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 as to the action you
should take, you should seek your own advice from a stockbroker, solicitor, accountant, or other investment
adviser authorised under the Financial Services and Markets Act 2000 if you are resident in the United Kingdom
or, if you are not, from another appropriately authorised independent financial adviser.

If you have sold or otherwise transferred all of your shares, please pass this document together with the
accompanying documents as soon as possible to the purchaser or transferee, or to the person who arranged
the sale or transfer so they can pass these documents to the person who now holds the shares.

Notice of annual general meeting

(Incorporated in England and Wales with registered number 09791105)




Letter from the Chair

24 January 2022

Dear Shareholder

On behalf of the Directors of Watkin Jones plc (the ‘Company’), | am writing to you with details of the 2022 Annual General Meeting (the ‘AGM’)
of the Company which will be held at the offices of Peel Hunt, 100 Liverpool St, London EC2M 2AT at 10.30am on 17 February 2022.

The formal notice (the ‘Notice’) is set out on the following pages of this document, detailing the resolutions that the shareholders are being
asked to vote on along with explanatory notes of the business to be conducted at the AGM.

Meeting arrangements

The AGM has been arranged assuming the Company will be able to hold a physical in person meeting. However, due to the ongoing COVID
situation, the Board considers it appropriate to minimise physical attendances at the AGM. Therefore, only two Directors will be at the AGM

in person to ensure that the AGM is quorate. Whilst all shareholders are still legally entitled physically to attend the AGM, please consider
carefully before doing so. If you do wish to attend the AGM in person you will need to pre-register your intention to do so by emailing
watkinjones@buchanan.uk.com (please state ‘Watkin Jones plc: AGM’ in the subject line of the email and include your full name and investor
code, which can be found on your share certificate or by signing into signalshares.com), by no later than 10.30am on 15 February 2022.

A webcast of the AGM is being provided so that shareholders will be able to listen to the proceedings. Shareholders listening to the AGM via
the webcast will not count in the quorum of the meeting and should submit their votes by proxy in advance.

Voting
Whether you intend to attend in person or not, you can still vote on the resolutions by proxy and | strongly recommend that you submit your
proxy form in advance.

Shareholders are encouraged to appoint the Chairman of the AGM as their proxy with their voting instructions to ensure their votes are
counted if ultimately a shareholder (or any other proxy a shareholder might otherwise appoint) is not able to attend the AGM.

A proxy form is enclosed. Proxy forms should be completed in accordance with the instructions set out therein and returned to the
Company’s registrars, PXS 1, Link Group, Central Square, 29 Wellington Street, Leeds, LS1 4DL, no later than 10.30am on 15 February 2022.

You can also submit your proxy form online through the website of our Registrar, Link Group (signalshares.com), to be received by no later

than 10.30am on 15 February 2022. To vote online you will need to log in to your Signal Shares account or register on the site if you have not
already done so. To register on the Signal Shares website you will need your investor code. Once registered you will immediately be able to

vote. If you are unable to locate any of the documents on the web page or need any help with voting online, please contact our Registrar on

the Link Group Shareholder Helpline, on either 0371 664 0300 from the UK or from overseas on +44 (0)371 664 0300. Alternatively, you can
also contact Link Group by email at enquiries@linkgroup.co.uk.

Webcast and questions

We have made arrangements for our AGM to be webcast live to shareholders. To attend the webcast please contact Buchanan at
watkinjones@buchanan.uk.com no later than 10:30am on 15 February 2022. You will be required to provide details including your investor
code to verify your identity.

There will be no facility to ask questions live at the AGM, however shareholders are invited to submit questions on any business to be dealt
with at the AGM in advance of the meeting via email at watkinjones@buchanan.uk.com by no later than 10:30am on 15 February 2022.
When submitting questions by email, please state ‘Watkin Jones plc: AGM’ in the subject line of the email and include your full name and
investor code, which can be found on your share certificate or by signing into signalshares.com. Alternatively, please contact our Registrar
on the Link Group Shareholder Helpline using the contact details above. The Board will seek to respond to questions so submitted either on
the website at watkinjonesplc.com/results-and-news/agm/2022, at the AGM or individually (as appropriate).

Monitoring of developments

We will continue to monitor developments and the latest Government guidance and will assess over the coming weeks whether any further
modifications to the format of the meeting are required. We therefore recommend shareholders monitor the AGM section of the Company’s
website (http://watkinjonesplc.com/results-and-news/agm/2022) for any updates.

Recommendation

The Directors believe that the resolutions set out in the Notice are in the best interests of the Company and its shareholders as a whole
and unanimously recommend that shareholders vote in favour of all of the resolutions to be proposed at the AGM. The Directors who own
ordinary shares intend to vote in favour of the resolutions to be proposed at the AGM.

| thank you for your continued support.

Yours faithfully

Alan Giddins
Chair

1. Calls from the UK are charged at the standard geographical rate and will vary by provider. Calls from outside the UK will be charged at the applicable international rate.
Telephone lines are open between 9.00am and 5.30pm, Monday to Friday, excluding public holidays in England and Wales.
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Notice of annual general meeting

Notice is hereby given that the Annual General Meeting of Watkin Jones plc (the “Company”) on 17 February 2022 will commence at 10.30am
for the following purposes:

Ordinary Business
To consider and, if thought fit, pass the following resolutions:

Ordinary Resolutions:

1.
2.

© O N O AW

10.

To receive the Company’s financial statements for the year ended 30 September 2021 together with the reports of the Directors and auditor.

To declare a final dividend for the year ended 30 September 2021 of 5.6 pence per ordinary share of the Company, to be paid on 25 February
2022 to shareholders whose names appear on the register of members of the Company as at close of business on 28 January 2022.

To approve the Directors’ remuneration report for the year ended 30 September 2021. (Please see note 1.
To elect Alan Giddins as a Director of the Company.

To re-elect Richard Simpson as a Director of the Company.

To elect Sarah Sergeant as a Director of the Company.

To re-elect Simon Laffin as a Director of the Company.

To re-elect Liz Reilly as a Director of the Company.

To appoint Deloitte LLP as the Company’s auditor to hold office until the conclusion of the next Annual General Meeting of the Company
at which accounts are laid. (Please see note 3.)

To authorise the Directors to agree the remuneration of the auditor of the Company.

Special Business

11.

12.

13.

To consider, and if thought fit, to pass the following resolution as an Ordinary Resolution pursuant to Section 551 of the Companies Act
2006 (the ‘Act’):

To authorise the Directors generally and unconditionally to exercise all the powers of the Company to:

(@) allot shares in the Company and/or grant rights to subscribe for, or convert any security into, shares in the Company up to an
aggregate nominal amount of £853,878 (such amount to be reduced by the nominal amount of any equity securities allotted under
sub-paragraph (b) below in excess of £853,878); and further

(b) allot equity securities (within the meaning of Section 560 of the Act) in connection with a rights issue in favour of ordinary
shareholders where the equity securities respectively attributable to the interests of all ordinary shareholders are proportionate
(as nearly as may be) to the respective numbers of ordinary shares held by them up to an aggregate nominal amount of £1,707,756
(such amount to be reduced by the nominal amount of any shares allotted or rights granted under sub-paragraph (a) above),

subject only to such exclusions or other arrangements as the Directors may deem fit to deal with fractional entitlements or problems
arising under the laws of any overseas territory or the requirements of any regulatory authority or any stock exchange, provided that
these authorities replace any existing authorities to allot shares or grant rights and, unless previously revoked, varied or renewed, shall
expire on the conclusion of the next Annual General Meeting of the Company, or if earlier, 15 months from the date of the passing of
this resolution but so as to enable the Company before such date to make offers or agreements which would or might require shares to
be allotted after such expiry and the Directors may allot shares in pursuance of such offer or agreement as if the authorities conferred
hereby had not expired. (Please see note 4.)

Subject to the passing of resolution 11 above, to consider, and if thought fit, to pass the following resolution as a Special Resolution:
To empower the Directors in accordance with Sections 570 to 573 of the Act, until the earlier of the conclusion of the next Annual
General Meeting of the Company and 15 months from the date of the passing of this resolution, to make allotments of equity securities
(as construed in accordance with Section 560 of the Act) for cash pursuant to the authorities that were conferred on the Directors by
resolution 11 above or by way of sale of treasury shares as if Section 561 of the Act did not apply to any such allotment (or sale), such
power being limited to the allotment of equity securities or sale of treasury shares:

(@ in connection with an issue or offer by way of rights in favour of holders of equity securities and of any other person entitled to
participate in such issue or offering where the equity securities respectively attributable to the interests of such holders and persons
are proportionate (as nearly as may be) to the respective number of equity securities held or deemed to be held by them on the
record date of such allotment or are otherwise in accordance with their respective entitlements, subject only to such exclusions
or other arrangements as the Directors may deem fit to deal with fractional entitlements or problems arising under the laws of any
overseas territory or the requirements of any regulatory authority or any stock exchange; and

(b) otherwise than pursuant to sub-paragraph (a) above, up to an aggregate nominal amount of £128,082,
save that the Company may, before expiry of those authorities, 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 pursuant to any such offer or agreement as if such authorities
had not expired. (Please see note 5.)

Subject to the passing of resolutions 11 and 12 above, to consider, and if thought fit, to pass the following resolution as a Special
Resolution:

To empower the Directors, until the earlier of the conclusion of the next Annual General Meeting of the Company and 15 months from the
date of the passing of this resolution, to make allotments of equity securities (as construed in accordance with Section 560 of the Act)
for cash pursuant to the authorities that were conferred on the Directors by resolution 11 above or by way of sale of treasury shares as if
Section 561 of the Act did not apply to any such allotment (or sale), such power being limited to the allotment of equity securities or sale
of treasury shares:
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Notice of annual general meeting coninued

Special Business continued

(@ up to an aggregate nominal amount of £128,082; and

(b) used for the purposes of financing (or refinancing, if such refinancing occurs within six months of the original transaction) a transaction
which the Directors determine to be an acquisition or other 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,

save that the Company may, before expiry of those authorities, 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 pursuant to any such offer or agreement as if such authorities

had not expired. (Please see note 5.)

14. To consider and, if thought fit, to pass the following resolution as a Special Resolution:

That the Company be and is hereby generally and unconditionally authorised for the purposes of Section 701 of the Act to make one or

more market purchases (as defined in Section 693(4) of the Act) of ordinary shares of £0.01 each in the capital of the Company upon such

terms and in such manner as the Directors of the Company shall determine provided that:

(@ the maximum number of ordinary shares hereby authorised to be purchased is 25,616,346 (representing approximately 10% of the
Company’s issued ordinary share capital at the date of this Notice);

(b) the minimum price (excluding expenses) which may be paid for an ordinary share is £0.01 per share being the nominal amount
thereof;

(c) the maximum price (excluding expenses) which may be paid for each ordinary share shall be the higher of (i) 5% above the average of
the middle market quotation of an ordinary share of the Company taken from the AIM Appendix of the London Stock Exchange Daily
Official List for the five business days immediately preceding the date on which the purchase is made and (ii) the higher of the price
of the last independent trade on the trading venues where the purchase is carried out and the highest current independent bid on the
trading venues where the purchase is carried out;

(d) the authority hereby conferred shall (unless previously renewed, varied or revoked) expire on the conclusion of the next Annual
General Meeting of the Company or, if earlier, the date which is 15 months after the date on which this resolution is passed; and

(e) the Company may make a contract or contracts to purchase ordinary shares under the authority hereby conferred prior to the expiry of
such authority which will or may be executed wholly or partly after the expiry of such authority and may make a purchase of ordinary
shares in pursuance of any such contract or contracts as if the authority conferred hereby had not expired. (Please see note 6.)

15. To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:
That the rules of the Watkin Jones plc Sharesave Scheme (the ‘Sharesave’), the principal terms of which are summarised in the Appendix
to this Notice, be and are hereby approved and the Directors be authorised to:
(@ make such modifications to the Sharesave as they may consider appropriate in order to qualify for tax-advantaged status under
Schedule 3 to the Income Tax (Earnings and Pensions) Act 2003;

(b) do all acts and things which they may consider necessary or expedient for the purposes of implementing and giving effect to the
Sharesave; and

(c) establish further schemes based on the Sharesave but modified to take account of local tax, exchange control or securities laws in
overseas territories, provided that any shares made available under such further schemes are treated as counting against the limits
on individual or overall participation in the Sharesave. (Please see note 8.)

16. To consider and, if thought fit, to pass the following resolution as a Special Resolution:
That the articles of association of the Company, produced to the meeting and signed by the Chairman of the meeting for the purpose
of identification, are adopted as the articles of association of the Company in substitution for, and to the exclusion of, the Company’s
existing articles of association. (Please see note 9.)

17. To consider and, if thought fit, to pass the following resolution as a Special Resolution:
That a general meeting of the Company, other than an Annual General Meeting, may be called on not less than 14 clear days’ notice.
(Please see note 10.)

By order of the Board

Kerry Watson
Company Secretary

24 January 2022

Registered Office:

7-9 Swallow Street
London
W1B 4DE

Registered in England and Wales
Number: 09791105
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Appendix

Summary of the principal terms of the Watkin Jones plc Sharesave Plan (the ‘Sharesave’)

Under the Sharesave, employees of the Company may be granted options to acquire shares in the Company (“Shares”). To take part in the
Sharesave employees must save a certain amount each month which will be used to purchase the Shares subject to the option if exercised.

Operation
The operation of the Sharesave will be supervised by the Board and is designed to qualify for tax-advantaged status under Schedule 3 of
the Income Tax (Earnings and Pensions) Act 2003 (‘Schedule 3’).

Eligibility
UK tax resident employees and full-time directors of the Company and any designated participating subsidiary can participate. The Board
may require completion of a qualifying period of employment of up to five years and may also allow other employees to participate.

Grant of options

Participating employees enter into HMRC approved savings contracts, with monthly savings normally made over three or five years.

The price payable for the shares subject to each option will correspond to the maturity proceeds of the related savings contract. No options
may be granted under the Sharesave more than 10 years after the date that the Company’s shareholders have most recently approved the
Sharesave. Options are not transferable, except on death, and are not pensionable. No payment will be required for the grant of an option.

Individual participation

An employee’s monthly savings under all savings contracts linked to options granted under any HM Revenue & Customs approved savings
arrangement may not exceed the statutory maximum (currently £500).

Option price

The price per share payable to exercise of an option will not be less than the higher of: (i) 80% of the middle-market quotation of a share on
the London Stock Exchange up to 42 days before the grant of the option; and (ii) if the option relates only to new issue shares, the nominal
value of a share. The dealing day(s) by reference to which this price is determined must fall within six weeks of the announcement by the
Company of its results for any period (except in exceptional circumstances).

Exercise of options
Options will normally be exercisable only for six months from the third or fifth anniversary of the start of the related savings contracts.
Earlier exercise is permitted (to the extent that funds then available in the participant’s savings contract permit):

* after ceasing employment by reason of death, injury, disability, redundancy, retirement, a TUPE transfer, or the employing business or
company ceasing to be part of the Company’s group. Options will lapse on cessation of employment or directorship with Watkin Jones
within three years from grant for any other reason;

¢ where employment ceases more than three years from grant for any reason other than for misconduct; and

¢ in the event of a takeover, amalgamation, reconstruction or voluntary winding-up of the Company, except on an internal corporate
reorganisation when the Board may decide to exchange existing options for equivalent new options over shares in a new holding company.

Shares will be allotted within or transferred to the participant within 30 days of exercise of an option.

Alternatively, participants may choose to withdraw their savings from their savings contract at any time. If a participant does this, their option
will lapse.

Overall plan limits

The Sharesave may operate over new issue shares, treasury shares or shares purchased in the market. In any ten calendar year period,
the Company may not issue (or grant rights to issue) more than 10 per cent of its issued ordinary share capital under the Sharesave and
any other employee share plan adopted by the Company. Treasury shares will count as new issue shares for the purposes of this limit
(unless institutional investor advisor bodies decide that they need not count).

Variation of capital
On a variation in the Company’s share capital the number of shares under option and the option price may be adjusted.

Rights attaching to shares

Any shares allotted under the Sharesave will rank equally with shares then in issue (except for rights arising by reference to a record date prior
to their allotment).

Alterations to the Sharesave

The Board may alter the Sharesave, provided the prior approval of shareholders is obtained for amendments to the advantage of participants
where these relate to eligibility, limits on participation and the issue of shares or the transfer of treasury shares, the basis for determining a
participant’s entitlement to, and the terms of, the shares to be acquired and the adjustment of options.

The requirement to obtain the prior approval of shareholders will not, however, apply to minor alterations to benefit administration of the
Sharesave, to take account of a change in legislation or to obtain or maintain favourable tax, exchange control or regulatory treatment for
participants or any company in the Company’s group.
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Notes

1.

Resolution 3 (Directors’ Remuneration
Report): Unlike companies which are
listed on the Main Market of the London
Stock Exchange, the Company, as an
AIM listed company, is not required to
present the Directors’ remuneration
report to its shareholders under section
439 of the Act. However, the Directors
consider it best practice to put the
Directors’ remuneration report for the
year ended 30 September 2021 to its
shareholders for approval. The vote

is advisory and not binding — so the
contents of the Directors’ remuneration
report will not change whether or not the
vote is passed.

Resolutions 4 to 8 (inclusive) (Election
and re-election of Directors): In
accordance with best practice, all

the Directors will retire and submit
themselves for election or re-election
at this AGM. Biographies of each

of the Directors can be found in the
Governance section of the annual report
for the year ended 30 September 2021
and also on the Company’s website
watkinjonesplc.com/about-us/our-
board-of-directors. Following the last
Board effectiveness review, the Board
considers that both the Executive and
Non-Executive Directors continue

to perform effectively and that it is
appropriate for them to continue to
serve as Directors of the Company.

Resolutions 9 and 10 (Appointment

of auditor). As announced on 21 July
2021, following a selection process and
recommendation by the Company’s
Audit Committee, the Board selected
Deloitte LLP to be the Company’s

new auditor. A resolution to approve
this appointment (and the auditor’s
remuneration) therefore needs to be put
to the shareholders at the AGM.

Resolution 11 (Directors’ authority to
allot securities under Section 551 of
the Act): Ordinary Resolution 11 will, if
approved, authorise the Directors to (i)
allot shares with an aggregate nominal
amount of up to £853,878 (representing
33.33% of the issued share capital at
the date of this Notice), such amount
to be reduced by any shares allotted or
rights granted under sub-paragraph (b)
of the resolution in excess of £853,878;
and (ji) allot shares with an aggregate
nominal amount of up to £1,707,756
(representing 66.66% of the issued
share capital at the date of this Notice),
such amount to be reduced by any
shares allotted or rights granted under
sub-paragraph (a) of the resolution, in
connection with a rights issue in favour
of ordinary shareholders; in each case
for a period of 15 months or, if earlier,
until the end of the next Annual General
Meeting. These authorities succeed
those previously granted.

The Directors have no current intention
to allot shares except in connection with
employee share incentive schemes.
However, it is considered prudent

to maintain the flexibility that these
authorities provide. If they do exercise
these authorities, the Directors intend

to follow best practice as regards their
use as recommended by The Investment
Association.

Resolutions 12 and 13 (Disapplication
of pre-emption rights): Under Section
561(1) of the Act, Special Resolutions
12 and 13 will, if approved, disapply
the statutory pre-emption rights and
enable the Directors to allot shares for
cash or sell treasury shares for cash
up to a maximum aggregate nominal
value of £256,163 (which represents
approximately 10% of the Company’s
issued share capital as at the date of
this Notice).

The powers proposed under Resolution
12 will be limited to allotments or

sales (i) within the authorities granted
pursuant to Resolution 11 and (i) in any
other case, up to an aggregate nominal
amount of £128,082 (which represents
approximately 5% of the Company’s
issued share capital as at the date of
this Notice).

The powers proposed under Resolution
13 will be limited to allotments or

sales (i) up to an aggregate nominal
amount of £128,082 (which represents
approximately 5% of the Company’s
issued share capital as at the date of
this Notice) and (ii) used only for the
purposes of financing (or refinancing,
if such refinancing occurs within six
months of the original transaction)

a transaction which the Directors
determine to be an acquisition or
other 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.

There are no present plans to exercise
these authorities and, in accordance
with the guidelines issued by the
Pre-Emption Group, the Directors do
not expect to allot shares for cash on a
non-pre-emptive basis pursuant to the
authorities in Resolutions 12 and 13: (i)
in excess of an amount equal to 5% of
the issued share capital of the Company;
or (i) in excess of an amount equal to
7.5% of the issued share capital of the
Company within a rolling three-year
period, without prior consultation

with the Company’s shareholders,

the investment committees of The
Investment Association and the Pensions
and Lifetime Savings Association, in
each case other than in connection

with an acquisition or specified capital
investment which is announced
contemporaneously with the issue or
which has taken place in the preceding
six-month period and is disclosed in the
announcement of the allotment.

If given, these authorities shall expire

on the conclusion of the next Annual
General Meeting of the Company or,

if earlier, 15 months from the passing

of the resolutions. The existing
pre-emption powers will expire at the
end of this year’s AGM and the Directors
intend to renew this authority annually.
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Resolution 14 (Authority to purchase
own shares): Resolution 14 seeks
authority for the Company to make
market purchases of up to 10% of its
own ordinary shares. The existing power
to this effect will expire at the end of
this year’s AGM. The ordinary shares
purchased pursuant to this Special
Resolution will be either cancelled

on buy-back or held in treasury. The
Directors only intend to exercise this
power if they believe that it would
increase earnings per share and would
be in the best interests of shareholders
generally, or in the case of creation of
treasury shares, that to do so would
be in the interests of shareholders
generally.

On the date of this Notice, there are no
options to subscribe for ordinary shares
in the Company nor does the Company
currently hold any shares as treasury
shares.

Resolution 15 (Sharesave): Unlike
companies which are listed on the Main
Market of the London Stock Exchange,
the Company, as an AIM listed company,
is not required to seek approval of a
Sharesave plan. However, the Directors
consider it best practice to voluntarily
put the resolution to shareholders for
approval.

Resolution 15 seeks authority from
shareholders to establish a Sharesave,
the principal terms of which are
summarised in the Appendix to this
Notice, for a period of ten years from the
2022 AGM.

Resolution 16 (Articles of association).
Special Resolution 16 proposes a
change to the Company’s articles of
association to increase the maximum
total fees payable to Non-Executive
Directors. The current Article 101.1 of
the articles (relating to the remuneration
of Non-Executive Directors) will be
amended by increasing the numerical
limit from £300,000 to £400,000.

The increase will provide the

Company with the flexibility to appoint
additional Non-Executive Directors if
appropriate. No increase to the existing
Non-Executive Directors’ fees is
planned as a result of this limit increase.
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10. Resolution 17 (Notice of general

11.

meetings). The notice period required
by the Act for general meetings of
traded companies is 21 days unless
shareholders approve a shorter notice
period, which cannot, however, be less
than 14 clear days. The Company is not
a traded company for the purposes of
the Act but is choosing to put Special
Resolution 17 to shareholders to comply
with best practice. Annual General
Meetings will continue to be held on at
least 21 clear days’ notice.

The authority granted by Resolution
17, if passed, will be effective until

the Company’s next Annual General
Meeting, when it is intended that a
similar resolution will be proposed.
The shorter notice period afforded by
Resolution 17 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. It is the
Directors’ intention not to call a meeting
on less than 14 working days’ notice
unless there is a need for urgency.

Pursuant to Regulation 41 of the
Uncertificated Securities Regulations
2001, the time by which a person must
be entered in the register of members in
order to have the right to attend or vote
at the AGM is close of business on 15
February 2022. If the AGM is adjourned,
the time by which a person must be
entered on the register of members

in order to have the right to attend or
vote at the adjourned meeting is close
of business on the day which is two
working days prior to the adjourned
meeting. Changes to entries on the
register of members after the relevant
time will be disregarded in determining
the rights of any person to attend or vote
at the meeting.

12.

13.

14.

A member is entitled to appoint one or
more proxies to exercise all or any of
such member’s rights to attend, speak
and vote on behalf of the member at the
AGM. A proxy need not be a member of
the Company. As a result of the COVID
pandemic and the Company’s decision
to minimise physical attendance at the
AGM, shareholders are encouraged to
appoint the Chairman of the meeting

as their proxy as the appointment of
any proxy other than the Chairman of
the meeting may result in their vote

not being able to be cast. To be valid,

a proxy form must be lodged with the
Company’s registrars, Link Group, by
10.30am on 15 February 2022. A proxy
may only be appointed in accordance
with the procedures set out in this
Notice and the notes to the proxy form.
If you submit more than one proxy form,
the appointment received last before the
latest time for the receipt of proxies will
take precedence.

A person to whom this Notice is

sent who is a person nominated

under Section 146 of the Act to enjoy
information rights (@ Nominated Person)
may, under an agreement between
himself/herself and the shareholder

by whom he/she was nominated, have
the right to be appointed (or to have
someone else appointed) as a proxy
for the AGM. If a Nominated Person
has no such proxy appointment right

or does not wish to exercise it, he/

she may under any such agreement
have a right to give instructions to

the shareholder as to the exercise of
voting rights. The statements of the
rights of shareholders in relation to the
appointment of proxies in note 12 above
do not apply to Nominated Persons.
The rights described in that note may
only be exercised by shareholders of
the Company.

Any corporate member can appoint
one or more corporate representatives
who may exercise on its behalf all of

its powers as a member provided that
they do not do so in relation to the same
shares.



Notes continued

15.

16.

17.

18.

19.

Under Section 319A of the Act, a
member attending the AGM has the
right to ask questions in relation to the
business of the meeting. 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 (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 (jii) it is undesirable in the
interests of the Company or the good
order of the meeting that the question
be answered.

Each of the resolutions to be put to the
AGM will be voted on by a poll and not
by a show of hands. A poll reflects the
number of voting rights exercisable

by each member and so the Board
considers it a more democratic method
of voting. The results of the poll will be
published on the Company’s website
after the AGM.

Copies of the contracts of service
between the Directors and the Company
and the letters of appointment of the
Non-Executive Directors are available on
request during usual business hours at
the registered office of the Company on
each business day from the date of this
Notice until the date of the AGM. They
will also be available at the place of the
AGM from at least 15 minutes before the
AGM until it ends.

As at 21 January 2022, being the last
business day prior to the publication

of this Notice, the Company’s issued
share capital consisted of 256,163,459
ordinary shares carrying one vote each.
The Company does not hold any ordinary
shares in treasury. The total voting rights
in the Company as at 21 January 2022
are therefore 256,163,459.

CREST members who wish to appoint

a proxy or proxies through the CREST
electronic proxy appointment service
may do so by using the procedures
described in the CREST Manual. CREST
Personal Members or other CREST
Sponsored Members, and those CREST
members who have appointed a voting
service provider(s), should refer to

their CREST sponsor or voting service
provider(s) who will be able to take the
appropriate action on their behalf.

20. In order for a proxy appointment or

21.

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 instruction,
as described in the CREST Manual
(available via 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 Link Group (ID RA10) by
10.30am on 15 February 2022. For this
purpose, the time of receipt will be taken
to be the time (as determined by the time
stamp applied to the message by the
CREST Application Host) from which Link
Group is able to retrieve the message

by enquiry to CREST in the manner
prescribed by CREST.

CREST members and, where applicable,
their CREST sponsors or voting service
providers should note that Euroclear

UK & 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, to procure that
his CREST sponsor or voting service
provider(s) take(s)) such action as shall
be necessary to ensure that a message
is transmitted by means of the CREST
system by any particular time. In this
connection, CREST members and,
where applicable, their CREST sponsors
or voting service providers are referred,
in particular, to those sections of the
CREST Manual concerning practical
limitations of the CREST system and
timings.

22. 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.

23.

24.

25.

A copy of this Notice and other
information required by Section 311A of
the Act can be found on the Company’s
website watkinjonesplc.com.

Under Section 338 and Section 338A
of the Companies Act 2006, members
meeting the threshold requirements in
those sections have the right to require
the Company (i) to give to members of
the Company entitled to receive notice
of the Annual General Meeting, notice
of a resolution which may properly

be proposed and is intended to be
proposed at the meeting and/or (ji)

to include in the business to be dealt
with at the meeting any matter (other
than a proposed resolution) which may
be properly included in the business.

A resolution may properly be proposed
or a matter may properly be included

in the business unless (a) (in the case
of a resolution only) it would, if passed,
be ineffective (whether by reason of
inconsistency with any enactment or the
Company’s constitution or otherwise),
(b) it is defamatory of any person, or

(c) it is frivolous or vexatious. Such a
request may be in hard-copy form or

in electronic form, must identify the
resolution of which notice is to be given
or the matter to be included in the
business, must be authorised by the
person or persons making it, must be
received by the Company not later than
six clear weeks before the meeting,
and (in the case of a matter to be
included in the business only) must be
accompanied by a statement setting out
the grounds for the request.

The Board considers the resolutions
are likely to promote the success of the
Company and are in the best interests
of the Company and its shareholders
as a whole. The Directors unanimously
recommend that shareholders vote in
favour of the resolutions as they intend
to do in respect of their own beneficial
holdings which amount in aggregate
to 753,736 shares representing
approximately 0.29% of the existing
issued ordinary share capital of the
Company.
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