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The British Honey Company plc  

Notice of Annual General Meeting  

Notice is hereby given that the Annual General Meeting of The British Honey Company Plc will be held at Hill 
Dickinson LLP, The Broadgate Tower, 20 Primrose Street, London, EC2A 2EW, commencing at 11:00 a.m. 
on 25 September 2020 for the purposes set out below (“AGM”) (“Company”). The Company is closely 
monitoring the COVID-19 situation, including UK Government guidance and will continue to do so in the lead 
up to the AGM.  The health of our shareholders, employees and stakeholders remains extremely important to 
us and accordingly, the Board has taken into consideration the current measures that have been published 
by the UK Government restricting public gatherings. Should these directives remain in place up to the AGM, 
shareholders, advisers and other guests will not be allowed to attend the AGM in person and anyone seeking 
to attend the meeting will be refused entry. As such, shareholders should note they are not entitled to attend 
the AGM in person unless notified otherwise. 

Shareholders are requested to therefore submit their votes, in respect of the business to be discussed, via 
proxy as early as possible. Shareholders should appoint the Chair of the meeting as their proxy. If a 
shareholder appoints someone else as their proxy, that proxy will not be able to attend the meeting in person 
or cast the shareholder's vote. 

The business at the AGM will be curtailed to the formal business section only, with no wider presentations on 
business performance or Q and A. If any shareholder has a question they would like to pose to the Board, 
this should be submitted to the Chair via email to AGM2020@britishhoney.com and answers will be given via 
the Company website following the AGM. In the event that further disruption to the 2020 AGM becomes 
unavoidable, we will announce any changes to the meeting (such as timing or venue) as soon as practicably 
possible. 

Resolutions 1 to 3 will be proposed as ordinary resolutions and resolutions 4 to 6 will be proposed as special 
resolutions. 

Ordinary Resolutions  

1 To re-appoint PKF Littlejohn LLP as auditor of the Company to hold office until the conclusion of the 
next annual general meeting of the Company.  

2 That pursuant to section 551 of the Companies Act 2006 (the “Act”) the Directors be generally and 
unconditionally authorised to allot equity securities (as defined in section 560 of the Act): 

2.1 in the case of ordinary shares in the Company, having a nominal amount; and  
 

2.2 in the case of other equity securities, giving the right to subscribe for or convert into 
ordinary shares in the Company having a nominal amount,  

not exceeding, in aggregate, £1,000,000, provided that the power granted by this resolution shall 
expire on the conclusion of the Company's next annual general meeting, save that the Company 
may, before such expiry, make offers or agreements which would or might require equity securities to 
be allotted after such expiry and the Directors may allot equity securities in pursuance of any such 
offer or agreement notwithstanding that the power conferred by this resolution has expired.  

This resolution revokes and replaces all unexercised authorities previously granted to the Directors 
to allot equity securities but without prejudice to any allotment of shares or grant of rights already 
made, offered or agreed to be made pursuant to such authorities.  

3 In addition to the authority confirmed by resolution 2, that the Directors be generally and 
unconditionally authorised to allot equity securities (as defined in section 560 of the Act) in the case 
of ordinary shares in the Company, having a nominal amount not exceeding, in aggregate, £250,000, 
provided that the power granted by this resolution shall be limited to the issue of equity securities   in 
connection with the acquisition of some or all of the remaining equity of List Distillery LLC (“List”) not 
owned by the Company and provided that such authority shall expire on the conclusion of the 
Company's next annual general meeting, save that the Company may, before such expiry, make 
offers or agreements which would or might require equity securities to be allotted after such expiry 
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and the Directors may allot equity securities in pursuance of any such offer or agreement 
notwithstanding that the power conferred by this resolution has expired.  

 

To consider and if thought fit to pass the following resolutions which will be proposed as special resolutions:  

Special Resolutions  

4 That, subject to the passing of resolution 2 and in accordance with section 570 of the Act, the 
Directors be given the general power to allot equity securities (as defined by section 560 of the Act) 
for cash, either pursuant to the authority conferred by resolution 2 or by way of a sale of treasury 
shares, as if section 561(1) of the Act  did not apply to any such allotment, provided that this power 
shall be limited to the allotment of equity securities having:  

a in the case of ordinary shares in the Company, having a nominal amount; and  

b in the case of other equity securities, giving the right to subscribe for or convert into 
ordinary shares in the Company having a nominal amount,  

not exceeding, in aggregate, £1,000,000, provided that the power granted by this resolution shall 
expire on the conclusion of the Company's next annual general meeting, save that the Company 
may, before such expiry, make offers or agreements which would or might require equity securities to 
be allotted after such expiry and the Directors may allot equity securities in pursuance of any such 
offer or agreement notwithstanding that the power conferred by this resolution has expired.  

5 That, subject to the passing of resolution 3 and in accordance with section 570 of the Act, the 
Directors be generally and unconditionally authorised to allot equity securities (as defined by section 
560 of the Act) pursuant to the authority, and for the purpose, conferred by resolution 3, as if section 
561(1) of the Act did not apply to any such allotment, provided that this authority shall be limited, in 
the case of ordinary shares in the Company, having a nominal amount not exceeding, in aggregate, 
£250,000, and provided this authority shall  expire on the conclusion of the Company's next annual 
general meeting, save that the Company may, before such expiry, make offers or agreements which 
would or might require equity securities to be allotted after such expiry and the Directors may allot 
equity securities in pursuance of any such offer or agreement notwithstanding that the power 
conferred by this resolution has expired.  

6 To resolve in accordance with section 701 of the Act that the Company be and is generally and 
unconditionally authorised to make market purchases (within the meaning of section 693(4) of the 
Act of its ordinary shares of 10 pence each provided that in doing so it:  

(a) purchases no more than in aggregate 425,532 ordinary shares at an aggregate price of no more 
than £750,000;  
 

(b) pays not less than 10 pence (excluding expenses) per ordinary share; and  
 

(c) pays a price per share that is not more (excluding expenses) per ordinary share than the higher 
of: 

(i) 5% above the average of the middle market quotations for the ordinary shares on 
the AQSE Growth Market for the five business days immediately before the day on 
which it purchases that share; and  
 

(ii) the higher of the price of the last independent trade and the highest current 
independent bid on the market where the purchase is carried out.  

 
This authority shall expire at the conclusion of the Company’s next annual general meeting, but the 
Company may, if it agrees to purchase ordinary shares under this authority before it expires, 
complete the purchase wholly or partly after this authority expires. 
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By order of the Board  

  

Alistair Wallace 

Company Secretary  

The British Honey Company plc  

  

Unit 3 Vista Place Coy Pond Business Park 

Ingworth Road 

Poole 

Dorset, BH12 1JY 

 

1 September 2020 
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Notes to the Notice of AGM for Shareholders  

As explained on page 1 of this Notice, shareholders are not permitted to attend the AGM following the recent 
public health guidance and legislation issued by the UK Government in response to the outbreak of COVID-
19. Shareholders are entitled and encouraged to appoint a proxy to exercise all or any of their rights to vote 
on their behalf at the meeting. A shareholder can appoint the Chairman of the meeting or anyone else to be 
their proxy at the meeting. Shareholders are strongly encouraged to appoint the Chairman of the meeting to 
be his/her proxy at the meeting, given that no shareholders other than the minimum number of shareholders 
required to ensure that the meeting is quorate will be permitted to attend the meeting. 

Entitlement to attend and vote  

1  In order to have the right to attend or vote at the meeting a person must be entered on the register of 
members by 11:00 a.m. (BST) on 23 September 2020.  

Appointment of proxies  

2 If you are a member of the Company at the time set out in note 1 above, notwithstanding the 
guidelines set out in the note above and page 1 of this Notice, you are entitled to appoint a proxy to 
exercise all or any of your rights to attend, speak and vote at the 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. 

3 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, please use the procedures set out in the notes to the proxy 
form.   

4 To be valid, the proxy form and the power of attorney or other authority (if any) under which it is 
signed (or a copy of it notorially certified in some other way approved by the Directors) must be sent 
or delivered to Neville Registrars Limited at Neville House, Steelpark Road, Halesowen, B62 8HD, 
United Kingdom so as to arrive not less than 48 hours before the time of the Meeting.  

5 CREST members who wish to appoint a proxy or proxies by using the CREST electronic 
appointment service may do so by using the procedures described in the CREST Manual. To be 
valid, the appropriate CREST message, regardless of whether it constitutes the appointment of a 
proxy or an amendment to the instructions given to a previously appointed proxy, must be 
transmitted so as to be received by our agent Neville Registrars Limited (ID: 7RA11) not less than 48 
hours before the time of the Meeting. 

Communication  

6 Except as provided above, members who have general queries about the AGM should email 
AGM2020@britishhoney.com  (no other methods of communication will be accepted). 
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Explanatory Notes to the resolutions 

An explanation of each of the resolutions is set out below.  

Resolution 1 – Appointment and Remuneration of Auditor 

On the recommendation of the Audit Committee, the Board proposes that PKF Littlejohn LLP be re-appointed 
as auditor of the Company. Resolution 1 also proposes that the Board be authorised to determine the level of 
the auditor’s remuneration. 

Resolution 2 – Powers of the Board to Allot Shares 

The Companies Act 2006 (the “Act”) provides that the Directors may only allot shares or grant rights to 
subscribe for or to convert any security into shares if authorised by shareholders to do so. Resolution 2 will, if 
passed, authorise the Directors to allot shares up to an amount which represents an amount that is 
approximately 105% of the issued ordinary share capital of the Company. 

Passing this resolution will ensure that the Directors continue to have the flexibility to act in the best interests 
of shareholders, when opportunities arise, by issuing new shares. There are no current plans to issue new 
shares except in connection with those matters raised below and in connection with employee share 
schemes.  

Resolutions 3 and 5 – Powers of the Board to Allot Shares and Disapplication of Pre-emption Rights 
(Ordinary Resolution and Special Resolution, respectively) 

Resolutions 3 and 5 are to facilitate the issue of 2.5 million shares, equating to approximately 26% of the 
issued ordinary share capital of the Company, in the Company in connection with the acquisition of some or 
all of the remaining equity of List not owned by the Company. There is no guarantee that the Company will 
take up its option to acquire some or all of the equity of List Distillery LLC (“List”) that it currently does not 
own. Resolutions 3 and 5 are there to facilitate the Company acquiring some or all of the equity of List that it 
currently does not own through, in part, the issue of the shares in the Company to List as part of the 
consideration therefor.  

Resolution 4 – Disapplication of Pre-emption Rights (Special Resolution) 

The Act requires that, if the Company issues new shares, or grants rights to subscribe for or to convert any 
security into shares, for cash or sells any treasury shares, it must first offer them to existing shareholders in 
proportion to their current holdings. It is proposed that the Directors be authorised to issue shares for cash 
and/or sell shares from treasury (if any are so held) up to an aggregate nominal amount that is equal to 
approximately £1,000,000 without offering them to shareholders first. If passed, this authority will expire at the 
same time as the authority to allot shares given pursuant to resolution 2.  

Resolution 6 – Authorisation for the Company to Purchase its Own Shares (Special Resolution)  

If passed, resolution 6 will grant the Company authority to buy its own shares in the market. The resolution 
limits the number of shares that may be purchased to 425,532 ordinary shares. The price per ordinary share 
that the Company may pay is set at a minimum amount (excluding expenses) of 10 pence per ordinary share 
and a maximum amount (excluding expenses) of the higher of: (i) 5% over the average of the previous five 
days’ middle market prices; and (ii) the higher of the price of the last independent trade and the highest 
current independent bid on the trading venue where the purchase is carried out.  
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