
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt as to the action you should 
take, you should seek your own personal financial advice from your stockbroker, bank manager, solicitor, accountant, or other financial 
adviser authorised under the Financial Services and Markets Act 2000.

If you have sold or otherwise transferred all your Ordinary Shares in Cake Box Holdings PLC, please send this document, together with the 
accompanying documents, as soon as possible to the purchaser or transferee, or to the stockbroker, bank or other agent through whom the 
sale or transfer was effected, for delivery to the purchaser or transferee.

Related Party Transactions - Shore Capital & Corporate Limited (“Shore Capital”), which is authorised and regulated by the Financial 
Conduct Authority in the United Kingdom, is acting solely for the Company in relation to the related party transactions described in this 
document (“Related Party Transactions”) and will not be responsible to anyone other than the Company (including any recipient of this 
document) for providing the protections afforded to clients of Shore Capital, nor for providing advice in relation to the Related Party 
Transactions or any other matter referred to in this document. Apart from the responsibilities and liabilities, if any, which may be imposed 
upon Shore Capital by the Financial Services and Markets Act 2000 or the regulatory regime established thereunder, Shore Capital does 
not accept any responsibility whatsoever for or make any representation or warranty, express or implied, concerning the contents of this 
document, including its accuracy, completeness or the verification of any information contained in it, or concerning any other statement 
made or purported to be made by it, or on its behalf, in connection with the Company or the Related Party Transactions and nothing in 
this document is, or shall be relied upon as, a promise or representation in this respect, whether as to the past or future. Shore Capital 
accordingly disclaims, to the fullest extent permitted by law, all and any responsibility and liability whether arising in tort, contract or 
otherwise (save as referred to above) which it might otherwise have in respect of this document or any such statement. Shore Capital has 
given and has not withdrawn its written consent to the inclusion in this document of the references to its name in the form and context in 
which they are given.

General - No person has been authorised to give any information or make any representation other than those contained in this document 
and, if given or made, such information or representation must not be relied on as having been so authorised. The delivery of this document 
shall not, under any circumstances, create any implication that there has been no change in the affairs of the Company since the date of this 
document or that the information in it is correct as at any subsequent time.

CAKE BOX HOLDINGS PLC
(incorporated and registered in England and Wales under company registration number 08777765)

NOTICE OF ANNUAL GENERAL MEETING

Notice of the AGM of the Company to be held at 20-22 Jute Lane, Enfield, Middlesex, EN3 7PJ at 9.00 a.m. on 20 September 2022 is set out 
at the end of this document.

A Form of Proxy for use at the AGM is enclosed. To be valid, the Form of Proxy must be completed, signed and returned in accordance with 
the instructions printed on it to the Company’s registrars, Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol 
BS99 6ZY, as soon as  possible but in any event so as to arrive no later than 9.00 a.m. on 16 September 2022.
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Event				    Time and Date

Publication of this document				    18 August 2022 

Latest time for receipt of the Form of Proxy for the AGM	 9.00 a.m. on 16 September 2022

Voting record time and date				    6.30 p.m. on 16 September 2022

AGM				    9.00 a.m. on 20 September 2022

Future times and dates are indicative only and are subject to change by the Company. If the expected timetable of events changes from the 
above, the Company will release an announcement to this effect. References to time in this document are to London time.

Expected Timetable of Principal Events

Directors	 Nileshbhai (“Neil”) Sachdev, MBE (Independent Non-Executive Chair)
	 Sukh Ram Chamdal (Chief Executive Officer)
	 Dr Jaswir Singh (Chief Commercial Officer)
	 Adam Batty (Independent Non-Executive Director)
	 Martin Blair (Independent Non-Executive Director)
	 Alison Green (Independent Non-Executive Director)
	  
Company Secretary	 Louise Park

Nominated Adviser	 Shore Capital & Corporate Limited
	 Cassini House
	 57 James’s Street
	 London SW1A 1LD 

Legal Adviser to the Company	 Charles Russell Speechlys LLP
	 5 Fleet Place
	 London EC4M 7RD

Auditor	 MacIntyre Hudson LLP
	 Moorgate House
	 201 Silbury Boulevard
	 Milton Keynes MK9 1LZ

Registrars	 Computershare Investor Services plc
	 The Pavilions 
	 Bridgwater Road
	 Bristol BS13 8AE

Investor website	 https://investors.eggfreecake.co.uk

Directors, Secretary and Advisers
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To all Shareholders 

NOTICE OF CAKE BOX HOLDINGS PLC’S FOURTH AGM 2022
Dear Shareholder

I am pleased to be writing to you with details of our fourth AGM (the AGM) since the  Company’s admission to trading on AIM in June 2018. 
We are holding the AGM at 9.00 am on 20 September 2022 at 20-22 Jute Lane, Enfield, Middlesex, EN3 7PJ. The formal Notice of AGM is 
set out at the end of this document.

The purpose of this letter is to explain certain elements of the business to be considered at the meeting. Resolutions 1 to 11 (inclusive) will 
be proposed as ordinary resolutions. Resolutions 12 and 13 will be proposed as  special resolutions.

The results of the AGM will be posted on the Company’s website following the conclusion of the meeting.

Questions prior to AGM
If you would like to ask a question in relation to the matters to be discussed at the AGM, you can do so by emailing your question to 
info@cakebox.com. If the question is capable of being answered, the Company  will respond. However, it should be noted that there may be some 
questions to which the Company will be unable to provide an answer for legal, regulatory or other reasons, including commercial confidentiality.

Voting at the AGM
Shareholders can vote on the resolutions to be put to the AGM by completing, signing and returning the proxy form enclosed with this 
document.  Voting on all resolutions will be carried out on a poll to ensure that the results reflect the votes received.

RESOLUTION 1: TO RECEIVE THE ANNUAL REPORT AND ACCOUNTS
The AGM’s Chair will present the Annual Report and Accounts for the year ended 31 March 2022 to the meeting. A copy of the Annual 
Report and Accounts is enclosed with this document and is available on the Company’s website.

RESOLUTION 2: RECOMMENDATION OF FINAL DIVIDEND
As noted in the Company’s Half Year results announcement of 8 November 2021, an interim dividend of 2.5 pence per Ordinary Share was 
declared.  The final dividend which Shareholders are being asked to approve is 5.1 pence per Ordinary Share. A final dividend can only be 
paid after Shareholders at a general meeting have approved it.

Subject to the passing of this resolution, the final dividend will be paid on 27 September 2022 to those Shareholders on the register at the 
close of business on 26 August 2022. The ex-dividend date is therefore 25 August 2022.

RESOLUTIONS 3 AND 4: RE-APPOINTMENT OF AUDITORS AND AUDITOR REMUNERATION
Resolution 3 relates to the re-appointment of MacIntyre Hudson LLP as the Company’s auditor to hold office until the Company's next 
Annual General Meeting and Resolution 4 authorises the Directors to set their remuneration.

RESOLUTIONS 5-10: RE-ELECTION OF DIRECTORS
The Board have decided that at the AGM, and at each subsequent Annual General Meeting, all directors will be put forward for re-election. Resolutions 
5 – 10  therefore concern the re-election of each of Neil Sachdev, Sukh Chamdal, Dr Jaswir Singh, Martin Blair, Adam Batty and Alison Green as Directors 
of the Company.

Details of each of the Directors can be found at the investor relations section of the Company’s website https://investors.eggfreecake.co.uk.

RESOLUTION 11: ALLOTMENT OF SHARE CAPITAL
Resolution 11 is to give the Directors power to allot shares in accordance with section 551 of the 2006 Act.

Directors:
Neil Sachdev, MBE (Independent Non-Executive Chair) 
Sukh Chamdal (CEO)
Dr Jaswir Singh (Chief Commercial Director)
Adam Batty (Independent Non-Executive Director)
Martin Blair (Independent Non-Executive Director)
Alison Green (Independent Non-Executive Director)

18 August 2022

CAKE BOX HOLDINGS PLC
(incorporated and registered in England and Wales under company registration number 08777765)

Registered office:
20-22 Jute Lane

Enfield
Middlesex

EN3 7PJ
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If passed, the resolution will authorise the Directors to allot: (i) in relation to a pre-emptive rights issue only, equity securities (as defined 
by section 560 of the 2006 Act) up to a maximum nominal amount of £266,800 which represents approximately 66.7 per cent. of the 
Company’s issued Ordinary Share capital (excluding treasury shares) as at 17 August 2022 (being the latest practicable date prior to the 
publication of this document). This maximum is reduced by the nominal amount of any equity securities allotted pursuant to the general 
authority; and (ii) in any other case, a general authority of up to a maximum nominal amount of £133,200 which represents approximately 
33.3 per cent. of the Company’s issued Ordinary Share capital (excluding treasury shares)  as at  17 August 2022. This maximum is reduced by 
the nominal amount of any equity securities allotted pursuant to a rights issue in excess of £133,200.

As at the close of business on 17 August 2022, the Company did not hold any treasury shares.

If the resolution is passed, these authorities will expire at the next AGM of the Company or on 20 December 2023, whichever is the earlier.

RESOLUTION 12: DISAPPLICATION OF STATUTORY PRE-EMPTION RIGHTS
Resolution 12 will, if passed, give the Director's power, pursuant to the authority to allot granted by Resolution 11, to allot equity securities 
(as defined by section 560 of the 2006 Act) or sell treasury shares for cash without first offering them to existing Shareholders in proportion 
to their existing holdings. The resolution will allow the Directors to issue shares:

(a)	 in relation to pre-emptive offers and offers to holders of other equity securities if required by the rights of those securities or as the 
Directors otherwise consider necessary, up to a maximum nominal amount of £133,200 which represents approximately 33.3 per cent. of 
the Company’s issued Ordinary Share capital (excluding treasury shares) as at 17 August 2022 (being the latest practicable date prior to 
the publication of this document) and, in relation to rights issues only, up to a maximum additional amount of £133,200 which represents 
approximately 33.3 per cent., of the Company’s issued Ordinary Share capital as at 17 August 2022 (being the latest practicable date 
prior to the publication of this document); and

(b)	 in any other case, up to a maximum nominal amount of £40,000 which represents approximately 10 per cent. of the Company’s issued Ordinary 
Share Capital (excluding treasury shares) as at 17 August 2022 (being the latest practicable date prior to the publication of this document).

As at close of business on 17 August 2022 the Company did not hold any treasury shares.

If the resolution is passed, these authorities will expire at the next AGM of the Company or on 20 December 2023, whichever is the earlier.

RESOLUTION 13: DIVIDEND RECTIFICATION
The Board has become aware of an issue concerning technical compliance with the 2006 Act in relation to the declaration and/or payment of 
interim, special and final dividends in the 2019, 2020, 2021 and 2022 financial years of the Company, being the "Relevant Distributions".

The effect of these irregularities is that at each time when such dividends were declared and/or paid in 2019, 2020, 2021 and 2022, the 
Company did not have adequate distributable reserves or the requisite level of net assets. However, there were sufficient reserves and cash 
held in the Company’s wholly-owned directly held subsidiary, Eggfree Cake Box Limited, which were capable of being distributed to the 
Company prior to the payment of such dividends in order to provide the Company with adequate reserves and net assets.

 To satisfy the steps required to rectify these irregularities, it is proposed that the Company will put forward the Ratification Resolution (as set 
out in Part II of this document) to Shareholders.  If the Ratification Resolution is passed it will give the Board authority to enter into the Deeds 
of Release described in Part II of this document and put all potentially affected parties, so far as is possible, in the position in which they were 
always intended to be had the Relevant Distributions been made in accordance with the 2006 Act.

RECOMMENDATION OF RESOLUTIONS 1-12
The Board considers that Resolutions 1-12 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 you vote in favour of Resolutions 1-12 as they intend to do in 
respect of their own beneficial holdings which amount in aggregate to 10,423,512 Ordinary Shares, representing approximately 26 per cent. 
of the existing issued Ordinary Share capital of the Company. 

RECOMMENDATION OF RESOLUTION 13
The Board has not considered whether the Ratification Resolution is in the best interests of the Company, given the interests of each of the Relevant 
Directors in the Ratification Resolution. Accordingly, the Board cannot recommend that Shareholders vote in favour of the Ratification Resolution, but 
recommends that Shareholders vote on the Ratification Resolution. 

In lieu of any independent directors' recommendation due to each of the Directors of the Company being interested in the Ratification Resolution, 
Shore Capital, in its capacity as the Company’s nominated adviser considers that: (i) the waiver of claims against the Relevant Directors and Relevant 
Former Director in respect of the Relevant Distributions (as further described and defined at paragraph 13(i) of the Ratification Resolution); (ii) the 
entry into of the Directors’ Deed of Release; (iii) the waiver of claims against the Relevant Directors, the Relevant Former Director and  the Substantial 
Shareholders only pursuant to paragraph 13(ii) of the Ratification Resolution; and (iv) the entry into of the Shareholders’ Deed of Release (in respect 
of the Relevant Directors, the  Relevant Former Director and Substantial Shareholders only), are fair and reasonable insofar as the Shareholders 
are concerned. 

Given their interest in Resolution 13, the Directors have undertaken to abstain, and to take all reasonable steps to ensure that their associates abstain, 
from voting on Resolution 13.

In accordance with best corporate governance practice, and to ensure voting accurately reflects the views of Shareholders, voting on Resolution 13 at the 
AGM will be conducted by way of a poll rather than by a show of hands and the relevant procedures will be explained at the AGM. The Board has taken 
steps (referred to in paragraph 9 of Part II) to ensure that the issues referred to in this document do not arise in relation to any future payment of dividends.

Yours sincerely

Neil Sachdev, MBE
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1	 The Relevant Distributions
As explained in Part I, the Company has discovered that there were irregularities in respect of the Company’s procedures for the declaration 
and/or payment of its interim, special and final dividends (as applicable) in 2019, 2020, 2021 and 2022.

The 2006 Act requires the amount of any dividend distribution to be justified by reference to “relevant accounts” which show the requisite level 
of distributable reserves and sufficient net assets. If a company’s last published annual accounts do not show that the company had the required 
level of reserves or net assets, interim accounts reflecting such changes to the balance sheet as would justify the declaration of the distribution 
must be prepared and filed with Companies House prior to the payment of the relevant dividend.

The interim, special and final dividends (as applicable) declared and/or paid in 2019, 2020, 2021 and 2022 were declared and/or paid at a time 
when the Company’s relevant last published annual accounts did not show the necessary reserves (and in circumstances where interim accounts 
were not filed with Companies House), although there were sufficient reserves held in subsidiaries of the Company which could have been 
distributed to the Company in order to provide the Company with adequate reserves and sufficient net assets. 

As a result, the Board has been advised that each of the Relevant Distributions may have been made otherwise than in accordance with the 2006 
Act. The dates and values of the Relevant Distributions are set out in the table below.

					     Value of Dividend		
Description				    per Ordinary Share	 Payment Date

Interim Dividend for the year ended 31 March 2019	 1.20p			   20 December 2018

Final Dividend for the year ended 31 March 2019		  2.40p			   02 August 2019

Interim Dividend for the year ended 31 March 2020	 1.60p			   20 December 2019

2020 Special Dividend				    3.20p			   23 October 2020

Interim Dividend for the year ended 31 March 2021	 1.85p			   23 December 2020

Final Dividend for the year ended 31 March 2021		  3.70p			   13 August 2021

Interim Dividend for the year ended 31 March 2022	 2.50p			   10 December 2021

2	 The consequences of Relevant Distributions having been paid otherwise than in accordance with the 2006 Act
The Company has been advised that, as a consequence of the Relevant Distributions having been paid otherwise than in accordance with the 
2006 Act, it may have claims against past and present Shareholders who were recipients of the Relevant Distributions and against persons who 
were directors of the Company at the time of payment of the Relevant Distributions. The Board notes, however, that the Company has no 
intention of bringing any such claims.

3	 Shareholder Resolution
In order to remedy the potential consequences of the Relevant Distributions having been declared and/or paid otherwise than in accordance 
with the 2006 Act, the Company is proposing the Ratification Resolution, the full text of which is set out in the Notice of AGM in Part V of 
this document.

The Ratification Resolution (which is proposed in four linked parts), and which will be proposed as a special resolution, asks Shareholders to:

(a)	 approve the appropriation of the historic profits of the Company to the Relevant Distributions concerned;

(b)	 waive any and all claims which the Company has or may have in respect of the payment of the Relevant Distributions against its 
Shareholders who appeared on the register of members on the record date for the Relevant Distributions (or personal representatives 
and their successors in title of the estate of any deceased Shareholders), such waiver to be effected by way of the entry by the Company 
into the Shareholders’ Deed of Release;

(c)	 treat any such release as being equivalent to the Relevant Distribution that was originally paid; and

(d)	 waive any and all claims which the Company has or may have against its directors and former directors and the personal representatives 
(and their successors in title) of the estate of any deceased directors and former directors in respect of the payment of the Relevant 
Distributions, such waiver to be effected by way of the entry by the Company into the Directors’ Deed of Release.

The purpose of the Ratification Resolution is to put the Recipient Shareholders, the Relevant Directors and Relevant Former Director into the 
position in which they were always intended to be had the Relevant Distributions been paid fully in accordance with the requirements of the 
2006 Act. 

The approach that the Company is proposing by way of the Ratification Resolution is consistent with the approach taken by other public 
companies whose shares are admitted to AIM (as well as the Main Market) and who have also made distributions otherwise than in technical 
compliance with the 2006 Act.
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4	 Authorisation of the appropriation of the Company’s distributable profits & Shareholders’ Deed of Release
The approach that the Company is proposing involves the authorisation of the appropriation of the distributable profits of the Company (as 
shown by the audited accounts of the Company for the relevant financial years) to the payment of the Relevant Distributions.

As a matter of common law, it is necessary for the appropriation of distributable profits to be approved by the Shareholders. The Company has 
also been advised that it is preferable for Shareholders to approve the Company’s entry into the Shareholders’ Deed of Release, since the release 
of Recipient Shareholders from any and all claims which the Company has or may have in respect of the payment of the Relevant Distribution 
will, insofar as those persons remain Shareholders of the Company, comprise a distribution to Shareholders.

In addition, the Company’s entry into the Shareholders’ Deed of Release and consequential waiver of any rights of the Company to make claims 
against Recipient Shareholders, constitutes a related party transaction (as defined in the AIM Rules). This is because the Relevant Directors, the 
Relevant Former Director and the Substantial Shareholders are considered related parties for the purposes of the AIM Rules as well as being 
Shareholders in the Company.  Shore Capital, in its capacity as nominated adviser to the Company, has confirmed that it considers the terms of 
such related party transactions are fair and reasonable insofar as the Shareholders are concerned. 

The proposed authorisation of the appropriation of the Company’s distributable profits to the payment of the Relevant Distributions and 
the entry by the Company into the Shareholders’ Deed of Release will not, however, have any effect on the Company’s financial position. 
This is because the aggregate amount of the Relevant Distributions is equal to and offset by the release of each Recipient Shareholder 
from the liability to repay the amount already paid, and the Company will not be required to make any further payments to Shareholders in 
respect of the Relevant Distributions.

In addition, the Company has not recorded or disclosed the potential right to make claims against Recipient Shareholders as an asset or a 
contingent asset in its financial statements. Under the Company’s accounting policies, it could only record such a right as an asset when an inflow 
of economic benefits in favour of the Company as a result of such claim or claims being brought was virtually certain. The value of any economic 
benefit which the Company may derive from bringing claims against the Recipient Shareholders is uncertain (and, in any case, incapable of 
reliable estimation) on the basis that it may be possible for the Recipient Shareholders to establish defences to any such claims and there can be 
no certainty as to the amounts which could be recovered by the Company.

In addition, under IFRS, a contingent asset is required to be disclosed only when an inflow of economic benefits in favour of the Company is 
probable. The directors of the Company have concluded that any inflow of economic benefits as a result of such claims is less than probable.

Accordingly, the Company’s entry into the Shareholders’ Deed of Release will not result in any change in the Company’s net assets or the level of 
its distributable reserves.

5	 The Directors’ Deed of Release
The entry by the Company into the Directors’ Deed of Release and consequential waiver of any rights of the Company to make claims against 
the Relevant Directors, the Relevant Former Director and the personal representatives (and their successors in title) of the Relevant Former 
Director in respect of the Relevant Distributions, constitutes a related party transaction (as defined in the AIM Rules) as the Relevant Directors 
and the Relevant Former Director are related parties for the purposes of the AIM Rules. Shore Capital, in its capacity as nominated adviser to 
the Company, has confirmed that the it considers the terms of such related party transactions are fair and reasonable insofar as the Shareholders 
are concerned. The Ratification Resolution must be approved by the Shareholders who are not interested related parties. Accordingly, the 
Relevant Directors and Relevant Former Director and their respective associates are precluded from voting on the Ratification Resolution and 
the Relevant Directors and Relevant Former Director have undertaken to abstain, and to take all reasonable steps to ensure that their associates 
abstain, from voting on the Ratification Resolution.

The entry by the Company into the Directors’ Deed of Release will not have any effect on the Company’s financial position because, as with 
the position in relation to the Relevant Distributions and potential claims against past and present Shareholders, the Company has not 
recorded or disclosed its right potentially to make claims against past and present directors in respect of the Relevant Distributions as an 
asset or contingent asset of the Company.

Again, under the Company’s IFRS accounting policies, it could only record such a right as an asset when an inflow of economic benefits in favour 
of the Company as a result of such claim or claims being brought was virtually certain. The value of any economic benefit which the Company 
may derive from bringing claims against past and present directors is uncertain (and, in any case, incapable of reliable estimation) on the basis 
that past and present directors would be entitled to seek the court’s relief against such claims and there can be no certainty as to the amounts (if 
any) which could be recovered by the Company.

In addition, under IFRS, a contingent asset is required to be disclosed only when an inflow of economic benefits in favour of the Company is 
probable. The directors of the Company have concluded that any inflow of economic benefits as a result of such claims is less than probable. 
Therefore, the Company’s entry into the Directors’ Deed of Release does not involve the disposition of any recognised asset or contingent asset 
by the Company in favour of past or present directors.

As explained above, the entry by the Company into the Directors’ Deed of Release constitutes a related party transaction (as defined in the AIM 
Rules). Therefore, the Ratification Resolution will also seek the specific approval of the Company’s Shareholders of the entry into the Directors’ 
Deed of Release as a related party transaction.
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6	 The tax position of UK Shareholders
It is the Company’s expectation that, based on the approach that HM Revenue & Customs (HMRC) is understood to have adopted to the 
circumstances surrounding the payment of corporate distributions otherwise than in technical compliance with the 2006 Act by other UK 
incorporated companies whose shares are admitted to AIM, the tax position of UK Shareholders will not be affected by any technical irregularity 
in relation to the Relevant Distributions. Therefore, based on such approach, the Company does not expect the passing of the Ratification 
Resolution to have an effect on the UK tax position of such Shareholders.

7	 The tax position of non-UK Shareholders
It is similarly expected that the passing of the Ratification Resolution should not have an effect on the tax position of non-UK Shareholders, 
although the Company has not and does not intend to seek confirmation from any non-UK revenue service.

If any non-UK resident Shareholder has any doubts about his or her tax position, he or she should consult with an independent professional 
adviser.

8	 Other information
A copy of the final form of the Shareholders’ Deed of Release and the Directors’ Deed of Release is available on the Company’s website at 
www.cakebox.com/investors and in hard copy during normal business hours on any day (except for Saturdays, Sundays and bank or public 
holidays) at the registered office of the Company up to the time of the AGM. 

Copies will also be available at the place of the Meeting until the conclusion of the AGM.

9	 Steps to ensure that future distributions comply with the 2006 Act
To ensure that all future distributions comply with the 2006 Act (including the final dividend being put to Shareholders at the AGM), the 
Company proposes to review procedures and processes at each financial year end ahead of the declaration of any final dividend and at the 
time of any preparation of the interim accounts ahead of the declaration of any interim dividend as follows: (a) the Group’s financial controller 
will undertake a full review and analysis (the Internal Review) and sign off on the level of the Company’s distributable profits and net assets 
and confirm whether the last set of accounts filed at Companies House show sufficient distributable profits to cover the relevant dividend to be 
declared, or if interim accounts (as defined in the 2006 Act) need to be prepared and filed ahead of the Company approving the relevant action; 
and (b) the Company’s chief financial officer will review the Internal Review and confirm whether she/he agrees with the analysis and, 
if appropriate, make any necessary amendments.
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1	 The Company
The Company was incorporated and registered in England and Wales on 15 November 2013 with company number 08777765 as a private 
limited company under the name SCPD Holdings Limited. 

The Company changed its name to Cake Box Holdings Limited on 21 June 2017. The Company re-registered as a public limited company 
with the name Cake Box Holdings plc on 20 June 2018. 

The Company’s registered office is at 20 - 22 Jute Lane, Enfield, Middlesex EN3 7PJ.

The principal legislation under which the Company operates is the law of England and Wales.

2	 Relevant Directors’ Interests
The interest of the Directors in the Ordinary Shares as at 8 August 2022 (being the latest practicable date prior to the publication of this 
document) is as follows:

Directors’ shareholding	 Number of Ordinary Shares	 Percentage of Voting Rights1

Adam Batty	 0				    0%

Martin Blair	 20,000			   0.05%

Sukh Chamdal	 9,787,915			   24.47%

Alison Green	 6,000			   0.02%

Neil Sachdev	 33,510			   0.08%

Jaswir Singh	 576,087			   1.44%

1	 On the basis that the total number of voting rights as at 8 August 2022 (being the latest practicable date prior to the publication of this document) is 40,000,000.

All the Directors listed above, save for Alison Green, have been directors of the Company at least since the Company’s admission to trading 
on AIM on 27 June 2018, and therefore were Directors when each of the Relevant Distributions were declared and/or paid.  Alison Green 
was appointed as a director on 6 August 2021 and was therefore a director at the time of the declaration and/or payment of each of the final 
dividend for the year ended 31 March 2021 and the interim dividend for the year ended 31 March 2022.  Consequently, each of the Directors 
listed above (the Relevant Directors) are Related Parties for the purposes of the AIM Rules.

Relevant Directors’ interests under benefit schemes 
Neil Sachdev, Alison Green, Adam Batty and Martin Blair do not have an interest under an option scheme or other incentive arrangement of 
the Company or any other benefit scheme for Directors.

3	 Non-Executive Appointment Letter in respect of the Relevant Directors
General terms
The annual salaries of those Relevant Directors who are executive directors and non-executive fees of those Relevant Directors who are non-
executive directors is set out in the table below. Fees and salaries are reviewed each year.

							       Date of Appointment	
Director	 Position				    as a Director		  Annual Salary / fee

Adam Batty	 Independent Non-Executive Director	 1 June 2018		  £45,000

Martin Blair	 Independent Non-Executive Director	 1 June 2018		  £45,000

Sukh Chamdal	 Chief Executive Officer			  15 November 2013	 £220,000

Alison Green	 Independent Non-Executive Director	 6 August 2021		  £45,000

Neil Sachdev	 Independent Non-Executive Chair	 1 June 2018		  £75,000

Jaswir Singh	 Chief Commercial Officer		  8 May 2018		  £125,000

The Executive Directors receive the following benefits under the terms of their service contracts: 30 days’ paid holiday per annum, eligibility 
to participate in any staff incentive schemes of the Company and the reimbursement of all expenses reasonably incurred in the proper 
performance of responsibilities.

Termination provisions 
At each AGM each of the Directors stand for re-election by rotation.  No compensation for loss of office is payable if a Director is 
not re-elected.
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4	 Significant Shareholders
As at 1 August 2022 (being the latest practicable date prior to the publication of this document), the Company has been notified in 
accordance with the Disclosure Guidance and Transparency Rules of the following holdings of voting rights of 3% or more in the Company:

Name (nature of interest)			   Number of Ordinary Shares		  Percentage of Voting Rights1

Sukh Chamdal 			   9,787,915			   24.47%

Canaccord Genuity Wealth Management	 4,543,000			   11.36%

Amati Global Investors  			   3,865,254			   9.66%

Ennismore Fund Management			   2,600,500			   6.50%

AXA Framlington Investment Managers	 2,070,666			   5.18%

CRUX Asset Management			   1,680,000			   4.20%

Kulwinder Kaur			   1,509,740			   3.77%

Cazenove Capital Management			   1,379,805			   3.45%

1    On the basis that the total number of voting rights as at 8 August 2022 (being the latest practicable date prior to the publication of this document) is 40,000,000. 

5	 Related party transactions
Please see Part II of this document for full details of the related party transactions relating to the proposals set out in the notice of the AGM.

6	 Material contracts
There are no material contracts to which the Company or any member of the Group is a party, which contain information that Shareholders 
of the Company would reasonably require to make a properly informed assessment of how to vote.

7	 Significant change
Other than as set out in the Full Year Results issued by the Company on 27 June 2022, there has been no significant change in the financial or 
trading position of the Group since 31 March 2022, being the date to which the Group’s latest audited financial information is made up.

8	 Consent
Shore Capital & Corporate Limited has given and has not withdrawn its written consent to the inclusion in this document of the references 
to its name in the form and context in which they are given.

9	 Documents on Display
Copies of the following documents will be available for inspection during normal business hours on any weekday (except for Saturdays, 
Sundays and public holidays) at the registered office of the Company: 20 - 22 Jute Lane, Enfield, Middlesex, EN3 7PJ up to the time 
of the Meeting:

•	 the Company’s articles of association;

•	 the Shareholders’ Deed of Release;

•	 the Directors’ Deed of Release;

•	 the written consent referred to in paragraph 8 of this Part III; and

•	 a copy of this document.

Copies will also be available at the place of the Meeting until the conclusion of the AGM.
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Except where the context otherwise requires, the following definitions shall apply throughout this document:

2006 Act	 the Companies Act 2006;

AIM	 AIM, a market operated by the London Stock Exchange;

AIM Rules	 the AIM rules for companies published by the London Stock Exchange (as amended from time to time) 	
	 together with any guidance notes as published by the London Stock Exchange from time to time;

Board	 the Board of Directors of the Company;

Company	 Cake Box Holdings plc;

CREST	 the paperless settlement procedure operated by Euroclear enabling system securities to be evidenced 	
	 otherwise than by certificates and transferred otherwise than by written instrument;

CREST Manual	 the rules governing the operation of CREST as published by Euroclear UK & International Limited;

Deeds of Release	 a deed of release by which the Company will waive any rights to make claims against the Relevant 		
	 Directors and the Relevant Former Director in respect of the Relevant Distributions;

Form of Proxy	 the form of proxy enclosed with this document for use by Shareholders in connection with the Meeting;

FSMA	 the Financial Services and Markets Act 2000, as amended;

Group	 the Company and each of its subsidiaries, as such term is defined in section 1159 of the 2006 Act;

Meeting or AGM	 the Annual General Meeting of the Company to be held on 20 September 2022 at 9.00 a.m.;

Notes	 the notes to the Notice, set out on pages 13  and  14 of Part V of this document; 

Notice	 the Notice of AGM set out in Part V of this document;

Ordinary Shares	 the ordinary shares of £0.01 each in the capital of the Company;

Ratification Resolution	 Resolution 13 as set out in the Notice relating to the ratification of certain dividends;

Recipient Shareholder	  a current or former Shareholder of the Company who appeared on the register of members on the 		
	 record date for one or more of the Relevant Distributions (or their personal representatives (and their 	
	 successors in title) if they are deceased); 

Relevant Directors	 each of (i) Adam Batty; (ii) Martin Blair; (iii) Sukh Chamdal; (iv) Alison Green; (v) Neil Sachdev; and 
	 (vi) Jaswir Singh;

Relevant Distributions	 the interim, special and final dividends (as applicable) declared and/or paid by the Company in each 
	 of the Company’s financial years ending 31 March 2019, 31 March 2020, 31 March 2021 and 31 March 	
	 2022 which were unlawful by reason of irregularities under the 2006 Act, as described in Part II of this 		
	 document;

Relevant Former Director	 Pardip Dass, who is not a Relevant Director but who was in office at a time when a Relevant Distribution 	
	 was made to Shareholders;

Shareholders	 the shareholders of the Company; 

Shareholders' Deed of Release	 a deed of release by which the Company waives any rights to make claims against the Recipient 		
	 Shareholders in respect of the Relevant Distributions;

Shore Capital	 Shore Capital & Corporate Limited; and 

Substantial Shareholders	 (i) current Shareholders of the Company holding 10 per cent. of more of the issued share capital of 		
	 the Company, being Sukh Chamdal (including his spouse, Ms Chamdal) and Canaccord Wealth 		
	 Management; and (ii) any Shareholder of the Company having a holding of 10 per cent. or more of the 	
	 issued share capital of the Company within the 12 months prior to the date of this document, being 		
	 Amati Global Investors Limited.

Part IV – Definitions
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NOTICE OF AGM
Notice is hereby given that the Annual General Meeting of Cake Box Holdings plc (the “Company”) will be held at 20 - 22 Jute Lane, Enfield, 
Middlesex, EN3 7PJ at 9:00 a.m. on 20 September 2022 for the following    purposes. Resolutions 1 to 11 inclusive will be proposed as 
ordinary resolutions and resolutions 12 and 13 will be proposed as special resolutions:

ORDINARY RESOLUTIONS 
1.	 To receive and adopt the Company’s annual accounts for the year ended 31 March 2022, together with the Directors’ report and the 

auditors’ report on those accounts.

2.	 To declare a final dividend of 5.1 pence per Ordinary Share for the financial year ended 31 March 2022.

3.	 To re-appoint MacIntyre Hudson LLP as auditors to the Company to hold office from the conclusion of the AGM until the conclusion of 
the next AGM at which accounts are laid before the Company.

4.	 To authorise the Directors to set the auditors’ remuneration.

5.	 To re-elect Neil Sachdev as a Director of the Company.

6.	 To re-elect Sukh Chamdal as a Director of the Company.

7.	 To re-elect Dr Jaswir Singh as a Director of the Company.

8.	 To re-elect Adam Batty as a Director of the Company.

9.	 To re-elect Martin Blair as a Director of the Company.

10.	To elect Alison Green as a Director of the Company.

11.	That the authority and power conferred upon the Directors to allot shares or to grant rights to subscribe for or to convert any security 
into shares in accordance with Article 7.2 of the Company’s Articles of Association shall apply until the earlier of the conclusion of the 
Company’s Annual General Meeting in 2023 or 20 December 2023 (being the “prescribed period” as defined in Article 7.5.2 in relation to 
this authority), and for that period there shall be two Section 551 Amounts (as defined in Article 7.5.3) of:

(a)	 £266,800; (such amount to be reduced by any allotments or grants made under 11(b) below) which the Directors shall only be 
empowered to use in connection with a rights issue (as defined in Article 7.5.1); and

(b) £133,200; (such amount to be reduced by any allotments or grants made under 11(a) above in excess of £133,200)

All other authorities are revoked whether under Article 7 or otherwise are revoked in accordance with their terms.

SPECIAL RESOLUTIONS
12.	That, subject to the passing of Resolution 11, the authority and power conferred upon the Directors to allot equity securities and to sell 

ordinary shares held as treasury shares for cash in accordance with Article 7.3 of the Company’s Articles of Association as if section 561 
of the 2006 Act did not apply to any such allotment or sale shall apply until the earlier of the conclusion of the Company’s AGM in 2023 
or 20 December 2023 (being the “prescribed period” as defined in Article 7.5.2 in relation to this authority), provided that such authority 
be limited to:

(a)	 the allotment of equity securities in connection with an offer of equity securities (but, in the case of the authority granted under (a) of 
Resolution 11, by way of a rights issue only):

(i)	 to the holders of ordinary shares in proportion (as nearly as may be practicable) to their respective holdings; and

(ii)	 to holders of other equity securities as required by the rights of those securities or as the Directors otherwise consider necessary,

but 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 problems in or under the laws of any territory or the requirements of any 
regulatory body or stock exchange; and

(b)	 the allotment of equity securities or sale of treasury shares (otherwise than pursuant to part (a) of this Resolution 12) to any person up to 
an aggregate nominal amount of £40,000 (which amount shall be known as the “Section 561” amount for the purposes of the Company’s 
Articles of Association).

All other authorities are revoked whether under Article 7 or otherwise are revoked in accordance with their terms.

Special Business 
As special business to consider and, if thought fit, pass the following Ratification Resolution, which will be proposed as a special resolution:

13.	Unlawful Dividend Rectification
(i)	 That in respect of any and all interim, special and final dividends declared and/or paid by the Company in each of the financial years 

ended on 31 March 2019, 31 March 2020, 31 March 2021, and 31 March 2022 (the Relevant Distributions), paid to current and former 
Shareholders of the Company, the appropriation of distributable profits of the Company (as shown in the audited accounts of the 
Company for the financial period in which each such Relevant Distribution was paid) to such payment, to the extent that such payment 
represented, at the time at which it was made, an unlawful dividend, be and it is hereby ratified and confirmed;
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Special Business continued
13.	Unlawful Dividend Rectification continued
(ii)	 any and all claims which the Company has or may have arising out of or in connection with the declaration and/or payment of the 

Relevant Distributions against its Shareholders who appeared on the register of members on the relevant record date of each of the 
Relevant Distributions (or the personal representatives and their successors in title (as appropriate) of a Shareholder’s estate if he or 
she is deceased) be waived and released, and a deed of release in favour of such Shareholders (or the personal representatives and 
their successors in title (as appropriate) of a Shareholder’s estate if he or she is deceased) be entered into by the Company in the form 
produced to the Meeting and initialled by the Chair for the purposes of identification and any Director in the presence of a witness, 
any two Directors or any Director and the Company Secretary be authorised to execute the same as a Deed for and on behalf of the 
Company (the Shareholders’ Release);

(iii)	 any distribution involved in the giving of the Shareholders’ Release in relation to the unlawful element of any Relevant Distribution be 
made out of the profits appropriated to the unlawful element of such Relevant Distribution pursuant to paragraph (i) above by reference 
to a record date identical to the record date for that Relevant Distribution; and

(iv)	any and all claims which the Company has or may have against each of its directors and former directors or the personal representatives 
and their successors in title (as appropriate) of his or her estate if such director or former director is deceased, arising out of or in 
connection with the approval, declaration or payment of the Relevant Distributions be waived and released and that a deed of release 
in favour of each of such directors and former directors (or the personal representatives and their successors in title of his or her estate 
if such director or former director is deceased), be entered into by the Company in the form produced to the Meeting and initialled by the 
Chair for the purposes of identification and any Director in the presence of a witness, any two Directors or any Director and the Company 
Secretary be authorised to execute the same as a Deed for and on behalf of the Company.

By order of the Board  
18 August 2022

Louise Park
Company Secretary
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NOTES
The following notes explain your general rights as a Shareholder and your right to attend and vote at the Company’s AGM or to appoint 
someone else to vote on your behalf.

1.	 A member entitled to attend and vote at the meeting is entitled to appoint one or more proxies to exercise all or any of his rights 
to attend, speak and vote at the meeting. A member can appoint more than one proxy in relation to the meeting, provided that each 
proxy is appointed to exercise the rights attaching to different shares held by the member. A proxy need not be a member 
of the Company. 

2.	 A Form of Proxy is enclosed with this notice and instructions are shown on the form. To be valid, completed proxies must be received 
(together with the power of attorney or other authority, if any, under which it is signed or a notarially certified copy of such power of 
attorney) by the Company’s registrar, Computershare Investor Services PLC at The Pavilions, Bridgwater Road, Bristol BS99 6ZY, no later 
than 48 hours before the time for holding the meeting excluding any day that is not a business day.

3.	 Your proxy could be the Chair, another Director of the Company or another person who has agreed to attend to represent you. Your 
proxy will vote as you instruct and must attend the meeting for your vote to be counted. Details of how to appoint the Chair or 
another person as your proxy using the proxy form are set out in the notes to the proxy form. Appointing a proxy does not preclude 
you from attending the meeting and voting in person. If you attend the meeting in person, your proxy appointment will automatically 
be terminated. 

4.	 To change your proxy instructions you may return a new proxy appointment using the hard copy proxy form. Please contact the 
Company’s registrar, Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol BS99 6ZY to request a new hard copy 
proxy form. The deadline for receipt of proxy appointments (see above) also applies in relation to amended instructions. Any attempt 
to terminate or amend a proxy appointment received after the relevant deadline will be disregarded. Where two or more valid separate 
appointments of proxy are received in respect of the same share in respect of the same meeting, the one which is last sent shall be treated 
as replacing and revoking the other or others.

5.	 As an alternative to completing and returning the enclosed Form of Proxy, you may submit your proxy electronically by accessing 
www.investorcentre.co.uk/eproxy. For security purposes, you will be asked to enter the control number, your shareholder reference 
number (SRN) and personal identification number (PIN) to validate the submission of your proxy online. The control number and 
members’ individual SRN and PIN numbers are shown on the printed Form of Proxy or the email notification. For further information, 
see the instructions printed on the Form of Proxy.

6.	 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 to CREST members via 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.

7.	 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 Computershare (CREST participant ID 3RA50) by 9.00 a.m. on 16 September 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 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 communicate to the appointee through other means.

8.	 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.

9.	 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.

10.	The Company specifies, pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, that only those Shareholders 
registered in the register of members of the Company as at 6.30 p.m. on 16 September 2022 (or, if the meeting is adjourned, at 6.30 p.m. 
on the date which is two days prior to the adjourned meeting) shall be entitled to attend and vote at the meeting or adjourned meeting 
in respect of the number of shares registered in their respective names at that time. Changes to entries on the register of members after 
that time shall be disregarded in determining the rights of any person to attend or vote at the meeting.

11.	A corporation which is a Shareholder can appoint one or more corporate representatives who may exercise, on its behalf, all its powers as 
a Shareholder provided that no more than one corporate representative exercises powers over the same share. 
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12.	As at 17 August 2022 (being the latest practicable day before the publication of this Notice of AGM), the Company’s issued share capital 
consisted of 40,000,000 ordinary shares carrying one vote each. The Company holds no shares in treasury. Therefore the total voting 
rights in the Company are 40,000,000.

13.	You may not use any electronic address provided either in this Notice of AGM or any related documents (including the Chair’s letter and 
proxy form) to communicate with the Company for any purposes other than those expressly stated.

14.	Shareholder participation is important to the Directors and all Shareholders are encouraged to vote ahead of the meeting by appointing a 
proxy to vote on the resolutions set out in the Notice of AGM as soon as possible and in any event by 9.00 a.m. on 16 September 2022.

15.	All resolutions for consideration at the meeting will be voted on a poll, rather than a show of hands, and all valid proxy votes cast will count 
towards the poll votes. The results will be announced via a regulatory announcement and will be posted on the Company’s website as 
soon as practicable after the AGM.
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