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NOTICE OF ANNUAL GENERAL MEETING       

 

 
NOTICE  is  hereby  given  that  the  Annual  General  Meeting of  John  Lewis  of  Hungerford  plc (“the 

Company”)  will  be  held  at 156-158 Wandsworth Bridge Road, London SW6 2UH  at 2.30 p.m. on 27
th

  

January 2016 for the following purposes: 

 

As Ordinary Business 

 
1.   To receive, consider and, if approved, adopt the Company’s annual accounts for the financial year 

ended 31 August 2015 together with the Directors’ report and Auditors’ report thereon. 

 

2.   To  re-appoint  Hill  Wooldridge  &  Co.  Limited  as  auditor  to  the Company,  to  hold  office  

from the conclusion of the meeting until  the  conclusion  of  the  next  general meeting  at  which  

accounts  are  laid  before  the  Company  and  to authorise the Directors to determine their 

remuneration. 

 

3.   To  re-elect  as  a  Director,  Karen Stanley,  who  retires by rotation, in accordance with the 

Company’s Articles of Association and who being eligible, offers herself for re-election. 

 

4.   To  re-elect  as  a  Director,  Damian Walters,  who  retires by rotation in accordance with the 

Company’s Articles of Association and who being eligible, offers himself for re-election. 

 

 

To transact any other ordinary business of the Company. 

 

As Special Business 

 

To consider and if thought fit pass the following resolutions which will be proposed as to resolution 5 as 

an ordinary resolution and as to resolution 6 as a special resolution: 

 

5.   (a) That, in substitution for any equivalent authorities and powers granted to the directors prior to 

the passing of this resolution, the directors be and they are hereby generally and unconditionally 

authorised pursuant to section 551 of the Companies Act 2006 (the “Act”) to allot shares in the 

Company and grant rights to subscribe for or to convert any security into shares of the Company 

(such shares, and rights to subscribe for or to convert any security into shares of the Company being 

"relevant securities") provided that this authority shall be limited to relevant securities up to an 

aggregate nominal amount of £62,248.51 representing approximately one third of the nominal value 

of the issued ordinary share capital of the Company and unless previously revoked, varied or 

extended, this authority shall expire at the earlier of the conclusion of the next Annual General 

Meeting of the Company and the date of twelve months from the date of passing this resolution, 

except that the Company may at any time before such expiry make an offer or agreement which 

would or might require relevant securities to be allotted after such expiry and the directors may allot 

relevant securities in pursuance of such an offer or agreement as if this authority had not expired, 

 

and further, 

 

(b)  That the directors be and they are hereby generally and unconditionally authorised 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 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 £62,248.51 provided that this authority shall expire on the date of the next annual general 

meeting of the Company after the passing of this resolution 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 board may allot equity securities in pursuance of such an offer or agreement as if 

the authority conferred hereby had not expired. 

 

6.   That, subject to the passing of resolution 5, the directors be and they are hereby empowered pursuant 

to section 570(1) of the Act to allot equity securities (as defined in section 560(1) of the Act) of the 

Company wholly for cash pursuant to the authority of the directors under section 551 of the Act 
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conferred by resolution 5 above, as if section 561(1) of the Act did not apply to such allotment 

provided that: 

(a)   the power conferred by this resolution shall be limited to: 

(i)   the allotment of equity securities in connection with an offer of equity 

securities to the holders of ordinary shares in the capital of the Company in 

proportion as nearly as practicable to their respective holdings of such shares, 

but subject to such exclusions or other arrangements as the directors may deem 

necessary or expedient in relation to fractional entitlements or legal or 

practical problems under the laws or requirements of any regulatory body or 

stock exchange; and 

 

(ii)   the allotment, otherwise than pursuant to sub-paragraph (a) (i) above, of equity 

securities up to an aggregate nominal value equal to £18,674.55, representing 

approximately 10% of the nominal value of the issued ordinary share capital of 

the Company as shown in the audited accounts of the Company for the year 

ended 31 August 2015; and 

 

(b)   unless previously revoked, varied or extended, this power shall expire at the earlier of the 

conclusion of the next Annual General Meeting of the Company, except that the Company may 

before the expiry of this power 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. 

 

 

 

 

 

 

By Order of the Board   Registered Office: 

      Grove Technology Park 

      Downsview Road 

      Wantage 

Capita Company Secretarial Services Limited Oxfordshire 

Company Secretary   OX12 9FA 

Dated:  17 December 2015       
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Notes: 
1.  As a member of the Company you are entitled to appoint a proxy to exercise all or any of your rights to 

attend, speak and vote at a general meeting of the Company. 

 

2.  Appointment of a proxy does not preclude you from attending the meeting and voting in person. If you 

have appointed a proxy and attend the meeting in person, your proxy appointment will automatically be 

terminated. 

 

3.  A proxy does not need to be a member of the Company but must attend the meeting to represent you. To 

appoint as your proxy a person other than the Chairman of the meeting, insert their full name in the box on 

your proxy form. If you sign and return your proxy form with no name inserted in the box, the Chairman of 

the meeting will be deemed to be your proxy. Where you appoint as your proxy someone other than the 

Chairman, you are responsible for ensuring that they attend the meeting and are aware of your voting 

intentions. If you wish your proxy to make any comments on your behalf, you will need to appoint 

someone other than the Chairman and give them the relevant instructions directly. 

 

4.  You may appoint more than one proxy provided each proxy is appointed to exercise rights attached to 

different shares. In the event of a conflict between a blank proxy form and a proxy form which states the 

number of shares to which it applies, the specific proxy form shall be counted first, regardless of whether it 

was sent or received before or after the blank proxy form, and any remaining shares in respect of which you 

are the registered holder will be apportioned to the blank proxy form. You may not appoint more than one 

proxy to exercise rights attached to any one share. To appoint more than one proxy, you should contact 

Capita Asset Services, PXS, 34 Beckenham Road, Beckenham, Kent, BR3 4TU. 

 

5.  To direct your proxy how to vote on the resolutions mark the appropriate box on your proxy form with an 

‘X’. To abstain from voting on a resolution, select the relevant “Vote withheld” box. A vote withheld is not 

a vote in law, which means that the vote will not be counted in the calculation of votes for or against the 

resolution. If no voting indication is given, your proxy will vote or abstain from voting at his or her 

discretion. Your proxy will vote (or abstain from voting) as he or she thinks fit in relation to any other 

matter which is put before the meeting. 

 

6.  To appoint a proxy using this form, your proxy form must be: 

 

• completed and signed; 

• sent or delivered to Capita Asset Services, PXS, 34 Beckenham, Kent, BR3 4TU; and 

• received by Capita Asset Services no later than 2.30 p.m. on 25 January 2016. 

 

7.  In the case of a member which is a company, your proxy form must be executed under its common seal or 

signed on its behalf by a duly authorised officer of the Company or an attorney for the Company. 

 

8.  Any power of attorney or any other authority under which your proxy form is signed (or a duly certified 

copy of such power or authority) must be included with your proxy form. 

 

9.  If you submit more than one valid proxy appointment, the appointment received last before the latest time 

for the receipt of proxies will take precedence. 

 

10.  You may not use any electronic address provided in your proxy form to communicate with the Company 

for any purposes other than those expressly stated. 

 

11. Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, the Company specifies that 

only those members entered on the register of members of the Company at 6.00 p.m. on 25 January 2016 

or, in the event that this meeting is adjourned, in the register of members as at 6.00 p.m. on the day two 

days before the date of any adjourned meeting, shall be entitled to attend and vote at the meeting in respect 

of the number of ordinary shares registered in their names at that time. Changes to the entries on the 

register of members by the close of business on 25 January 2016 or, in the event that this meeting is 

adjourned, in the register of members before the close of business on the day two days before the date of 

the adjourned meeting, shall be disregarded in determining the rights of any person to attend or vote at the 

meeting. 

 

12. Any member attending the meeting has the right to ask questions. The Company has to answer any 

questions raised by members at the meeting which relate to the business being dealt with at the meeting 

unless: 

 

• to do so would interfere unduly with the preparation for the meeting or involve the disclosure of 

confidential information;  

• the answer has already been given on a website in the form of an answer to a question, or; 
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• it is undesirable in the interests of the company or the good order of the meeting to answer the 

question. 

 

13. Under section 338 of the Companies Act 2006, members meeting the threshold requirements in that section 

have the right to require the Company to give members notice of a resolution which may properly be 

moved and is intended to be moved at that meeting. A resolution can be properly moved unless (i) the 

resolution would not, if passed, be effective (whether by reason of inconsistency with any enactment or the 

Company’s constitution or otherwise); or (ii) the resolution is defamatory of any person or is frivolous or 

vexatious. 

 

14. Copies of the directors’ service contracts and letters of appointment are available for inspection at the 

registered office of the Company during normal business hours on any business day and will be available 

for inspection at the place where the meeting is being held from 15 minutes prior to and during the meeting. 

 

15. Resolution 5 –   Under section 551 of the Companies Act 2006, the directors must not exercise any powers 

of the Company to allot relevant securities unless authorised to do so by the Company in general meeting. 

At the AGM held on 2
nd

  February 2015, members gave authority to the directors, which will expire on 

conclusion of the meeting, to allot a maximum of £62,248.51 in nominal amount of relevant securities. 

Resolution 5 (a) replaces the authority granted in 2015. Paragraph (a) of Resolution 5, to be proposed as an 

ordinary resolution, grants the directors authority to allot relevant securities until the conclusion of the 

annual general meeting to be held in 2017, unless the authority is renewed or revoked prior to such time. In 

accordance with guidance issued by the Association of British Insurers institutional shareholder voting 

guidelines, this authority is limited to the allotment of relevant securities with an aggregate nominal value 

of £62,248.51 which is equivalent to approximately one-third of the issued ordinary share capital of the 

Company as at the date of this notice. Paragraph (b) of resolution 6 to be proposed as an ordinary 

resolution, is a new authority sought and is in line with guidance issued by the Association of British 

Insurers. It grants the directors authority to allot shares in connection with a rights issue to existing 

shareholders in proportion (as nearly as practicable) to their existing holdings, up to an aggregate nominal 

amount of £62,248.51 which is equivalent to approximately one-third of the issued ordinary share capital of 

the Company as at the date of this notice 

 

The authorities sought under paragraphs (a) and (b) of this resolution will expire at the conclusion of the 

2017 AGM. 

 

16. Resolution 6 - Section 561(1) of the Companies Act 2006 requires that equity securities proposed to be 

allotted for cash are first offered to existing shareholders in proportion to their existing holdings. This is 

known as shareholders' pre-emption rights. However, to act in the best interests of the Company the 

directors may require flexibility to allot shares for cash without regard to the provisions of Section 561(1). 

Resolution 6 to be proposed as a special resolution and in accordance with guidance issued by the 

Association of British Insurers institutional shareholder voting guidelines, empowers the directors to allot 

equity securities up to an aggregate nominal value of £18.674.55, being equal to approximately 10 per cent. 

of the Company's issued ordinary share capital as at the date of this notice, for cash without first offering 

them to existing shareholders. 

 

This authority will expire at the conclusion of the 2017 AGM. 

 

 


