THE COMPANIES ACT | 85
and

THE COMPANIES ACT 1 139

PRIVATE COMPANY LIMITED EY SHARES
MEMORANDUM OF ASSOCIATIONM
-of -

BEAM UK PENSION PLAN TRUSTZE LIMITED

l The na re of the Company is BEAM UK PENSIONPLAN TRUSTEE LIMITED.

2 The Iegstered Office of the Company will be sittased in. Eng and and Wales.

3. “hectjects for which the Company is established a_e:

H "o undertake and discharge the office of ristec »7 any fand. scheme or plan
row or at any time hereafter established crcarrizd on solely or primarily for
t1e benefit of employees of any person, f&ra or -ompany, or for the spouses,
widows, widowers, children, brothers, ssters, parents, dependants or
connections of any such employees or to £c as a:torneys, nominees, agents or
tustees for the trustees of any such fund, scherw: ¢r plan as azoresaid and to
Lold any property, securities or investmerts as suchs frustee or as tominee of

eny such trustee as aforesaid and deal with.ta2 same accordingly.

¢2) o undertake and carry on the office or =ffice: and drties cf trustee, trust
corporation, executor, administrator, liqu-Gitor. receiver, secretarv, treasurer,
sommittee, attorney or nominee of or for ry p.rsor, company, corporation,

association, government, state, municipal sscthos body politic or corporate.

«3) [o act and perform and to carry out al the Jutics and to exercise all the
aowers, authorities and discretions of om rcicental to or arising out of all

rusteeships for the time being held by or v ed in the Company.
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(€) [ carry on the trade or business of the —risteeship and administration of

yepision and other benefit schemes.

&) [ do all or any of the above things in a1/ pan of the world and either as
yincipal, agent, trustee, contractor or ctwrwize aaid either a.cne or in
sonjunction with others and either by > through agents, trustees, sub-

zantractors or otherwise.

() To do all such other things as may be deer=id, »y-as the Company considers,

ircidental or conducive to the attainment ofi#h: a» ve cbjects or env of them.

The lia> [ity of the members is limited.

The s1.re capital of the Company is £100 divided rt» onz qundrad shares of £1 each.




I, tte w0l 2 subsriber to this Memorandum of Association, wish -« be formed into a Company
purstant to tHi; Memorandum and I agree to take the nur—er 5 - shares shown onposite my
neme.

Nam 2 aned 2ECr=ss of Subscriber MNumber of shares taken
by tke Subscriber
Peregrin- S:cramrial Services Limited Two
Lavel 1
E ¢<elaage Foum=
P-inrose Stree
Lomcen
EZ2A 218
Total shares taken Two

Caed the 17 My 2006
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THE COMPANIES ACT (=85

and

THE COMPANIES ACT [ 189

PRIVATE COMPANY LIMITED EY SHARES
ARTICLES OF ASSOCIATTON
OF
BEAM UK PENSION PLAN TRUST ZE LIMITED

PREL IMINARY

1

76,8 1

The r=glations contained in Table A in the Schedule to “Fe Cormpanies (Tables A to
F) Reza ations 1985 (SI 1985 No. 805) as amende] by th: Companies (Tzbles A to F)
{ Arrend nent) Regulations 1985 (S1 1985 No. 103_" anc as turther amended by The
Compenes Act 1985 (Electronic Communicatiors- Ordzx 2C00 (S1 200 No. 3373)
(such Teble being hereinafter called "Table A") st l app.y to the Company save in so
far a= ey are varied or excluded by or are irconsisant -with these arficles, and
regulaticn 1 shall so apply as if references to "theserzgu_itiors” included reZerence to
these ericles. Accordingly, in these articles "the Ac™ means the Companies Act
198 5. rcluding any statutory modification or re-eractment o7 it Zor the tize being in
force end any reference in these articles to a provis—n cfthat Act includes a reference
to any <atutory modification or re-enactment of tBet provision for the time being in

force

Regulzt ons 24, 42 and 64 to 101, 102 to 108 arc 11€ (in each case inclusive) in
Talle A-shall not apply to the Company.

The hzadings in these articles are for conveni:mce »-ly and shall be ignored in

comstrimg the language or meaning of these articlks.

n eddition to the definitions contained in regulatcn 1 i Table A the following shall

iprlv r these articles:
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"Con-pany" means Beam UK Pension Plan TrusteeLin-ised

"Prin :;pal Company™ means Beam Global SpirLe & Wine UK (Holcings)y Limited
(registercd number 5608446) whose registered »fice s Prewetts Mill. Worthing
Road, Hersham, West Sussex, RH12 1ST or any > Fer commany which rezlaces that
comoeary- as the "Company” as defined in the Trust Decd and Rules of the 3eam UK

Pansicr ’lan.

ALLOTMENT OF SHAR i3

Pursuiw to Section 80 of the Act, the directors =re geasrally and unconditionally
autho-i sed to exercise any power of the Company cCzllct and grant rghts to subscribe
for o= convert securities into shares of the Carmany ap to the amcant of the
autho-is=d share capital with which the Company =:nci-parated at any time or times
durig the period of five years from the date of inscrpomation and the dirzctors may,
aftes lat period, allot any shares or grant any smch iishts uncer this authority in
pursaaee of an offer or agreement so to do made b= the Campany within that period.
The ataority thereby given may at any time (iLbject to the said Secreon 80) be
rznewed! revoked or varied by Ordinary Resol 1ion cf the Company i General

Meetmz:

TRANSFER OF SHAJ-ES

Fegiaton 23 in Table A shall apply to the Comnary ac if the instrumen: of transfer
¢ &ny share shown in the memorandum of asscciat-ca 0 have been zaken by a
subscrtber to it need not be executed by or on beha fof t-e transferee, even where the

chare 1; 10t fully paid.

“heci ectors may in their absolute discretion, anc aithoat giving any reason, decline

to regl ster any transfer of any share whether or no~ tlly pa-d.
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PROCEEDINGS AT GENERAL \EET [NGS

At a gareeral meeting of the Company the Chairneen, if Zrty, or in his absénce some
other ci-ector nominated in accordance with erizle 32 Ferein shall preside as
chai - of the meeting, but if neither the Chairn-n no=such other director (if any)
be rreceat within 15 minutes after the time appci red D r holding the mecting, the
dire=t> '« present shall elect one of their number t» ke C-airman, and if there is only

cne Jrz=tor present and willing to act, he shall be Tairrm.

APPOINTMENT AND RETIREMENT JF DIRECTORS

The FPrincipal Company shall, by written notice signeC by the secretary of the
Frincira. Company on its behalf and given or s-nt 1= the Secretary, appoint and
ramovc directors of the Company from office i1 acooréance with the following
articles 0to 14.

INITIAL DIRECTOKE

“"he Principal Company shall initially appoint thrz : diretors (the "Initial Directors")
whi e .1 member trustee selection process is carri=c out, fol’ewing which two further
direcicr will be selected in accordance with the prvisicns of the articles. While the
Init-a. Cirectors are in office, Articles 12, 13 anc .7 shall not apply and the quorum

for 1 1 eeting of the Initial Directors shall be two.
NUMBER OF DIRECT=3RS
Once the member trustee selection process refmred to in Acticle 17 has been

<omyl:td, there shall be five directors (other ken 1Ternete directors) unless the

Zrincipcl Company with the consent of the Compzry det irnines otherwise.
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SELECTION OF DIRECTORS

43%- o~ he directors shall be selected by the m:mers of the scheme (“members'
trustze<™). The Principal Company shall propose 1 moiriation process for members'
trustces which is in accordance with the Pensions Act 2004 and the Trus: deed and
Rules ot the Beam UK Pension Plan and shall gooim members' truswees solely in
acccrderce with that nomination process. Members trus2es shall hold office for the
perioc specified in the nomination process, whichi=kall oot exceed five years, unless
r:-cecel. Members' trustees may resign or k= reruoved from office in the
circuristances set out in the nomination process (r in mie circumstances set out in
Artizle "4, The Principal Company may not remrcve Membders' trustees from office

except im the manner set out in the nomination prccss @ in the eizcumsta=ces set out
1 Artixl 2 14,

The renainder of the directors shall be selected ¥y the Principal Company
(“erployers' trustees™). Employers' trustees shall tcld —¥ice urtil such time as they

ere “emcved from office by the Principal Compan=_

VACATION OF OFFI= &

The-cf1:e of a director shall be vacated:

(a) x he becomes bankrupt or makes any ara-geram: or zomposition with his

creditors generally;

(b) o he becomes of unsound mind;

) o he resigns his office by giving notice in a-itingz to the Secretary:

1d) “f he is prohibited by law from being a d.rz:tor r ceases to be a director by

7irtue of the Act or any statutory modifica i »1 or se-crractment thereof;
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(e} it he ceases to be qualified to act as trustee unde- sections 3, 4 or 29 of the

F=nsions Act 1995 or otherwise;

¢)] i#he is removed from office in accordance »t1 a~icle 9 hereir;

For he=:voidance of doubt, no person shall be dis] ielifie] -cm being or becoming a
directs Oy reason of his attaining or having attainecthe aue of 70 or any other age.

ALTERNATE DIRECTO 3§

Zuy i ector (other than an alternate director) mav appent ary other director, or any
ather rerson approved by resolution of the dires crs ead willing to aet, to be an
altern e director and may remove from office ar 1 termte director sc appointed by
FHm  r the case of a director who is a "membe:" trusee’, the alternate director
appoi1 el under this Article must either be anothe - ' the "nemkers' trustees” or must
ke @& person who has been elected as an Employe: Mem ser Eepresentazive under the

romrimet on process mentioned at Article 12 aboves_

An 1il:emate director shall be entitled to receive nctcz cfa’l meetings of directors and
cf #ll reetings of committees of directors of wi—h hi= appoiator is a member, to
gtted end vote at any such meeting at which e director appointing him is not
percoaily present, and generally to perform all t"e furciions of his appointor as a
direzficr in his absence. But it shall not be necessay. to give notice of such a meeting
to a1 alternate director who 1s absent from the Un t .d Kirgdom unless he has given to
the S::retary an address within the United Kingecan ar atich, during suck: absence,

notice n-ay be sent to him,

An at:mnate director shall cease to be an alternase=director if his appointo: ceases to
be a dirsctor, but if a director retires by rotatior- »- o7t zrwise but is reappointed or
dee med to have been reappointed at the meeting atwhizh he retires. any apoointment
of ar- a ternate director made by him which was in foece immediately prior to his

reti-ement shall continue after his reappointment.
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Amny aprointment or removal of an alternate dirsctor shall be by novice to the
Corrpa1~ signed by the director making or revokin s the approintmert or in any other

man 1er epproved by the directors.

The rer meration of an alternate director shall b: payakle out cf any remuneration
paysb.€ o the director appointing him, and shall csist cf such part (if any) of the
lest- e ioned remuneration as may be agreed be veen e alterrate direcor and the

directwn wppointing him.

Save as otherwise provided in the atticles, an alter=te d:rector stall be “eened for all
purroses to be a director and shall alone be respo 1=isle or his cwn acts and defaults

axd 1e shall not be deemed to be the agent of the d.r= :tor appoint ing him.

POWERS OF DIRECTORS

Sube: o the provisions of the Act, the memonacurm and the ariicles and to any
dire=t crs given by special resolution, the busines : »f the Company shall be managed
tv tie drectors who may exercise all the powers =f the Company. No alleration of
tae merorandum or articles and no such directiomshall i w.alidate any prior act of the
cire : ‘= which would have been valid if that al esticr had no: beer made or that
cire ;ticr had not been given. The powers given ty-this article shall not be limited by
any speial power given to the directors by th: erticks and except as otherwise
expaeszl 7 provided in the articles a meeting of dirs tors &t wkich a quorum s present

may- exezcise all powers exercisable by the directo =

The ci ectors may, by power of attorney or othem-ise, appoint eny persca to be the
zgent of the Company for such purposes and on sich ooncitions as they determine,

1zcl 1din 3 authority for the agent to delegate all or 1~ 07 i3 powers.
DELEGATION OF DIRECTORS- PCWERS
"he=ci~ectors may delegate any of their powers tonery ccrmittee corsisting of one or

more cicectors. They may also delegate to any d.r2:tor Jo.ding any executive office

suck of their powers as they consider desirable  be exzercised by h'm. Any such
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delezation may be made subject to any conditicrs the: direciors may impose, and
eithar-cdlaterally with or to the exclusion of their ) +n pc wers ard may e revoked or
altered  Subject to any such conditions, the proceckngs of a committez with two or
rors m:mbers shall be governed by the artides regiating the proceedings of

dire :t > < so far as they are capable of applying.

REMUNERATION OF DIRE€TCES

Any darsctor shall be entitled to such remuneraticr Zor the performance ¢~ his duties

as faom ime to time agreed between him and the Frncipel Comnpeny.

DIRECTORS' EXPENERS

~he=ci ectors may be paid all travelling, hotel, acc oth= expenses properly incurred
bty #h:min connection with their attendance at mw=eting= of directcrs or committees
eppminzed pursuant to the articles or otherwise iicurred 1 conrectien with the
cischinge of their duties unless such expenses we ohziwise reim>ursed by the

Prirc rd Company.

DIRECTORS' APPOINTMENTS AN 1 INTERESTS

A Ciresor who has duly declared his interest (s> far a: he is required = do so by
statate-cr otherwise) may vote at a meeting of th direz">s or of a corumittee of the
direcner+ on any resolution concerning a matter i1 whic 1 he is interestad, directly or
indmrect’y. If he does, his vote shall be counted_ und #Icthe- or not he does, his

presen = at the meeting shall be taken into accoun: n czl culatng ~he quorurn.

The € npany may by ordinary resolution provi-lw, eitl-2r zenerally or i respect of
any per icular matter, that a director may not vcde at 1 meeting of directors or of a
comn tee of directors in respect of a matter im waick- he s interestec. cirectly or
mndzrect y. However the Company may ratify an/ t-ans=ction nct duly authorised by

reacomct a contravention of any such resolution.

10
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Subjzet o the provisions of the Act, and prov cal 1hat he has disclosed to the

d rectors the nature and extent of any matzmal irterest of his, a director

n xtwitks anding his office:

(a) rmay be a party to, or otherwise interested i1 an¥ trarsaction or arrangement

v=ith the Company or in which the Compansyi- o°t 2rwise ‘nterested;

() nay be a director or other officer of, o- empliyved bv. or a party to any
t ‘ansaction or arrangement with, or otherw = inte €s-ed in. ary body corporate
rromoted by the Company or in which thz Corirany is otherwise interested;

and

(<) shall not, by reason of his office, be ac:cuntatde to the Cormpany for any
Fenefit which he derives from any such owfice or employmert o from any
such transaction or arrangement or frox— anv iaterest in anv such body
vorporate and no such transaction or arran 3 mnernt shall bz lizble te be avoided

on the ground of any such interest or beneti=

For the »urposes of article 29 herein:

ol) 1 general notice given to the directors tahu a director is to be regarded as
1aving an interest of the nature and excart smecified in the notice in any
ransaction or arrangement in which a sp :sified 3e-son or class of persons is
nterested shall be deemed to be a disclosir: that: the director has a» interest in

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

‘e) i interest of which a director has rc know edge and of which it is
anreasonable to expect him to have kn» v.edge shall not be 1rzated as an

mterest of his.

11
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PROCEEDINGS OF DIRECRORS

S 1bj :ct t) the provisions of these articles, the direcicrs ey regulate thetr proceedings
as the think fit. The directors shall meet at such t'mes :=s they considzr appropriate
bt i1 at/ event shall meet not less than twice in e =ty yaar and &t any time within 28
d iys af“e a written request to the secretary signed e anv thrze trustees. Ezch director
shall Fex e one vote and questions arising at a meet=™wz sall 5¢ decided >y a majority
bith cf members' trustees and of employers' trustees. Ary decision so mede shall be
b nd g on all directors and any director in the manort- on & vote will join in the

execu'i> of any documents or deeds approved by > fol caing from the vote.

Unless ctherwise resolved by all of the directors, e gporum for a reewng of the
directo-sshall be a majority of the directors holdsms oftize provided that =t least one
member=' trustees and at lcast one employers' trus &+ must be present at any meeting

in onde - ‘or the meeting to be quorate.

The ¢> yinuing directors may act notwithstanding my vacancies in their number.

Tae Frrcipal Company shall from time to time abgoim re of the Cirecters to be the
Cha rren and may also designate a Deputy Chairran. The Caairman and the Deputy
Chauirren shall continue to hold those offices so l=mg as ~a2v remain directors or until
tze prcr determination of their appointments t= thoze offices by the Principal
Cormpary. The Chairman shall take the chair a every mzeting of t-e directors at
whi:h 1:1is present, but if he is not present and the deputy Chairmar is not present, or
if ther= is no Chairman or Deputy Chairman fom le 1ime being appointed then the
directcr= (and/or their alternates) present at the meetirg shall choose one of their
merbets 0 act as the Chairman thereof. Neisw— the Chairman nor zny Deputy

Cheimmezn shall have a casting vote.

All axs-done by a meeting of directors, or of a ccrumittes of directors, or by a person
actm z &5 a director shall, notwithstanding that it ke aferwards discovered that there
wac a dzfect in the appointment of any director cr that 21y of them were disqualified

“om tclding office, or had vacated office, or we-cnot exitled o vote, be as valid as

12
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it every. wuch person had been duly appointed and ves calified and had continued to

bz a d re stor and had been entitled to vote.

A resowtion in writing of which notice has beea giver io all of the cirectors and
which: s-signed by a majority both of members' tmiste- ma of emplavers' trustees
s.yal” be 1s valid and effective as if it had been pa=s:d at 2 meetiag of c:rectors or (as
the cas< may be) a committee of directors duly con~ened and held and may consist of
sxverel slocuments in the like form cach signeC ay ore or more direcwors, but a
reso wcn signed by an alternate director need not a.so kas-gned by his appointor and,
i it i3 s-gned by a director who has appointed e~ .lterete director, it need not be

signzd oy the alternate director in that capacity.

If a que-tion arises at a meeting of directors or of 1 cocamuittes of directass as to the
righ: > 2 director to vote, the question may, befo '€-he ¢o>nclusion o the meeting, be
referz1 to the Chairman of the meeting and his rcl-ng in relatior to any director other

thar himrself shall be final and conclusive.

All o aay of the directors may participate in a weing of the directors by means of
parcona attendance or telephone conference cal »y wideo or satellite o7 any other
gud c = visuval link or other form of telecommuri :aticc A director so perticipating
cha’l be deemed to be present in person at the me= g a ¢ skall ¢ entitled to vote or
be mcined in a quorum accordingly. Such a meeing shall e deemed w0 “ake place
~her: tie largest group of those participating i= 1sseinbled, or, if there is no such

2ro 1p,vwhere the Chairman of the meeting then is

SECRETARY
The 2 i1cipal Company shall from time to time srpoint a person or a body corporate
0 be Te secretary to the Company and may at ery timz remove any person or body

sorenae so appointed. A letter signed by the sucrerary of the Principal Company

shall Fe sufficient evidence of any such appointm :f or the termnation thereof.,

13
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MINUTES

The lmr-ctors shall cause minutes to be made in boeke ke for the purpose:

(a)

™)

of all appointments of officers made by the Grecrcs; and

cf all proceedings at meetings of the Com) ny, ¢ the holders of azy class of
saares in the Company, and of the direccrs, amd o7 commitiees appointed
rursuant to the articles, including the namws o the »ersons preseat at each

sich meeting.

AMENDMENT OF THE ARKICLIS

=1. An» am3ndment of these articles shall comply w t1 the prov:sions of the T'rust Deed

end FEul s of the Beam UK Pension Plan.

365231
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Wamme and Address of Subscriber

Jerz rrine Secretarial Services Limited
v 1

Zx=lFange House

1 rrose Street

_»1don

£2A 2HS

Deted the 17 May 2006

3 706081

15




