
 

  

 
Company number: 05352525 

 
 

BYOTROL LIMITED 
NOTICE OF ANNUAL GENERAL MEETING 

 
NOTICE IS HEREBY GIVEN that the annual general meeting of the above named Company will be held at 
Building 303 (Ashton), Thornton Science Park, Pool Lane, Ince, Chester, CH2 4NU on 30 September 2026 at 
10:00 am for the following purposes: 
 

ORDINARY BUSINESS 
 
1. To receive and adopt the Company's annual accounts for the financial year ended 31 March 2026 

together with the directors' report, and the accountants' report on those accounts. 
 

SPECIAL BUSINESS 
 
2. To consider and, if thought fit, pass the following resolution which will be proposed as an ordinary 

resolution: 
 

"THAT, in substitution for all existing and unexercised authorities and powers, the directors of the 
Company be and they are hereby generally and unconditionally authorised for the purpose of section 
551 of the Companies Act 2006 (the "Act") to allot a number of shares in the Company or grant rights 
to subscribe for or to convert any security into such number of shares in the Company (“Rights”), up 
to an aggregate nominal value of £60,858.34 (representing approximately two-thirds of the issued 
share capital of the Company as at 11 September 2026), comprising:  
 
(a) such number of shares or Rights in the Company up to an aggregate nominal value of  

£30,429.17 (representing approximately one-third of the issued share capital of the Company 
as at 11 September 2026) to such persons at such times and generally on such terms and 
conditions as the directors may determine (subject always to the articles of association of the 
Company); and further 

 
(b) such number of shares or Rights in the Company up to an aggregate nominal value of 

£30,429.17 (representing approximately one-third of the issued share capital of the Company 
as at 11 September 2026) in connection with a rights issue or similar offer in favour of ordinary 
shareholders where the equity securities respectively attributable to the interest of all ordinary 
shareholders are proportionate (as nearly as may be) to the respective numbers of ordinary 
shares held by them subject only to such exclusions or other arrangements as the directors 
of the Company may consider appropriate to deal with fractional entitlements or legal and 
practical difficulties under the laws of, or the requirements of any recognised regulatory body 
in, any territory, 

 
PROVIDED THAT this authority shall, unless previously renewed, varied or revoked by the Company 
in general meeting, expire on the date which is 9 months after the next accounting reference date of 
the Company save that the directors of the Company may, before the expiry of such period, make an 
offer or agreement which would or might require shares to be allotted or Rights to be granted (as the 
case may be) after the expiry of such period and the directors of the Company may allot shares or 
grant Rights (as the case may be) in pursuance of such offer or agreement as if the authority conferred 
hereby had not expired." 

 



 

  

3. To consider and, if thought fit, pass the following resolution which will be proposed as a special 
resolution: 

 
"THAT, subject to and conditional upon the passing of the resolution numbered 2 in the notice 
convening the meeting at which this resolution was proposed and in substitution for all existing and 
unexercised authorities and powers, the directors of the Company be and are hereby empowered 
pursuant to section 570 of the Act to allot equity securities (as defined in section 560 of the Act) 
pursuant to the authority conferred upon them by resolution 2 as if section 561 of the Act did not apply 
to any such allotment provided that this authority and power shall be limited to: 

 
a) the allotment of equity securities in connection with a rights issue or similar offer in favour of 

ordinary shareholders where the equity securities respectively attributable to the interest of all 
ordinary shareholders are proportionate (as nearly as may be) to the respective numbers of 
ordinary shares held by them subject only to such exclusions or other arrangements as the 
directors of the Company may consider appropriate to deal with fractional entitlements or legal 
and practical difficulties under the laws of, or the requirements of, any recognised regulatory 
body in any territory; and 

 
(b) the allotment (otherwise than pursuant to sub-paragraph (a) above) of a number of equity 

securities up to an aggregate nominal amount of £30,429.17 (representing approximately one-
third of the total number of shares of the Company in issue as at 11 September 2026). 
 

and shall expire on the date which is 9 months after the next accounting reference date of the Company 
(if earlier) save that the Company may before such expiry make an offer or agreement which would or 
might require equity securities to be allotted after such expiry and the directors may allot equity 
securities in pursuance of such offer or agreement as if the power conferred hereby had not expired." 
 

4. To consider and, if thought fit, pass the following resolution which will be proposed as an ordinary 
resolution: 

 
"THAT, the Company is generally and unconditionally authorised for the purposes of section 693A of 
the Act to make one or more off-market purchases (within the meaning of section 693 of the Act) of its 
own ordinary shares on such terms and in such manner as the directors of the company may from 
time to time determine, but subject to the following provisions: 

(a) the maximum aggregate number of ordinary shares authorised to be purchased is 

45,643,757; 

(b) the minimum price (excluding expenses) which may be paid for each ordinary share is 0.01 

pence; and 

(c) the maximum price (excluding expenses) which may be paid for each ordinary share is 150% 

of the last completed price traded on the Asset Match trading platform;  
 
and this authority shall unless, previously revoked by resolution of the Company, expire on 31 
December 2027.  The Company may, at any time before such expiry, conclude contracts for the 
purchase of its own ordinary shares which would or might be executed wholly or partly after such 
expiry and the Company may purchase its own ordinary shares pursuant to any such contract as if 
this authority had not expired." 
 

5. To consider and, if thought fit, pass the following resolution which will be proposed as a special 
resolution: 

 
 "THAT, the Company's articles of association be amended by the inclusion of new Articles 11 and 12, 

as follows, with the remaining Articles and references re-numbered accordingly:  
 

 11. Drag along 
 
 11.1 Any one or more members or transmittees (the “Majority Sellers“) who have agreed to sell 

all of their respective ordinary shares (being more than 51% (fifty one per cent.) of the issued 
ordinary shares (excluding any shares held by the Company in treasury)) (the ”Majority 
Shares“) to a bona fide purchaser on arm’s length terms (the ”Proposed Purchaser“) shall 



 

  

have a right (the ”Drag Along Right“) to require all (but not some only) of the following 
(together the ”Dragged Shareholders“) to transfer all of their respective ordinary shares (the 
”Dragged Shares“) to the Proposed Purchaser on the basis set out in this Article 11: 

 
11.1.1 the other ordinary shareholders (other than the Company in respect of any shares held by 

it in treasury) whose names appear in the Register on the proposed date of completion of 
the transfer of the Majority Shares to the Proposed Purchaser (the “Proposed Completion 
Date“); 
 

11.1.2 persons entitled by transmission to ordinary shares as at the Proposed Completion Date; 
and 
 

11.1.3 persons who are entitled to be entered in the Register as the holder of an ordinary share 
as at the Proposed Completion Date. 

 
 11.2 The Drag Along Right may be exercised by the Majority Sellers giving notice in writing (a “Drag 

Along Notice“) to the Company specifying: 
 

11.2.1 that the Dragged Shareholders are required to transfer all of their respective Dragged 
Shares pursuant to this Article 11; 
 

11.2.2 the identity of the Proposed Purchaser; 
 

11.2.3 the price per share payable in cash on completion by the Proposed Purchaser for the 
Dragged Shares (the “Drag Along Price“), which shall not be less than the price per share 
(including any non-cash consideration) the Proposed Purchaser has agreed to pay for the 
Majority Shares; and 
 

11.2.4 the Proposed Completion Date, which must not be less than 15 business days after the 
date of receipt of the Drag Along Notice by the Company, and the proposed time and place 
of completion. 

 
11.3 The Company shall forthwith send a copy of the Drag Along Notice to each member, and to 

each person entitled by transmission and each person entitled to be entered in the Register, 
of which it is aware. 
 

11.4 On receipt of a Drag Along Notice by the Company, the Dragged Shareholders shall be bound 
(subject to receipt of the Drag Along Price and completion of the sale of the Majority Shares 
to the Proposed Purchaser) to sell their respective Dragged Shares to the Proposed 
Purchaser with full title guarantee, free from all liens, charges and encumbrances and together 
with all benefits and rights attaching or accruing to them, but nothing in this Article 11 shall 
require a Dragged Shareholder to give any other representation, covenant, warranty or 
indemnity to the Proposed Purchaser. 
 

11.5 A Drag Along Notice once given shall be irrevocable but shall lapse if, for any reason, the 
Majority Sellers have not completed the sale of the Majority Shares to the Proposed Purchaser 
on the Proposed Completion Date. The Majority Sellers may serve a further Drag Along Notice 
following the lapse of any particular Drag Along Notice. 
 

11.6 The sale of the Dragged Shares shall be completed on the Proposed Completion Date at the 
time and place specified in the Drag Along Notice, when the Dragged Shareholders shall 
deliver duly executed transfers of their respective Dragged Shares in favour of the Proposed 
Purchaser, together with the relevant share certificates (or a suitable indemnity in a form 
satisfactory to the Directors), against payment in full of the Drag Along Price due to them. 
 

11.7 Each Dragged Shareholder irrevocably appoints any person nominated for the purpose by 
any Majority Seller to be his agent to execute a transfer of his Dragged Shares on his behalf 
and to deliver it to the Proposed Purchaser, and the Company may receive and give a good 
discharge for the Drag Along Price on behalf of any Dragged Shareholder. The Company shall 
hold any Drag Along Price it receives in trust for the relevant Dragged Shareholder (but without 
interest) and, in the case of a Dragged Shareholder to whom a share certificate has been 
issued in respect of any Dragged Share, shall not release the Drag Along Price in respect of 
that Dragged Share until the Dragged Shareholder has delivered to the Company the relevant 



 

  

certificate or a suitable indemnity in respect of it. After the name of the Proposed Purchaser 
has been entered in the Register in respect of the Dragged Shares, the validity of these 
transactions shall not be questioned by any person. 

 
12. Tag along 
 
12.1 This Article 12 applies to any transfer or transfers of ordinary shares comprising more than 

51% (fifty per cent.) of the issued ordinary shares (excluding any shares held by the Company 
in treasury) to a person or persons acting in concert (as defined from time to time by the City 
Code on Takeovers and Mergers) and whether or not any such person is a member (the 
“Buyer“). 
 

12.2 No transfer of shares to which this Article 12 applies shall be registered unless: 
 

12.2.1 the Buyer has made (or procured to be made) an irrevocable offer in writing in accordance 
with Article 12.3 (the “Tag Offer“) to each other member (other than the Company in 
respect of any shares held by it in treasury) and each person entitled by transmission (the 
”Tagging Shareholders“) to purchase all of their ordinary shares; and 
 

12.2.2 a transfer of each of the ordinary shares in respect of which the Tag Offer is accepted 
(other than by a person entitled by transmission) is submitted for registration at the same 
time. 

 
12.3 The Tag Offer: 

 
12.3.1 shall state that it is made pursuant to this Article 12 and give details of the Buyer; 

 
12.3.2 shall offer a price per ordinary share payable in cash on completion equal to the price per 

share (including any non-cash consideration) the Buyer has agreed to pay in respect of 
the relevant transfer to which this Article 12 applies or, if higher, the highest price per 
ordinary share (including any non-cash consideration) paid or payable by the Buyer (or any 
person acting in concert with the Buyer) for any ordinary share within the 12 months 
immediately preceding the date of the offer; 
 

12.3.3 may require the Tagging Shareholders to sell all (and not some only) of their ordinary 
shares with full title guarantee, free from all liens, charges and encumbrances and together 
with all benefits and rights attaching or accruing to them, but shall not require the Tagging 
Shareholders to give any other representation, covenant, warranty or indemnity to the 
Buyer; 
 

12.3.4 shall be made in writing and be open for acceptance for at least 15 business days from the 
date of receipt by the Tagging Shareholders (or, in the case of a person entitled by 
transmission, the later of such date and the date of grant of probate or letters of 
administration or his appointment as trustee in bankruptcy or the date on which he 
otherwise became entitled to the relevant shares); and 
 

12.3.5 may be accepted by a Tagging Shareholder on condition that the relevant transfer to which 
this Article 12 applies is completed. 

 
 
 
 
BY ORDER OF THE BOARD 
 
CHRIS SEDWELL 
Secretary 
 
 
Date:   14 September 2026 
 
 
Registered office: 
Riverside Works, Collyhurst Road, Manchester, M40 7RU 



 

  

NOTES:  
 
1. A member of the Company entitled to attend and vote at the meeting convened by this notice is entitled to appoint one or more 

proxies to exercise any of his rights to attend, speak and vote at that meeting on his behalf.  If a member appoints more than 
one proxy, each proxy must be entitled to exercise the rights attached to different shares. A proxy need not be a member of 
the Company. 

2. Members may appoint a proxy online at: https://uk.investorcentre.mpms.mufg.com/ (the “Website”) by following the on-screen 
instructions, by no later than 10.00am on 28 September 2026. In order to appoint a proxy using the Website, you will need to 
log into your Investor Centre account or register if you have not previously done so. Once you have setup your account you 
will need to add your shareholding by clicking ‘Add Holding’ in the ‘Portfolio’ section and following the on-screen instructions. 
You will require your Investor Code (IVC) to add your shareholding. You can find your IVC on your share certificate or by 
contacting our Registrar, MUFG Corporate Markets, via email at shareholderenquiries@cm.mpms.mufg.com and 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 09:00 – 17:30, Monday to Friday excluding public 
holidays in England and Wales. 

 
3. Investor Centre is 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/.  

 
 
 

 
4. 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 10:00am on 28 September 2026 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. 

 
5. Alternatively, you may request a hard copy form of proxy directly from our Registrar, MUFG Corporate Markets, on Tel: 0371 

664 0300 or by emailing shareholderenquiries@cm.mpms.mufg.com. 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 09:00 – 17:30, Monday to Friday excluding public holidays in England and Wales. 

 
6. To appoint a proxy using a hard copy form of proxy a member must complete, sign and date the proxy form and deposit it at 

the office of the Company’s Registrars, MUFG Corporate Markets, PXS 1, Central Square, 29 Wellington Street, Leeds, LS1 
4DL not less than 48 hours, excluding non-working days, before the time fixed for the meeting. 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 enclosed with 
the proxy form. 

 
7. In order to revoke a proxy appointment, a member must sign and date a notice clearly stating his intention to revoke his proxy 

appointment and deposit it at the office of the Company’s Registrars, MUFG Corporate Markets, PXS 1, Central Square, 29 
Wellington Street, Leeds, LS1 4DL not less than 48 hours prior to the time fixed for the commencement of the meeting. 

 
8. CREST members who wish to appoint a proxy or proxies by utilising the CREST electronic proxy appointment service may do 

so in relation to the meeting, and any adjournment(s) thereof, by utilising the procedures described in the CREST Manual. In 
order for a proxy appointment made by means of CREST to be valid, the appropriate CREST message must be transmitted 
so as to be received by the Company's registrars, MUFG Corporate Markets (whose CREST ID is RA10) by the latest time for 
receipt of proxy appointments specified in note 2 above.  For this purpose, the time of receipt will be taken to be the time (as 
determined by the timestamp applied to the message by the CREST Applications Host) from which the Company's agent is 
able to retrieve the message by enquiry to CREST in the manner prescribed. 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. 

 
9. Any corporation which is a member of the Company may authorise a person (who need not be a member of the Company) to 

attend, speak and vote at the meeting as the representative of that corporation. A certified copy of the board resolution of the 
corporation appointing the relevant person as the representative of that corporation in connection with the meeting must be 
deposited at the office of the Company’s Registrars prior to the commencement of the meeting. 

 
10. Only those persons whose names are entered on the register of members of the Company at close of business on 28 

September 2026 shall be entitled to attend and vote in respect of the number of shares registered in their names at that time. 
Changes to entries on the register of members after that time shall be disregarded in determining the rights of any person to 
attend and/or vote at the meeting.  

 

https://investorcentre.linkgroup.co.uk/Login/Login
mailto:shareholderenquiries@cm.mpms.mufg.com
https://investorcentre.linkgroup.co.uk/Login/Login
http://www.proxymity.io/


 

  

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

 
12. Submission of a Proxy vote shall not preclude a member from attending and voting in person at the meeting in respect of which 

the proxy is appointed or at any adjournment thereof. 

 
13. Unless otherwise indicated on the Form of Proxy, CREST, Proxymity or any other electronic voting instruction, the proxy will 

vote as they think fit or, at their discretion or withhold from voting. 

 
 
 
 
 
EXPLANATORY NOTES: 
 
Resolution 2 – Directors’ power to allot securities 
Under section 551 of the Act, shares may only be issued with the consent of the shareholders, unless the shareholders pass a resolution 
generally authorising the directors to issue shares without further reference to the shareholders.  As well as authorising the allotment of 
shares, this resolution authorises the general issue of a number of shares equal to one third of the issued ordinary share capital of the 
Company at the date of the meeting and a further issue of a number of shares equal to a further one third of the issued share capital of 
the Company at the date of the meeting for the purposes of fully pre-emptive rights issues.  Such authorities will expire on the date which 
is 9 months after the next accounting reference date of the Company (whichever is the earlier). 
 
Resolution 3 – Disapplication of pre-emption rights on equity issues for cash 
Section 561 of the Act requires that a company issuing shares for cash must first offer them to existing shareholders following a statutory 
procedure which, in the case of a rights issue, may prove to be both costly and cumbersome.  As well as authorising the allotment of 
shares, this resolution excludes that statutory procedure as far as rights issues are concerned.  It also enables the directors to allot a 
number of shares equal to one-third of the issued share capital of the Company at the date of the meeting, subject to resolution 2 being 
passed. The directors believe that the limited powers provided by this resolution will maintain a desirable degree of flexibility.  Unless 
previously revoked or varied, the disapplication will expire on the date which is 9 months after the next accounting reference date of the 
Company (whichever is the earlier). 
 
Resolution 4 – Purchase of own shares 
This resolution authorises the Company to make market purchases of up to 45,643,757 of its own ordinary shares, representing 
approximately 5 per cent. of the issued ordinary share capital of the Company as at the date of the notice of meeting. 
The resolution specifies the minimum and maximum prices which may be paid for ordinary shares and will expire on 31 December 2027, 
whichever is sooner. 
The Directors have no present intention to make market purchases of ordinary shares.  The Directors will only purchase ordinary shares 
where they consider that such purchases will be in the best interests of shareholders generally and will result in an increase in earnings 
per ordinary share. 
The Company may either cancel any shares it purchases or transfer them into treasury (and subsequently sell or transfer them out of 
treasury or cancel them). 
 
Resolution 5 – Amendment to the Articles of Association 
This resolution is proposed as a special resolution to amend the Company's articles of association to introduce drag along and tag along 
rights, each triggered at a 51% threshold. The drag along right will enable shareholders holding more than 51% of the issued ordinary 
shares who have agreed to sell to a bona fide third-party purchaser to require ("drag") the remaining ordinary shareholders to sell their 
ordinary shares to that purchaser on the same terms. This is intended to facilitate a future sale of the Company by enabling a willing buyer 
to acquire 100% of the issued ordinary shares, removing the risk of a minority blocking or frustrating a value-enhancing transaction. The 
corresponding tag along right protects minority shareholders by entitling them to "tag" onto such a sale, requiring the selling majority to 
procure an offer for the balance of the shares on equivalent terms before the sale can complete. In each case, the 51% threshold means 
these rights are only engaged once holders of more than half of the issued ordinary shares have agreed to sell. 
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