 each in the capital of the Company. 

Resolution 8 permits Directors to allot shares up to an aggregate nominal value of £24,416, representing 

approximately 33% of the Company’s issued share capital. Any further issues of share capital over and above 

these amounts would require the Directors to seek a fresh approval from shareholders. Unless revoked, 

varied or extended, the Directors’ authorities granted pursuant to this resolution will expire on the earlier of 

the date which is 15 months after the resolution is passed and the conclusion of the next Annual General 

Meeting of the Company. 

 

Resolution 9 – Disapplication of statutory preemption rights (special resolution) 

This resolution gives the Directors of the Company the authority to allot equity securities on a non-

preemptive basis solely for the purposes of an allotment of shares in the Company pursuant to an authority 

given by Resolution 8 up to an aggregate nominal value of £7,399 representing approximately 10% of the 
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Company’s issued share capital. It will disapply the statutory pre-emption rights for such allotments until the 

earlier of the date, which is 15 months after the resolution, is passed and the conclusion of the next Annual 

General Meeting of the Company.   

 

Resolution 10 – Period of notice for general meetings (other than annual general meetings) (special 

resolution) 

 

This resolution relates to section 307A of the Act. Under this section, a listed company which wishes to be 

able to call general meetings (other than an annual general meeting) on 14 days' clear notice must obtain 

Shareholders' approval. Resolution 10 seeks such approval. 

 

This resolution will be effective until the Company’s next annual general meeting, when it is intended that a 

similar resolution will be proposed. The Company will also need to meet the requirements for voting by 

electronic means under section 307A of the Act before it can call a general meeting on 14 days’ notice. 

 

The shorter notice period would not be used as a matter of routine for such meetings, but only where the 
flexibility is merited by the business of the meeting and is thought to be to the advantage of shareholders as 
a whole.  
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Further notes   
 

Right to ask questions at the Annual General Meeting  

Members are invited to submit questions before the meeting to investors@rosslyn.ai and a representative 

selection of these questions will be addressed in the meeting. Members will also be able to ask questions at 

the meeting. The Company must cause to be answered any such question being related to the business being 

dealt with at the meeting, but no such answer need be given if:  

1)  to do so would interfere unduly with the meeting or cause confidential information to be disclosed;  

2)  the answer has already been given on a website in the form of an answer to a question; or  

3)  it is not in the interests of the Company or the good order of the meeting to be answered. 
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Notice of Annual General Meeting Notes 

The following notes explain your general rights as a shareholder and your right to attend and vote at this 

Meeting or to appoint someone else to vote on your behalf. 

1. To be entitled to attend and vote at the Meeting (and for the purpose of the determination by the 

Company of the number of votes they may cast), shareholders must be registered in the Register of 

Members of the Company at close of trading on 25th November 2025. 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. 

2. Shareholders are entitled to appoint another person as a proxy to exercise all or part of their rights 

to attend and to speak and vote on their behalf at the Meeting. A shareholder may appoint more 

than one proxy in relation to the Meeting provided that each proxy is appointed to exercise the 

rights attached to a different ordinary share or ordinary shares held by that shareholder. A proxy 

need not be a shareholder of the Company. 

3. 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 first named being the most senior). 

4. 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. 

5. You can vote either: 

a. by using the Investor Centre app or at https://uk.investorcentre.mpms.mufg.com/ (see 

below); or 

b. you may request a hard copy form of proxy directly from the registrars, MUFG Corporate 

Markets, via email at shareholderenquiries@cm.mpms.mufg.com or on Tel: 0371 664 0300. 

Calls are charged at the standard geographic rate and will vary by provider. Calls outside the 

United Kingdom will be charged at the applicable international rate. Lines are open between 

9.00am and 5.30pm, Monday to Friday excluding public holidays in England and Wales; or 

c. in the case of CREST members, by utilising the CREST electronic proxy appointment service 

in accordance with the procedures set out below; or 

d. if you are an institutional investor you may also be able to appoint a proxy electronically via 

the Proxymity platform (see below). 

In order for a proxy appointment to be valid a form of proxy must be completed. In each case the 

form of proxy must be received by MUFG Corporate Markets, PXS1, Central Square, 29 Wellington 

Street, Leeds, LS1 4DL by 10.00 a.m on 25th November 2025. 

Shareholders can vote electronically via the Investor Centre, a free app for smartphone and tablet 

provided by MUFG Corporate Markets (the Company's registrar). It allows you to securely manage 

and monitor your shareholdings in real time, take part in online voting, keep your details up to date, 

access a range of information including payment history and much more. The app is available to 

download on both the Apple App Store and Google Play, or by scanning the relevant QR code below. 

Alternatively, you may access the Investor Centre via a web browser at: 

https://uk.investorcentre.mpms.mufg.com/
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https://uk.investorcentre.mpms.mufg.com/.  

If you are an institutional investor you may also 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 10.00 a.m on 25th November 2025 in order to be considered valid or, if the 

meeting is adjourned, by the time which is 48 hours before the time of the adjourned meeting. 

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. An electronic proxy 

appointment via the Proxymity platform may be revoked completely by sending an authenticated 

message via the platform instructing the removal of your proxy vote. 

6. If you return more than one proxy appointment, either by paper or electronic communication, the 

appointment received last by the Registrar before the latest time for the receipt of proxies will take 

precedence. You are advised to read the terms and conditions of use carefully. Electronic 

communication facilities are open to all shareholders and those who use them will not be 

disadvantaged. 

7. The return of a completed form of proxy, electronic filing or any CREST Proxy Instruction (as 

described in note 8 below) will not prevent a shareholder from attending the Meeting and voting in 

person if he/she wishes to do so. 

8. 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 using the 

procedures described in the CREST Manual (available from http://www.euroclear.com). CREST 

Personal Members or other CREST sponsored members, and those CREST members who have 

appointed a 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. 

9. 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 UK & International Limited’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 RA10) by 10.00 a.m on 25th November 2025. For this purpose, the 

time of receipt will be taken to mean the time (as determined by the timestamp applied to the 

message by the CREST application 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. 

10. CREST members and, where applicable, their CREST sponsors or voting service providers should note 

that Euroclear UK & International Limited does not make available special procedures in CREST for 

any particular message. Normal system timings and limitations will, therefore, apply in relation to 

the input of CREST Proxy Instructions. It is the responsibility of the CREST member concerned to take 

(or, if the CREST member is a CREST personal member, or sponsored member, or has appointed a 

voting service provider(s), to procure that his 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 

https://uk.investorcentre.mpms.mufg.com/
http://www.euroclear.com/
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sponsors or voting system 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. 

11. Any corporation which is a shareholder can appoint one or more corporate representatives who may 

exercise on its behalf all of its powers as a shareholder provided that no more than one corporate 

representative exercises powers in relation to the same shares. 

12. Total voting rights as at 30th October 2025 in the issued share capital of the Company consist of 

73,987,425 ordinary shares of £0.001 each, carrying one vote each. Therefore, the total number of 

voting rights of the Company as at 30th October 2025 is 73,987,425. 

13. Under Section 527 of the Act, shareholders meeting the threshold requirements set out in that 

section have the right to require the Company to publish on a website a statement setting out any 

matter relating to: (i) the audit of the Company’s financial statements (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 previous meeting at which 

annual financial statements and reports were laid in accordance with Section 437 of the Act (in each 

case) that the shareholders propose to raise at the relevant meeting. The Company may not require 

the shareholders requesting any such website publication to pay its expenses in complying with 

Sections 527 or 528 of the Act. Where the Company is required to place a statement on a website 

under Section 527 of the Act, 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 for the relevant financial year includes any statement that the Company has 

been required under Section 527 of the Act to publish on a website. 

14. Any shareholder attending the Meeting has the right to ask questions. The Company must cause to 

be answered any such question relating to the business being dealt with at the Meeting but no such 

answer need be given if: (a) to do so would interfere unduly with the preparation for the Meeting or 

involve the disclosure of confidential information; (b) the answer has already been given on a 

website in the form of an answer to a question; or (c) it is undesirable in the interests of the Company 

or the good order of the Meeting that the question be answered. 

15. You may not use any electronic address (within the meaning of Section 333(4) of the Act) provided 

in either this Notice or any related documents (including the form of proxy) to communicate with 

the Company for any purposes other than those expressly stated. 

16. A copy of this Notice of Annual General Meeting, and other information required by Section 311A of 

the Act, can be found on the Company’s website at https://www.rosslyn.ai/investors. 

 

Corporate bodies 

A corporate body may appoint an individual as its representative to exercise any of the powers the body may 

exercise at meetings of the Company’s shareholders. The representative should bring to the meeting 

evidence of his or her appointment, unless it has previously been given to the Company. 

Recommendation 

The Directors consider that each of the proposed Resolutions set out in the Notice of Annual General Meeting 

is in the best interests of the Company and its shareholders as a whole. Accordingly, the Directors 

unanimously recommend that you vote in favour of the Resolutions, as they and those connected with them 

intend to do in respect of their own beneficial shareholdings. 

 
 

https://www.rosslyn.ai/investors

