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LAKEHOUSE PLC
(a public limited company incorporated and registered in England and Wales under number 9411297)

NOTICE IS HEREBY GIVEN that the Annual General Meeting (‘AGM’) of Lakehouse plc (‘Company’) will be held at the offices 
of Eversheds Sutherland, 1 Wood Street, London EC2V 7WS on 28 March 2018 at 10.00am to consider and, if thought fit, pass the following 
resolutions. Resolutions 1 to 10 will be proposed as ordinary resolutions. Resolutions 11 and 12 will be proposed as special resolutions.

RESOLUTIONS
Ordinary business 

1.  THAT the Company’s Annual Report and Accounts for the year ended 30 September 2017, together with the Directors’ Report and 
Auditor’s Report thereon, be received and adopted.

2.  THAT a final dividend for the financial year ended 30 September 2017 of 0.5 pence per ordinary share of 10 pence each in the capital 
of the Company, to be paid on 6 April 2018 to members whose names appear on the register of members at the close of business on 
2 March 2018, be declared.

3.  THAT RSM UK Audit LLP be reappointed as the Auditor of the Company to hold office from the conclusion of the AGM until the 
conclusion of the next Annual General Meeting at which accounts are laid before the Company and the Directors be authorised to fix 
their remuneration.

4.  THAT Bob Holt be re-elected as a Director.

5.  THAT Michael McMahon be re-elected as a Director.

6.  THAT Jeremy Simpson be re-elected as a Director.

7.  THAT Andrew Harrison be re-elected as a Director.

8.  THAT Robert Legget be re-elected as a Director.

9.  THAT Derek Zissman be re-elected as a Director. 

Special business

10.  THAT, subject to and in accordance with Article 11 of the Articles of Association of the Company, the Directors be and they are hereby 
generally and unconditionally authorised:

 (i)  pursuant to section 551 of the Companies Act 2006 (the ‘Act’) to allot shares in the Company and to grant rights to subscribe 
for or to convert any security into shares in the Company up to an aggregate nominal amount of £5,250,903; and

 (ii)   to exercise all powers of the Company to allot equity securities (within the meaning of section 560 of the Act) in connection with 
a rights issue or other pre-emptive offering in favour of ordinary shareholders where the equity securities respectively attributable 
to the interests of all such 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 £10,501,806 (including within such limit any shares allotted or rights 
granted under paragraph (i) above),

  provided that the authorities above shall expire on the conclusion of the next Annual General Meeting of the Company after the passing 
of this resolution or 15 months from the passing of this resolution, whichever is the earlier (unless renewed, varied or revoked by the 
Company prior to or on that date), save 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 to convert securities into shares to be granted after such expiry, and the 
Directors may allot shares and grant rights to subscribe for or to convert securities into shares in pursuance of such an offer or 
agreement as if the authorities conferred hereby had not expired. 

  This authority shall be in substitution for and shall replace any existing authority pursuant to section 551 of the Act to the extent not 
utilised at the date this resolution is passed. 
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11.  THAT, subject to and conditional upon the passing of Resolution 10, and in accordance with Article 11 of the Articles of Association 
of the Company, the Directors be and are hereby generally authorised pursuant to section 570 of the Act to allot equity securities (as 
defined in section 560 of the Act) for cash pursuant to the general authority conferred by Resolution 10, and/or be and are hereby 
empowered pursuant to section 573 of the Act to sell ordinary shares (as defined in section 560 of the Act) held by the Company as 
treasury shares (as defined in section 724 of the Act) for cash, in each case for the duration of this authority as if section 561(1) of the 
Act did not apply to any such allotment PROVIDED THAT such power shall be limited to the allotment of equity securities and the sale 
of treasury shares:

 (i)  in connection with a rights issue, open offer or any other pre-emptive offer in favour of holders of equity securities (as required 
by the rights of those securities) in proportion (as nearly as may be) to their respective holdings, subject to such exclusions or 
other arrangements as the Directors may deem necessary or expedient in relation to treasury shares, fractional entitlements, 
record dates, legal or practical difficulties in or under the laws of any territory or the requirements of any regulatory body or stock 
exchange; and

 (ii)  (otherwise than pursuant to sub-paragraph (i) above) up to an aggregate nominal amount of £1,575,271.

and the power hereby conferred shall operate in substitution for and to the exclusion of any previous unexercised power previously given 
to the Directors pursuant to section 570 of the Act and shall expire on the conclusion of the next Annual General Meeting of the Company 
to be held after the passing of this resolution or 15 months from the date of this resolution, whichever is earlier (unless renewed, varied or 
revoked by the Company prior to or on that date), save that the Company may before such expiry make an offer or agreement which would 
or might require equity securities to be allotted or treasury shares to be sold after such expiry, and the Directors may allot equity securities 
or sell treasury shares in pursuance of such an offer or agreement as if the power conferred by this resolution had not expired. 

12.  THAT the Company be generally and unconditionally authorised, pursuant to the Articles of Association of the Company and pursuant 
to section 701 of the Act, to make market purchases (as defined in section 693(4) of the Act) of up to 15,752,710 ordinary shares of 
0.5 pence each (ordinary shares) in the capital of the Company on such terms and in such manner as the Directors of the Company 
may from time to time determine, provided that:

 (i)  the amount paid for each ordinary share (exclusive of expenses) shall not be less than 0.5 pence per ordinary share nor more 
than the higher of (1) 5% above the average of the middle market quotation for ordinary shares as sourced from the London Stock 
Exchange plc for the five business days before the date on which the contract for the purchase is made, and (2) an amount equal 
to the higher of the price quoted for the last independent trade of, and the highest current independent bid for, any number of the 
Company’s ordinary shares as derived from the London Stock Exchange trading system; and

 (ii)  the authority herein contained shall expire at the conclusion of the next Annual General Meeting of the Company after the 
passing of this resolution or on the date falling 15 months after the passing of this resolution, whichever is earlier, provided that 
the Company may, before such expiry, make a contract to purchase its own shares which would or might be executed wholly 
or partly after such expiry, and the Company may make a purchase of its own shares in pursuance of such contract as if the 
authority hereby conferred had not expired.

By order of the Board

John Charlton Registered office: 

Group Company Secretary 1 King George Close
 Romford
Dated: 1 February 2018 Essex
 RM7 7LS

Notice of Annual General Meeting continued



03Lakehouse plc Notice of Meeting 2017

Notes:

 1.  Any member entitled to attend and vote at the AGM is entitled to appoint one or more proxies (who need not be a member of the 
Company) to attend, speak and vote at the meeting instead of the member. Completion and return of a form of proxy, other such 
instrument or any CREST Proxy Instruction (as described in paragraph 4 below) will not preclude a member from attending and voting 
at the meeting in person, should he subsequently decide to do so.

2.  A form of proxy is enclosed for use at the AGM. Please read carefully the instructions on how to complete the form. In order to be valid, any 
form of proxy and power of attorney or other authority under which it is signed, or a notarially certified or office copy of such power or 
authority, must reach the Company’s Registrar, Link Asset Services, at PXS, 34 Beckenham Road, Beckenham, Kent BR3 4TU not less than 
48 hours (excluding any part of a day which is a non-working day) before the time of the meeting or of any adjournment of the meeting.

3.  To be entitled to attend and vote at the meeting or any adjournment (and for the purpose of the determination by the Company of the 
votes they may cast), shareholders must be registered in the register of members of the Company at close of business on 26 March 
2018. 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.

4.  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 (available via www.euroclear.com/CREST). 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 using the CREST service to be valid, the appropriate CREST message (a ‘CREST 
Proxy Instruction’) must be properly authenticated in accordance with Euroclear UK & Ireland Limited’s specifications, and must 
contain the information required for such instruction, as described in the CREST Manual. 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 Asset Services (ID RA10) by 10.00am on 26 March 2018. 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 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.

  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, 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 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. 

5.  Any corporation which is a 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.

6.  The total number of ordinary shares in issue as at 1 February 2018, being the last practicable day before printing of this Notice of 
Annual General Meeting, was 157,527,103 ordinary shares and the total level of voting rights was 157,527,103, none of which were 
attached to shares held in treasury by the Company.
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EXPLANATORY NOTES TO THE NOTICE OF ANNUAL GENERAL MEETING
Resolution 1 

The Directors are required by law to present to the meeting the audited accounts and Directors’ Report for the year ended 30 September 2017.

Resolution 2

The Directors are proposing to pay a final dividend of 0.5 pence per ordinary share which can only be paid if approved by shareholders. If 
you approve the recommended final dividend, it will be paid on 6 April 2018 to all shareholders on the register of shareholders at the close 
of business on 2 March 2018.

Resolution 3

The Auditor is required to be reappointed at each AGM at which the Company’s audited accounts are presented. The Directors are 
proposing the reappointment of RSM UK Audit LLP as Auditor until the conclusion of the next general meeting at which accounts are laid, 
that is, the next Annual General Meeting. This resolution also authorises the Directors to fix the Auditor’s remuneration. 

Resolution 4 to 9 inclusive

The Company’s Articles of Association require each Director to retire every year. Each Director offers himself for re-election.

Resolution 10

Under the Act, the Directors may only allot shares if authorised by shareholders to do so. Whilst the current authority has not yet expired, 
it is customary to grant a new authority at each Annual General Meeting. Accordingly, this resolution will be proposed as an ordinary 
resolution to grant a new authority to allot the unissued share capital. 

If passed, this resolution will give the Directors power to allot shares in the Company and to grant rights to subscribe for or to convert any 
security into shares in the Company up to an aggregate nominal amount of £5,250,903, representing approximately one third of the 
current issued share capital of the Company (excluding treasury shares). In addition, paragraph (ii) of the resolution seeks authority for the 
Directors to allot shares by way of a pre-emptive rights issue up to an aggregate nominal amount of £10,501,806 (including any shares 
issued or rights granted under paragraph (i) of the resolution), representing a further third of the current issued share capital of the 
Company (excluding treasury shares). 

If given, this authority will expire at the earlier of the Company’s next Annual General Meeting following the date of this resolution or 15 months 
from the passing of this resolution. Although the Directors currently have no present intention of exercising this authority, passing this 
resolution will allow the Directors flexibility to act in the best interests of the Company’s shareholders when opportunities arise. 

Resolution 11

The Directors require additional authority from the Company’s shareholders to allot shares where they propose to do so for cash and 
otherwise than to the Company’s shareholders pro-rata to their holdings. This resolution will give the Directors power to issue for cash 
new Ordinary Shares with a nominal value of up to £1,575,271 other than to the Company’s shareholders on a pro-rata basis. If given, this 
authority will expire at the earlier of the Company’s next Annual General Meeting following the date of this resolution or 15 months from 
the passing of this resolution. Although the Directors currently have no present intention of exercising this authority, passing this resolution 
will allow the Directors flexibility to act in the best interests of the Company’s shareholders when opportunities arise. This resolution 
is proposed as a special resolution.

Resolution 12

Resolution 12 will give the Company authority to purchase its own shares in the market during the period until the next Annual General 
Meeting of the Company following the date of this resolution or 15 months from the passing of this resolution, whichever is earlier, for up 
to 15,752,710 ordinary shares, representing approximately 10% of the issued share capital of the Company as at 1 February 2018 (being 
the last practicable date prior to the publication of this Notice of Annual General Meeting). The price payable shall not be more than 5% 
above the average of the middle market quotation as derived from the AIM section of the Daily Official List of the London Stock Exchange plc 
for the ordinary shares for the five business days before the purchase is made and in any event not more than the higher of the price quoted 
for the last independent trade of, and the highest current independent bid for, any number of the Company’s ordinary shares as derived 
from the London Stock Exchange trading system and not less than 0.5 pence per share, being the nominal value of the shares.

It is the Directors’ intention only to exercise the authority to purchase the Company’s shares where it would increase the earnings per share 
of those Ordinary Shares that are not repurchased. This power will only be used if the Directors consider that to do so would be in the best 
interests of shareholders generally. Save to the extent purchased, pursuant to the regulations concerning treasury shares, any ordinary 
shares purchased in this way will be cancelled and the number of shares in issue will be accordingly reduced. The Company may hold in 
treasury any of its own ordinary shares that it purchases pursuant to the relevant regulations and the authority conferred by this resolution. 
This would give the Company the ability to reissue treasury shares quickly and cost effectively and would provide the Company with 
greater flexibility in the management of its capital base.

As at 1 February 2018 (the last practicable date prior to the publication of this Notice of Annual General Meeting) options to subscribe for 
a total of 13,363,429 ordinary shares were outstanding under the Company’s employee share schemes, representing approximately 
8.48% of the issued share capital of the Company at that date and approximately 9.42% of the issued share capital of the Company 
if the authority sought by this resolution were to be exercised in full.


