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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8161498

The Registrar of Companies for England and Wales, hereby certifies that

BI WINES AND SPIRITS LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office 1s in England/Wales

Given at Companies House on 30th July 2012
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In accordance with
Section 9 of the
Companies Act 2006

INO1

Application to register a company
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A fee 1s payable with this form
Please see 'How to pay' on the last page
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Part 1

Company details

= Filling in this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

A1)

Company details

| Please show the proposed company name below

Proposed company |BI Wines and Spirits Limited

name in full €@

For official use

|
|5 dbliiylalv

© Duplicate names
Duplicate names are not permitted A
hst of registered names can be found
onourwebsite There are vanous rules
that may affect your choice of name
More infarmation 1s availlable at
WWw comparnieshouse gov uk

a2

Company name restrictions ©

Please tick the box only if the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other speciied body

[J 1 confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of their response

© Company name restrictions
A list of sensitive or restncted words
or expresstons that require consent
can be found in guidance avallable
on our website
www companieshouse gov uk

Exemption from name ending with ‘Limited' or ‘Cyfyngedig' ©

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, 'Cyfyngedig' or permitted altemative

(J 1 confirm that the above proposed company meets the condittons for
exemption from the requirement to have a name ending with "Limited’,
‘Cyfyngedig’ or permitted atternative

© Name ending exemption
Only private companies that are
limited by guarantee and mest other
specific requirements are eligible to
apply for this
For mose detarls, please go to our
website
www companieshouse gov uk

Company type ©

Please tick the box that describes the proposed company type and members'
hiability (only one box must be ticked)

Public mited by shares

Pnivate hmited by shares

Private limited by guarantee
Private unlimited with share capital

OO0O=0

Private unlimited without share capital

O Company type
If you are unsure of your company's
type, please go to our website
www companieshouse gov uk

BIS

Innovation & Skils

Department for Business.

CHFP(25
04/11 Version4 1 Laserform Intemational 4/11



INO1

Application to register a company

Situation of registered office @

Please tick the appropnate box below that descnbes the siluation of the
proposed regstered cffice (only one box must be ticked)

[x] England and Wales
) wates

[]  Scotland

] Northern Ireland

© Registered office
Every company rust have a
registered office and this 1s the
address to which the Registrar wil

send correspondence
R e L s
For England and Wale§ companies,

the addres$ must be'tn England or
Wales b

Far Welsh, Scottish or Northem
Ireland companies, the address must
be in Wales, Scotland or Northern
Ireland respectively

Registered office address ©

|7Please give the registered office address of your company

Building namelnumberl 10

© Registered office address
You must ensure that the address
shown in this sectton 15 consistent
with the situation indicated in

Street ﬁatton Garden section A5
You must provide an address in
I England or Wales for companies o
Post town Eon don be registered In England and Wales
You must provide an address in
County/Region | Wales, Scotiand or Northem Ireland
for companies to be registered in
Postcode | EJC |1 | N ‘ 3 ‘ A i H Wales, Scotiand or Northern Ireland
| ‘ \ respectively
m Articles of association ©
|7Please choose one option only and tick one box only © For delalls of which company type
can adopt which mode! articles,
Option 1 | wish to adopt one of the following model articles in its entirety Please tick please go to our website
only one box www companieshouse gov uk
[ Prvate imited by shares
[ Prate limited by guarantee
[Tl Public company
Option 2 I wish 1o adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision(s) Please
fick only one box
[0 Pnvate imited by shares
[C] Pnvate imited by guarantee
[} Public company
Option 3 [x] 1wsh to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

s}

Restricted company articles ©

Please tick the box below If the company's articles are restncted

O

© Restncted company articles
Restncted company articles are
those contaming provision for
entrenchment For more details,
please go to our website
www companieshouse gov uk

CHFP025
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INO1

Application to register a company

Part 2 Proposed officers

two directors, one of which must be an indridual

For private companies the appointment of a secretary is optional, however, if you do decide to appeint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who 1s an individual Public companies must appaoint at least

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 1s an individual, go to Section D1; For a corporate director, go to Section E1.

Secretary
Secretary appointments ©
Please use this section to hist all the secretary appomntments taken on formation © Corporate appointments
For a corporate secretary, complete Sections C1-C5. For corporate secretary
appointments, please complete
Title * section C1-C5 instead of

Full forename(s}

Farmer name(s) ©

|
|
Surname |
|
|

section B

Additional appointments

If you wish to appoint more
than one secrefary, please use
the 'Secretary appointments'
continuaton page

€ Former name(s)
Please provide any previous hames
which have been used for business
purposes In the last 20 years
Mammed women do not need {o give
former names unless previously used
for business purposes

E Secretary's service address ©

Building namelnumberl

Street |

Post town

County/Region

|
!
Postcode ‘_—’7’_|—[_|7|_~|_—

Country

© Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Please state 'The Company’s
Registered Office’ if your service
address will be recorded in the
proposed company's register

of secretanes as the company's
registered office

If you provide your residential
address here it will appear on the
public record

E Signature ©

I I consent to act as secretary of the proposed company named in Section A1,

Signature Sgnature

X X

O Signature
The person named above consents
to act as secretary of the proposed
company

CHFP025
04111 Version 4 1




INO1

Application to register a company

Corporate secretary
Corporate secretary appointments ©@

Please use this section to list all the corporate secretary appointments taken
on formation

Name of corporate
body/firm

Building name/number

€ Additional appointments
If you wish to appeint more than ane
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page

Registered or prncipal address
This 1s the address that will appear
on the public record This address

Street must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or

Post town LP (Legal Post In Scotland) number

County/Region

—

Postcode ‘ i ‘ ’ ’

Country

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?
2 Yes Complete Section C3 only
2+ No Complete Section C4 only

EEA companies ©

Please give detalls of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/
firm 1s registered © |

© EEA
A full list of countnes of the EEA can
be found in our guidance
www companieshouse gov uk

© This is the register mentioned in
Article 3 of the First Company Law

Durective (68/151/EEC)
Registration number |
Non-EEA companies
Please give detals of the legal form of the corporate body or firm and the law by | Non-EEA

which it 1s governed If applicable, please also give details of the register in which
it 1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

the companyffirm 1s
registered @

Registration number

|
|
|
If applicable, where I
|
|

Where you have provided details of
the register (Including state) where
the company or firm I1s registered,
you must also provide s nurmber in
that reqister

Signature ©

| | consent to act as secretary of the propesed company named in Section A1,

© Signature
The person named above consents

Signature Signature to act as corporate secretary of the
X X propesed company
CHFP025

0411 Version 4 1




INO1

Application to register a company

Director

o1

Director appointments ©@

Please use this section to list al} the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Tille * | Mr

Full forename(s) |Cc>1m Thomas

Surmame I West
Former name(s) @ |
|
CnSge o [engions
Nattonality I Britaish
Date of birth folfa [ofo frfolsfe

Business occupation [Wine Merchant

(fany) ©@ l

Appointments

Prnvate companies must appoint

at least one director who Is an
indnvidual Public companies must
appoint at least two directors, one of
which must be an individual

Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years

Marmed women do not need to give
former names unless previously used
for business purposes

Country/State of residence
This 1s in respect of your usual
residenbal address as stated in
section D4

Business occupation

If you have a business occupation,
please enter here If you do not,
please leave blank

Addrhonal appointments

If you wish to appotnt more than

one director, please use the 'Director
appointments' continuation page

Director's service address ©

Please complete the service address below You must also filt in the director's
usual residential address in Section D4

Building namelnumberl 10

©

Service address

This 1s the address that will appear
on the public record This does not
have to be your usual residenhal
address

Street I Hatton Garden Please state ‘'The Company's
Regrstered Office’ If your service
I address will be recarded n the
proposed company’s register of
Post town I London directors as the company's registered
office
County/Region I
If you provide your residential
Postcode [ E I C I 1 ' N | | 8 | A | H address here it will appear on the
public record
Country | England
m Signature ©
l I consent to act as director of the proposed company named In Section A1 O signature
Pl The person named above consents
Signature Signature to act as director of the proposed
x ’Q-T X company
CHFP025

0411 Versiond 1



INO1

Application fo register a company

Director

Director appointments ©

Please use this section to list all the director appomniments taken on formation
For a corporate director, complete Sections E1-ES.

Title *

Full forename(s)

Surname

Former name(s) ©

Country/State of
residence ©

|
[
r
|
|
|

Nationality
Date of birth

|
i N e N

Business occupation l

(f any) © |

© Appointments
Pnvate compantes must appoint
at least one director who 15 an
indnidual Public compares must
appoint at least two directors, one of
which must be an indwdual

Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years

Marmied women do not need to give
former names unless previousty used
for business purposes

© Country/State of residence
This 1s In respect of your usual
residential address as stated in
Section D4

© Busimess occupation
If you have a business occupation,
please enter here |f you do not,
please leave blank

Additional appointments

If you wish to appoint more than

one director, please use the 'Director
appoiniments’ continuation page

Director's service address ©

Please complete the service address below You must also fill in the director’s
usual residential address In Section D4.

Building namelnumberl

© Service address
This 15 the address that wall appear
on the public record This does not
have to be your usual residential
address

Street I Please state ‘The Company's
Regstered Office’ if your service
| address will be recorded in the
proposed company's register of
Post town l direclors as the company's registered
office
County/Region F
If you provide your residential
Postcode l I | I [ I | | address here it will appear on the
public record
Country |
m Signature O
| | consent to act as director of the proposed company named in Section A1. O Signature
The person named above consents
Signature Signature to act as director of the proposed
X X company
CHFPO25

04/11 Version 4 1




Corporate director

INO1

Application to register a company

Corporate director appointments ©

| Please use this section to list all the corporate directors taken on formation

Name of corporate
body or firm

|
-

Building name/number

Street |
r
Post town ’
County/Region '
Postcode T rrrrrr
Country ]

© Addiional appointments
If you wish to appoint more than one
corporate director, please use the
"Corporale director appointments’
conbinuation page

Registered or pnncipal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number (unless contaned
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the Eurcpean Economic Area (EEA)?
2 Yes Complete Section E3 only
2 No Complete Section E4 only

EEA companies ©

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in thal register

Where the company/ |

firm 1s registered © |

Registration number |

© EEA
A full st of countnes of the EEA can
be found in our guidance
www companieshouse gov uk

© Thisis the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

B

Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the law by
which it 1s governed If applicable, please also give details of the register in which
it 1s entered (including the state) and its registration nurber in that register

Legal form of the
corparate body
or firm

Governing law

If applicable, where
the company/firm 1s
registered ©

If applicable, the
regstration aumber

|
|
|
|
|
|

O Non-EEA
Where you have provided details of
the register {including state} where
the company or firm 1s registered,
you must also provide its number in
that register

Signature ©

| I consent to act as director of the proposed company named in Section A1

Signature

Signature

X X

© Signature
The person named above consents
to act as corporate director of the
proposed company

CHFP025
04/11 Version 4 1




INO1

Application to register a company

Part 3

Statement of capital

Does your company have share capital?
% Yes Complete the sections below
% No Go to Part 4 (Statement of guarantee)

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your issued capital is in sterling, only complete Section F1 and then go to Section F4.

Class of shares

(E g Ordinary/Preference etc )

Amount paid up on

each share € on each share @

Amount {f any) unpaid

Number of shares €

‘ Aggregate nominal value €

|Ord1nary ' £1 00( | 1 |£ 1.00
| | | | £
| | | | E
| | | | E
Totalsl 1|;: 1.00

2]

Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency

Class of shares

(E g Ordinary/Preference etc )

Amount paid up on
gach share € on each share

Amount (if any} unpaid

Number of shares €

’Aggregale nominal value €

| |

| |

| ]
| |
| |

Totals

Currency

Class of shares

(E 9 Ordinary/Preference etc )

Amount pard up on
each share € on each share @

Amount (if any) unpaid

Number of shares € Aggregate nominal value €

| |
| |

|
|
|

|
|
|
|

Totals

Totals

Issued share capital

Please give the total number of shares and total aggregate nomimnal value of

© Total aggregate nominal value
Please [ist total aggregate values in
different currencies separately For

Total number of shares

example £100 +€100 +$10etc

Total aggregate
nonminal value ©

[ 1] Including both the nominal value and any

share premium

© Number of shares ssued muitiphed by
nominal value of each share

© Total number of 1ssued shares in this class

Continuztion Pages
Please use a Statement of Capral continuation
page if necessary

CHFP025
0411 version 4 1




INO1

Application to register a company

Statement of capital (Prescnibed particulars of nghts attached to shares)

Please give the prescrbed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2.

Class of share

Ordinary

Prescnbed particulars
1)

The particulars of the ordinary shares of £1.00
each 1n the share capital of the Company are as
follows:

(a) every shareholder has one vote on a show of
hands and one vote for every share held on a pcll;
(b) the shares rank equally as regards dividends
and have no preferential right to receive a
divaidend,

{c) the shares rank equally as regards capital and
have no preferential raight to participate 1n a
distribution;

{(d) the shares are not redeemable or liable to be
redeemed at the option of the Company or the
shareholder

© Prescnbed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only n
certain cireumstances,

b particulars of any nghts, as
respects dradends, ta participate
in a distribution,

¢ particulars of any nghts, as
respects capital, to participate in a
distnbution (including on winding
up), and

d whether the shares are to be
redeemed or are lable to be
redaemed at the ophion of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page ora
'Statement of Capital (Prescnbed
particulars of nghts attached

to shares)' continuation page if
necessary

CHFPO25
0411 Version4 1



INO1

Application to register a company

Class of share

Prescribed particulars
1)

© Prescribed particulars of nghts
attached to shares

The particulars are

a

particulars of any voling nghts,
including nghts that anse only in
cerfain circumstances,
particulars of any nghts, as
respects dividends, to participate
in a distnbubion,

parbiculars of any nghts, as
respects capital, to participate in a
distnbution (iIncluding on winding
up}, and

whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a 'Staternent of capital
{Prescribed particulars of nghts
attached to shares) continuation
page if necessary

CHFP025
04/11 Version 4 1
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Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share capial

Please complete the details below for each subscriber

The addresses will appear on the public record These do not need to be the
subscnbers' usual residential address

Initial sharcholdings
Please list the company's subscrnbers
1n alphabetical order

Please use an 'lnital shareholdings'
continuation page if necessary

Subscnber's detalls

Class of share

Number of shares

Currency

Nomunal value of
each share

Amount {if any) | Amount pad

unpaid

N™ Bordeaux Index Limited

Ordinary

LGBP

Address

10 Hatton Garden
London

England

ECLN BAH

Address

Name

Address

Name

Nama

Address

CHFP025
04711 Version 4 1
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Application to register a company

Part4 Statement of guarantee

Is your company limited by guarantee?
% Yes Complete the sections below
% No Goto Part 5 (Statement of compliance)

Subscribers

Please complete this section if you are a subscriber of a company limited by
guarantee The following statement 1s beng made by each and every person
named below

| confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
- payment of debts and hiabities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contnibutors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) @

Surname @

Address @

[Tt

Postcode

Amount guaranteed ©

Subscnber's details

Forename(s) @ |

Surname @ |

Address © l

|
e [ [ [ [T

Amount guaranteed 9]

Subscnber's details

Forename(s) @

Surname @

|
|
Address @ ’
|
[

T rrrrr

Postcode

Amount guaranteed Or

© Name
Piease use capital letters

© Address
The addresses In this section will
appear on the public record They do
not have to be the subscribers' usual
residential address

© Amount guaranteed
Any valid currency is permitted

Continuation pages
Please use a 'Subscnbers'
continuation page if necessary

CHFP025
04111 Version 4 1
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Application to register a company

Subscriber's details

Forename(s) @

Sumame ©@

Address ©

Postcode

HEREEREE

Amount guaranteed ©

Subscnber's details

Forename(s) @

Surname @

Address ©

Postcode

EEEEEEEE

Amount guaranteed ©@

Subscriber's details

Forename(s) @

Surname ©@

Address ©

Postcode

HEEEEREE

Amount guaranteed ©

Subscriber's details

Forename{s) @

Surname ©@

Address ©

Postcode

HEEEREEE

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surmname ©@

Address ©

Posicode

EEEEEENE

Amount guaranteed ©

€@ Name

© Address

Continuation pages
Please use a 'Subscnbers’
continuabion page If necessary

Please use capital lefters

The addresses in this section wall
appear on the public record They do
not have to be the subscrbers’ usual
residential address

© Amcunt guaranteed
Any valid currency 1s permitted

CHFP025
04/11 Version 4 1
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Application to register a company

Part5

Statement of compliance

| This section must be completed by all companies

Is the application by an agent on behalf of all the subscribers?

% No Goto Section H1 (Statement of compliance delivered by the
subscribers)
¥ Yes Goto Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers @

Please complete this section f the application 1 not delivered by an agent
for the subscnbers of the memorandum of assaciation

I confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscnber's signature

Signature
X X
toe amvp oru GEVALY OF @a&’)muﬂ ,MOE’KLiMlTEO

Subscnber's signature

Signature

X X

Subscnber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Synature

X X

Subscriber's signature

Signature

X X

@ Statement of compliance
delivered by the subscnbers
Every subscriber to the
memorandum of association must
sign the statement of comphance

CHFPO25
04711 Version 4 1
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Application to register a company

Subscriber's signature | Signature Continuation pages
Please use a 'Statement of
x X complrance delivered by the

subscnbers’ continuation page if
more subscnbers need 1o sign

Subscrber's signature | Signature

X X

Subscriber's signature | Signature

X X

Subscriber's signature | Signature

X X

Statement of compliance delivered by an agent

Please complete this section if this application 1s delivered by an agent for
the subscnbers to the memorandum of association

Agent's name |

Building namelnumberl

Street r
|
Post town |
County/Region |
Postoode rrrrirr
Country ‘

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent's signature Signature

X X

CHFP025
04/11 Versicn 4 1
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Application to register a company

mresenter information

n Important information

You do not have to give any contact information, but If
you do it will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Immmmm Ian Mack

I Company name

I

IAddfeSE Condor House

Shepherd and Wedderburn LLP

flO St Paul's Churchyard

| County/Region

Postiown  T,ondon

FEAECERE

|Dx DX 98945 Cheapside 2

Fostcode

| County UK

Telephone -4 4 (0)20 7429 4924

Certificate

We will send your certificate to the presenters address
{shown above) or if Indicated to another address

shown below

(] Atthe registered office address (Given in Section AB)
[] Atthe agents address {Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[] You have checked that the proposed company name 1s
avaiiable as well as the varous rules that may affect
your choice of name More information can be found

in guidance on our website

If the name of the company Is the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location

They cannot be a PO Box number (unless part of a

full service address}, DX or LP (Legal Post in Scotland)
number

[_] The document has been signed, where indicated

[ 1 All relevant attachments have been inciuded

[] You have enclosed the Memorandum of Association
[] You have enclosed the correct fee

O

[
U

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

E How to pay

A fee is payable on this form.

Make cheques or postal orders payable to
‘Companies House' For information on fees, go
to www companieshouse gov uk

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
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COMPANY HAVING A SHARE CAPITAL

Memorandum of Association
of
Bl Wines and Spirits Limited

Each subscriber to this memorandum of association wishes to form a company under the Companies
Act 2006 and agrees to become a member of the company and to take at least one share

Name of each subscriber Authentication by each subscriber
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Companies Act 2006
Private company imited by shares
ARTICLES OF ASSOCIATION
Bl WINES AND SPIRITS LIMITED

INTERPRETATION
1. Defined terms
11 In the Articles, the following words and expressions have the following meanings, unless
inconsistent with the context
“alternate” or “alternate director” an alternate director apponted in accordance with Article
11
“appointor” has the meaning given In Article 10
“Articles” the Company’s Articles of Association
"Maodel Articies” the model articles for private companies limited by
shares contained in Schedule 1 of the Companies (Model
Articles} Regulations 2008 (St 2008/3229) as amended
prior to the date of adoption of these Articles
"section” the relevant section of the Companies Act 2006 unless
the context provides otherwise
12 Unless the context otherwise requires, other werds or expressions contained in these Articles
121 bear the same meaning as 1n the Companies Act 2006 as in force on the date when
these Articles become binding on the Company, and
122 words and expressions which have particular meanings in the Model Articles shall
have the same meanings in these Articles
13 Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation 1s a reference to it as 1t 1s in force from time to time, taking account of
131 any subordinate legislation from time to time made under it, and
132 any amendment or re-enactment and includes any statute, statutory provision or
subordinate legislation which it amends or re-enacts
14 A reference in these Articles to an "Article” 15 a reference to the relevant Article of these
Articles unless expressly provided otherwise
2. Amendments to the Model Articles
21 The regulations 1n the Model Articles shall apply to the Company except where excluded or
modified by these Articles
22 Articles 7, 8, 9(4), 11, 13 and 29 of the Model Articles shall not apply to the Company
23 The Model Articles shall, in their application to the Company, be amended as follows

231 in Model Article 4, by the insertion of "(3) No alteration of the Articles invalidates
anything which the directors have done befere such alteration

232 in Model Article 17, by the insertion of “(4) For so long as the Company 1s a
subsidiary company, its holding company may by written notice appoint any person
to be a director "

233 in Model Article 18, by the insertion of "(g) that person has for more than 6
consecutive manths been absent without permission of the directors from directors’
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meetings held during that penod and the directors resolve that that person should
cease to be a director, and (h) for so long as the Company Is a subsidiary company,
its holding company may by wrniten notice remove any director from office
howsoever appointed "

234 in Model Article 20, by the insertion of the words "(including alternate directors)”
after the words "reasonable expenses which the directors”,

235 in Model Article 42, by the insertion of the words "The voting entitlements of
shareholders are subject to any nghts or restrichons attached to the shares held by
them, whether or not such nghts or restrictions are set out in the Articles" at the end
of that Article,

236 In Model Article 27(2)(b), by the deletion of the word "had" after the word "holder"
and the mnsertion of the words “"from whom the transmittee dernved such
entitlement”,

237 In Model Article 27(3), by the deletion of the words "by reason of the holder's death
or bankruptcy or otherwise,” and n therr place the insertion of the words "by reason
of the event which gave nse to the transmission,”,

238 in Model Article 34(1), by the deletion of the words "on the recommendation of the
directors" and replacing them with "or by a decision of the directors”, and

239 in Model Article 49(1), by the addition of the words "or a committee of the directors
authonsed by the directors" at the end of the paragraph

DIRECTORS

3. Calling a directors’ meeting

Notice of a directors’ meeting need not be given to directors who waive therr entitiement to notice of
that meeting, by giving notice to that effect to the Company Where such notice 18 given after the
meeting has been held, that does not affect the validity of the meeting, or of any business conducted
atit

4, Directors to take decisions collectively

41 The general rule about decision-making by directors i1s that any decision of the directors must
be either a majonty decision at a meeting or in the form of a directors’ written resolution In
accordance with Article 5

42 Subject to the Articles, each director participating in a directors’ meeting has one vote

5. Directors’ written resolutions

51 Any director may propose a directors’ wntten resolution by giving notice of the proposed
resolution In writing to each director

52 Notice of a proposed directors' wntten resolution must set out the terms of the proposed
resolution and may also set out the time by which it 1s proposed that the directors should
adopt it

53 A proposed directors’ written resolution 1s adopted when all of the directors who would have
been entitled to vote on the resolution, and have their vote counted, at a directors’ meeting
have signed one or more copies of it or ctherwise indicated therr agreement in writing,
provided that those directors who have sighed it or otherwise indicated their agreement in
writing would have formed a quorum at such a meeting

54 Once a directors’ written resolution has been adopted, it must be treated as if it had been a
decision taken at a directors’ meeting in accordance with the Articles

55 A wrnitten resolution signed by an alternate director need not also be signed by or agreed to by
his appointor

6. Quorum for directors’ meetings
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At a directors’ meeting, unless a quorum 1s participating, no proposal 1s to be voted on, except
a proposal to call another meeting

The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors, but for so long as the Company has two or mere directors, the quorum must never
be less than two

If the total number of directors for the time being in office is less than the quorum required, the
directors must not take any decision other than a decision

631 to appoint further directors, or

632 to call a general meeting so as to enable the shareholders to appoint further
directors

The Company shall have at least one director For so feng as the Company has only cne
director, the sole director shall form a quorum

Chairman’s casting vote at directors’ meetings

If the numbers of votes by directors who are entitled to vote, and have their vote counted, at a
directors' meeting for and against a proposal are equal, the chairman or other director chairing the
meeting shall not have a casting vote

Alternates voting at directors’ meetings

A director who 1s also an alternate director has an additional vote on behalf of each appointor who 1s

g1 not partictpating 1n a directors’ meeting, and

82 would have been entitled to vote If they were participating in it
9. Directors’ interests

91 For the purposes of this Article

911 an interest of a person who 1s connected {(within the meaning of section 252) with a
director 1s treated as an interest of the director, and

912 in the case of an alternate director, the interest of his appointor 1s treated as an
interest of the alternate director in addition to any interest, which the alternate
director may have

92 If he has declared his interest in accordance with the Companies Act, a director may

921 be a party to, or in any way interested, whether directly or indirectly, in any contract,
arrangement or transaction to which the Company 1s a party, or in which the
Company 1s (in any way interested, whether directly or indirectly,

922 hold and be remunerated in respect of any office (other than the office of auditor of
the Company) or employment under the Company or any other undertaking in
which the Company s 1n any way interested,

923 act (or any firm of which he 1s a shareholder, partner or employee may act) in a
professional capacity (other than the office of auditor) for the Company or any such
other undertaking and be remunerated for so acting,

924 act as a director or other officer of, or be otherwise interested in, any undertaking
promoted by the Company, and

925 not be held accountable to the Company for any interest, remuneration, profit or
other benefit which he (or a person connected with him) dernives from any matter
permitted by this Article and no such contract, transaction or arrangement 1s lrable
to be avoided on the grounds of any such interest or benefit

93 For the purposes of section 175, the directors have the power to authorise any matter which

would or might otherwise constitute or give nise to a breach of the duty of a director under that
section to avoid a situation in which he has, or can have, a direct or indirect interest that
conflicts, or possibly may conflict, with the interests of the Company
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94 Any authonsation of a matter under this Article shall be subject to such conditions, imitations
and/or terms as the directors may decide, whether at the time such authorisation 1s given or
subsequently, and may be vaned or revoked by the directors at any time and at their absolute
discretion A director shall comply with any obligations imposed on him by the directors
pursuant to any such authornisation

95 A director shall not, save as otherwise agreed by him, be accountable to the Company for any
benefit which he (or a person connected with him) derives from any matter authorised by the
directors under Article 9 3 and any such related contract, transaction or arrangement 1s not
hable to be avaided on the grounds of any such benefit

10. Appointment and removal of alternate directors

101 Any director ("the appointor”) (other than an alternate director) may appoint any other director
or any other person approved by resclution of the directors, to act as his alternate and may
remove from office an alternate so appointed

102  Any appointment or removal of an alternate must be effected by notice in wnting to the
Company signed by the appointor, or in any other manner approved by the directors

11. Rights and responsibilities of alternate directors

111  An alternate director has the same nghts, in relation to any directors’ meeting or directors’
written resolution, as the alternate’s appointor

112  Except as the Articles specify otherwise, alternate directors
1121 are deemed for all purposes to be directors,

1122  are liable for their own acts and omissions,
1123 are subject to the same restrictions as their appointors, and
1124 are not deemed to be agents of or for their appointors

113 A person who 1s an alternate director but not a directer

1131 may be counted as participating for the purposes of determining whether a quorum
1s participating (but only if that person's appointor 18 not participating), and

1132 may sign a wrtten resolution (but only if it 15 not signed or to be signed by that
person’'s appointor)

No alternate may be counted as more than one director for such purposes

114  An alternate director 1s not entitled to receive any remuneration from the Company for serving
as an alternate director except such part of the alternate’s appointor's remuneration as the
appointor may direct by notice in wrniting made ta the Company

12. Termination of alternate directorship

An alternate director's appointment as an alternate terminates

121 when the alternate’s appointor revokes the appointment by notice to the Company in wnting,

122  onthe occurrence in relation to the alternate of any event which, if it occurred in relation to the
alternate’s appomnter, would result in the termination of the appointor's appointment as a
director,

123  on the death of the alternate’s appointor,

124  when the alternate’s appointor's appointment as a director terminates, or

DECISION-MAKING BY SHAREHOLDERS

13. Notice of general meetings
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131 Notice of general meetings need not be given to shareholders who, under the provisions of
these Articles or the terms of i1ssue of the shares they hold, are not entitled to receive such
notices from the Company

132 A shareholder present, in person or by proxy, at any general meeting or meeting of the
holders of any class of shares shall be deemed to have been given, and received, the
relevant notice of the meeting

14, Class meetings

The prowisions of the Articles relating to general meetings apply, with any necessary modifications, to
meetings of the holders of any class of shares

SHARES AND DISTRIBUTIONS

15. Share Issues

In accordance with section 567(1), sechons 561 and 562 shall not apply to the allotment of equity
secunties (as defined in section 560(1)) by the Company

16. Transmission of shares

16 1 If title to a share passes to a transmiftee, the Company may only recognise the transmittee as
having any title to that share

162 A transmittee who produces such evidence of entittement to shares as the directors may
preperly require

1621 may, subject to the Articles, choose either to become the holder of those shares or
to have them transferred to another person, and

1622 subject to the Articles, and pending any transfer of the shares to another person,
has the same nghts as the holder from whom the transmittee derved such
entitiement

163  But transmittees do not have the nght to attend or vote at a general meeting, or agree to a
proposed written resolution, In respect of shares tc which they are entitled, by reason of the
event which gave nise to the transmission, unless they become the holders of those shares

17. Transmittees and transferees bound by prior notices

If a notice 18 given to a shareholder in respect of shares and a transmittee (or a transferee of such
transmittee pursuant to Article 28(2) of the Model Articles) 1s entitled to those shares, the transmittee
{(or the transferee) 1s bound by the notice if it was given to the shareholder before the transmittee’s (or
transferee's) name has been entered in the register of shareholders

18. Non-cash distributions

181 Subject to the terms of issue of the share In question, the Company may, by ordinary
resolution or by a decision of the directors, decide to pay all or part of a dividend or other
distribution payable in respect of a share by transferrnng non-cash assets of equivalent value
{including, without mitation, shares or other secunties i any company)

182 For the purposes of paying a non-cash distnbution, the directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distnbution

1821 fixing the value of any assets,

1822 paying cash to any distribution recipient on the basis of that value in order to adjust
the nghts of recipients, and

1823 vesting any assets In trustees
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ADMINISTRATIVE ARRANGEMENTS

19. Change of name

The Company may change Its name by decision of the directors




