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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 14325510

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

LIBERATION TARDIVE LTD

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

Given at Companies House, Cardiff, on 30th August 2022
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The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006



Companies House

INO1

Application to register a company

Received for filing in Electronic Format on the:  30/08/2022 XBBHCNGG

Company Name in

Sfull:
Company Type:

Situation of
Registered Office:

Proposed Registered
Office Address:

Sic Codes:

LIBERATION TARDIVE LTD

Private company limited by guarantee

England and Wales

ALICE HOUSE 19A DOUGLAS STREET
LONDON
ENGLAND SW1P 4PA

70229
70210

Electronically filed document for Company Number: 14325510




Proposed Officers

Company Director 1

Type: Person

Full Forename(s): MR WILLIAM

Surname: BUCKWELL

Former Names:

Service Address: recorded as Company's registered office
Country/State Usually ENGLAND

Resident:

Date of Birth: ~ **/01/1970 Nationality: BRITISH

Occupation: LAWYER

The subscribers confirm that the person named has consented to act as a director.

Electronically filed document for Company Number: 14325510



Company Director 2

Type: Person

Full Forename(s): MR JAMES ALEXANDER

Surname: BELTON

Former Names:

Service Address: recorded as Company's registered office
Country/State Usually ENGLAND

Resident:

Date of Birth: ~ **/10/1978 Nationality: BRITISH

Occupation: ACCOUNTANT

The subscribers confirm that the person named has consented to act as a director.

Electronically filed document for Company Number: 14325510



Persons with Significant Control (PSC)

Statement of initial significant control

On incorporation, there will be someone who will count as a Person with Significant Control (either a
registerable person or relevant legal entity (RLE)) in relation to the company

Electronically filed document for Company Number: 14325510



Individual Person with Significant Control details

Names: MR WILLIAM BUCKWELL
Country/State Usually ENGLAND

Resident:

Date of Birth: ~ **/01/1970 Nationality: BRITISH

Service address recorded as Company's registered office

The subscribers confirm that each person named as an individual PSC in this application knows that their
particulars are being supplied as part of this application.

Electronically filed document for Company Number: 14325510



Nature of control The person holds, directly or indirectly, more than 25% but not
more than 50% of the voting rights in the company.

Nature of control The person has the right, directly or indirectly, to appoint or
remove a majority of the board of directors of the company.

Electronically filed document for Company Number: 14325510



Individual Person with Significant Control details

Names: MR JAMES ALEXANDER BELTON
Country/State Usually ENGLAND

Resident:

Date of Birth: ~ **/10/1978 Nationality: BRITISH

Service address recorded as Company's registered office

The subscribers confirm that each person named as an individual PSC in this application knows that their
particulars are being supplied as part of this application.

Electronically filed document for Company Number: 14325510



Nature of control The person holds, directly or indirectly, more than 25% but not
more than 50% of the voting rights in the company.

Nature of control The person has the right, directly or indirectly, to appoint or
remove a majority of the board of directors of the company.

Electronically filed document for Company Number: 14325510



Statement of Guarantee

| confirm that if the company is 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:
- payments of debts and liabilities of the company contracted before | cease to be a member;

- payments of costs, charges and expenses of winding up, and;

- adjustment of the rights of the contributors among ourselves, not exceeding the specified amount
below.

Name: WILLIAM BUCKWELL

Address ALICE HOUSE 19A DOUGLAS STREET
LONDON
ENGLAND
SWI1P 4PA

Amount Guaranteed 1

Name: JAMES BELTON

Address ALICE HOUSE 19A DOUGLAS STREET
LONDON
ENGLAND
SWI1P 4PA

Amount Guaranteed 1

Electronically filed document for Company Number: 14325510



Statement of Compliance

1 confirm the requirements of the Companies Act 2006 as to registration have been complied with.

Name: WILLIAM BUCKWELL
Authenticated YES
Name: JAMES BELTON
Authenticated YES
Authorisation
Authoriser Designation: subscriber Authenticated ~ YES

End of Electronically filed document for Company Number: 14325510



COMPANY NOT HAVING A SHARE CAPITAL

Memorandum of Association of
LIBERATION TARDIVE LTD

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.

Name of each subscriber Authentication

WILLIAM BUCKWELL
JAMES BELTON

Authenticated Electronically
Authenticated Electronically

Dated: 30/08/2022



LIMITED COMPANY NOT HAVING
A SHARE CAPITAL

Memorandum of Association
ARTICLES OF ASSOCIATION OF LIBERATION TARDIVE LTD
1. The Company's name is Liberation Tardive LTD (herein the “Company”)

The Company is to be an “asset locked” company and shall not transfer any of its assets other than for full
consideration, EXCEPT in the case of:

- the transfer of assets to any specified asset-locked body, or (with the consent of the Regulator) to any
other asset-locked body; and

- the transfer of assets made for the benefit of the community other than by way of a transfer of assets into
an asset-locked body.

WHERE:

- the Company is wound up under the Insclvency Act 1986; and
- all its liabilities have been satisfied

THEN any residual assets shall be given or transferred to the following asset-locked bedy:
Name: The Drinks Trust
Charity Registration Number: 1023376

Registered Office: Unit 4, Baden Place, London SE1 1YW

PART 1: INTERPRETATION AND LIMITAT!ON OF LIABILITY
Defined terms:

2. Inthe aricles, unless the context requires otherwise-
"articles™ means the company's articles of association;

"bankruptcy” includes individual insolvency proceedings in a jurisdiction other than England and
Wales or Northern Ireland which have an effect similar to that of bankruptcy;

"Chairman" has the meaning given in articles 34, 35, 36 and 37;
"Chairman of the meeting” has the meaning given in aricles 74 and 75;

"Companies Acts" means the Companies Acts (as defined in section 2 of the Companies Act 2006), in so far as
they apply to the Company;

"director” means a director of the Company, and includes any person occupying the position of directer, by
whatever name called,

"document” includes, unless otherwise specified, any document sent or supplied in electronic form; "electronic
form™ has the meaning given in section 1168 of the Companies Act 2008;

"member” has the meaning given in section 112 of the Companies Act 2006;

"ordinary resolution” has the meaning given in section 282 of the Companies Act 2006; "participate”, in
relation to a directors’ meeting, has the meaning given in articles 28, 22 and 30; "proxy nctice” has the

meaning given in articles 87, 88, 89 and 90,



"special resolution” has the meaning given in section 283 of the Companies Act 2006;
"subsidiary” has the meaning given in section 1159 of the Companies Act 2006; and

"writing" means the representation or reproduction of words, symbols or other information in a visible form by
any method or combination of methods, whether sent or supplied in electronic form or otherwise.

Unless the context otherwise requires, other words or expressicns contained in these articles bear the same
meaning as in the Companies Act 2006 as in force on the date when these articies become binding on the
company.

Liability of members

3. The liahiiity of the members as a whole is limited to £2.

4. The liability of each member is limited to £1 being the amount that the members undertake collectively to
contribute to the assets of the company inthe event of its being wound up while he is 2 member or
within one year after he ceases to be a member, for-

a. payment of the company's debts and liabilities contracted before he ceases to be a member,
b. payment of the costs, charges and expenses of winding up, and
c. adjustment of the rights of the contributories among themselves.

5. Any individual member may agree to become liable for a larger figure than £1 and will become so subject

to a resolution in support being passed at a meeting of the Directors.

PART 2: OBJECTS AND
POWERS
Objects

8. The company's objects ("Objects™) are the following:

a. To promete premium wines of quality that are capable of organcleptic improvement with age
post the production processes

b. To safeguard nurture and protect wine making processes that enable organoleptic
improvement and development of wine with age

¢c. To encourage appreciation of bottle aged wine by whole industry from suppliers and preduction to
marketing, sales channels media and consumers

d. To support producers with competencies introductions and business synergies to services that
enable the aging of wine in an environmental, economic and socially sustainable way;

e. To achieve the above including by way of presentations, tastings, awards, conferences, seminars,
research and education.

7. The organisation will be cocrdinated from the UK but is entirely global in cutlook and operation and will
not be restricted by geography. The company may undertake any activities which contribute towards
these Objects worldwide. The company will be managed on a non-profit basis as defined in articles 9,
10, 11,12 and 13 below.

Powetrs

8. The company has power to do anything which is contemplated to further its Objects or is conducive or
incidental to doing so.

Application of income and property

9. The income and property of the company shall be applied sclely towards the promotion of the
Objects.



10. A director is entitled to a one-off appeintment fee net exceeding £2500 and to be reimbursed from the
property of the company or may pay cut of such property reascnable expenses properly incurred by him or
her when acting on behalf of the company.

11. A director may benefit from indemnity insurance cover purchased at the company’s expense.

12. A director may only receive any other benefit payment being reasonable and proper remuneration
for services or goods being supplied as agreed by resolution passed at a directors’ meeting or by
way of unanimous written resolution.

13. None of the income or property of the company may be paid or transferred directly or indirectly
by way of dividend bonus or otherwise by way of profit to any member of the company. This does not
prevent a member who is not also a director receiving:

a. A benefit from the company in the capacity of a beneficiary of the company; or
b. reasonable and proper remuneration for any goods or services supplied o the company.

PART 3: DIRECTORS Directors’ general authority

14. Subject to the articles, the directors are responsible for the management of the company's business
for which purpose they may exercise all the powers of the company.

Members' reserve power

15. The members may, by special resclution, direct the directors to take, or refrain from taking a vote on
specified action.
16. No such special resolution invalidates anything which the directors have done before the passing of the

resolution.
Directors may delegate

17. Subject to the articles, the directors may delegate any of the powers which are conferred on them
under the articles-
a. to such persen or committee;
by such means (including by power of attorney);

b

c. tosuch an extent;

d in relation to such matters or territories; and
e

on such terms and conditions as they think fit.
18. If the directors so specify, any such delegation may authorise further delegation of the directors’ powers by

any person to whom they are delegated.
19. The directors may revcke any delegation in whole or part or alter its terms and conditions.

Committees

20. Committees to which the directors delegate any of their powers must follow procedures which are based
as far as they are applicable on those provisions of the articles which govern the taking of decisions by
directors.

21. The directors may make rules of procedure for all or any committees, which prevail over rules derived
from the articles if they are not consistent with them.

Decision-making by directors

22. Unless specified in these articles, any decision of the directors must be either a majority decision at a
meeting or a decision taken in accordance with article 24,
23. Any decision on changing the name of the Company must be taken unanimously in accordance with
article 24,
24. If-
a. the company only has one director, and
b. no provision of the articles requires it to have more than one director,



Then'the: general ruIe does. not apply;-dnd the dlrector may take decrsmns w1thout regard to any. of the
provlsmns of the articles relatlng to dlrectors demsron—maklng &

25 Unanimous decrsrons
' a. A deC|s|on of the dlrectors is taken in accordance W|th thls artlcle when aII ellglble dlrectors '
' mdlcate to each other by any means that they share ‘a comimon view b a’ matter .

b. Such a decrsron may take the form of a resolutlon in wntrng, cop;es of WhIGh have been. .. .
e S|gned by each ellglble dlrector or to WhICh each ellglble director has OthE.‘I’WISE.‘ |nd|cated
agreement in wr|t|ng . . ’
U ... Refetences-in this article to ellglble dlrectors are to dlrectors who would have beer
_ entltled to.vote on the matter had it been proposed as a resolutlon at a dlrectors meetlng
d. A dec|S|on may not be taken in accordance with thls artlcle if the ellglble diréctors would hot have
' formed a quorum at such a meetrng o : : )

.Calling a dlre'ctors 'm'eetlng s

26 Any dlrector may caII a dlrectors meetlng by glvmg not|ce of the meetlng to the dlrectors or by authorlsmg
the company secretary (|f any) to grve such notlce
" 27 Notlce of any drrectors meetlng must |nd|cate- '
' s proposed date and tlme
b. where it |sto take place and : :
'c'.' _ |f it.is antIC|pated that dlrectors part|C|pat|ng in the meetlng WI|| not be in the same pIace how it .
is proposed that they should communlcate wrth each other dunng the meetrng _ i
~do Notlce of a dlrectors meetlng must be glven to each, dlrector but need not be in wrltlng e. Notlce
ofa dlrectors meetlng need not. be given fo dlrectors who waive thelr entltlement to notice of that
meeting, by giving notlce 1o that effect to the company not more than 7 days after the date on whlch the
t“meetlng is heid; Whére sucH hotice is glven after the meetlng has been heId that does not affect the )
' _valrdlty of the meetrng or of any busrness conducted at |t '

Partici.patlon m.‘dlrectors meetlngs

28 Subject to the artlcles dlrectors part|C|pate in. a dlrectors meetlng or part of a dlrectors meetlng,
“when-.- ; . .
s the meetrng has been caIIed and takes place in accordance wrth the artrcles and
' : 'b they can each communlcate to the others any |nformat|on or oprnrons they have on any partrcular
- _ ' |tem of the bus|ness of the meetlng _ o
'29." =In determrnrng whether dlrectors are partlclpatrng |n a dlrectors meetlng, |t is |rrelevant where
..any. dlrector is or how they communlcate with each other. )
o _SOJ- If &l the dlrectors partlclpatlng ina meetlng are not inthe same pIace they may declde that the meetlng |s
to. be treated .as taklng place wherever any of them |s '

o Quorum for directors” meetrngs

31 At a, dlrectors meetlng, unIess a quorum JS partlmpatlng, no proposal s to be voted on, except a proposal to
_ call another meetlng JRE _ : s
32, The quorum. for dlrectors meetlngs may be flxed from tlme o tlme by a decision of the’
dlrectors but it must neverbe Iessthan two and unIess otherwise fixed |t is two. .
' _33 Ifthemtotal number of dlrectors for the t|me berng is. Iess than the quorum requrred the dlrectors must not
take any decrsron other.than a decrsron-
a. to appomt further drrectors or

" b to calla general meetlng S0 as to enabIe the members to appomt further dlrectors )



Chall'lhgof dIrECtOI'S' meetlngs o . . S S o

. 34. The directors may appoint a director-as Chair for & single m'eeting's orfor_'a Speoified period of tima. -+
. 35. Thi&: person S0 appointed for the time being is kn'own as the Chairman.
- 36. The directors. may terinate the Chairman’s apporntment at any time. : R _
37. If the.Chairman. has notified the remaining Directors of their inability to: partlcrpate na. meetlng erisnot _' T
" participating in-a. directors' 'meeting - withir teri -minutes of the tirme at which " it: was’ to.start, the '
partlolpatlng dlreotors must appoint one of themselves to charr it )

_ 'Castlng vote

' 38 If the numbers of votes for and agalnst a proposal are equaI the Chalrman or other dlreotor ohalnng
_' .. the' meetmg has:a casting vote. T e ; o i

-+ '39. Butithis does not apply if; in accordance with the artroles the Charrman or other dlreotor is not to be
BEE counted as partlolpatlng in the decision- maklng process for’ quorum or votrng purposes s

'Conflrcts of mterest

. 40 If a proposed deo|S|on of the dlreotors is oonoerned W|th an aotual or proposed transaotlon or-
. arrangement with: the company in which-a dlreotor is interested, -that diréctot is not to be counfed-as-.
participating in the decision- -making process forguorum or voling purposes: : ST
-41. Butifarticle (42): applies; & director whé is interested in:an-actual or proposed:transaction or arrangement
‘with the company |s ta be.counted as partrcrpatrng in the decision- makrng prooess for. quorum and votlng
purposes. ) :
: 42 This artlcle applles when- .
' “ithe comparny by ordlnary resolutior dlsapplles the prowsmn of the artloles WhICh would otherW|se
" prevent a-directfor from belng counted-as par‘trolpatlng i the décision- makrng Brocess; ' _
b. . the director's:interest cannot reasoriably be regarged as likely o give fise to d conftict of interast; or
o the: drrectors oonfllot of interest arlses from a permltted cause. .

' Forthe purposes of th|s artlole the foIIowrng are permltted oauses- e

d. a guarantee giveri; 'or to be grven by ofic.a dlreotor in respect of an obllgatlon |nourred by or on :
o behalf of the company- or any of its-subsidiaries; - .- _ '
‘e _'subsonptlon oran agreement to subsonbe for seountles of the oompany or any of its subS|d|ar|es
uooorte underwnte sub- undenrvnte orguarantee subsonptlon forany such securities; and - -
R 'arrangements pursuant to.which benefits are made avarlable to employees and directors
or former employees. and diregtors of the Company or-any of its’ subs|d|ar|es whloh do not
provrde speolai beneflts for directors or former dlreotors '

_ For the purposes of thls artlole referenoes to proposed deolsmns and deo|S|on maklng prooesses |nolude :
: any directors’ meetlng or part of a dlreotors meetlng '

43. Subjeot to article” (44) if & questron arises ata “meeting.of directors orof a oommrttee of drrectors astothe
nght of a dlreotor to participate in the meeting (or part of the meetlng) for votlng or quorum purposes, ‘the-
. questlon may, before the concluslon of the' meetlng, be referred to the Chairrrian whiose rullng in relatlon

) ::'to any dlreotor other than the Chairman is 1o be final and oonoluswe



. If any question as'to the right. to'partioipate in the: ‘meeting (of part of the meeting) should” arise in respect’

of tHe rChairman, the question is-tobe dacided. by a decigion  ofthe directors atthat meeting; for which -

purpose” the Chalrman is not to be countéd - as part|o|pat|ng in-the meeting (or that part of the ‘meeting) for
“Voting or quortm purposes. -+ ' : :

ERec_ords of decisions to be _k'ep.t--.

" 45. The difectors must énsuresthat the oompany'ke‘eps a record,; in writing (which 'may be in electronic form) for
.- dt least seven years from the date of the deolslon recorded, of every uhanimous or majority deotsmn taken
) by the directors. ) o

o Drrectors dlscretlon to. make further rules

46.  Subject tothe artroles the directors-may make any rule which they think fit about how they take deo|3|ons
B “and;about how such rules are'to-be recorded or. Eommunicated to dlreotors R

. .AP'PDint'm'ent of Ditectors .

47, Any person who.is. W||I|ng to-act as ‘a dlreotor and is: permltted by law to.dd so, may be appomted
- to'bea-dirgctor’by a unanimeus decision.ef the directors. : :
48. In any case'where, as a-result of death;, theicompany-has no members and neG dlreotors the personal
representatlves of the Jast member to have:died- havethe nght by notice .in Wntmg, to appaint a person
o be-a director. . _ : " : _ o
49, For the purposes of article (48) wh__ere. 2or mor_e:m_embers diein _oiro‘umst-anoe_s .'r.e'ndering it unoertain' L
who was the last to die,a younger member is deemed to h'ave'_s_'urvived.a'n_olde'r rne_rnb'e.r_.- O

Termination 'Of director"s appointment '

B SO A person ceases to be a dlreotor as $oon as- . y
2B that person ceases:to be a director by vntue of any provision of the Companies Act 2006 or is-
. prohibited from being a director by law; | i ' :
b. :a ‘bankruptey order is:made against that person;; _
G, acompesitien ismade-with that person’s creditors generally in satlsfaotlon of that person 's
- debts;- s
~d. a registered medloal praotltloner who is treatlng that person gives a ertten oplnlon to the
- . company stating that that perso.n has become: physmally or__mentall.y _|noapable_ _of__a_otlng asa:
- directer and may remain:so for more:than three months;: . - ; : 5
C e -_notlfloatlon is;received by the company ffom the-director that:the dlreotor ig reslgnlng from :
. " pffice, and such’ resignation has taken effect in -dccordarice with its terms::
i.  Theremaining dlreotors vote: unammously to terminate a director's appomtment and a-
Speoral Resolution supportlng this decision.is approved ata generai meeting.

Dlrectors remuneratlon e

51. Directors may Lndertake any servi'oes_'for the company that the directors decide. |
52. Directors are entitled to such remunera'tion"as the directors.d_et_ermineia.;' Lforee s
the|r services to thé company-as dlreotors and : '
b ~“for any other service which they undertake: for the oompany
- 53 Subjeot to the.articles; a diregtor's remuneration may

& takeanyform and



b. tinclude any arrangements in connection wrth the: payment of-a:pensiorn; aIIowance or graturty,
or any death, sickness ‘or digability benefits, 1o oriin respect of that director.
_ -54 Unless the drrectors decide otherwise, directors” remuneration actruss from: day to day

Directors’ expenses.

55. The. company may pay any redsonable expenses whlch 1he: dlrectors properly-incurin
connectron with theirattendance at--
& ‘meetings of directors or. commrttees of dlrectors b..
general meetings, or: . . :
- C. -separate meetrngs of the holders of debentures of the company, or'otherwise in connectron wrth
the exercise of therr powers and the discharge of thelr responsrbllltres in.relation to'the company

- PAHT3 MEMBERS o

- 56 A person shaII become a member of the Company if - _ _
g, that: person has completed an applrcatron for membershlp and accepted the terms of such -
membership in suchform and on such conditions: as'may. be approved by the drrectors and
. b..paidinfull any membership fee required by the company, the value ancd duratlon of which shaII be
. getfrom time 1o time by the. Directors: SR ' [

' 57. The directors may establish’ any number of dlfferent classes of membershrp with dlfferent rlghts and’
_ oblrgatlons and shall record the rights and- oblrgatlons in the reglster of members.
58 _ The directors may alter the tights or- obllgatrons attachéd to a class of membershrp
59, A member may wrthdraw from membershrp of the company by grvrng 30 days notlce to the company
in writing. o ' o : ' '
60 The directors may termrnate the membershrp of any person at anytrme b
61. Membershrp is not transferable :

62.A person’s membershrp terminates when that person dles ceases fo exrst becomes. bankrupt or subject to
: anyrother form of involuntary insolvency: process, or:is taken over by ariother company (or undergoes a
- change of centrol by way of ownershrp of more than 50% of the equrty or of aright to drrect its affarrs) that
_ |s not also a member : : .

' Schedule of general meetrngs

..-63 The Company shaII hoId |ts frrst annuaI general meetrng Wrthrn th|rty months afterthe date of |ts
64 An annuaI general meetrng ‘must be heId in each subsequent year and not more than erghteen months
o shall eIapse between successrve annuaI general meetrngs ' ’ ' .

85. The directors may caII a general meetrng at any time either as physrcal |n persohs meetrngs orvrrtual
meetrngs oras a hybrid with a combination of physrcal and virttal presence

'_ .Attendan'ce an‘d speakrng _at gej'n'er'al 'meeti'n'gs' :

66. Mermibers have the right fo atterid.general meetings. ‘The Chairman may excluda any member fromia -
.'gener-a'l meetitig if the Chairman reasonably judges their beliaviour during the mesting to bé uncivit. -/ _
 67.. Merbérs have the right to speak at a general meeting. The directors may make whatever arrangements
- thay consider appropridte to enable those attending & general meeting to exercise their rights to speak or
voteat'it. The. Charrman of the meetrng will endaavolir fo enable the maximium number of metnbers to speak '
~during any. meetrng subject to time constraints: The order of speakrng and tlme allotted to each member '
- ghallbe determrned by the Charrman The S : I S



Chairman may require any member to stop speaking if the Chairman reasonably judges their behaviour
to be uncivil.
68. Directors may attend and speak at general meetings, whether or not they are members.
69. The Chairman of the meeting may permit other persons who are not members of the company to attend
and speak at a general meeting.
70. A person is able to exercise the right to vote at a general meeting when-
a. that person is able to vote during the meeting, on resolutions put to the vote at the meeting,
and
b. that person’s vote can be taken into account in determining whether or not such resolutions are
passed at the same time as the vetes of all the other persons attending the meeting.
71. In determining attendance at a general mesting, it is immaterial whether any two or more members
attending it are in the same place as each other.
72. Two or more persens who are not in the same place as each other attend a general meeting if
their circumstances are such that if they have (or were to have) rights o speak and vote at that meeting
they are (or would be) able to exercise them.

Quorum for general meetings

73. No business other than the appointment of the Chairman of the meeting is to be transacted at a general
meeting if the persons attending it do not constitute a quorum.

Chairing general meetings

74. If the directors have appointed a Chairman, the Chairman shall chair general meetings if present (whether in
person or by remote attending via telephene or internet link) and willing to do so.
75. If the directors have not appointed a Chairman, or if the Chairman is unwilling to chair the meeting or is
not present within fifteen minutes of the time at which a meeting was due to start
a. the directors present, or
b. (if no directors are present), the members meeting must appeint a directer or member to chair the
meeting and the appeintment of the Chairman of the meeting must be the first business of the
meeting.
c. The person chairing a meeting in accordance with this anicle is referred to as "the
Chairman of the meeting™.

Adjournment

76. If the persons attending a general meeting within half an hour of the time at which the meeting was due
to start do not constitute a quorum, orif during a meeting a quorum ceases to be present, the
Chairman of the meeting must adjourn it.

77. The Chairman of the mesting may adjourn a general meeting at which a quorum is present if-

a. the meeting consents to an adjournment, or
b. it appears to the Chairman of the meeting that an adjournment is necessary to protect
the safety of any person attending the meeting or ensure that the business of the meeting
is conducted in an orderly manner.
c. The Chairman of the meeting must adjourn a general mesting if directed to do so by the meeting.

78. When adjourning a general meeting, the Chairman of the meeting must-

a. either specify the time and place to which it is adjourned or state that it is to continue at a time and
place to be fixed by the directors, and



79.

0.

ib; have regard to any directions as fo the time and place of any adjournment which: have been '
given by the meeting.”

i the continuation of-an adjourned: meetlng is 1o take place more: than 14 days after it was ad}ourned the: -

comipany  mustgive atleast 7:clear days notice of- it (that is, exoludmg the day of the adjsurned: meeting

- @nd the day or which  the notice: is.given)-

4. fothe same persons to. whom: notice of the company's gerieral meetmgs i requlred to be given,
and '
b confaining the: s'ame information' whi'ch sich notice is- 'required to contain. "
No business may.be transacted at an: adjourned general meeting:which could rot: properly have been -
transacted at the. meetlng if the adjournment had not: taken place.

.V'otrng at General Meetlngs '

81.

82

“83.

A resolition put to the vote of a general meeting must be declded on'a show of hands unlessa poII i duly

demanded in‘accordance with the' articles.

No objection’ may be raised to the qualification of any persori voting at a ‘general 'meeti'ng' exc‘ept atthe

meéting or adjourned meetlng at. WhICh the vote objected ta is tendered, -and every vote net disaliowed-at -
the meetmg is valid. ; :

| fPo'II-votes

84.

85

86.

A pell on a resolution may be demanded-
Cooas i advance of the general meetlng where it is'to be put to the vote; or - .
b, - ata gereratnesting; sither before a'showof hands ori that resolutron or: rmmedratety after the -
tesult of a show of hands on that reésolution is dectared. ' '

A pell may be demanded By- ¢

a.  the Chairman of the meetlng, o '

b. . the:directors; . .

C. tWo ormore:persons. havrng the nght i(#] vote orithe resolution or: .

d.  aperson or Persons représariting not lass than oneatenth of the total votrng rrghts of aII the

.. members having the right-to vote ot the resolutlon SEE
A demand fora poII may-be W|thdrawn if-a. the’
) poII has not'yet been taken and
b. the:Chairman of the meeting consents to the wrthdrawal
o PoIIs must be taken immediately-and in:such manner:as the Chalrman of the meetlng dtreots...;

L Content of proxy notloes

g7

88

Promes may only valldly be appomted by a notlce in- wrltlng (a” proxy notlce ) which
‘&, states the name and address of tHe member appointing the proxy; =~ _
b, idertifies the person appointed:to be that members proxy and the, general meetlng in
relation fo which:that person.isappointed; . o '

c. s signed by of on behalf of the member app()lntmg the proxy oris authentlcated in such manner as :

_ the directors may détermine; and - o :
-d. s delrvered to the company in:accordarice with the artlcles and any |nstruct|ons

The company.may Tequire proxy notloes to be dellvered in:a partlcular form arid may specrfy dlfferent

. forms for d|fferent purposes



89. Proxy notices may specify how the proxy appointed under them is to vote {or that the proxy is to abstain
from voting) on one or more resolutions.
90. Unless a proxy notice indicates otherwise, it must be treated as-
a. allowing the person appoeinted under it as a proxy discretion as to how to vote on any ancillary
or procedural resolutions put to the meeting, and
b. appoeinting that person as a proxy in relation to any adjournment of the general meeting
to which it relates as well as the meeting itself.

Delivery of proxy notices

91. A person whe is entitled to attend, speak or vote (either on a show of hands or on a poll) at a general
meeting remains so entitled in respect of that meeting or any adjournment of it, even though a valid
proxy notice has been delivered to the company by or on behalf of that person.

92. An appeintment under a proxy notice may be reveked by delivering to the company a notice in writing
given by or on behalf of the person by whom or on whose behalf the proxy notice was given.

93. A notice revoking a proxy appointment only takes effect if it is delivered before the stan of the meeting or
adjourned meeting to which it relates.

94. If a proxy notice is not executed by the person appointing the proxy, it must be accompanied by written

evidence of the authority of the person who executed it to execute it on the appointor's behalf.
Ordinary and Special Resolutions

95. An Ordinary Resolution is required to be passed in a general meeting in order to;
a. Grant temporary additional powers to directors b.
Approve directors’ loans

96. A Special Resolution is required to be passed in a general meeting in order to;
a. Change the articles of association b.
Remove a director

Amendments to resolutions

97. An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution
if-

a. notice of the propesed amendment is given to the company in writing by a person entitled
to vote at the general meeting at which it is {o be proposed not less than 48 hours before
the meeting is to take place (or such later time as the Chairman of the meeting may
determine), and

b. the proposed amendment does not, in the reasonable opinion of the Chairman of the meeting,
materially alter the scope of the resolution.

98. A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if-

a. the Chairman of the mesting proposes the amendment at the general meeting at which the
resolution is to be proposed, and

b. the amendment does not go beyond what is necessary to correct a grammatical or other non-
substantive error in the resolution.

99. If the Chairman of the meeting, acting in good faith, wrongly decides that an amendment to a resolution is
out of order, the Chairman’s error does not invalidate the vote on that resolution.



PART 4: ADMINISTRATIVE ARRANGEMENTS

100. Subject to the aricles, anything sent or supplied by or to the company under the articles may be sent
or supplied in any way in which the Companies Act 2006 provides or documents or information which are
authorised or required by any provision of that Act to be sent or supplied by or to the company.

101. Subject to the articles, any nctice or document to be sent or supplied to a director in
connection with the taking of decisions by directors may also be sent or supplied by the means by which
that director has asked to be sent or supplied with such notices or documents for the time being.

102. A director may agree with the company that notices or documents sent to that director in a particular
way are to be deemed to have been received within a specified time of their being sent, and for the
specified time to be less than 48 hours.

Company seals

103. Any common seal may only be used by the authority of the directors.

104. The directors may decide by what means and in what form any common seal is to be used.

105. Unless otherwise decided by the directors, if the company has a common seal and it is affixed to
a document, the document must also be signed by at least one authorised person in the presence of a
witness who attests the signature.

106. For the purposes of this article, an authorised person is-

a. any director of the Company;

b. the company secretary (if any); or

c. any person authorised by the directors for the purpose of signing documents to which the
common seal is applied.

No right to inspect accounts and other records

107. Except as provided by law or authorised by the directors or an ordinary resolution of the company,

no person is entitled to inspect any of the company's accounting or other records or decuments merely by
virtue of being a member.

Director’'s Indemnity and Insurance

108. Subject to article (3), a relevant director of the company or an associated company may be
indemnified out of the company’s assets against-
a. any liability incurred by that director in connection with any negligence, default, breach of duty or
breach of trust in relation to the company or an associated company,
b. any liability incurred by that director in connection with the activities of the company or an
associated company in its capacity as a trustee of an occupational pension scheme (as defined in
section 235(6) of the Companies Act 20086),
c. any other liability incurred by that director as an officer of the company or an associated
company
109. This article does not authorise any indemnity which would be prohibited or rendered void by any
provision of the Companies Acts or by any other provision of law.
110. In this article
a. companies are associated if one is a subsidiary of the other or both are subsidiaries of the same
bedy corporate, and
b. a'relevant director” means any director or former directer of the company or an
associated company.



Insurance

111.  The directors may decide to purchase and maintain insurance, at the expense of the company,
for the benefit of any relevant director in respect of any relevant loss.
112. In this article

a. a'relevant director” means any director or former director of the company or an associated
company,

b. a’relevant loss” means any loss or liability which has been or may be incurred by a
relevant director in connection with that director's duties or powers in relation to the company, any
associated company or any pension fund or employees’ share scheme of the company or
associated company, and

C. companies are associated if one is a subsidiary of the other or both are subsidiaries of the
same body corporate.
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