PRECIS (2598) LIMITED (the "« mp=my™)
(COMPANY NUMBER 572&41)
WRITTEN RESOLUTIONS OF THE SOLE MEM 3ER OF THE COMPANY
IN LIEU OF A GENERAL ME (TIN®
PASSED ON 17 MAY 2(G5.

Pzrezrone Seretarial Services Limited, the sole member of the Companmy entnﬂed to attend
aad vote at a1 general meeting, hereby resolves:- ..

- ctm mﬁ ;w ma.vﬂ

b ,w.-w-mi"

1. TEA"" he name of the Company be changed t :

2 TEHA™ Clause 3 of the Memorandum of Assoc:latm -of the vompanﬁ -b= amended in
subs i 1tion for and to the exclusion of the existirg Clamxe 3 of the Meporendum of
Ascaetion of the Company, to read as follows:

3, Thz >gects for which the Company is established are
(1 To undertake and discharge the office of trustee o =y fund, scheme or plan now
or at any time hereafter established or carriec . sol 2l¥ or primarily fcr the benefit
of employees of any person, firm or compgeny. or for the spcuses. widows,
widowers, children, brothers, sisters, parenss derencaats or connccrzons of any
such employees or to act as attorneys, nomire=s, ag«n:s cr trustees for the trustees
of any such fund, scheme or plan as aforesa-dlend t . 2old any property, securities
or investments as such trustee or as nomine: >t arw such trustee as aforssaid and

deal with the same accordingly.

(2~ To undertake and carry on the office or- dfices ard duties oI trustee, trust
corporation, executor, administrator, liguil-tor, —sceiver, secretary, treasurer,
commiittee, attorney or nominee of or for my pmrson, company, corporation,

association, government, state, municipal or other tady pelitic or corpaorate.

(3 To act and perform and to carry out all the diries sad to exercise all the powers,
authorities and discretions of or incidental t» o aridng out of £l trusteeships for

the time being held by or vested in the Comp .

(4- To carry on the trade or business of the trugteeshis anc adntinistranon of pension

and other benefit schemes.
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S To do all or any of the above things in any per—ef theworld and either as principal,
agent, trustee, contractor or otherwise and cther alone or -n conjutcrion with

others and either by or through agents, trustecs- sub-cont-actors or otherwise.

i6x To do all such other things as may be de:ned, ¢ a3 the Compeny considers,

incidental or conducive to the attainment of the abov= objects or any o “aem.’

3 THA' the regulations contained in the printed docur="1t emmexed hereto ard initialled for
the purose of identification be and the same are horeb» approved and adoped as the
art ¢ €s of association of the Company in substitwir fon end to the exclusion of the
cxstimg articles of association of the Company.

4 TEAT pursuant to the provisions of Section 252, Compeniss Ac: [985, thz Company
dispersss with the laying of accounts and reports befwr> ‘he Company in general meeting.

5 THA'T pursuant to the provisions of Section 366A “omp-mnies Act 1685, the Company
disperses with the holding of annual general meetings..

6 THA'T pursuant to the provisions of Section 386, Compeaies Act 1985, the Company
disp=rses with the obligation to appoint auditors annLely.

7 THAT pursuant to Section 80A(1), Companies Act ~ 83, thz provisions of Section 80A of
the =aic. Act shall apply instead of the provisions of 3=ciion= &0{<) ard &0(§) im relation to
the gi /mg, after the passing of this resolution, of an au hori 'y to allot shares.

8. THAT pursuant to the provisions of Section 369(4) amd Se<tion 378-3) of the Companies
Act 1775 the Company hereby elects that the said pre=izioxs s1all have effect i relation to
the Ccompany as if for the references to 95 per zat. toercin tacre ware substituted
refesen ces to 90 per cent.

For and on behalf of Peregrine Secrefarisl 3=rv icws Linited
(Authorised Representati—e)
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THE COMPANIES ACT ~¢85

and

THE COMPANIES ACT 989

PRIVATE COMPANY LIMITEL }Y 5 1ARES
ARTICLES OF ASSOCIA T ION
OF
BEAM UK PENSION PLAN TRUSBEE LIMITED

FRELIMINARY

L2

The seglations contained in Table A in the Schedile 1c the Corpanies (Tables A to
) Reg lations 1985 (SI 1985 No. 805) as amendec Hy the Companies {Tehles A to F)
-Anencment) Regulations 1985 (SI 1985 No. 1C=) and as further arnended by The
Zom)mies Act 1985 (Electronic Communication=) O-cer 2000 (SI 2001 No. 3373)
su=l [ible being hereinafter called "Table A") sh=ll apply to the Company save in so
‘ar as they are varied or excluded by or are i1 cnsisent with these articles, and
‘egulaciyon | shall so apply as if references to "thes : regi-at:01s" included ~zference to
Aese aticles. Accordingly, in these articles "ta: A«t”™ means the Companies Act
19&5, imcluding any statutory modification or re- >zactmert of it for the time being in
foree ard any reference in these articles to a prov scn o~ that Act includes a reference

© ary. tatutory modification or re-enactment of that prov:sion for -he time being in

for«e.

Rezilmons 24, 42 and 64 to 101, 102 to 108 11c 110 (:n each case inclusive) in

Tabl > ~ shall not apply to the Company.

The Feadings in these articles are for convenEk=ce maly and shall be ignored in

cors ru ng the language or meaning of these artic &

[n 1Ciion to the definitions contained in regulati-r 1 in Table A the following shall

aprlz in these articles:

0 HL 6551 1




th

"Company" means Beam UK Pension Plan Trus-e= Lincted

*Primei yal Company" means Beam Global Spisis & Wine UK (Holdings) Limited
(regict ;red number 5608446) whose registered cffice is Prewetts M:ll, Worthing
Rozd, Forsham, West Sussex, RH12 1ST or any <ther _crapany which replaces that
corcpan y as the "Company” as defined in the Truss De21 and Rules of the Beam UK

Pemsacn Plan.

ALLOTMENT OF SHAFES

Yursuert to Section 80 of the Act, the director: ae eenerally and urconditionally
Awthorised to exercise any power of the Companyt allo< end grant rights 1o subscribe
‘or or convert securities into shares of the Compams vp to the amount of the
withorised share capital with which the Company-® inccrperated at any time or times
Jurrg -he period of five years from the date of rowrpc ztion end -he directors may,
ifter that period, allot any shares or grant any cuch rghts under thes authority in
aursucree of an offer or agreement so to do made Ty the Compeny withizt that period.
The aihority thereby given may at any time sibject ¢ the said Section 80) be
en:wl, revoked or varied by Ordinary Reso-Ltiom of the Compezny in General

Mestiz.

TRANSFER OF SHAES

Reztlidon 23 in Table A shall apply to the Comrpany a if the instrurnent of transfer
of am» share shown in the memorandum of assy:iadon to have been -aken by a
subs<mider to it need not be executed by or on beRelt o= he transferes, ¢ven where the

shere snot fully paid.

Th: 1 rzctors may in their absolute discretion, ar-dwitwut giving any ~eason, decline

to ez ser any transfer of any share whether or nct fally paid.
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PROCEEDINGS AT GENERAL.CIEE"INGS

At a z:neral meeting of the Company the Chairn, 1f aay, or in hkis absence some
other 1 rector nominated in accordance with iticle 34 aerein shall preside as
cha rran of the meeting, but if neither the Chairran rc - such other direcior (if any)
be “resent within 15 minutes after the time appw rted “cr holding the meeting, the
direc crs present shali elect one of their number € se Caairman, and if there is only

eneci-ector present and willing to act, he shall be=Clain—ar.

APPOINTMENT AND RETIREMEN" OF THRECTORS

The Prmcipal Company shall, by written noti:= signed by the secretary of the
Prircipe]l Company on its behalf and given or =at e the Secretary, appoint and
rencov: directors of the Company from office n accordance with the following

arti:lzs 10 to 14.
INITIAL DIRECTOR )

[he ?-1cipal Company shall initially appoint th e di~efors (tae "Initizl Directors")
wh le a member trustee selection process is carrze-l owr. f>llow-ng which two further
Jirectors will be selected in accordance with the > cvisi s cf the articles. While the
(nifiz]l Directors are in office, Articles 12, 13 and 33 swll not apply end the quorum

for a n=eting of the Initial Directors shall be two.
NUMBER OF DIRECTTRS
On:c tie member trustee selection process r=frred t3> n Artcle [0 has been

corpk ed, there shall be five directors (other tisn ateraate directors) unless the

Pri 1ci 11 Company with the consent of the Compaar deerriaes otherwise.
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SELECTION OF DIRECT RS

12 40% cf the directors shall be selected by the mearibers cf the scheme (“members'
rusiees™). The Principal Company shall propose = 1womination process for members'
trustees which is in accordance with the Pensiors.act Z(04 ard the Trust deed and
Rulss of the Beam UK Pension Plan and shall 1opoin members' trustees solely in
accHrrdhace with that nomination process. Memb :m tristees shall hold office for the
per-od —pecified in the nomination process, whic1 shal’ 10t exceed five yzars, unless
me-€lect:d. Members' trustees may resign or & semcved from cffice in the
<ircurs=ances set out in the nomination process > ir e circumstances set out in
Art de 14. The Principal Company may not rem=vve Werbers™ trustees from office
=xczpi m the manner set out in the nomination pr :ess - n the circumstarces set out
n Artzce 14,

1= The renainder of the directors shall be sele=ied v the Principal Company
“emnpacyers' trustees™). Employers' trustees shal 1ld «fice uatil such time as they

ire re1nyved from oftice by the Principal Compary-

VACATION OF OFFK_E
Z, The o1 ce of a director shall be vacated:
‘a) f he becomes bankrupt or makes any anger—ent or compasition with his

>reditors generally;

b) fhe becomes of unsound mind;
) f he resigns his office by giving notice in vrting to the Secretary;
(d) f he is prohibited by law from being a cectcror czases to be a director by

virtue of the Act or any statutory modificet-on crre-enactment thereof;
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(e) if he ceases to be qualified to act as truste= under sections 3, 4 or 29 of the

F¥ensions Act 1995 or otherwise;

8} if he is removed from office in accordance=with a-ticle 9 herein;

Forta= avoidance of doubt, no person shall be di iccalified from being or 3ccoming a
direc crby reason of his attaining or having attain 2 | -he age of 73 or anv cther age.

ALTERNATE DIRECTTES

An~ drzctor (other than an alternate director) may- zppcrt any other director, or any
othr 1:rson approved by resolution of the dir:stors =nd -willing tc zet, to be an
alternet » director and may remove from office an alterrate director so appointed by
i, I the case of a director who is a "memw=rs' iristee”, the allernate director
apro rt:d under this Article must either be anotherof th= "members' trostees” or must
e 1 peson who has been elected as an Employee Mewr bar Represantative under the

10w ion process mentioned at Article 12 abovel

An a tznate director shall be entitled to receive n» ize o~ ell mee=:ngs of directors and
»f all meetings of committees of directors of which hs appo:nto- is & member, to
attend -nd vote at any such meeting at which thz diector apdointing him is not
sersaraly present, and generally to perform all e fuactions of his appointor as a
Zirecter-in his absence. But it shall not be neces=ev tc give notice of such a meeting
0 em el ernate director who is absent from the Uri—=l Kingdem cnless he has given to
the Secetary an address within the United Kingl »m &t which, during such absence,

noticenay be sent to him.

An_al"e-nate director shall cease to be an alternae direator if his appoiner ceases to
be a ci-ector, but if a director retires by rotation cr ct-erw-se but is reappointed or
deemcc to have been reappointed at the meeting 3 which he revires, any azpointment
of am glternate director made by him which wes-n torce -mmediately prior to his

retarern :nt shall continue after his reappointment.

O 6-55_1 5




18.

1=

An= grpointment or removal of an alternate iructor shall be by notice to the
Comnary signed by the director making or revokig the appointment or it any other

manmrer approved by the directors.

The ~erwuneration of an alternate director shall Be parzhle out of any remuneration
Jaya) exto the director appointing him, and shal™ :onss: of such part (if any) of the
ast-102tioned remuneration as may be agreed b :@veen the alternate director and the

lirector appointing him.

Saweesotherwise provided in the articles, an alte=rete 1 rector shall be ¢eemed for all
purp ) ics to be a director and shall alone be respomsible for his cwn acts and defaults

anc Be hall not be deemed to be the agent of the 1ricto—eppointing hit.

POWERS OF DIRECTTCES

Subjz:t to the provisions of the Act, the memcr rdumr and the articles end to any
dir :ct cns given by special resolution, the busines= >f 2k 2 Company sha!l be managed
by the lirectors who may exercise all the powers of th: Compeny. o alteration of
the=a :morandum or articles and no such direction s1all rva’idaze any pricr act of the
dirzctys which would have been valid if that £l—erat-c1 kad not been made or that
dirzct ¢n had not been given. The powers given tw this a-ticle shall net be limited by
anr so:cial power given to the directors by the arfisles and except as otherwise
exprs:-ly provided in the articles a meeting of d-rctors at which a quorura is present

mey exzreise all powers exercisable by the direct»

Thz cizectors may, by power of attorney or oth :mise, appoin: any person to be the
agert cf the Company for such purposes and o2 suck corditions as they determine,

includig authority for the agent to delegate all o my o Fis Jowers.
DELEGATION OF DIRECTOR ' PCWERS
Tie cizectors may delegate any of their powers th=zny COmmittse consisting of one or

morz cirectors. They may also delegate to any 1 recto- holding any cxecutive office

sust o< their powers as they consider desirable ¢ bs >xersised by =im. Any such

=1 “~
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delegain may be made subject to any conditi)=s the directors may impose, and
eithen :ullaterally with or to the exclusion of their-cwn - wers and may be ~evoked or
altere  Subject to any such conditions, the proc= «dinz= ot & committee with two or
mozc rTembers shall be governed by the artisl:z re-vlating the procesdings of

direccrs so far as they are capable of applying.

REMUNERATION OF DIR I _TO3S8

An~ 1 rzctor shall be entitled to such remunerati »2 for -1 perfarmance of his duties

as f-cn time to time agreed between him and the ? iacip.l Company.

DIRECTORS' EXPEN s i5

The 41 :ctors may be paid all travelling, hotel, a1 ! other experses properiy incurred
1y Fem in connection with their attendance at x=:ticgs cf directors or committees
wprort:d pursuant to the articles or otherwiss -ncuved in connection with the
lislar—se of their duties unless such expenses are clerwise reimbursed by the

Priaci »a] Company.

DIRECTORS' APPOINTMENTS AMD INTERESTS

A di-cctor who has duly declared his interest (=c far €3 he is -equired 1o do so by
statne Hor otherwise) may vote at a meeting of thecirec crs or of a committee of the
Jirectwrs on any resolution concerning a matter ' whic1 he is interested, directly or
indirz>dy. If he does, his vote shall be counted and whether or not he does, his

presercs at the meeting shall be taken into accourt i1 ¢a”:ulating the quorum.

Th= Ccmpany may by ordinary resolution prove® eitber gene-allv or in respect of
an= Jaticular matter, that a director may not votz at £ meeting of directors or of a
corumirtee of directors in respect of a matter in whick ae is interested, directly or
indirezgly. However the Company may ratify ary-transaction not duly authorised by

reascr. Hf a contravention of any such resolution.
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8 Subject to the provisions of the Act, and pro=il=d tiet he has disclosed to the

direccr: the nature and extent of any mae-al nierest of his, a director

motv t1tanding his office:

12)

tb)

-C Sorte

d)

4
AN
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may be a party to, or otherwise interesteCc 1, awv transsction or arrangement

with the Company or in which the Compam= is ot erwise mterested;

nay be a director or other officer of, cr 2mp dyed by, or a party to any
ransaction or arrangement with, or otherwi € interested ir:, any bedy corporate
rromoted by the Company or in which tke Corrsany is otherwiss interested;
ind

shall not, by reason of his office, be accyunta-lz to tte Company for any
senefit which he derives from any such cffice > exnployment er from any
uch transaction or arrangement or froa- amy interest in amy such body
sorporate and no such transaction or arrarg2men: sha l be liable to be avoided

n the ground of any such interest or bene i..

surposes of article 29 herein:

1 general notice given to the directors sm- a «irecior is 1o be rsgarded as
1aving an interest of the nature and extent sp:cifisd in the notice in any
ransaction or arrangement in which a sp=< ided pzrson or class of persons is
nterested shall be deemed to be a disclosurs: that the director has an interest in

iy such transaction of the nature and extert so soecified; and

in interest of which a director has rc know edge and of which it is
anreasonable to expect him to have kn) viede shall ot be treated as an

nterest of his.
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PROCEEDINGS OF DIRE-"TOR3

Subiec 0 the provisions of these articles, the dire :—xs mav regulate their proceedings
s thew hink fit, The directors shall meet at such :imes as they consider appropriate
bat ir =y event shall meet not less than twice in every yzar aad et any time within 28
days rt:ra written request to the secretary signec ®v ar> three trustzes. Each director
chall hm se one vote and questions arising at a me=ing s—all be decided by a majority
both > nembers' trustees and of employers' trusts . Aaw decision sa made shall be
bindiay on all directors and any director in the mino-iy or: a vote will join in the

exe it cn of any documents or deeds approved by-cr foll swing from the vote.

Unlese stherwise resolved by all of the directors.-he quorum Zor a meeting of the
direccr; shall be a majority of the directors holdimg o-fics provided tha: at least one
mem > s trustees and at least one employers' trust ses must be present at any meeting

m crderfor the meeting to be quorate.

The cartinuing directors may act notwithstanding &1y vacencies in their number.

The P-i wcipal Company shall from time to time g=oint ne of the directors to be the
*hzizii in and may also designate a Deputy Chai-men. Th: Chairman and ~he Deputy
<“h&im in shall continue to hold those offices so kmg as tey remain d:rectors or until
he prisr determination of their appointments #» thcse cffizes by the Principal
Comymy. The Chairman shall take the chair steve— aesting of the directors at
wh-c1te is present, but if he is not present and th> Cepraxy Chairrnan is not present, or
T tiere is no Chairman or Deputy Chairman fo- tie time being appointed then the
lirectors (and/or their alternates) present at the reeti—g shall choose one of their
nembe s to act as the Chairman thereof. Neilter thz Chairman nor any Deputy

Chai 1n1n shall have a casting vote.

All zct= done by a meeting of directors, or of a cemmict e of directors. or by a person
zct mgz =s a director shall, notwithstanding that ia e aturwards discovered that there
was 1 cefect in the appointment of any director crthaf smy cf them were disqualified

fro m Dolding office, or had vacated office, or werm nof «nt:tled to vote. be as valid as
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if erery such person had been duly appointed anC vas j alified and had continued to

be £ dircctor and had been entitled to vote.

A rzeclition in writing of which notice has beer given to all of the directors and
which i signed by a majority both of members™mristees and o employers' trustees
chall be as valid and effective as if it had been pss—ed :t a meeting of <irectors or (as
the asemay be) a committee of directors duly ccrvenec end held and may consist of
cevera documents in the like form each signei by e or more directors, but a
resclusion signed by an alternate director need not &0 be: signed >y his appointor and,
if i1 = =igned by a director who has appointed i altzmate director, it nzed not be

s.gred. by the alternate director in that capacity.

f aciLcstion arises at a meeting of directors or cfa comrrittee of directers as to the
-ight cf a director to vote, the question may, befcr- the -orclusion of the reeting, be
efersedto the Chairman of the meeting and his rallrg -r r:lasion to any director other

-han 1 mself shall be final and conclusive.

All creiny of the directors may participate in a n-etingz of the directors by means of
serscra attendance or telephone conference call by v 1eo or satellite or any other
wcio o= visual link or other form of telecommun—aticm. A divector so participating
shall b€ deemed to be present in person at the meeng =d shal” be entit.ed to vote or
»¢ courted in a quorum accordingly. Such a meetng =nall be deemed to take place
wh :re- the largest group of those participating i3 asser-tlec, cr, if there is no such

grou) vhere the Chairman of the meeting then is

SECRETARY

Th~ Prmcipal Company shall from time to time gpoird a persom or a Hody corporate
to D& e secretary to the Company and may at ry. tirs remove any pesson or body
corpy-ete so appointed. A letter signed by the sree-y of the Princizal Company

shell be sufficient evidence of any such appointme 1 or the termination thereof.
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MINUTES
40 "he i ectors shall cause minutes to be made in bocks ket for the purpose:

12) =f all appointments of officers made by the Irectors; and

vb) f all proceedings at meetings of the Conrpany. +f the hclders of aay class of
thares in the Company, and of the dire :#bss, £1d cf commitiees appointed

ursuant to the articles, including the names of the persons present at each

juch meeting.
AMENDMENT OF THE AR ICLES

41. Any an endment of these articles shall comply wi I the provisicns of the Trust Deed

anc R 1 es of the Beam UK Pension Plan.
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