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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any 

doubt as to the contents of this document or the action you should take, you should consult a 

person authorised for the purposes of the Financial Services and Markets Act 2000 (FSMA) who 

specialises in advising on the acquisition of shares and other securities. 

If you have sold or otherwise transferred all of your Ordinary Shares, please immediately forward this 

document (but not the personalised Form of Proxy) to the purchaser or transferee or to the bank, stockbroker 

or other agent through whom the sale or transfer was effected for delivery to the purchaser or transferee. 

However, these documents should not be forwarded or transmitted in, into or from the United States, Canada, 

Australia, New Zealand, Japan or the Republic of South Africa or any other state or jurisdiction in which 

release, publication or distribution would be unlawful and therefore persons into whose possession this 

document and any accompanying documents come should inform themselves about and observe any 

applicable requirements. Any failure to comply with these restrictions might constitute a violation of the 

securities laws of any such jurisdiction. If you have sold only part of your holding of Ordinary Shares, please 

contact immediately your bank, stockbroker or other agent through whom the sale or transfer was effected and 

retain this document and the accompanying Form of Proxy. 

 

 

 

 

HARROGATE GROUP PUBLIC LIMITED COMPANY 

(Incorporated in England and Wales with company number 03977034) 

Proposed waiver of Rule 9 of the Takeover Code 

Change of Name to MyntGroup Plc 

Capital Reorganisation 

and 

Notice of General Meeting 

 

You are recommended to read the whole of this document but your attention is drawn in particular to the letter 

from the Chairman of the Company which is set out in Part I of this document and which recommends that you 

vote in favour of the Resolutions to be proposed at the General Meeting. A General Meeting to consider the 

Resolutions will be held at 10:30 a.m. on 15 May 2026 at Institute of Directors, 116 Pall Mall, St James’s, 

London SW1Y 5ED. Shareholders will find enclosed with this document a Form of Proxy for use at the General 

Meeting. To be valid, the Form of Proxy, completed in accordance with the instructions thereon, should be 

returned as soon as possible but, in any event, so as to be received by Neville Registrars Limited at least 48 

hours before the time appointed for the meeting. 

This Circular should be read as a whole. Your attention is drawn to the Letter from the Chairman which 

is set out in Part I of this Circular. The letter contains recommendations that you vote in favour of the 

Resolutions to be proposed at the General Meeting referred to below. 

Except pursuant to certain limited exceptions which will be determined solely by the Company and/or its 
advisers, this document may not be published, distributed, forwarded or transmitted, directly or indirectly, in 
whole or in part, in or into the United States. These materials do not constitute an offer to sell, or a solicitation 

of an offer to buy, securities in the United States. 

AlbR Capital Limited ("AlbR"), which is authorised and regulated in the United Kingdom by the FCA, is acting 
exclusively for the Company and for no one else in relation to the matters described in this document and is 

not advising any other person and accordingly will not be responsible to anyone other than the Company for 
providing the protections afforded to clients of AlbR, or for providing advice in relation to the contents of this 

document or any matter referred to in it. 
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No liability is accepted by AlbR nor does it make any representation or warranty, express or implied, in relation 

to the contents of this document, including its accuracy, completeness or verification or for any other statement 

made or purported to be made by it, or on its behalf, in connection with the Company or the matters set out in 

this document and accordingly AlbR disclaims all and any responsibility or liability whether arising in tort, 

contract or which it might otherwise have in respect of this document or any such statement, to the maximum 

extent permitted by law and the regulations to which it is subject. 

The Ordinary Shares described in this document have not been, and will not be, registered under the Securities 

Act or under the securities laws of any state of the United States and may not be offered, sold, resold, 

transferred or delivered, directly or indirectly, within the United States except pursuant to an applicable 

exemption from, or in a transaction not subject to, the registration requirements of the Securities Act. The 

Subscription Shares are being offered outside of the United States in reliance on Regulation S. The 

Subscription Shares have not been approved or disapproved by the US Securities and Exchange Commission, 

any state securities commission in the United States or any US regulatory authority, nor have any of the 

foregoing authorities passed upon or endorsed the merits of the offering of the Subscription Shares or the 

accuracy or adequacy of this document. Any representation to the contrary is a criminal offence in the United 

States. 

Furthermore, the Ordinary Shares have not been and will not be registered under the applicable laws of any 

of Canada, Australia, New Zealand, Japan or the Republic of South Africa and, consequently, may not be 

offered or sold to any national, resident or citizen thereof. The distribution of this document in or into 

jurisdictions other than the United Kingdom may be restricted by law and therefore any person who is subject 

to the laws of any jurisdiction other than the United Kingdom should inform themselves about, and observe, 

such restrictions. Any failure to comply with the applicable restrictions might constitute a violation of the 

securities laws of any such jurisdiction. Subject to certain exceptions, this document is not for release, 

publication or distribution, directly or indirectly, in or into the United States, Canada, Australia, New Zealand, 

Japan, the Republic of South Africa or any jurisdiction where to do so might constitute a violation of local 

securities laws or regulations. 

Copies of this Circular will be available free of charge during normal business hours on any weekday (except 

Saturdays, Sundays and public holidays) at the Company's registered office from the date of this Circular. A 

copy of this Circular will also be available from the Company's website www.harrogategroupplc.co.uk. 

Capitalised terms used in this Circular are defined in the Definitions section of this Circular.  

FORWARD-LOOKING STATEMENTS 

This document contains (or may contain) certain forward-looking statements with respect to certain of the 
Company’s plans and its current goals and expectations relating to its future financial condition and 
performance and which involve a number of risks and uncertainties. The Company cautions readers that no 

forward-looking statement is a guarantee of future performance and that actual results could differ materially 
from those contained in the forward-looking statements. These forward-looking statements can be identified 
by the fact that they do not relate only to historical or current facts. Forward- looking statements sometimes 

use words such as “aim”, “anticipate”, “target”, “expect”, “estimate”, “intend”, “plan”, “goal”, “believe”, “predict” 
or other words of similar meaning. Examples of forward-looking statements include, amongst others, 

statements regarding, or which make assumptions in respect of, the planned use of the proceeds from the 
Transaction, the Company’s liquidity position, the future performance of the Company, future foreign exchange 

rates, interest rates and currency controls, the future political and fiscal regimes in the overseas markets in 
which the Company operates, the Company’s future financial position, plans and objectives for future 
operations and any other statements that are not historical fact. By their nature, forward-looking statements 

involve risk and uncertainty because they relate to future events and circumstances, including, but not limited 
to, economic and business conditions, the effects of continued volatility in credit markets, market-related risks 

such as changes in interest rates and foreign exchange rates, the policies and actions of governmental and 
regulatory authorities, changes in legislation, the further development of standards and interpretations under 

IFRS applicable to past, current and future periods, evolving practices with regard to the interpretation and 
application of standards under IFRS, the outcome of pending and future litigation or regulatory investigations, 
the success of future acquisitions and other strategic transactions and the impact of competition. A number of 

these factors are beyond the Company’s control. As a result, the Company’s actual future results may differ 
materially from the plans, goals, and expectations set forth in the Company’s forward-looking statements. Any 

forward-looking statements made in this document by or on behalf of the Company speak only as of the date 
they are made. These forward-looking statements reflect the Company’s judgement and the information 
available to the Company at the date of this document and are not intended to give any assurance as to future 

results. These statements have not been reviewed by the Company’s auditors. Except as required by the FCA, 
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the London Stock Exchange, the UKLR or other applicable law, the Company expressly disclaims any 
obligation or undertaking to release publicly any updates or revisions to any forward-looking statements 

contained in this document to reflect any changes in the Company’s expectations with regard thereto or any 
changes in events, conditions or circumstances on which any such statement is based. 
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS 

 

 

Publication and posting of this Circular 22 April 2026 

Latest time and date for receipt of completed Forms of 

Proxy and CREST Proxy Instructions for the General 

Meeting 

10:30 a.m. on 13 May 2026 

Record time for those Shareholders on the Register of 

Members entitled to attend or vote at the General 

Meeting 

6:00 p.m. on 13 May 2026 

Time and date of the General Meeting 10:30 a.m. on 15 May 2026 

Announcement of the result of the General Meeting 15 May 2026 

Record Date for Capital Reorganisation 6:00 p.m. on 15 May 2026 

Issue and Admission of the Consideration Shares to 

Asset Match 
8:00 a.m. on or around 18 May 2026 

Posting the share certificate to Shareholders Within 10 Business Days of Admission 

 

 

 

 

 

 

 

Notes: 

1. Unless otherwise stated, all references to time in this Circular and in the above timetable are to 

the time in London, United Kingdom. 

2. Some of the times and dates above are indications only and if any of the details contained in the 

timetable above should change, the revised times and dates will be notified to Shareholders by 

means of an announcement through a Regulatory Information Service. 

3. Certain of the events listed in the timetable above are conditional upon, inter alia, the passing at 

the General Meeting of the Resolution. 
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KEY STATISTICS 

 

 

Number of Existing Ordinary Shares*  161,955,541 

Number of new Consideration Shares  1,863,000,000 

Number of Consideration Shares subject to the Rule 9 Waiver 1,719,996,120 

Enlarged Issued Share Capital following the Rule 9 Waiver and Issue 
of the Consideration Shares  

2,024,955,541 

Rule 9 Waiver Shares as a percentage of the Enlarged Issued Share 
Capital 

84.9% 

Consideration Shares as a percentage of the Enlarged Issued Share 

Capital 

92.0% 

Issue Price 0.5 pence per share** 

 

ISIN number:         GB00BT19RJ67 

*No. of ordinary shares of 5p each at the date of this Circular and, following the passing of the 

Resolutions relating to the Capital Reorganisation, the existing ordinary shares will be converted into 

161,955,541 New Ordinary Shares of 0.01p and 161,955,541 New Deferred Shares of 4.99p.  

**the Issue Price is 5p per share but will be 0.5p following the Capital Reorganisation 
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DEFINITIONS 

 

The following definitions apply throughout this Circular unless the context requires otherwise. 

  

“Admission” the effective admission of the New Ordinary Shares to Asset 

Match; 

 

“Acquisition” the acquisition by the Company of the entire share capital of 

Mynt pursuant to the terms of the Acquisition Agreement; 

 

“Acquisition Agreement” the conditional agreement dated 20 April 2026 between the 

Company and MyntFund (acting on behalf of its shareholders) 

and Björgvin Þór Þorsteinsson in relation to the Acquisition, 

further details of which are set out in paragraph 7 of Part I; 

 

“acting in concert” has the meaning given to it in the Takeover Code; 

 

“AIM” the AIM market operated by the London Stock Exchange plc 

 

“Aquis” the Aquis Stock Exchange Growth Market, the primary market for 

unlisted securities operated by the Aquis Stock Exchange; 

  

“Asset Match” the auction based secondary market trading facility operated by 

Asset Match Limited; 

 

“Articles” the articles of association of the Company; 

 

“Board” or “Directors” the existing directors of the Company as at the date of this 

Circular being Michael Burton, Emma Brealey, Harminder 

Chahal and Sanjave Chahal whose names are set out in Part I 

of this Circular; 

 

“CA 2006” the Companies Act 2006; 

 

“Capital Reorganisation” the proposed reorganisation of the share capital of the 

Company, as set out in Resolution 2 in the Notice;  

 

“certificated” or “in 

certificated form” 

an Ordinary Share which is not in uncertificated form; 

 

 

“Circular” or “document” this document; 

 

“Company” or “Harrogate” Harrogate Group Public Limited Company, a company 

registered in England and Wales with company number 

3977034 whose registered office is at 71-75 Shelton Street 

London WC2H 9JQ; 

 

“Completion” completion of the Acquisition; 
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“Concert Party” Björgvin Þór Þorsteinsson and others in their capacity as Mynt 

shareholders who are considered to be acting in concert for the 

purposes of the Transaction, further details of whom are set out 

in paragraph 3 of Part II of this document; 

 

“Consideration Shares”  the 1,863,000,000 New Ordinary Shares to be issued to the 

Vendors pursuant to the Acquisition Agreement; 

 

“CREST” the relevant system (as defined in the CREST Regulations) for 

the paperless settlement of share transfers and the holding of 

shares in uncertificated form; 

 

“CREST Regulations” the Uncertificated Securities Regulations 2001 (SI 2001 No. 

3755), as amended from time to time; 

 

“Deferred Shares the existing deferred shares in the capital of the Company; 

 

“Disclosure Guidance and 

Transparency Rules” 

the Disclosure Guidance and Transparency Rules made by the 

FCA pursuant to section 73A of FSMA, as amended from time 

to time; 

 

“Enlarged Group” the Company together with Mynt following Admission; 

 

“Enlarged Share Capital” as at the date of Admission, the issued ordinary share capital of 

the Company, comprising the Existing Ordinary Shares and the 

Consideration Shares; 

 

“Existing Ordinary Shares” the 161,955,541 Ordinary Shares of 5p each in the share capital 

of the Company in issue at the date of this Circular (which, 

following the Capital Reorganisation, will comprise 161,955,541 

New Ordinary Shares of 0.01p and 161,955,541 New Deferred 

Shares); 

 

“FCA” or “Financial 

Conduct Authority” 

the UK Financial Conduct Authority; 

 

 

“Form of Proxy” the form of proxy accompanying this document; 

 

“FSMA” the Financial Services and Markets Act 2000, as amended from 

time to time; 

 

“General Meeting” the general meeting of the Company to be held at 10:30 a.m. on 

15 May 2026, notice of which is set out at the end of this Circular; 

 

  

“IFRS” International Financial Reporting Standards, as adopted by the 

UK; 

 

“Independent 

Shareholders” 

the shareholders of the Company who are not acting in concert 

with the Concert Party (it is noted that, at the date of this 

document, all the Shareholders are independent for the 

purposes of the Code); 

 

“Issue Price” 0.5 pence being the price at which the Consideration Shares are 

issued (following the Capital Reorganisation); 

 

https://find-and-update.company-information.service.gov.uk/officers/Naf-ZTPiv9VnCLn_fjaf2BoNkXk/appointments
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“Mynt” or “MyntFund” Myntfund ehf a company registered in Iceland with company 

number 540921-0590 whose registered office is at Skipholt 50b, 

110 Reykjavik, Iceland; 

 

“Name Change” proposed change of name of the Company to MyntGroup Plc; 

 

“New Articles” the new articles to be adopted at the General Meeting as part of 

the Capital Reorganisation; 

 

“New Deferred Shares”  the deferred shares of 4.99p each to be created pursuant to the 

Capital Reorganisation; 

 

“New Ordinary Shares” new ordinary shares of 0.01p each in the capital of the Company 

to be created pursuant to the Capital Reorganisation 

 

“Notice” the notice of General Meeting which is set out in this Circular; 

 

“AlbR” “or “Financial 

Adviser” 

AlbR Capital Limited, 3rd Floor, 80 Cheapside, London, EC2V 

6EE; 

 

 

“Ordinary Shares” 

 

fully paid ordinary shares of 5p each in the capital of the 

Company and “Ordinary Share” shall mean any one of them; 

 

“Panel” the Panel on Takeovers and Mergers; 

  

“Proposals” together, the Acquisition, Admission, the Rule 9 Waiver, Name 

Change and the Capital Reorganisation; 

 

“Proposed Directors” Depuk Singh and Björgvin Þór Þorsteinsson, the proposed 

Directors to be appointed at Admission; 

 

“Registrar” Neville Registrars Limited; 

 

“Regulation S” Regulation S under the Securities Act; 

 

  

“Resolutions” the resolutions set out in the Notice which are to be proposed at 

the General Meeting for the purpose of giving effect to the Rule 

9 Waiver, granting the Directors authority to allot New Ordinary 

Shares free of pre-emption rights, Name Change, adoption of 

New Articles and approving the Capital Reorganisation; 

 

“Rule 9” Rule 9 of the Code; 

 

“Rule 9 Waiver” the Resolution set out in the Notice relating to the issue of the 

Rule 9 Waiver Shares; 

 

“Rule 9 Waiver Resolution” the Resolution numbered 1 in the Notice to approve the Rule 9 

Waiver 

  

“Rule 9 Waiver Shares” the 1,719,996,120 Consideration Shares to be issued to the 

Concert Party relating to the Rule 9 Waiver; 

 

“Securities Act” the US Securities Act of 1933, as amended from time to time; 

 

https://find-and-update.company-information.service.gov.uk/officers/Naf-ZTPiv9VnCLn_fjaf2BoNkXk/appointments
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“Shareholders” the holders of Ordinary Shares, and each a “Shareholder”; 

  

“Takeover Code” or 

“Code” 

the City Code on Takeovers and Mergers; 

 

“Transaction” the Acquisition, Capital Reorganisation, Name Change of the 

Company and Admission; 

 

“UK” or “United Kingdom” the United Kingdom of Great Britain and Northern Ireland; 

 

“US” or “United States” the United States of America, its territories and possessions, any 

state or political sub-division of the United States of America, the 

District of Columbia and all other areas subject to the jurisdiction 

of the United States of America; and 

 

“Vendors” the existing shareholders of Mynt; 
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PART I 

LETTER FROM THE CHAIRMAN 

 

HARROGATE GROUP PUBLIC LIMITED COMPANY 

(Incorporated in England and Wales with company number 03977034) 

Directors  

Michael Burton (Executive Chairman) 

Emma Brealey (Executive Director) 

Harminder Chahal (Non-Executive Director) 

Sanjave Chahal (Non-Executive Director) 

 

Registered office: 

71-75 Shelton Street,  

Covent Garden,  

London,  

United Kingdom,  

WC2H 9JQ 

 

  

22 April 2026 

 

To all holders of Ordinary Shares  

Dear Shareholders 

Approval of waiver of Rule 9 of the Takeover Code 

Change of Name to MyntGroup Plc 

Capital Reorganisation 

and 

Notice of General Meeting 

1. INTRODUCTION 

On 22 April 2026, the Company announced that it had conditionally agreed to acquire the entire issued 

share capital of Mynt, a blockchain based exchange and ecosystem which offers an opportunity for 

companies to access capital through tokenised shares. The aggregate consideration payable by the 

Company is approximately £9.3 million, to be entirely satisfied by the issue of the Consideration 

Shares to the Vendors at the Issue Price. Each Mynt shareholder will receive 3,726 New Ordinary 

Shares for each of their existing shares in Mynt. 

The Acquisition is conditional upon the approval of Independent Shareholders at the General meeting. 

Further details of the General Meeting are set out in paragraph 7 of this Part I. 

The Company and the Panel have agreed that certain of the Vendors should be treated as a concert 

party for the purposes of the Takeover Code as set out in paragraph 3 of Part II of this document. 

Immediately following Completion, the Concert Party will hold 1,719,996,120 New Ordinary Shares 

representing approximately 84.9 per cent. of the Enlarged Share Capital.  

Under Rule 9 of the Takeover Code, on Admission, the Concert Party would normally be obliged to 

make a general offer to all Shareholders to acquire all the Ordinary Shares in the capital of the 

Company. However, the Panel has agreed to waive the obligation to make an offer that would 

otherwise arise under Rule 9 of the Code as a result of the Transaction, subject to approval of 

Independent Shareholders. Accordingly, the Rule 9 Waiver Resolution is being proposed at a general 

meeting of the Company and will be taken on a poll.  

Your attention is drawn to paragraphs 5 and 6 of this Part I which contains further information on the 

Takeover Code and the waiver of Rule 9 of the Takeover Code. 

In addition, the Company proposes to undertake the Capital Reorganisation which will involve 
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subdivision of each of the Ordinary Shares of 5p each in the share capital of the Company into one 

New Ordinary Share of 0.01p and one New Deferred Share of 4.99p, details of which are set out in 

Resolution 2 of the Notice. 

Shareholders should be aware that the Resolutions are interconditional, and no element of the 

Transaction will proceed unless all Resolutions are passed. Therefore, if the Rule 9 Waiver 

Resolution is not approved at the General Meeting, the Transaction, including in particular the 

Acquisition will not proceed. Shareholders are therefore urged to vote in favour of all of the 

Resolutions, which the Board considers to be in the best interests of the Shareholders as a 

whole. 

2. DETAILS OF THE TRANSACTION 

On 22 April 2026, the Company announced that it had conditionally agreed to acquire the entire 

issued, share capital of Mynt. The aggregate consideration payable by the Company is approximately 

£9.3 million to be entirely satisfied by the issue of the Consideration Shares to the Vendors at the 

Issue Price. Each Mynt shareholder will receive 3,726 New Ordinary Shares for each of their existing 

shares in Mynt. 

The Acquisition is conditional, inter alia, upon the approval of Independent Shareholders pursuant to 

the Rule 9 Waiver Resolution at the General meeting. Further details of the General Meeting are set 

out in paragraph 7 of this Part I. 

Following the issue of the Consideration Shares, the Company will have in issue 2,024,955,541 New 

Ordinary Shares of which the Vendors will hold 1,863,000,000 New Ordinary Shares representing 

92.0 per cent. of the Enlarged Share Capital and the Concert Party will hold 1,719,996,120 New 

Ordinary Shares representing 84.9 per cent of the Enlarged Share Capital. Following Completion Mynt 

will become a wholly owned subsidiary of the Company. 

In addition, the Company proposes to undertake the Capital Reorganisation which will involve 

subdivision of each of the Ordinary Shares of 5p each in the share capital of the Company into one 

New Ordinary Share of 0.01p and one New Deferred Share of 4.99p, details of which are set out in 

Resolution 2 of the Notice. The rights of the New Deferred Shares will differ from the rights attached 

to the Deferred Shares of the Company, the rights of the New Deferred Shares being set out in the 

New Articles. The existing Deferred Shares of the Company will remain subject to their current rights 

as set out in the Existing Articles and will not be amended as part of the Capital Reorganisation. The 

New Deferred Shares are intended to be of no economic value and will carry no voting rights, no 

dividend rights and only minimal rights on a return of capital, as set out in the New Articles. 

The New Articles also modernise certain legacy provisions in the existing Articles, including references 

to historic authorised share capital and provisions derived from earlier Companies Act regimes. These 

changes are mechanical in nature, are intended solely to ensure that the Articles reflect current 

legislation and best practice, and do not affect any structural or economic change to the rights of 

Shareholders. A copy of the New Articles (marked to show changes against the existing Articles) is 

available for inspection on the Company’s website at https://www.harrogategroupplc.co.uk/company-

information-1. In accordance with applicable legislation, the Company is not required to send copies 

of the New Articles to Shareholders with this Circular, provided that they are made available for 

inspection electronically.  However, if required you can request a hard copy from Neville Registrars 

Limited of Neville House, Steelpark Road, Halesowen B62 8HD before the meeting. 

It is emphasised the Resolutions are interconditional and each Resolution is proposed on the basis 

that it is part of the same Transaction and is intended to be effective only if all of the other Resolutions 

are passed.  

3. COMPANY OVERVIEW 

Harrogate Group Public Limited Company (“Harrogate”) is a UK-registered public limited company, 

incorporated on 14 April 2000. The Company was previously listed on AIM between 2000 and 2007, 

as well as Aquis between 2020 and 2021. The Company is currently unquoted and its shares were 

admitted to Asset Match on 28 August 2024. 
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Harrogate was initially incorporated and listed on AIM to acquire companies, in whole or in part, which 

were believed to have the prospect of high returns and substantial capital growth but needed an 

injection of further capital and strategic guidance before they realised this potential.  It acquired Axiom 

Internet Group Limited on 19 September 2000 and held it until April 2006. On 26 October 2007, 

Harrogate’s shares were cancelled from trading on AIM. 

On 30 September 2010, Harrogate acquired the entire issued share capital of Recursos Metalicos SL 

from Cambridge Mineral Resources Plc and changed its name to Iberian Gold Plc on 26 October 2010 

although it changed its name back to Harrogate Group Public Limited Company on 11 January 2016. 

Between 2016 and 2020, Harrogate remained dormant until it acquired Ngage Training in 2020 for 

£5.0m in preparation for its admission to Aquis which took place on 9 November 2020. Unfortunately, 

due to COVID, the Ngage strategic training plan could not be implemented and Harrogate has 

remained inactive as a shell company while seeking new investment opportunities since then. On 3 

May 2022, its listing on Aquis was cancelled and on 28 August 2024 its Ordinary Shares were admitted 

to trading on Asset Match.  

The Company is currently dormant with no material income or assets. 

4. INFORMATION ON MYNT 

Mynt is an early-stage technology business formed with the aim of launching a blockchain based 

exchange and ecosystem which plans to offer an opportunity for companies to access capital through 

tokenised shares. It has not yet traded and currently earns no revenues and, save for its software, has 

otherwise no material assets. 

Mynt is currently building the software and financial infrastructure designed to support fast-growing 

private companies. At the heart of its model is the planned creation of a dual-purpose platform that 

brings together tokenisation and secondary markets. Mynt plans to help companies raise capital and 

build liquidity. 

Mynt’s core offering will be delivered through three proprietary components: MyntExchange, 

MyntCoin, and MyntPay — together forming the Mynt ecosystem which it is in the process of 

developing: 

• MyntExchange - a tokenisation exchange purpose-built for companies to raise capital by 

offering digital shares to investors;   

• MyntCoin - Mynt’s in-house index fund; and 

• MyntPay - a digital currency which functions as the transaction layer across the Mynt 

ecosystem and plans to invest in companies listed on MyntExchange.  

Intentions 

The members of the Concert Party have confirmed to the Company that they have no intention to seek 

any change in the general nature of the business of the Company. The members of the Concert Party 

have further confirmed that they have no intention to change the Company’s plans in respect of: 

(a) the future business for the Company; 

(b) the continued employment of any employees and management (including Directors) of the 

Company (and any companies in its group), including any material change in the conditions 

of employment or in the balance of skills and functions of the employees and management; 

(c) the strategic plans for the Company and repercussions on employment and the location of the 

Company’s places of business, including location of the Company’s headquarters and 

headquarter functions; 

(d) redeployment of any of the fixed assets of the Company or its Group; and 

(e) the continuation of the Ordinary Shares being admitted to trading on Asset Match. 

With effect from Admission, Depuk Singh and Björgvin Þór Þorsteinsson will join the Board.  
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The Company has no research and development functions. The Company does not operate a pension 

scheme. Save for the Directors, the Company does not have any employees or staff or fixed assets. 

How the Acquisition is being financed and sourced 

The Acquisition is a share for share exchange to be financed entirely from the issue of New Ordinary 

Shares to the Vendors. Each Mynt shareholder will receive 3,726 New Ordinary Shares for each of 

their existing shares in Mynt. There is no cash financing of the Acquisition.  

5. THE TAKEOVER CODE 

Introduction 

As a company incorporated in England and Wales and admitted to Aquis until May 2022 under the 

Transitional Appendix to the Takeover Code, the Takeover Code applies to the Company. 

The proposed issue of the Rule 9 Waiver Shares to the Concert Party gives rise to certain 

considerations under the Takeover Code. Brief details of the Panel, Takeover Code and the 

protections they afford are described below. 

Under Rule 9 of the Code, any person who acquires an interest in shares which, taken together with 

shares in which that person or any person acting in concert with that person is interested, carry 30% 

or more of the voting rights of a company which is subject to the Code is normally required to make 

an offer to all the remaining shareholders to acquire their shares.  

Similarly, when any person, together with persons acting in concert with that person, is interested in 

shares which in the aggregate carry not less than 30% of the voting rights of such a company but does 

not hold shares carrying more than 50% of the voting rights of the company, an offer will normally be 

required if such person or any person acting in concert with that person acquires a further interest in 

shares which increases the percentage of shares carrying voting rights in which that person is 

interested. 

An offer under Rule 9 must be made in cash at the highest price paid by the person required to make 

the offer, or any person acting in concert with such person, for any interest in shares of the company 

during the 12 months prior to the announcement of the offer. 

Rule 9 of the Code further provides, among other things, that where any person who, together with 

persons acting in concert with that person holding shares carrying more than 50% of the voting rights 

of a company, acquires any further shares carrying voting rights, then such person will not generally 

be required to make a general offer to the other shareholders to acquire the balance of their shares.   

The Company has agreed with the Panel that the persons set out in paragraph 3 of Part II of this 

document are acting in concert in relation to the Company and shall comprise the Concert Party for 

the purposes of this document. Details of the nature of the relationship between them are also set out 

in paragraph 3 of Part II. 

Following Admission, the members of the Concert Party will hold 1,719,996,120 New Ordinary Shares 

representing approximately 84.9% of the voting rights of the Company in the Enlarged Share Capital 

and therefore more than 50% of the voting rights of the Company. For so long as the Concert Party 

together hold more than 50% of the voting share capital of the Company and continue to be acting in 

concert they may accordingly increase their aggregate interests in shares  without incurring any 

obligation to make an offer under Rule 9 of the Code although individual members of the Concert 

Party will not be able to increase their percentage interests in shares through or between a Rule 9 

threshold without Panel consent. Furthermore, the Concert Party is not restricted from making an offer 

for the Company under the Code. A table showing the respective individual interests in New Ordinary 

Shares of the Company of the members of the Concert Party on Admission is set out in paragraph 3 

of Part II of this document.  

The Concert Party is made up of certain of the Vendors of Mynt by virtue of presumption 10 of the 

definition of acting in concert under the Takeover Code, whereby shareholders in a private company 
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who sell their shares in that company in consideration for the issue of new shares in a company to 

which the Takeover Code applies, are presumed under the Takeover Code to be acting in concert.  

Following allotment and issue of the Consideration Shares to the Vendors, the Concert Party will hold 

1,719,996,120 New Ordinary Shares representing approximately 84.9 per cent. of the Enlarged Share 

Capital following Admission.  

Further information about the Concert Party including biographical details of the members of the 

Concert Party and their holdings in the Enlarged Share Capital following Admission, are, set out in 

Part II. 

The Waiver Proposal 

The members of the Concert Party do not hold any Ordinary Shares in the Company at the date of 

this Circular. The issue of the Rule 9 Waiver Shares would therefore trigger an obligation on the 

Concert Party to make an offer for the Company in accordance with Rule 9 of the Takeover Code. 

The Panel has agreed to waive the obligation to make an offer that would otherwise arise under 

Rule 9 of the Code as a result of the Transaction, subject to approval of Independent 

Shareholders. Accordingly, the Rule 9 Waiver Resolution is being proposed at a general 

meeting of the Company and will be taken on a poll. Application of the Takeover Code following 

the Rule 9 Waiver. 

If the Rule 9 Waiver is approved at the General Meeting, the Company will remain subject to the 

Takeover Code.  On issue of the Rule 9 Waiver Shares and following Admission, the Concert Party’s 

aggregate shareholding in the Company will be approximately 84.9 per cent. of the Enlarged Share 

Capital at Admission.  

 

6. RULE 9 WAIVER PROPOSAL AND RISKS OF THE TRANSACTION 

Benefits of the Rule 9 Waiver Proposal 

The issue of the Rule 9 Waiver Shares is conditional, inter alia, on the passing of the Rule 9 Waiver 

Resolution. The Board considers that the Acquisition is essential to the Company being able to give 

best value to the current dormant status of the Company and its current prospects. 

The Acquisition will therefore not proceed unless the Rule 9 Waiver Resolution is approved by the 

Independent Shareholders. Given this, the Board believes that it is in the best interests of the 

Company, and the Shareholders as a whole, that the Rule 9 Waiver Resolution be approved by the 

Independent Shareholders at the General Meeting. 

It is further emphasised that the Resolutions are interconditional and each Resolution is proposed 

(including the Rule 9 Waiver Resolution) on the basis that it is part of the same Transaction and is 

intended to be effective only if all of the other Resolutions are passed. 

Risks associated with the Waiver Proposal 

In considering your voting decisions specifically in relation to the Rule 9 Waiver Resolution, you are 

referred to certain key but non-exhaustive risks set out below: 

• The Independent Shareholders should note that, if the Rule 9 Waiver Resolution is approved, 

as a result of the issue of the Rule 9 Waiver Shares, the Concert Party’s aggregate 

shareholding in the Company will enable it to exercise significant influence and control over 

the conduct of the Company through its holding of 84.9 per cent. of the Enlarged Share 

Capital. 

• The Independent Shareholders should note that, if the Rule 9 Waiver Resolution is approved, 

this does not provide any guarantee that in any future situation where Rule 9 of the Takeover 

Code becomes relevant to the Company, the Panel would be similarly willing to grant a waiver. 
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• In the event that the Rule 9 Waiver Resolution is not passed by the Independent Shareholders, 

then the Acquisition will not proceed and the Company will continue to be a dormant  company 

with very limited prospects of finding a target acquisition which provides value for its 

shareholders with the risk that the Company will cease trading and put itself into liquidation. 

Risk Associated with the Acquisition 

Other key but non-exhaustive risks in relation to the Transaction as a whole set out below: 

• Mynt is an early-stage technology business with plans to launch a blockchain based exchange 

and ecosystem. It has not yet traded and currently earns no revenues and, save for its 

software, has otherwise no material assets. For this reason, the Board has not engaged 

external advisers to carry out commercial or financial due diligence on Mynt, its business or 

assets including in particular on the software or platform.  Accordingly, there is no certainty 

that the proposed Mynt business (or indeed the software which is so far untried with uncertain 

potential) will operate as planned or at all. Furthermore, since neither Mynt nor the Company 

currently is generating any revenues or cash, the Enlarged Company will be reliant on cash 

injections from shareholders, including in particular the major shareholder in Mynt, Björgvin 

Þór Þorsteinsson.  

Implementing the Rule 9 Waiver 

The Rule 9 Waiver is subject to the approval of Independent Shareholders at the General Meeting. To 

comply with the Takeover Code, the Rule 9 Waiver will be taken on a poll and requires the approval 

of more than 50% of votes cast by Independent Shareholders at the General Meeting present in 

person or by proxy and voting at the General Meeting. 

7. GENERAL MEETING 

A Notice convening the General Meeting for 10:30 a.m. on 15 May 2026 at Institute of Directors, 116 

Pall Mall, St James’s, London SW1Y 5ED is set out at the end of this document. The business to be 

considered at the General Meeting is set out in the Notice. 

Explanation of the Resolutions 

The Resolutions comprise:  

1. an ordinary resolution of the Independent Shareholders to approve the Rule 9 Waiver (on a poll) 

granted by the Takeover Panel (and any obligation which might otherwise arise under Rule 9 of 

the Takeover Code for the Concert Party to make a general offer for the Company as a result of 

the issue to it of the Rule 9 Waiver Shares);  

2. an ordinary resolution to approve the Capital Reorganisation; 

3. an ordinary resolution to grant the Directors authority to allot the New Ordinary Shares; 

4. a special resolution to allow the directors to allot the New Ordinary Shares free of pre-emption 

rights;   

5. a special resolution to approve adoption of the New Articles; and 

6. a special resolution to change the name of the Company to MyntGroup Plc; 

The ordinary resolution of the Independent Shareholders to approve the Rule 9 waiver resolution 

requires a majority of more than 50 per cent. of the Independent Shareholders voting to be passed. It 

is noted that all the Shareholders are independent for the purposes of the Code. The ordinary 

resolution to approve the Capital Reorganisation and the grant the Directors authority to allot the New 

Ordinary Shares, requires a majority of more than 50 per cent. of the Shareholders voting to be 

passed. The special resolutions to disapply pre-emption rights, adopt the New Articles and change 

the name of the Company, require a majority of 75 per cent. or more of the Shareholders voting to be 

passed. 

EACH RESOLUTION IS INTERCONDITIONAL AND IS PROPOSED ON THE BASIS THAT IT IS 

PART OF THE SAME TRANSACTION AND IS INTENDED TO BE EFFECTIVE ONLY IF ALL OF 
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THE OTHER RESOLUTIONS ARE PASSED AND, IN THE CASE OF RESOLUTION 6 (CHANGE 

OF NAME), ONLY UPON COMPLETION OF THE ACQUISITION BY THE COMPANY OF ALL THE 

SHARE CAPITAL OF MYNT. 

 

8. ACTION TO BE TAKEN 

Shareholders should register their vote(s) for the General Meeting either: 

• By visiting www.sharegateway.co.uk and completing the authentication requirements. 

Shareholders will need to use their Personal Proxy Registration Code as printed on 

their Form of Proxy to facilitate this; 

• By post or by hand to Neville Registrars Limited whose address is Neville House, 

Steelpark Road, Halesowen B62 8HD using the proxy form accompanying this notice; 

• In the case of CREST members, by utilising the CREST electronic proxy appointment 

service in accordance with the procedures set out in the Note [5] at the end of this 

document. 

In order for a proxy appointment to be valid the proxy must be received by Neville Registrars Limited 

as soon as possible and in any event not later than 48 hours before the time of the General Meeting. 

Completion and return of a Form of Proxy will not prevent a Shareholder from attending and voting at 

the meeting should they so wish. 

The General Meeting has been convened for 10:30 a.m. on 15 May 2026 and will be held at Institute 

of Directors, 116 Pall Mall, St James’s, London SW1Y 5ED. 

Shareholders can vote on the Resolutions without being physically present by appointing the 

Chairman of the General Meeting as their proxy to attend the General Meeting and vote on their behalf. 

The Company recommends that Shareholders complete and return a Form of Proxy (by one of the 

above noted methods) to the Company’s registrars, Neville Registrars Limited, either via post, on the 

Registrars website, or via CREST and must be received by Neville Registrars Limited by no later than 

10:30 a.m. on 13 May 2026. 

Further details as to how to register your vote are set out in the notes to the Notice at the end of this 

document and also on the Form of Proxy itself. CREST members can also vote by utilising the CREST 

electronic proxy appointment service in accordance with the procedures set out in the Notice. 

9. RECOMMENDATION 

The Board, which has  been so advised by AlbR, considers that the Rule 9 Waiver Resolution, the 

issue of the Rule 9 Waiver Shares and the Transaction as a whole, are fair and reasonable and in the 

best interests of the Shareholders and the Company as a whole. In providing advice to the Board, 

AlbR has taken into account the commercial assessments of the Board. Accordingly, each member of 

the Board unanimously recommends that Shareholders vote in favour of the Resolutions as they 

intend so to do in respect of their beneficial shareholdings amounting to, in aggregate, 137,624,592 

Ordinary Shares, representing approximately 85.0 per cent. of the Existing Ordinary Shares. 

The Acquisition is conditional, inter alia, upon the passing of the Rule 9 Waiver Resolution as well as 

the other Resolutions at the General Meeting. Shareholders should be aware that if these Resolutions 

are not approved at the General Meeting, the Acquisition, and the Transaction as a whole, will not 

proceed.  

 

Yours faithfully, 

 

Michael Burton 

Independent Executive Chairman 
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PART II – ADDITIONAL INFORMATION 

 

1. RESPONSIBILITY STATEMENTS 

1.1 The Directors and Proposed Directors, whose names appear in paragraph 2 below, and the 

Company, accept responsibility for the information contained in this Circular (including any 

expressions of opinion) other than the information concerning the Concert Party and their 

intentions, for which each member of the Concert Party accepts responsibility (as set out in 

paragraph 1.2 below). To the best of the knowledge and belief of the Directors and the Proposed 

Directors and the Company (who have taken all reasonable care to ensure that such is the case), 

the information contained in this document for which they are responsible, is in accordance with 

the facts and does not omit anything likely to affect the import of such information. 

1.2 Each member of the Concert Party, whose names are set out in paragraph 3 of Part II of this 

document, accepts responsibility for the information contained in this Circular relating to the 

Concert Party (including any expressions of opinion and intention). To the best of the knowledge 

and belief of each member of the Concert Party (having taken all reasonable care to ensure that 

such is the case), the information contained in this Circular for which they are responsible is in 

accordance with the facts and does not omit anything likely to affect the import of such information. 

 

2. DIRECTORS 

The Directors as at the date of this document are: Michael Burton, Emma Brealey, Harminder Chahal 

and Sanjave Chahal. Depuk Singh and Björgvin Þór Þorsteinsson will be appointed on Admission. 

Harminder Chahal is Depuk Singh’s son and Sanjave Chahal is his nephew.  

 

3. INFORMATION ON THE CONCERT PARTY 

The Concert Party is made up of certain of the Vendors by virtue of presumption 10 of the definition of 

acting in concert under the Takeover Code, whereby shareholders in a private company who sell their 

shares in that company in consideration for the issue of new shares in a company to which the Takeover 

Code applies, are presumed under the Takeover Code to be acting in concert. Full details of the 

members of the Concert Party are shown below. 

At the date of this document, members of the Concert Party hold no Existing Ordinary Shares, options 

or other rights to subscribe for shares in the Company. Set out below is a table showing the prospective 

interests of the members of the Concert Party in the Enlarged Share Capital at Admission: 

Vendors 

Ordinary 

Shares held at 

the date of 

this Circular  

Ordinary Shares held 

immediately following 

Admission 

% of Enlarged 

Share Capital at 

Admission 

Björgvin Þór Þorsteinsson Nil 1,443,217,662 71.3 

Isalfar Ehf Nil 127,254,078 6.3 

Óli Kristján Jónsson Nil 46,575,000 2.3 

Halldór B Hreinsson 
 

Nil 46,575,000 2.3 

Ásbjörn Þorsteinsson Nil 18,630,000 0.9 

Andrés Bertelsen Nil 16,767,000 0.8 

https://find-and-update.company-information.service.gov.uk/officers/Naf-ZTPiv9VnCLn_fjaf2BoNkXk/appointments
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The controlling position of the Concert Party will on Admission be 1,719,996,120 New Ordinary Shares 

representing 84.9 per cent. of the Enlarged Share Capital based on completion of the Acquisition 

(resulting in the issue of the Consideration Shares) and there being no other issue of shares in the share 

capital of the Company prior to Admission. 

Biographical details for each member of the Concert Party are set out below. 

- Björgvin Þor Þorsteinsson is the founder and CEO of Mynt. Born and based in Iceland, Björgvin 
is an entrepreneur who has spent over three decades building businesses, creating value, and 
identifying future trends. Björgvin currently owns 77.5% of the shares of Mynt and will, on 
Admission, hold 71.3% of the Enlarged Share Capital. Björgvin was appointed a director of the 
Company on 5 December 2024 but resigned on 20 May 2025. 
 

- Halldór B Hreinsson is a director of MyntFund ehf. and a co-founder with Björgvin Þor. 
Þorsteinsson. He was a key contributor to the Mynt business from its inception. 
 

- Andres Bertelsen is the COO of MyntGroup and CMO of MyntExchange. He has assisted with 
company structure, branding, marketing and strategy. He was awarded shares in return for his 
contribution. Andres was appointed a director of the Company on 5 December 2024 but 
resigned on 20 May 2025. 
 

-  Ísálfar ehf. (“Ísálfar”) is a company registered in Iceland with company number 560207-0340 
whose registered office is at Grandavegi 42G, 107 Reykjavík, Iceland. Andrés Bertelsen is the 
sole director and shareholder of Ísálfar.  Ísálfar has been set up solely for the purpose of holding 
shares in Mynt which are its only asset and it is otherwise dormant with no other assets, 
material contractual arrangements, investments or business. Save for the issue of 
Consideration Shares, there will be no impact of the transaction on Ísálfar.  

 
- Óli Kristján Jónsson contributed to the early development of the MyntFund business. He was 

awarded shares in Mynt in return for his contribution. 
 

- Ásbjörn Þorsteinsson handled social media, design and early marketing work and is CCO of 
MyntExchange. He was awarded shares in Mynt in return for his contribution. 
 

- Hilmir Guðlaugsson is the CTO of MyntGroup and MyntExchange supporting the platform 
infrastructure and provides tech planning. He was awarded shares in Mynt in return for his 
contribution. 
 

- Jón Ívar Vilhelmsson supported early operations and investor coordination, helped onboard 
early stakeholders and provided general business development assistance. He was awarded 
shares in Mynt in return for his contribution. 

 
- Steingrímur Steingrímsson is Björgvin Þor Þorsteinsson’s uncle. 

 

Hilmir Guðlaugsson Nil 9,315,000 0.5 

Steingrímur Steingrímsson Nil 6,147,900 0.3 

Jón Ívar Vilhelmsson Nil 2,477,790 0.1 

Tinna Brekkan Nil 2,310,120 0.1 

Hörður Guðlaugsson Nil 614,790 0.0 

Sigríður Erna Björgvinsdóttir Nil 111,780 0.0 

TOTAL  1,719,996,120 84.9 
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- Tinna Brekkan is Andres Bertelsen’s wife. 
 

- Hörður Guðlaugsson is Hilmir Guðlaugsson’s brother. 
 

- Sigríður Erna Björgvinsdóttir is Björgvin Þor Þorsteinsson’s daughter. 
 

4. DEFINITIONS 

4.1 For the purposes of this Part 2: 

4.1.1 references to persons “acting in concert” comprise persons who, pursuant to an 

agreement or understanding (whether formal or informal), co-operate to obtain or 

consolidate control (as defined below) of a company or to frustrate the successful 

outcome of an offer for a company. A person and each of its affiliated persons will be 

deemed to be acting in concert with each other.  

4.1.2 Without prejudice to the general application of this definition, the following persons will be 

presumed to be persons acting in concert with other persons in the same category unless 

the contrary is established: 

1) a company (“X”) and any company which controls, is controlled by or is under the 

same control as X, all with each other; 

2) a company (“Y”) and any other company (“Z”) where one of the companies is 

interested, directly or indirectly, in 30% or more of the equity share capital in the other, 

together with any company which would be presumed to be acting in concert with 

either Y or Z under presumption (1), all with each other; 

3) a company’s pension schemes, and the pension schemes of any company with 

which the company is presumed to be acting in concert under presumption (1) or (2), 

with the company; 

4) the directors of a company (together with their close relatives and the related trusts 

of any of them) with the company; 

5) an investment manager of or investment adviser to: 

a) an offeror; 

b) an investor in a new company (or other vehicle) formed for the 

purpose of making an offer; or 

c) the offeree company, 

with the offeror or offeree company (as appropriate), together with any person 

controlling, controlled by or under the same control as that investment manager or 

investment adviser; 

6) a connected adviser with its client and, if its client is acting in concert with an offeror 

or the offeree company, with that offeror or offeree company respectively, in each 

case in respect of the interests in shares of that adviser and persons controlling#, 

controlled by or under the same control as that adviser (except in the capacity of an 

exempt fund manager or an exempt principal trader); 

7) the directors of a company which is subject to an offer or a possible offer (together 

with their close relatives and the related trusts of any of them) from the beginning of 

the relevant period as defined in Rule 21.1(b) or, where Note 9 on Rule 21.1 applies, 

from the beginning of the offer period. (See also Note 5); 

8) a person, the person’s close relatives, and the related trusts of any of them, all with 

each other; 

9) the close relatives of a founder of a company to which the Code applies, their close 

relatives, and the related trusts of any of them, all with each other; and 
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10) shareholders in a private company or members of a partnership who sell their shares 

or interests in consideration for the issue of new shares in a company to which the 

Code applies, or who, in connection with an initial public offering or otherwise, 

become shareholders in a company to which the Code applies. 

For the purposes of presumptions (1) and/or (2): 

a) a reference to a company includes any other undertaking (including a partnership or 

a trust) or any legal or natural person; 

b) under presumption (1), interests of either 30% or more in a company’s shares 

carrying voting rights or the majority of a company’s equity share capital do not dilute 

through a chain of ownership; 

c) under presumption (2), interests of 30% or more in a company’s equity share capital 

dilute through a chain of ownership; 

d) the reference in presumption (2) to a company being “indirectly” interested in the 

equity share capital in another company refers only to the economic rights attached 

to such shares and not to any voting rights carried by such shares; and 

e) except for the purposes of establishing whether a person is acting in concert with a 

new company (or other vehicle) formed for the purpose of making an offer (see 

paragraph (a) of Note 7 below), if an investor invests in a fund or company and that 

fund or company in turn invests in another fund or company, the investor’s indirect 

interests in the latter fund or company will (in addition to the investor’s direct 

interests) only be taken into account in determining whether the investor and that 

fund or company are presumed to be acting in concert under presumption (2) if each 

link in the chain of interests represents 30% or more of the relevant fund’s limited 

partnership interests or the relevant company’s equity share capital. 

4.1.3 an “arrangement” includes any indemnity or option arrangements and any agreement or 

understanding, formal or informal, of whatever nature, relating to Relevant Securities 

which may be an inducement to deal or refrain from dealing; 

4.1.4 a “connected adviser” has the meaning attributed to it in the Takeover Code; 

4.1.5 a “connected person” is a director, those persons whose interests in Existing Ordinary 

Shares the director would be required to disclose pursuant to Part 22 of the Act and 

related regulations and includes any spouse, civil partner, infants (including step 

children), relevant trusts and any company in which a director holds at least 20% of its 

voting capital; 

4.1.6 “control” means a holding, or aggregate holdings, of shares in the capital of a company 

carrying 30% or more of the voting rights attributable to the share capital of a company 

which are currently exercisable at a general meeting, irrespective of whether the holding 

or aggregate holdings give de facto control;  

4.1.7 “dealing” or “dealt” include: 

a) the acquisition or disposal of securities, of the right (whether conditional or 

absolute) to exercise or direct the exercise of the voting rights attaching to 

securities, or of general control of securities; 

b) the taking, granting, acquisition, disposal, entering into, closing out, termination, 

exercise (by either party) or variation of an option (including a traded option 

contract) in respect of any securities; 

c) subscribing or agreeing to subscribe for securities; 

d) the exercise or conversion, whether in respect of new or existing securities, of 

any securities carrying conversion or subscription rights; 

e) the acquisition of, disposal of, entering into, closing out, exercise (by either 
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party) of any rights under, or variation of, a derivative referenced, directly or 

indirectly, to securities; 

f) entering into, terminating or varying the terms of any agreement to purchase or 

sell securities; 

g) the redemption or purchase of, or taking or exercising an option over, any of its 

own relevant securities by the offeree company or an offeror; and 

h) any other action resulting, or which may result, in an increase or decrease in 

the number of securities in which a person is interested or in respect of which 

the person has a short position. 

4.1.8 “derivative” includes any financial product whose value in whole or in part is determined, 

directly or indirectly, by reference to the price of an underlying security; 

4.1.9 “disclosure date” means 21 April 2026, being the latest practicable date prior to the 

publication of this Circular; 

4.1.10 “disclosure period” means the period of 12 months ending on the disclosure date; 

4.1.11 an “exempt fund manager” means a person who manages investment accounts on a 

discretionary basis and is recognised by the Panel as an exempt fund manager for the 

purposes of the Takeover Code; 

4.1.12 an “exempt principal trader” means a person who is recognised by the Panel as an 

exempt principal trader for the purposes of the Takeover Code;  

4.1.13 being “interested” in Relevant Securities includes where a person:  

1) owns Relevant Securities; or 

2) has the right (whether conditional or absolute) to exercise or direct the exercise of 

the voting rights attaching to Relevant Securities or has general control of them; or 

3) by virtue of any agreement to purchase, option or derivative, has the right or option 

to acquire Relevant Securities or to call for their delivery or is under an obligation to 

take delivery of them, whether the right, option or obligation is conditional or absolute 

and whether it is in the money or otherwise; or  

4) is party to any derivative whose value is determined by reference to their price and 

which results, or may result, in his having a long position in them; 

4.1.14 “Relevant Securities” means 

1) securities of the offeree company which are being offered for or which carry voting 

rights: 

2) equity share capital of the offeree company and the offeror: 

3) securities of an offeror which carry substantially the same rights as any to be issued 

as consideration for the offer; and 

4) securities of the offeree company and an offeror carrying conversion or subscription 

rights into any of the foregoing. 

4.1.15 “short position” means any short position (whether conditional or absolute and whether 

in the money or otherwise) including any short position under a derivative, any agreement 

to sell or any delivery obligation or right to require any other person to purchase or take 

delivery. 

5. INTERESTS AND DEALINGS IN RELEVANT SECURITIES 

5.1 As at 21 April 2026 (being the latest practicable date prior to the date of this document), the 

interests of each Director, including those of any connected person (within the meaning of section 

252 of the CA 2006 and the provisions of the Disclosure Guidance and Transparency Rules), the 

existence of which is known to, or could with reasonable diligence be ascertained by, that Director 
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whether or not held through another party, in the share capital of the Company were as follows: 

 Immediately prior to Admission Immediately following Admission 

Director 
No of Ordinary 

Shares 

Percentage of 

Ordinary 

Shares in 

issue (%) 

No of Ordinary 

Shares 

Percentage of 

Enlarged Share 

Capital (%) 

Michael 

Burton 
75,742,988 46.8% 

75,742,988 3.7% 

Emma 

Brealey 
61,881,604* 38.2% 

61,881,604* 3.1% 

Sanjave** 

Chahal 
Nil Nil 

Nil Nil 

Harminder 

Chahal** 
Nil Nil 

Nil Nil 

* Of the Ordinary Shares owned by Emma Brealey, 39,603,952 shares are held by Petwood 

Hotel Limited of which Emma Brealey is a Director and significant shareholder and 22,277,652 

shares are currently held by Reginald Brealey (recently deceased), Emma Brealey’s father, and 

once probate is granted will be held by his executors until distribution to beneficiaries. 

**Baldev Singh holds 4,455,445 Ordinary Shares and Depuk Singh holds 4,455,445 Ordinary 

Shares each representing 2.75% of the Ordinary Shares. Depuk and Baldev are brothers. 

Harminder Chahal is Depuk Singh’s son and Sanjave Chahal is Baldev Singh’s son. 

Save as set out above, no other shareholder holds 5% or more in the share capital of the Company. 

5.2 There were no dealings by any members of the Concert Party in Ordinary Shares during the 

disclosure period.  

5.3 As at 21 April 2026 (being the latest practicable date prior to the date of this document), no 

member of the Concert Party holds any interest in the share capital of the Company. 

5.4 Save as disclosed in this Part II of this Circular, as at 21 April 2026 (being the latest practicable 

date prior to the date of this document), none of: 

- the Company; 

- the Directors or their respective immediate families, related trusts or any other 

connected persons; 

- any person acting in concert with the Company; 

- any person who is a party to an arrangement with the Company or any person acting in 

concert with the Company of the kind referred to in Note 11 on the definition of “acting in 

concert” in the Code; 

- any members of the Concert Party; or 

- any person who is a party to an arrangement with any member of the Concert Party or 

any person acting in concert with any member of the Concert Party of the kind referred 

to in Note 11 on the definition of “acting in concert” in the Code, 

held any interest in or right to subscribe for or any short position in any relevant securities of the 

Company, nor had any agreements to sell or any delivery obligations or rights to require another 

person to purchase or take any delivery of any relevant securities of the Company nor had 
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borrowed or lent any relevant securities of the Company (including for these purposes any 

financial collateral arrangements of the kind referred to in Note 4 on Rule 4.6 of the Code) nor 

has any such person dealt in any relevant securities of the Company during the disclosure period. 

5.5 During the disclosure period, the Company has not redeemed or purchased any of its relevant 

securities or taken or exercised an option over any of its relevant securities. 

5.6 Neither the Company nor any of the Directors (including any members of such Directors’ 

respective immediate families, related trusts or connected persons or any person acting in concert 

with the Company) had an interest in or right to subscribe for, or had any short position in relation 

to, the securities of MyntFund. 

 

6. GENERAL 

6.1 Flare Capital Limited is the holder of 100,000 Ordinary Shares in the Company. Following 

completion this will equal to approximately 0.005% of the Enlarged Group. Peter Greensmith is a 

director and holder of 50 per cent. of the shares of Flare Capital and is also a Senior Executive of 

AlbR, the Company’s Financial Adviser.  

6.2 Save as set out above, as at the disclosure date, there were no agreements, arrangements or 

understandings (including any compensation arrangement) between the Concert Party or any 

person acting in concert with it and any of the Directors, recent directors, shareholders or recent 

shareholders of the Company, or AlbR and any of its directors, or any person interested or recently 

interested in Ordinary Shares having any connection with or dependence upon the transaction 

set out in this document. 

6.3 There is no agreement, arrangement or understanding whereby the beneficial ownership of the 

new Ordinary Shares to be issued to the members of the Concert Party pursuant to the 

Transaction will be transferred to any other person. 

7. MATERIAL CONTRACTS 

Harrogate 

7.1 Harrogate Group plc has not entered into any material contracts (other than contracts entered 

into in the ordinary course of business) during the two years immediately preceding the date of 

this Circular, other than the Acquisition Agreement.   

7.2 Under the terms of the Acquisition Agreement, the consideration for the acquisition will be satisfied 

by the issue and allotment of 1,863,000,000 Consideration Shares to the shareholders of 

MyntFund.  The Acquisition Agreement contains customary warranties and indemnities for a 

transaction of this nature, given by Björgvin Þór Þorsteinsson in his personal capacity, providing 

the Company with protection in relation to the MyntFund’s business, operations, assets, and 

liabilities. The Acquisition Agreement is governed by English law, ensuring a familiar legal 

framework for the Company and its shareholders. It should be noted, however, that while the 

Acquisition Agreement is governed by English law, the process for acquiring all of the shares in 

MyntFund will be undertaken in accordance with Icelandic legal and regulatory procedures. As 

such, once it has the necessary shareholder approvals (and this is a condition of the Acquisition 

Agreement) MyntFund itself will be able to transfer all the shares in MyntFund to the Company.  

Warranties and indemnities will be given under the Acquisition Agreement separately by Björgvin 

Þor Þorsteinsson, the founder and CEO of MyntFund. 

7.3 Concert Party 

No material contracts have been entered into by the Concert Party in the two years preceding 

the date of this Circular. 

8. MARKET QUOTATIONS 

On 28 August 2024, the Ordinary Shares were admitted to trading on Asset Match at a price of 

1.5p per share. Since then, although the Ordinary Shares have continued to be admitted to 
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trading, Asset Match have not run any official auctions in the shares. Therefore, the price of 1.5p 

has not changed since the date of admission to Asset Match. 

 

9. RATINGS AND OUTLOOKS 

There are no current ratings or outlooks publicly accorded to the Concert Party or the Company. 

 

10. FINANCIAL INFORMATION 

10.1 The Company’s (unaudited) accounts for the last two financial years ended 31 March 2025 and 

31 March 2024, are available to be viewed or downloaded from the Company’s website 

(www.harrogategroupplc.co.uk) and therefore have not been reproduced in this Circular. 

The following information has therefore been incorporated into this Circular by reference in 

accordance with Rule 24.15 of the Code: 

Reference document and source Information incorporated by 

reference into this document 

Page 

number 

The unaudited Company’s Report 

and Accounts Report for the year 

ended 31 March 2025. 

 

This can be viewed on the 

Company’s website at:   

   

www.harrogategroupplc.co.uk 

Company Information 3 

Directors’ Report 4 

Statement of Financial Position 5 

Statement of Accounting Policies 6 

Notes to the Financial Statements 7 

The unaudited Company’s Report 

and Accounts Report for the year 

ended 31 March 2024. 

This can be viewed on the 

Company’s website at: 

www.harrogategroupplc.co.uk 

Company Information 3 

Directors’ report 4 

Statement of Financial Position 5 

Statement of Accounting Policies 6 

Notes to the Financial Statements 7 

10.2 The accounts of the Company for the years ended 31 March 2024 and 2025 are publicly 

available for download from Companies House and are incorporated by reference (pursuant to 

Rule 24.15 of the Code). The Company does not produced consolidated accounts or interim 

accounts and its accounts are not audited. 

 

11. SIGNIFICANT CHANGE 

There has been no significant change in the financial or trading position of the Company since 

31 March 2025 (being the date of the end of the last financial period for which year-end accounts 

has been published). 

 

12. DIRECTORS’ SERVICE CONTRACTS AND CONSULTANCY AGREEMENTS 

http://www.harrogategroupplc.co.uk/
http://www.harrogategroupplc.co.uk/
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12.1 At the date of this Circular, there are two Executive Directors, Michael Burton and Emma 

Brealey and Björgvin Þorsteinsson will be appointed Executive Director on Admission. The 

Company has entered into the following service contracts none of which have been amended in 

the last six months. 

Director Name 
Date of 

Contract 

Term/Notice 

Period 
Salary/Fee 

Key Terms 

(bonus, 

options, etc.) 

Michael Burton 

(Executive) 22/06/2018 

6 month's 

notice £75,000 None 

Emma Brealey 

(Executive) 25/06/2024 

6 month's 

notice £45,000 None 

     

On Admission: 
    

Björgvin Þór 

Þorsteinsson 
TBA 

6 month's 

notice £75,000 None 

     

12.2 At the date of this Circular, there are two Non-Executive Directors, Harminder Chahal, Sanjave 

Chahal, and, with effect from Admission, Depuk Singh will be appointed as a non-executive 

director.  The Company has entered into the following letters of appointment with each of the 

Non-Executive Directors in relation to their respective appointments none of which have been 

amended in the last six months. 

     

Director Name 

Date of Letter 

of 

Appointment 

Term/Notice 

Period 
Salary/Fee 

Key Terms 

(bonus, 

options, 

etc.) 

Harminder Chahal 

(NED) 04/12/2024 3 month's notice £25,000 None 

Sanjave Chahal 

(NED) 04/12/2024 3 month's notice £25,000 None 

     

On Admission: 
    

Depuk Singh (NED) TBA 3 month's notice £25,000 None 

12.3 Save as disclosed above, there are no Directors’ letters of appointment or service agreements 

which have been replaced or amended during the six months prior to the date of this Circular. 

12.4 Save as disclosed above, there are no other contracts of service between the Directors and the 

Company or any of its subsidiaries. 

12.5 The Concert Party has not entered into, or has had discussions to enter into, any form of 

incentivisation arrangements with any members of the Company’s management who are 

interested in Ordinary Shares. 
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13. CONNECTED PARTIES 

AlbR confirms that it, and any person who is or is presumed to be acting in concert with it, is 

independent of the Concert Party and has no personal, financial or commercial relationship or 

arrangement or understanding with the Concert Party. Furthermore, for the purposes of the 

Code, the Directors and AlbR are presumed to be acting in concert with the Company under the 

Code.  

 

14. CONSENT 

AlbR has given, and has not withdrawn, its written consent to the issue of this Circular with the 

inclusion of its name and references to it in the form and in the context in which it appears. 

 

15. DOCUMENTS AVAILABLE FOR INSPECTION 

Copies of the following documents will be published in electronic form and be available at the 

Company’s website www.harrogategroupplc.co.uk, subject to certain restrictions relating to 

persons resident outside the United Kingdom for the period from the date of this Circular up to 

and including 15 May 2026 and at the General Meeting to be held on that day: 

15.1 the Memorandum and Articles of Association of the Company; 

15.2 the New Articles; 

15.3 the financial information of the Company referred to in paragraph 10 of this Part II; 

15.4 the material contract referred to in paragraph 7 this Part II; 

15.5 the letter of consent referred to in paragraph 14 this Part II; and 

15.6 this Circular. 

Any Existing Shareholder, person with information rights or other person to whom this 

document is sent may request a copy of each of the documents set out above in this 

paragraph in hard copy form. Hard copies will only be sent where valid requests are 

received from such persons. Requests for hard copies are to be submitted to the 

Company by calling Neville Registrars on +44 (0) 121 585 1131 (calls to this number 

are charged at standard call rates). Lines are open 9:00 a.m. to 5:00 p.m. All valid 

requests will be dealt with as soon as possible and hard copies mailed no later than two 

Business Days following the receipt of such requests. 

 

 



 

 

NOTICE OF 
GENERAL MEETING 

 

HARROGATE GROUP PUBLIC LIMITED COMPANY 

Registered in England and Wales with number 03977034 

 

NOTICE is hereby given that a general meeting of Harrogate Group Public Limited Company (the 
“Company”) will be held at the Institute of Directors, 116 Pall Mall, St James’s, London SW1Y 5ED 
at 10:30 a.m. on 15 May 2026 to consider and, if thought fit, pass the following resolutions set out 
below of which 1- 3 will be proposed as ordinary resolutions and Resolutions 4-6 will be proposed as 
special resolutions. Resolution 1 will be held on a poll of Independent Shareholders. 

Terms defined in the circular to shareholders published by the Company dated 22 April 2026 of which 

this Notice forms part (the “Circular”) shall have the same meanings when used in this Notice. 

EACH RESOLUTION IS PROPOSED ON THE BASIS THAT IT IS PART OF THE SAME 

TRANSACTION AND IS INTENDED TO BE EFFECTIVE ONLY IF ALL OF THE OTHER 

RESOLUTIONS ARE PASSED AND, IN THE CASE OF RESOLUTION 6 (CHANGE OF NAME), 

ONLY UPON COMPLETION OF THE ACQUISITION BY THE COMPANY OF ALL THE SHARE 

CAPITAL OF MYNTFUND EHF. 

ORDINARY RESOLUTIONS 

1. THAT the waiver granted by the Panel on Takeovers and Mergers of the obligation that would 
otherwise arise on the members of the Concert Party both individually and collectively to make 
an offer to the shareholders of the Company pursuant to Rule 9 of the City Code on Takeovers 
and Mergers as a result of the issue to the Concert Party of the Rule 9 Waiver Shares and the 
Transaction as set out in the Circular of which this notice forms part, be and is hereby approved. 

2. THAT, in accordance with sections 618 and 630 of the Companies Act 2006, the ordinary 
shares of £0.05 each in the issued share capital of the Company be sub-divided into 
161,955,541 new ordinary shares of £0.0001 each and 161,955,541 new deferred shares of 
£0.0499, such new deferred shares having the rights and being subject to the restrictions as 
set out in the New Articles.. 

3. That the directors be and are hereby generally and unconditionally authorised, pursuant to 
section 551 of the Companies Act 2006 (the “Act”), to issue and allot, or grant rights to 
subscribe for or convert any securities into, ordinary shares of £0.0001 each in the capital of 
the Company (“Ordinary Shares”) up to an aggregate nominal value of £10,000,000, provided 
that this authority shall, unless renewed varied or revoked by the Company, expire at the 
conclusion of the next annual general meeting of the Company after the  passing of this 
resolution (or if earlier on the date falling six months after the next accounting reference date in 
2026), save that the Company may make an offer or agreement before the expiry of this 
authority which would or might require Ordinary Shares to be allotted after such expiry and the 
Directors may allot Ordinary Shares pursuant to any such offer or agreement as if the authority 
conferred by this resolution had not expired. This resolution revokes and replaces all 
unexercised authorities previously granted to the directors in accordance with section 551 of 
the Act but without prejudice to any allotment of shares or grant of rights already made, offered 
or agreed to be made pursuant to such authorities. 

A reference to Ordinary Shares in resolution 3 and 4 includes any right to subscribe for, or to 
convert any security into, Ordinary Shares. 

SPECIAL RESOLUTIONS 

 

4. THAT, the directors be and are hereby authorised pursuant to section 570 of the Act, to allot 
equity securities (as defined by section 560 of the Act) for cash pursuant to the authority 



 

 

conferred by resolution 3 above as if section 561 of the Act did not apply to any such allotments. 
Such power shall, subject to the continuance of the authority conferred by resolution 3, expire 
at the conclusion of the next annual general meeting of the Company (or if earlier on the date 
falling six months after the next accounting reference date in 2026, but so that the Company 
may before such expiry make an offer or agreement which would or might require equity 
securities to be allotted for cash after such expiry and the directors may allot equity securities 
pursuant to such offer or agreement as if such power had not expired.  This resolution revokes 
and replaces all unexercised powers previously granted to the directors to allot equity securities 
as if section 561 of the Act did not apply but without prejudice to any allotment of equity 
securities already made or agreed, offered or agreed to be made pursuant to such authorities. 

5. THAT with effect from the conclusion of the meeting the draft New Articles be adopted as the 
articles of association of the Company in substitution for, and to the exclusion of, the Company's 
existing articles of association. 

6. THAT the name of the Company be and is hereby changed to MyntGroup PLC. 

By Order of the Board. 

 

Michael Burton 

Executive Chairman 

Dated 22 April 2026 

 

NB: In order to comply with the Takeover Code, Resolution 1 will be taken on a poll of Independent 

Shareholders. 

 

Please see Explanatory Notes below. 
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Explanatory Notes: 

1. ENTITLEMENT TO ATTEND AND VOTE 

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

that only those members registered on the Company’s register of members at: 

• 6:00 p.m. on 13 May 2026; or, 

• if this General Meeting is adjourned, 48 hours (excluding non-working days) prior to the 

adjourned meeting, shall be entitled to vote at the meeting. 

2. APPOINTMENT OF PROXIES 

If you are a member of the Company at the time set out in note 1 above, you are entitled to appoint 

a proxy to exercise all or any of your rights to attend, speak and vote at the General Meeting and you 

should have received a proxy form with this notice of meeting. You can only appoint a proxy using 

the procedures set out in these notes and the notes to the proxy form. 

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

you. Details of how to appoint the Chairman of the meeting or another person as your proxy using 

the proxy form are set out in the notes to the proxy form. If you wish your proxy to speak on your 

behalf at the meeting you will need to appoint your own choice of proxy (not the Chairman) and give 

your instructions directly to them. 

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

to different shares. You may not appoint more than one proxy to exercise rights attached to any one 

share. To appoint more than one proxy, you may photocopy the proxy form provided and submit all 

such forms to Neville Registrars Limited. 

To direct your proxy how to vote on the resolution, mark the appropriate box with an “X”. 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. 

3. APPOINTMENT OF PROXY USING HARD COPY PROXY FORM 

The notes to the proxy form explain how to direct your proxy how to vote on the 

resolution or withhold their vote. You can register your vote(s) for the General 

Meeting either: 

• by visiting www.sharegateway.co.uk and completing the authentication requirements. 

Shareholders will need to use their Personal Proxy Registration Code as printed on their 

Form of Proxy to facilitate this; 

• by post or by hand to Neville Registrars Limited, Neville House, Steelpark Road, 

Halesowen B62 8HD using the proxy form accompanying this notice; 

• in the case of CREST members, by utilising the CREST electronic proxy appointment 

service in accordance with the procedures set out in note 5 below. 

In order for a proxy appointment to be valid the proxy must be received by Neville Registrars Limited 

by 10:30 a.m. on 13 May 2026. 

In the case of a member which is a company, the proxy form 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 

corporation which is a member may also 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. 
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Any power of attorney or any other authority under which the proxy form is signed (or a duly certified 

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

4. APPOINTMENT OF PROXY BY JOINT MEMBERS 

In the case of joint holders, where more than one of the joint holders purports to appoint a proxy, only 

the appointment submitted by the most senior holder will be accepted. Seniority is determined by the 

order in which the names of the joint holders appear in the Company’s register of members in respect 

of the joint holding (the first-named being the most senior). 

5. APPOINTMENT OF PROXY THROUGH CREST 

CREST members who wish to appoint a proxy or proxies by utilising the CREST electronic proxy 

appointment service may do so for the meeting and any adjournment(s) of it by using the procedures 

described in the CREST Manual (available via www.euroclear.com). CREST Personal Members or 

other CREST sponsored members, and those CREST members who have appointed a voting 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. 

For a proxy appointment or instructions 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 & International Limited’s (EUI) specifications and must contain the information required 

for such instructions, 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 Neville Registrars 

Limited (CREST ID 7RA11) no later than 10:30 a.m. on 13 May 2026, or, in the event of an 

adjournment of the meeting, 48 hours before the adjourned meeting. For this purpose, the time of 

receipt will be taken to be the time (as determined by the timestamp applied to the message by the 

CREST Applications 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 EUI does not make available special procedures in CREST for any particular message. 

Normal system timings and limitations will therefore apply in relation to the input of CREST Proxy 

Instructions. It is the responsibility of the CREST member concerned to take (or, if the CREST 

member is a CREST personal member or sponsored member, or has appointed a voting service 

provider(s), to procure that his/her 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. 

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. 

6. CHANGING PROXY INSTRUCTIONS 

To change your proxy instructions simply submit a new proxy appointment using the methods set out 

above. Note that the cut-off time for receipt of proxy appointments (see above) also apply in relation 

to amended instructions; any amended proxy appointment received after the relevant cut-off time will 

be disregarded. 

Where you have appointed a proxy using the hard-copy proxy form and would like to change the 

instructions using another hard-copy proxy form, please contact Neville Registrars Limited. 

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. If the Company is unable to determine which 

appointment was last validly received, none of them shall be treated as valid in respect of that share. 

Any alterations made to the Proxy Form should be initialled. 
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7. TERMINATION OF PROXY APPOINTMENTS 

In order to revoke a proxy instruction you will need to inform the Company by sending a signed hard 

copy notice clearly stating your intention to revoke your proxy appointment as above. 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. 

The revocation notice must be received by Neville Registrars Limited no later than 48 hours before 

the commencement of the meeting or any adjourned meeting. If you attempt to revoke your proxy 

appointment but the revocation is received after the time specified then, subject to the paragraph 

directly below, your proxy appointment will remain valid. 

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. 

8. CORPORATE REPRESENTATIONS 

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 they do not do so in relation to the same 

shares. 

9. NOMINATED PERSONS 

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 the “Appointment of proxies” section above. 

If you are a person who has been nominated under section 146 of the Companies Act 2006 to enjoy 

information rights (Nominated Person): 

You may have a right under an agreement between you and the shareholder of the Company who 

has nominated you to have information rights (Relevant Shareholder) to be appointed or to have 

someone else appointed as a proxy for the meeting. 

If you either do not have such a right or if you have such a right but do not wish to exercise it, you 

may have a right under an agreement between you and the Relevant Shareholder to give instructions 

to the Relevant Shareholder as to the exercise of voting rights. 

Your main point of contact in terms of your investment in the Company remains the Relevant 

Shareholder (or, perhaps, your custodian or broker) and you should continue to contact them (and 

not the Company) regarding any changes or queries relating to your personal details and your interest 

in the Company (including any administrative matters). The only exception to this is where the 

Company expressly requests a response from you. 

The rights relating to proxies set out in note 2 do not apply directly to nominated persons. 

10. ISSUED SHARES AND TOTAL VOTING RIGHTS 

As at the close of business on 21 April 2026, the Company’s issued ordinary share capital comprised 

161,955,541 ordinary shares of £0.05 each. Each ordinary share carries the right to one vote at the 

General Meeting of the Company and, therefore, the total number of voting rights in the Company on 

that date was 161,955,541. 

11. COMMUNICATION 

Except as provided above, members who have general queries about the meeting should email them 

to info@nevilleregistrars.co.uk or call the shareholder helpline of Neville Registrars Limited on 0121 

585 1131. If you are outside the United Kingdom, please call +44 (0) 121 585 1131. Calls outside the 

United Kingdom will be charged at the applicable international rate. Lines are open between 9.00 

a.m. to 5.00 p.m. Monday to Friday excluding public holidays in England and Wales (no other 

methods of communication will be accepted). 
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You may not use any electronic address provided either in this Notice of General Meeting or any 

related documents to communicate with the Company for any purposes other than those expressly 

stated. 

12. NEW ARTICLES 

A copy of the New Articles (marked to show changes against the existing Articles) is available for 

inspection on the Company’s website at https://www.harrogategroupplc.co.uk/company-information-

1. In accordance with applicable legislation, the Company is not required to send copies of the New 

Articles to Shareholders with this Circular, provided that they are made available for inspection 

electronically.  However, if required you can request a hard copy from Neville Registrars Limited of 

Neville House, Steelpark Road, Halesowen B62 8HD before the meeting. 
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