
 

 

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.  If you are in any doubt as to 
the action you should take, you are recommended to seek your own personal financial advice from your 
stockbroker or other independent financial adviser authorised under the Financial Services and Markets Act 
2000. If you have sold or transferred all your ordinary shares and/or preference shares in The City Pub 
Company (West) plc (the “Company”), you should pass this document and the form of proxy, without delay, to 
the stockbroker, bank or other person through whom the sale or transfer was effected for transmission to the 
purchaser or transferee. 
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21 April 2017 
 
Dear Shareholder 

2017 ANNUAL GENERAL MEETING 

This year’s Annual General Meeting (“AGM”) of the Company is to be held at The Three 
Crowns, 8 East Road, Shoreditch, London, N1 6AD on Wednesday 17 May 2017 at 
11.30 a.m. The notice of the AGM is set out below and contains details of the business to be 
considered at the AGM. The purpose of this letter is to explain that business to you and to 
provide you with further information regarding the proposed dividend.  

Proposed Dividend 

Subject to the passing of the necessary resolutions being proposed at the AGM, the Board 
of the Company proposes to declare a dividend of 1.5 pence per share (the "Proposed 
Dividend") on the ordinary shares of £0.50 each in the capital of the Company (the 
"Ordinary Shares") in issue as at 31 May 2017. It is proposed that such Dividend shall be 
paid to the holders of such Ordinary Shares (the "Ordinary Shareholders") on or around 30 
June 2017. 

Pursuant to article 37 of the Company's existing articles of association (the "Articles"), the 
Directors may, with the prior sanction of an ordinary resolution, offer its shareholders the 
right to elect to receive in respect of all or part of their Ordinary Shares, additional Ordinary 
Shares credited as fully paid ("Scrip Dividend Shares") instead of cash in respect of all or 
part of any dividend entitlement (the "Scrip Dividend Alternative").  Accordingly, the 
Directors wish to offer the Ordinary Shareholders the right to elect to receive Scrip Dividend 
Shares in respect of the Proposed Dividend.   

Ordinary Shareholders who elect to receive Scrip Dividend Shares will be entitled to receive 
such number of Scrip Dividend Shares calculated at an issue price of 160 pence per new 
Ordinary Share and ignoring any fractions of shares as is nearly as possible equal to (but not 
in excess of) the cash amount of the dividend such Ordinary Shareholders would otherwise 
have received. Election for the Scrip Dividend Alternative is subject to such conditions as 



specified by the Directors including compliance with all legal and regulatory requirements in 
any jurisdiction of residence of a shareholder. 

The Board believes that the ability for Ordinary Shareholders to elect to receive the 
Proposed Dividend wholly or partly in the form of Scrip Dividend Shares rather than cash is 
likely to benefit both the Company and certain Ordinary Shareholders.  If any Ordinary 
Shareholders so elect to receive Scrip Dividend Shares, the Company will benefit from the 
ability to retain the cash which would otherwise have been paid out in respect of the 
Dividends.  Those Ordinary Shareholders electing to receive the Scrip Dividend Alternative 
can also increase their shareholdings in the Company. No UK stamp duty is payable on the 
allotment of Scrip Dividend Shares. 

The holdings of any Shareholder who does not elect to receive Scrip Dividend Shares or 
who is otherwise unable to participate in the Scrip Dividend Alternative will be diluted to the 
extent of the new Scrip Dividend Shares issued. 

Further details of the terms of the Scrip Dividend Alternative are provided in the appendix to 
this letter.   

Business to be considered at the Annual General Meeting 

ORDINARY RESOLUTIONS 

Resolution (1): Receipt of Reports and Financial Statements 

This resolution relates to the receipt of the Directors’ and auditor’s reports and the financial 
statements of the Company for the year ended 25 December 2016, a copy of which is 
enclosed with this letter. 

Resolution (2): Re-appointment and remuneration of the auditor 

It is proposed to re-appoint Grant Thornton UK LLP as auditor of the Company and to 
authorise the Directors to fix their remuneration. 

Resolution (3): General authority to allot securities 

To give the Directors authority to allot a maximum of £3,593,398.50 by nominal value of 
shares in the capital of the Company.  This maximum nominal amount represents:  

(i) the nominal value of the Ordinary Shares that are currently reserved to satisfy the
exercise of Enterprise Management Inventive share options which have been granted
by the Company to certain of its employees and directors (the “EMI Options”); plus

(ii) the nominal value of the Ordinary Shares that the Board wishes to reserve to satisfy
the exercise of any options granted by the Company pursuant to the Company's
'Company Share Option Plan' (the "CSOP"); plus

(iii) subject to the passing of Resolutions (5) and (7), the nominal value of the Ordinary
Shares that are required in order to satisfy the allotment of the Scrip Dividend
Shares; and

(iv) the nominal value of the Ordinary Shares that the Directors wish to have at their
general disposal on an annual basis, for share placings, rights issues and offers
(which equates to up to an aggregate of 6,000,000 new Ordinary Shares).

The authority conferred by this resolution will expire on the date falling 15 months after the 
passing of the resolution or, if earlier, at the conclusion of the annual general meeting of the 
Company to be held in 2018. 

Resolution (4): Declaration of Proposed Dividend 

Subject to the passing of Resolution (7), to declare the Proposed Dividend. 

Resolution (5): Approval of the proposed Scrip Dividend Alternative 



Subject to the passing of Resolution (4) and Resolution (7), that the Directors be authorised 
pursuant to article 37 of the Articles, to exercise the right to offer Ordinary Shareholders the 
chance to elect to receive their Proposed Dividend by way of the issue of Scrip Dividend 
Shares. 

SPECIAL RESOLUTIONS 

Resolution (6): General disapplication of pre-emption rights 

Conditional on the passing of Resolution (3), this resolution seeks to give the Directors 
power to allot shares with an aggregate maximum of £3,593,398.50 by nominal value 
without first being required to offer such shares to existing shareholders, but this authority is 
limited to (i) the allotment of any shares pursuant to Resolution (3); and (ii) the allotment of 
shares should there be an offer to allot shares or other securities to shareholders pro rata in 
the future (subject to certain exclusions or arrangements as the Directors may deem 
necessary). 

As with Resolution (3), the power conferred by this resolution will expire on the date falling 
15 months after the passing of the resolution or, if earlier, at the conclusion of the annual 
general meeting of the Company to be held in 2018. 

Resolution (7): Adoption of new articles of association of the Company 

Article 4.2.2 of the Articles currently provides that the Company may not pay any dividends 
on the Ordinary Shares in the calendar year ending 31 December 2017.  It is proposed that 
the Company adopt new articles of association in order to amend existing article 4.2.2 to 
allow the Proposed Dividend to be declared.  A copy of the proposed amendment to the 
Articles is available to view on the Company's website.  

Action to be taken 

A form of proxy for use by Ordinary Shareholders in connection with the AGM is enclosed 
with this letter. You are asked to complete and return it to the Company’s registrars, 
Woodside Corporate Services Limited, 4th Floor, 50 Mark Lane, London, EC3R 7QR as soon 
as possible and in any event so as to be received not later than 11.30am on Monday 15 May 
2017. Further information regarding the appointment of proxies and voting can be found 
below. Completion or return of a form of proxy will not prevent you from attending the AGM 
and voting in person should you wish to do so. 

In the event that the Proposed Dividend is declared, and you wish to receive Scrip Dividend 
Shares in lieu of cash, please also complete the Scrip Dividend Election Form set out in the 
appendix to this letter and return it to the Company’s registrars, Woodside Corporate 
Services Limited, at the address noted above as soon as possible and in any event so as to 
be received not later than 11.30am on Monday 15 May 2017.  If you wish to receive your 
Proposed Dividend in cash, you need take no action.  

Recommendation 

The Directors consider that the passing of the resolutions outlined above is in the best 
interests of the Company and for the benefit of its shareholders as a whole. Accordingly, the 
Directors unanimously recommend that shareholders vote in favour of the resolutions. 

Yours sincerely 

Clive Watson  

Executive Chairman 



 

 

 

THE CITY PUB COMPANY (WEST) PLC 
(Incorporated in England and Wales with number 07814571) 

(the “Company”) 

 
NOTICE OF ANNUAL GENERAL MEETING 

 
NOTICE IS HEREBY GIVEN that the fifth Annual General Meeting of the Company will be 
held at the Three Crowns, 8 East Road, Shoreditch, London, N1 6AD on Wednesday 17 
May 2017 at 11.30 a.m. for the transaction of the following business:  

 
ORDINARY BUSINESS 

  
As ordinary business, to consider and, if thought fit, pass the following resolutions as 
ordinary resolutions of the Company: 
 
(1) To receive the Company’s accounts, the strategic report and the reports of the 

Directors and the Auditors for the period from 28 December 2015 to 25 December 
2016. 

(2) To re-appoint Grant Thornton UK LLP as auditors to the Company until the conclusion 
of the next Annual General Meeting at which accounts of the Company are presented 
and the Directors be authorised to fix their remuneration. 

 
SPECIAL BUSINESS 

  
As special business, to consider and, if thought fit, pass the following resolutions as  ordinary 
resolutions of the Company: 
 
(3) THAT, in substitution for any existing and unexercised authority under Section 551 of 

the Companies Act 2006 (the "Act”) but without prejudice to the exercise of any 
authority prior to the date of this Resolution, the Directors be generally and 
unconditionally authorised pursuant to and in accordance with Section 551 of the Act 
to exercise all the powers of the Company to allot equity securities (as defined in 
Section 560(1) of the Act) in the Company and to grant rights to subscribe for, or to 
convert any security into, equity securities in the Company (“Rights”) up to an 
aggregate nominal amount equal to £3,593,398.50, being the aggregate of: 

(i) the nominal value of the ordinary shares that are currently reserved to satisfy 
the exercise of Enterprise Management Incentive share options; plus  

(ii) the nominal value of the ordinary shares that are to be reserved to satisfy the 
exercise of any options pursuant to the Company's 'Company Share Option 
Plan' ("CSOP"); plus  

(iii) subject to the passing of Resolutions (5) and (7) below, the nominal value of 
the Scrip Dividend Shares; plus  

(iv) the amount the Board wishes to have at its disposal for share placings, rights 
issues and offers),  

 provided that this authority shall (unless previously revoked or varied in general 
meeting) expire on the date falling 15 months after the passing of this Resolution or, if 
earlier, at the conclusion of the annual general meeting of the Company to be held in 
2018, save that the Company shall be entitled to make offers or agreements before the 
expiry of this authority which would or might require equity securities to be allotted or 



 

 

Rights to be granted after such expiry and the Directors shall be entitled to allot equity 
securities and grant Rights pursuant to any such offers or agreements as if this 
authority had not expired.  

(4)  Subject to the passing of Resolution (7) below, to declare a final dividend in respect of 
the financial period ended 25 December 2016 of 1.5 pence per ordinary share of £0.50 
each in the capital of the Company, to shareholders who are on the register at close of 
business on 31 May 2017.  

(5) THAT subject to the passing of Resolution (4) above and Resolution (7) below, the 
Directors be and are hereby authorised, pursuant to article 37 of the Articles of 
Association to be adopted pursuant to Resolution (7) below, to exercise the powers 
contained in such article to offer holders of ordinary shares in the capital of the 
Company to the extent and in the manner determined by the Directors the right to elect 
to receive new ordinary shares ("Scrip Dividend Shares"), credited as fully paid, 
instead of cash in respect of all or part of any dividend declared pursuant to Resolution 
(4) above and paid at any time prior to the annual general meeting of the Company to 
be held in 2018.  

As further special business, to consider and, if thought fit, pass the following resolutions as 
special resolutions of the Company: 
 
(6) THAT the Directors be and they are empowered pursuant to section 570(1) of the Act, 

during the period commencing on the passing of this Resolution and expiring (unless 
previously revoked, varied or extended by the Company in general meeting) on the 
date falling 15 months after the passing of this Resolution or, if earlier, at the 
conclusion of the annual general meeting of the Company to be held in 2018, to allot 
equity securities (within the meaning of section 560(1) of the Act) wholly for cash 
pursuant to the authority conferred by Resolution (3) above as if section 561(1) of the 
Act did not apply to any such allotment, provided that this power shall be limited to: 

(i) the allotment of ordinary shares for cash up to the aggregate nominal amount of 
£3,000,000;  

(ii) the allotment of ordinary shares pursuant to each of the Enterprise Management 
Incentive share options granted by the Company to certain of its employees, up 
to an aggregate nominal value of £277,500;  

(iii) the allotment of equity securities pursuant to the CSOP up to an aggregate 
nominal value of £255,000;  

(iv) subject to the passing of Resolution (4) and Resolution (5) above, the allotment 
of ordinary shares up to the aggregate nominal value of £60,898.50 by way of 
Scrip Dividend Shares; and   

(vi) the allotment of equity securities in connection with an offer of such securities by 
way of rights to holders of ordinary shares in proportion (as nearly as may be 
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 any legal or practical problems 
under the laws of any territory, or the requirements of any regulatory body or 
stock exchange, but so that this authority shall allow the Company to make offers 
or agreements before the expiry and the Directors may allot equity securities in 
pursuance of  such offers or agreements as if the powers conferred hereby had 
not so expired. 

(7) THAT, the articles of association of the Company produced to the meeting and, for the 
purposes of identification, initialled by the Chairman, be adopted as the new articles of 



association of the Company in substitution for, and to the exclusion of, the existing 
articles of association of the Company. 

BY ORDER OF THE BOARD 

James Dudgeon, Company Secretary 

21 April 2017 

Registered Office: Essel House, 2nd Floor, 29 Foley Street, London, W1W 7TH 

Notes relative to the Notice of Annual General Meeting 

(a) For the purposes of these notes, a member of the Company who is entitled to attend
and vote at the Annual General Meeting is a member of the Company who holds
ordinary shares.  For the avoidance of doubt, any member of the Company who only
holds preference shares shall be entitled to attend and speak, but not vote, at the
Annual General Meeting.

(b) Any member of the Company entitled to attend and vote at the Annual General
Meeting is also entitled to appoint one or more proxies to attend, speak and vote
instead of that member. A member may appoint more than one proxy in relation to the
Annual General Meeting provided that each proxy is appointed to exercise the rights
attached to a different share or shares held by that member.  A proxy may demand, or
join in demanding, a poll.  A proxy need not be a member of the Company but must
attend the Annual General Meeting in order to represent his appointor.  A member
entitled to attend and vote at the Annual General Meeting may appoint the Chairman
or another person as his proxy although the Chairman will not speak for the member.
A member who wishes his proxy to speak for him should appoint his own choice of
proxy (not the Chairman) and give instructions directly to that person. If you are not a
member of the Company but you have been nominated by a member of the Company
to enjoy information rights, you do not have a right to appoint any proxies under the
procedures set out in these Notes.  Please read Note (h) below.  Under section 319A
of the Companies Act 2006, the Company must answer any question a member asks
relating to the business being dealt with at the Annual General Meeting unless:

• answering the question would interfere unduly with the preparation for the
Annual General 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

• it is undesirable in the interests of the Company or the good order of the Annual
General Meeting that the question be answered.

(c) To be valid, a Form of Proxy and the power of attorney or other written authority, if any,
under which it is signed or an office or notarially certified copy or a copy certified in
accordance with the Powers of Attorney Act 1971 of such power and written authority,
must be delivered to the Company’s registrars, Woodside Corporate Services Limited,
4th Floor, 50 Mark Lane, London, EC3R 7QR or electronically at
info@woodsidesecretaries.co.uk, in each case not less than 48 hours (excluding
weekends and public holidays) before the time appointed for holding the Annual
General Meeting or adjourned meeting at which the person named in the Form of
Proxy proposes to vote.  In the case of a poll taken more than 48 hours (excluding
weekends and public holidays) after it is demanded, the document(s) must be
delivered as aforesaid not less than 24 hours (excluding weekends and public
holidays) before the time appointed for taking the poll, or where the poll is taken not



more than 48 hours (excluding weekends and public holidays) after it was demanded, 
be delivered at the meeting at which the demand is made. 

(d) In order to revoke a proxy instruction a member will need to inform the Company using 
one of the following methods:

• by sending a signed hard copy notice clearly stating the intention to revoke the 
proxy appointment to the Company’s registrars, Woodside Corporate Services 
Limited, 4th Floor, 50 Mark Lane, London, EC3R 7QR. In the case of a member 
which is a company, the revocation notice must be executed under its common 
seal or signed on its behalf by an officer of the company or an attorney for the 
company. Any power of attorney or any other authority under which the 
revocation notice is signed (or a duly certified copy of such power or authority) 
must be included with the revocation notice.

• by sending an e-mail to info@woodsidesecretaries.co.uk. 

In either case, the revocation notice must be received by the Company’s registrars, 
Woodside Corporate Services Limited, 4th Floor, 50 Mark Lane, London, EC3R 7QR 
before the Annual General Meeting or the holding of a poll subsequently thereto. If a 
member attempts to revoke his or her proxy appointment but the revocation is received 
after the time specified then, subject to Note (d) below, the proxy appointment will 
remain valid. 

(e) Completion and return of a Form of Proxy will not preclude a member of the Company
from attending and voting in person. If a member appoints a proxy and that member
attends the Annual General Meeting in person, the proxy appointment will
automatically be terminated.

(f) A corporation which is a member can appoint one or more corporate representatives
who may exercise, on its behalf, all its powers as a member provided that no more
than one corporate representative exercises powers over the same share.

(g) 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, the
proxy will vote or abstain from voting at his or her discretion.  The proxy will vote (or
abstain from voting) as he or she thinks fit in relation to any other matter which is put
before the Annual General Meeting.

(h) Except as provided above, members who have general queries about the Annual
General Meeting should call the Company’s registrars, Woodside Corporate Services
Limited, 4th Floor, 50 Mark Lane, London, EC3R 7QR on 020 3216 2000 (no other
methods of communication will be accepted).

(i) Members may not use any electronic address provided either in this notice of Annual
General Meeting, or any related documents (including the Chairman's letter and proxy
form), to communicate with the Company for any purposes other than those expressly
stated.
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