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Dear Shareholder,

The Brighton Pier Group’s Annual General Meeting will be convened in accordance with the
provisions of the Corporate Insolvency and Governance Act 2020 on Wednesday 2 December 2020
at 10.30 a.m.

COVID 19 and AGM arrangements

While in normal circumstances the Board values very highly the opportunity to meet, listen and
respond to shareholders in person at the AGM, at the time of approval of this Notice of AGM, the UK
Government measures in place to combat the COVID-19 pandemic mean that it is not possible to
hold our AGM in the usual format. As such the Board has made the difficult decision that the AGM
will be a closed meeting in accordance with the provisions of the Corporate Insolvency and
Governance Act 2020 which was passed by Parliament in June.

Shareholders must not attend the AGM in person and it will instead be a closed meeting convened
with the minimum quorum of shareholders to conduct the formal business of the AGM present. All
other shareholders should not attempt to attend the AGM in person, and will be not be permitted
admission if they do so.

We continue to monitor the impact of COVID-19, including the latest UK Government measures and
guidance, and how this may affect arrangements in relation to the AGM. If there are any changes
in relation to the information contained in this Notice of Meeting, these will be announced on our
website and, if appropriate, by RNS announcement.,

Voting arrangements

Your participation is important to us and | would encourage you to vote ahead of the AGM, either
by completing and returning the accompanying prepaid proxy form to the Company’s registrars, or
by using the CREST electronic proxy appointment service, so as to be received as soon as possible
and in any event no later than 10.30 a.m on Monday 30 November 2020, being 48 hours before the
time of the AGM. All resolutions at the AGM will be taken on a poll rather than a show of hands.

As third-party proxies and shareholders will not be allowed to attend the AGM this year given the
current circumstances, appointing the chairman of the meeting as your proxy will ensure your vote
is counted . Appointment of any other person as your proxy would result in your votes not being cast,
as third-party proxies will not be permitted entry to the AGM, unless there is a change to the
arrangements outlined in this document. Please remember that you may not attend and vote in
person at the AGM and so it is essential that you submit your proxy form either by post or through
CREST so that it is received no later than 10.30 a.m. on Monday 30 November 2020.

Shareholder questions

This year, if you have any specific questions on the business of the AGM, please submit your questions
ahead of the meeting by e-mail to the Company at coysec@brightonpiergroup.com by 5.00 pm on
Monday 23 November 2020. You will need to include your Shareholder Reference Number along
with your questions — this number can be found on your proxy document. Answers to key questions
will be published on the Company’s website www.brightonpiergroup.com by 10.30 a.m. on
Wednesday 2 December 2020. This timeframe (including the submission deadline) is necessary in
order for the Company to adequately prepare responses.

Resolutions

The Directors believe that all the proposals 1o be considered at the AGM are in the best inferests of
both The Brighton Pier Group PLC (“the Company”) and its shareholders. The Directors unanimously
recommend that you vote in favour of the proposed resolutions as they intend to do in respect of
their own holdings.



Explanation of business

The notice contains certain items of business which are of a technical nature and are therefore
explained below.

Resolution 1 - Report and Accounts

The Directors will present the Director’'s Annual Report and Accounts for the 52 week period ended
28 June 2020.

Resolution 2 - Directors’ Remuneration Report

Resolution 2 seeks approval by shareholders of the Remuneration Report. The Remuneration Report
is set out on page 37 of the Company’s Annual Report and Accounts for the 52 week period ended
28 June 2020. The vote is advisory only and no Director’s remuneration is conditional upon passing
the resolution.

Resolutions 3 and 4 - Re-election of directors

Under the articles of association of the Company all directors who held office at the time of the two
proceeding annual general meetings and who did noft refire at either of them, shalll retire from office
and offer themselves for re-appointment by the members. As James Fallon and John Smith did not
retire at the previous two annual general meetings they are required to retire and to stand for re-
election. Biographical details of James Fallon and John Smith appear on page 26 of the Company’s
Annual Report and Accounts.

Resolutions 5 and 6 - Re-appointment and remuneration of auditor

Resolutions 5 and 6 propose the re-appointment of BDO LLP as Auditor of the Company and authorise
the Audit Committee of the board of Directors to set their remuneration.

Resolution 7 — Authority to allot shares

The Directors may only allot Ordinary Shares or grant rights over Ordinary Shares if authorised to do
so by shareholders. Accordingly, the authority in Resolution 7, paragraph (a) will allow your Directors
to allot shares (including freasury shares) in the Company or grant rights to subscribe for, or convert
any security into, shares in the Company, up to a nominal amount of £€3,107,190 representing
approximately one-third of the Company’s issued ordinary share capital (excluding shares held in
freasury) and calculated as at 4 November 2020 (being the latest practicable date prior to
publication of this notice). The authority in Resolution 7 paragraph (b) will allow your Directors to allot
shares or grant rights to subscribe for, or convert any security into, shares in the Company, only in
connection with a fully pre-emptive rights issue up to a further nominal amount of £€3,107,190
representing approximately one-third of the Company’s issued ordinary share capital (excluding
shares held in freasury) and calculated as at 4 November 2020 (being the last practicable date prior
to publication of this notice).

This authority replaces that given at the Annual General Meeting held on Thursday 5 December 2019
and will expire on 30 December 2021 or, if earlier, the conclusion of the next annual general meeting
of the Company.

Although the directors have no intention at present of exercising this authority, it is considered prudent
to maintain the flexibility that this authority provides. As at 4 November 2020, the Company held no
Ordinary Shares in freasury. The Directors intend to renew this authority annually.

Resolution 8 - Disapplication of pre-emption rights - this resolution is a special resolution

Under section 561(1) of the Companies Act 2006, if the Directors wish to allot any shares or grant
rights over shares or sell freasury shares for cash (other than pursuant to certain exceptions) they must
in the first instance offer them to existing shareholders in proportion to their holdings. There may be
occasions, however, when the Directors need the flexibility to finance business opportunities by the
issue of shares for cash without a pre-emptive offer to existing shareholders. This cannot be done
under the Companies Act 2006 unless the shareholders have first waived their pre-emption rights.
Resolution 8 asks shareholders to do this, and apart from rights issues or any other pre-emptive offer
concerning equity securities, the authority will be limited to the issue of shares for cash up to an
aggregate nominal amount of £932,157 (which includes the sale on a non-pre-emptive basis of any
shares held in tfreasury) representing 10 per cent. of the Company’s issued ordinary share capital as
at 4 November 2020 (being the latest practicable date prior to publication of this notice). The



authority sought at the AGM will expire on 30 December 2021 or, if earlier, the conclusion of the next
annual general meeting of the Company.

Resolution 9 — Buyback Authority

The Company is seeking authority to purchase up to 3,169,344 Ordinary Shares representing
approximately 8.5 per cent. of the Company’s issued ordinary share capital (excluding treasury
shares) as at 4 November 2020 (being the latest practicable date prior to the publication of this
document) at, or between, the minimum and maximum prices specified in this Resolution. Where
used by the Directors, this power would be used only after careful consideration, having taken into
account market conditions prevailing at that time, the investment needs of the Company, its
opportunities for expansion and its overall financial position. The Directors would exercise the authority
to purchase Ordinary Shares only if they considered it to be in the best interest of Shareholders and
if the purchase could be reasonably expected to result in an increase in earnings per share.

Under the Companies Act 2006, the Company is allowed to hold its own shares in treasury following
a buyback instead of cancelling them. Such shares may be resold for cash or used for the purpose
of employee share schemes but all rights aftaching to them, including voting rights and any right to
receive dividends, are suspended whilst they are held in freasury. Accordingly, if the Directors exercise
the authority conferred by Resolution 9, the Company will have the option of holding these shares in
freasury, rather than cancelling them.

The authority sought at the AGM expires on 30 December 2021 or, if earlier, on the conclusion of the
next annual general meeting of the Company.

Recommendation

The Board considers that the Resolutions are fair and reasonable and in the best interests of
Shareholders as a whole.

Accordingly, the Board unanimously recommends that Shareholders vote in favour of Resolutions 1
to 9 to be proposed at the Annual General Meeting as they infend to do in respect of their own
beneficial holdings of Ordinary Shares which on 4 November 2020 (the latest practicable date prior
tfo the publication of this document) amounted in aggregate to 11,839,969 Ordinary Shares,
representing approximately 31.8 per cent. of the current issued ordinary share capital of the
Company (excluding treasury shares).

Yours faithfully

Mr Luke Johnson
4 November 2020



THE BRIGHTON PIER GROUP PLC

(Registered number 08687172)

NOTICE OF ANNUAL GENERAL MEETING

The Brighton Pier Group’s Annual General Meeting will be convened in accordance with the
provisions of the Corporate Insolvency and Governance Act 2020 on Wednesday 2 December 2020
at 10.30 a.m. to consider and pass the resolutions below. Resolution 8 will be proposed as a special
resolution with the remainder being proposed as ordinary resolutions.

Ordinary Resolutions

1

To receive the Director’s Annual Report and Accounts for the 52 week period ended 28 June
2020.

To approve the Directors’ Remuneration Report in the form set out on page 37 in the Company’s
Report and Accounts for the 52 week period ended 28 June 2020.

To re-elect James Fallon as a Director of the Company.
To re-elect John Smith as a Director of the Company

To re-appoint BDO LLP as Auditor of the Company to hold office fromn conclusion of the meeting
to the conclusion of the next meeting at which the Accounts are to be laid.

To authorise the Audit Committee of the Board of Directors of the Company to agree the
Auditors’ remuneration.

THAT the Directors be generally and unconditionally authorised in accordance with section 551
of the Companies Act 2006 (the “Act”) to allot:

(a) shares in the Company or grant rights to subscribe for or to convert any security into shares
in the Company up to an aggregate nominal amount of £3,107,190; and in addition

(b) equity securities of the Company (within the meaning of section 560 of the Act) in
connection with an offer of such securities by way of a rights issue up to an aggregate
nominal amount of £€3,107,190;

provided that this authority shall expire on 30 December 2021 or, if earlier, the conclusion of the
next AGM of the Company but, in each case, so that the Company may, before such expiry,
make an offer or agreement which would or might require shares to be allotted or rights to
subscribe for or convert securities intfo shares to be granted after such expiry and the Directors
may allot shares or grant rights o subscribe for or convert securities into shares pursuant fo such
an offer or agreement as if this authority had not expired.

“Rights issue” means an offer fo:

i. holders of ordinary shares in the capital of the Company in proportion (as nearly as may
be practicable) to the respective number of ordinary shares held by them; and

i. holders of other equity securities if this is required by the rights of those securities or, if the
Directors consider it necessary, as permitted by the rights of those securities,

to subscribe for further securities by means of the issue of a renounceable letter (or other
negotiable document) which may be traded for a period before payment for the securities is
due, but subject in both cases to such exclusions or other arrangements as the Directors may
deem necessary or expedient in relation to treasury shares, fractional entitlements, record dates
or legal, regulatory or practical problems in, or under the laws of, any territory or any other
matter,

Special Resolution

8

THAT subject to and conditional on the passing of resolution number 7 the Directors be
empowered, pursuant to section 570 of the Act, to allot equity securities (within the meaning of
section 560 of the Act) for cash pursuant to the authority conferred by resolution number 7
and/or where the allotment constitutes an allotment of equity securities by virtue of section
560(3) of the Act, in each case:

(o) in connection with an offer of such securities by way of a rights issue (as defined in
resolution number 7); and



(b) (otherwise than pursuant to paragraph 7 above), up to an aggregate nominal amount of
£932,157,

as if section 561(1) of the Act did not apply to any such allotment, such authority to expire on
30 December 2021 or, if earlier, the conclusion of the next AGM of the Company, 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 an offer or agreement as if this power had not expired.

Ordinary Resolution

9@  THAT the Company be generally and unconditionally authorised, in accordance with section
701 of the Companies Act 2006 (the "Act”) to make market purchases (within the meaning of
section 693(4) of the Act) of Ordinary Shares of 25 pence each in the capital of the Company
("Ordinary Shares”) on such terms as the Directors think fit, provided that:

(@) the maximum number of Ordinary Shares hereby authorised to be purchased is 3,169,334;

(b) the minimum price, exclusive of any expenses, which may be paid for an Ordinary Share
is 25p;

(c) the maximum price, exclusive of any expenses, which may be paid for each Ordinary Share
is an amount equal fo the higher of: (o) 105 per cent. of the average of the middle market
quotations for an Ordinary Share, as derived from the AIM Appendix of the Daily Official
List of the London Stock Exchange, for the five business days immediately preceding the
day on which the Ordinary Share is purchased; and (b) an amount equal to the higher of
the price of the last independent frade of an Ordinary Share and the highest current bid
for an Ordinary Share on the trading venue where the purchase is carried out; and

the authority hereby conferred shall, unless previously revoked or varied, expire at the end of
the next Annual General Meeting of the Company or, if earlier, 30 December 2021 (except in
relation to the purchase of Ordinary Shares the contract for which was concluded before the
expiry of this authority and which will or may be executed wholly or partly after such expiry).

By order of the board

J A Smith
Secretary

Dated: 4 November 2020

Registered office: 36 Drury Lane, London, WC2B 5RR.
Registered in England and Wales with number 08687172

Notes to Notice of Annual General Meeting
1 Entitlement to vote

To be entitled to vote at the AGM, shareholders must be registered on the register of members of the Company at
6.30 p.m. on Monday 30 November 2020 or, in the event of any adjournment 6.30 p.m. on the date which is two days
before the time of the adjourned meeting). Changes to entries on the relevant register of securities after the relevant
deadline shall be disregarded in determining the rights of any person to vote at the AGM.

2 Proxy appointments

Shareholders are entitled to appoint a Proxy to exercise all or any of their rights to attend, speak and to vote on their
behalf at the meeting. A Proxy Form is enclosed with this notice and instructions for its completion are shown on the
form. To be valid any Proxy Form or other instrument appointing a Proxy must reach the Company’s registrars, Equiniti
Limited, by 10.30 a.m. on Monday 30 November 2020 A vote withheld option is provided on the Proxy Form to enable
you to instruct your Proxy to abstain on any particular resolution. However, it should be noted that a “vote withheld” is
not a vote in law and will not be counted in the calculation of the proportion of the votes “For” and “Against” a resolution.
A shareholder must inform the Company’s registrars in writing of any termination of the authority of a Proxy.

CREST members who wish to appoint a proxy through the CREST electronic proxy appointment service may do so for
the Annual General Meeting (and any adjournment of the Annual General Meeting) by using the procedures described
in the CREST Manual (available from 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.

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 & Ireland Limited’s

5



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 issuers’ agent (ID RA19) by 10.30 a.m. (UK time) on
30 November 2020. 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 application host) from which the issuers’ 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.

CREST members and, where applicable, their CREST sponsors, or voting service providers should note that Euroclear UK
& Ireland 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 tfransmitted by means of the CREST system by any particular
time. In this connection, CREST members and, where applicable, their CREST 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.

3 Voting at meeting
All resolutions will be taken on a poll.
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