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COMPASS BOX DELICIOUS WHISKY LTD
(""Company"')
WRITTEN RESOLUTIONS: CIRCULATED ON 0/05' / 2014

Note: This document is important and requires your immediate attention.

Please read the explanatory statement to members before signifying your agreement to the resolutions in

this document.

1.1

1.2

1.3

1.4

1.5

1.6

EXPLANATORY STATEMENT TO MEMBERS
NATURE OF WRITTEN RESOLUTIONS
This document contains proposed written resolutions of the Company.

The resolutions are being proposed by the directors of the Company to ratify certain matters
in relation to an allotment of shares purported to be made by the Company on | October 2009
("Allotment"). More information in respect of this is set out in the memorandum which is
attached to the drafi resolutions and referred to below.

The resolutions are being circulated for approval by:

1.3.1 the former member of the Company who, at the time of the Allotment, would also
have been entitled to vote on the resolutions required to provide the directors of
the Company the necessary authorities to undertake the Allotment had such
resolutions been circulated at that time (" Former Member"); and

1.3.2 the current members of the Company entitled to vote on the same ("Current
Members')

as unanimous resolutions, requiring each of the Current Members and Former Member of the
Company to vote in favour of them to be passed.

A -memorandum sefting out further details in respect of the Allotment and the authorisations
that should have been given to the directors of the Company at the time of the Allotment is
supplied with these resolutions.

The resolutions are proposed as special resolutions and each require Current Members
holding not less than 75 per cent of the total voting rights of members entitled to vote on such
resolutions to vote in favour of them to be passed.

The Former Member is also being asked to approve the resolutions and acknowledge that she
has no claim against the Company in respect of the resolutions or otherwise. Failure by the
Former Member 10 approve the resolutions will not, on its own affect the requisite majority
to pass the resolutions and to do so as a written resolution.
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3.1

3.2

33

34

PERIOD TO APPROVE WRITTEN RESOLUTIONS

If the Company has not received the necessary level of members' agreement to pass the
resolutions by the date falling 28 days from the date the resolutions were first circulated to
members ("' Lapse Date"), the resolutions will lapse,

ACTION REQUIRED IF YOU WISH TO APPROVE THE RESOLUTIONS:

Please signify your agreement to the resolutions by completing your details and signing and
dating the document in the boxes provided and returning it to the Company by delivering your
signed and dated document by hand or by post to the Company's registered address marked
“For the attention of the directors”.

Once you have signified your agreement to the resolutions, you cannot revoke it. Pleasc
ensure that your agreement reaches us no later than the close of business on the Lapse Date.
Please note that you can only agree to all of the resolutions and not some only. Any
document or reply which purports to approve some only of the resolutions will be treated as a
vote against all of the resolutions.

If your shares are held jointly, only the agreement of the senior holder who agrees to the
resolutions will be counted by the Company. Seniority is determined by the order in which
the names of the joint holders appear in the Company's register of members.

If you are signifying agreement to the resolutions on behalf of a person under a power of
attorney or other authority please send a copy of the relevant power of attorney or authority to
the Company at the same time as you signify your agreement to the resolutions and in any
event by no later than the close of business on the Lapse Date.

ACTION REQUIRED IF YOU DO NOT WISH TO AGREE TO THE
RESOLUTIONS:

You do not have to do anything. Failure to respond will not be treated as agreement to the
resolutions. .
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2.1
2.2

2.3

3.1

3.2

33

MEMORANDUM TO THE SHAREHOLDERS IN RESPECT OF THE WRITTEN

RESOLUTIONS

On or Around | October 2009, the directors of Compass Box Delicious Whisky Ltd
("Company") purported to allot and issue shares in the capital of the Company as follows:

Applicant No of shares Class of shares Nominal Value
CBIC, LLC 550 Ordinary £]
Jonathan Driver 30 Ordinary £1
Alan Rutherford 35 Ordinary £1

together the ("Allotment"').

At the time of the Allotment, members’ resolutions were not passed to:
increase the authorised share capital of the Company;

grant the directors the requisite authority to allot shares; and

disapply pre-emption rights,

as required by the Companies Act 2006, the articles of association of the Company, or
otherwise.

The directors of the Company consider it appropriate to seek the approval of the shareholders
of the Company (both the current members of the Company ("'Current Members") and the
member of the company at the time of the Allotment who has since ceased to be a shareholder
("Former Member")) to:

ratify the Allotment with retrospective effect from 1 October 2009 and confirm the current
share structure of the Company;

ratify the actions of the directors in respect of the Allotment; and

approve the resolutions that were required to be passed by the members of the Company at
the time of the Allotment.

Your attention is therefore drawn to resolutions 1 and 2 set out in the enclosed written
resolutions.

JTD/ID612395/651 140/UKM/S5985845.1 3




Company no. SC205193
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
COMPASS BOX DELICIOUS WHISKY LTD
{("Company")

Written resolutions of the Company pursuant to chapter 2 part 13 of the Companies Act 2006 (" Act")
proposed by the directors of the Company as special resolutions as detailed below:

SPECIAL RESOLUTIONS

1. That the current shareholding of the Company as at the date of circulation of these written
resolutions is as follows:

Shareholder No of shares Class of shares Nominal Value
C. Brooks and Kari 10 Ordinary £1
Englehardt

Byron J Glaser 37 Ordinary £1
Riannon Walsh 20 Ordinary £1
Jonathan Paul Norman 80 Ordinary £1
Driver

John Reppert Glaser 727 Ordinary £1
Ann O Englehardt Trust 36 Ordinary £1
Jonathan David James 20 Ordinary £l
Downey

Martyn Oliver Boultwood 10 Ordinary £l
Robert Andrew Millar 90 Ordinary £1
CBIC,LLC 1061 Ordinary £1
Dr Alan Gray Rutherford 35 Ordinary £1

ID/ID/612395/651 140/UKM/55985845.1 4




2.1

2.2

23

That the allotment and issue of shares made by the directors of the Company on or around |
October 2009 to the following persons:

Applicant No of shares Class of shares Nominal Value
CBIC, LLC 550 Ordinary £1
Jonathan Driver 30 Ordinary £l
Alan Rutherford 35 Ordinary £l

(the "Allotment"), be and is hereby ratified for all purposes as if:

the articles of association of the Company had been amended by deleting the provision which,
by virtue of paragraph 42(2) of Schedule 2 to the Companies Act 2006 (Commencement No
8, Transitional Provisions and Savings) Order 2008, is treated as a provision of the articles of
association of the Company and set the maximum amount of shares that may be allotted by
the Company;

the directors had been granted general and unconditional authority, in accordance with article
2.1 and 2.4 of the Company's articles of association in force at the time of the Allotment
{"Articles") and (to the extent required) for all purposes under the Act, to exercise all the
powers of the Company to allot shares in the Company up to an aggregate nominal amount of
£615; and

the pre-emption rights procedure as set out in article 2.2 of the Articles had been disapplied in
respect of the Allotment.

Circulation date: 0//0\5’ / 2014

Registered office: 24 Great King Street, Edinburgh, Midlothian EH3 6QN

Agreement to written resolutions

We, the undersigned, being the Current Members of the Company entitled to vote on the above
resolutions, irrevocably agree to such resolutions:

JD/ID/612395/651140/UKM/55985845.1 5




Name of member:

C. BROOKS AND KARI ENGLEHARDT

Signed:

............................................................................... Dated: ..o

Name of member: BYRON J GLASER
Signed:

Dated: ..covvvvvvrnernnnnes
Name of member: RIANNON WALSH
Signed:

Dated: .cooovveeinreninnnnn
Name of member: JONATHAN PAUL NORMAN DRIVER
Signed:

Dated: .....vvvvrrvecnnnnnn
Name of member: JOHN REPPERT GLASER
Signed:

Dated: .cocvvvviieenrrnn
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Name of member: ANN O ENGLEHARDT TRUST
Signed:
Dated: ..c..eevnnnnon.
Name of member: JONATHAN DAVID JAMES DOWNEY
Signed:
.................. Dated: ...covvvvvnvvnnnnn.
Name of member: MARTYN OLIVER BOULTWOOD
Signed:
2014
Dated: 2603 20 .......
Name of member: ROBERT ANDREW MILLAR
Signed:
Dated: ....oovveeerinnnnnn.
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Name of corporate
member:

CBICLLC

Narne and position of
signatory:

-------------------------------------------------------------

Block capitals please

Signed by authorised
person on behalf of
corporate member:

...............................................................................

Dated: ...covvvvvierannnann.

Name of member:

ALAN GRAY RUTHERFORD

Signed:

...............................................................................

Dated: ....ovvveviiinnnnnns

1, the undersigned, being a Former Member of the Company, irrevocably agree to such resolutions:

Name of member:

SARAH KESBY

Signed:

Dated: ......vvvvrvennncnn
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COMPASS BOX DELICIOUS WHISKY LTD
("Company")
WRITTEN RESOLUTIONS: CIRCULATED ON 0// 05 / 2014

Note: This document is important and requires your immediate attention.

Please read the explanatory statement to members before signifying your agreement to the resolutions in

this document.

1.1

1.2

1.3

1.4

1.5

1.6

EXPLANATORY STATEMENT TO MEMBERS
NATURE OF WRITTEN RESOLUTIONS
This document contains proposed written resolutions of the Company.

The resolutions are being proposed by the directors of the Company to ratify certain matters
in relation to an allotment of shares purported to be made by the Company on ! October 2009
("Allotment'). More information in respect of this is set out in the memorandum which is
attached to the draft resolutions and referred to below.

The resclutions are being circulated for approval by:

1.3.1 the former member of the Company who, at the time of the Allotment, would also
have been entitled to vote on the resolutions required to provide the directors of
the Company the necessary authorities to undertake the Allotment had such
resolutions been circulated at that time (" Former Member™); and

1.3.2 the current members of the Company entitled to vote on the same ("Current
Members")

as unanimous resolutions, requiring each of the Current Members and Former Member of the
Company to vote in favour of them to be passed.

A memorandum setting out further details in respect of the Allotment and the authorisations
that should have been given to the directors of the Company at the time of the Allotment is
supplied with these resolutions.

The resolutions are proposed as special resolutions and each require Current Members
holding not less than 75 per cent of the total voting rights of members entitled to vote on such
resolutions to vote in favour of them to be passed.

The Former Member is also being asked to approve the resolutions and acknowledge that she
has no claim against the Company in respect of the resolutions or otherwise. Failure by the
Former Member to approve the resolutions will not, on its own affect the requisite majority
to pass the resolutions and to do so as a written resolution.
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3.1

3.2

33

34

PERIOD TO APPROVE WRITTEN RESOLUTIONS

If the Company has not received the necessary level of members' agreement to pass the
resolutions by the date falling 28 days from the date the resolutions were first circulated to
members ("' Lapse Date"), the resolutions will lapse.

ACTION REQUIRED IF YOU WISH TO APPROVE THE RESOLUTIONS:

Please signify your agreement to the resolutions by completing your details and signing and
dating the document in the boxes provided and returning it to the Company by delivering your
signed and dated document by hand or by post to the Company's registered address marked
“For the attention of the directors".

Once you have signified your agreement to the resolutions, you cannot revoke it. Please
ensure that your agreement reaches us no later than the close of business on the Lapse Date.
Please note that you can only agree to all of the resolutions and not some only. Any
document or reply which purports to approve some only of the resolutions will be treated as a
vote against all of the resolutions.

If your shares are held jointly, only the agreement of the senior holder who agrees to the
resolutions will be counted by the Company. Seniority is determined by the order in which
the names of the joint holders appear in the Company's register of members.

If you are signifying agreement to the resolutions on behalf of a person under a power of
attorney or other authority please send a copy of the relevant power of attomey or authority to
the Company at the same time as you signify your agreement to the resolutions and in any
event by no later than the close of business on the Lapse Date.

ACTION REQUIRED IF YOU DO NOT WISH TO AGREE TO THE
RESOLUTIONS:

You do not have to do anything. Failure to respond will not be treated as agreement to the
resolutions. .

IDAN/612395/651 140AUKM/55985845.1




MEMORANDUM TO THE SHAREHOLDERS IN RESPECT OF THE WRITTEN
RESOLUTIONS

1. On or Around 1 October 2009, the directors of Compass Box Delicious Whisky Ltd
("Company") purported to allot and issue shares in the capital of the Company as follows:

Applicant No of shares Class of shares Nominal Value
CBIC,LLC 550 Ordinary £1
Jonathan Driver 30 Ordinary £]
Alan Rutherford 35 Ordinary £1

together the ("AHotment").
2. At the time of the Allotment, members' resolutions were not passed to:
2.1 increase the authorised share capital of the Company;
2.2 grant the directors the requisite authority to allot shares; and
23 disapply pre-emption rights,

as required by the Companies Act 2006, the articles of association of the Company, or
otherwise.

3. The directors of the Company consider it appropriate to seek the approval of the shareholders
of the Company (both the current members of the Company (" Current Members") and the
member of the company at the time of the Allotment who has since ceased to be a shareholder
{"Former Member'")) to:

3.1 ratify the Allotment with retrospective effect from 1 October 2009 and confirm the current
share structure of the Company;

32 ratify the actions of the directors in respect of the Allotment; and

33 approve the resolutions that were required to be passed by the members of the Company at

the time of the Allotment.

4, Your attention is therefore drawn to resolutions 1 and 2 set out in the enclosed written
resolutions.
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Company no. SC205193
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
COMPASS BOX DELICIOUS WHISKY LTD
("Company™)

Written resolutions of the Company pursuant to chapter 2 part 13 of the Companies Act 2006 ("Act")
proposed by the directors of the Company as special resolutions as detailed below:

SPECIAL RESOLUTIONS
L That the current shareholding of the Company as at the date of circulation of these written
resolutions is as follows:
Shareholder No of shares Class of shares Nominal Value
C. Brooks and Kari 10 Ordinary ' £1
Englehardt
Byron J Glaser 37 Ordinary £1
Riannon Walsh 20 Ordinary £1
Jonathan Paul Norman 80 Ordinary £l
Driver
John Reppert Glaser 727 Ordinary £1
Ann O Englehardt Trust 36 Ordinary £}
Jonathan David James 20 Ordinary £1
Downey
Martyn Oliver Boultwood 10 Ordinary £]
Robert Andrew Millar 90 Ordinary £1
CBIC, LLC 1061 Ordinary £1
Dr Alan Gray Rutherford 35 Ordinary £1
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2, That the allotment and issue of shares made by the directors of the Company on or around 1
QOctober 2009 to the following persons:

Applicant No of shares Class of shares Nominal Value
CBIC,LLC 550 Ordinary £l
Jonathan Driver 30 Ordinary £1
Alan Rutherford 35 Ordinary £1

(the " Allotment"), be and is hereby ratified for all purposes as if:

2.1 the articles of association of the Company had been amended by deleting the provision which,
by virtuc of paragraph 42(2) of Schedule 2 to the Companies Act 2006 (Commencement No
8, Transitional Provisions and Savings) Order 2008, is treated as a provision of the articles of
association of the Company and set the maximum amount of shares that may be allotted by
the Company:

22 the directors had been granted general and unconditional authority, in accordance with article
2.1 and 2.4 of the Company's articles of association in force at the time of the Allotment
("Articles") and (to the extent required) for all purposes under the Act, to exercise all the
powers of the Company to allot shares in the Company up to an aggregate nominal amount of
£615; and

23 the pre-emption rights procedure as set out in article 2.2 of the Articles had been disapplied in
respect of the Allotment.

Circulation date: 0/05" / 2014
Registered office: 24 Great King Street, Edinburgh, Midlothian EH3 6QN

Agreement (o written resolutions

We, the undersigned, being the Current Members of the Company entitled to vote on the above
resolutions, ifrevocably agree to such resolutions:

JD/ID/612395/651 140/UKM/55985845.1 5




Name of member; C. BROOKS AND KARI ENGLEHARDT
Signed:
Name of member: BYRON J GLASER
Signed:
Dated: ...............
Name of member: RIANNON WALSH
Signed:
Dated: .....................
Name of member: JONATHAN PAUL NORMAN DRIVER
Signed:
Dated: .......c.covvevnnnnn.
Name of member: JOHN REPPERT GLASER
“Signed:
Dated: ..

IDHI612395/651 140AUKM/55985845.1




Name of member;

ANN O ENGLEHARDT TRUST

Signed:
Dated: ..............
Name of member: JONATHAN DAVID JAMES DOWNEY
Signed:
Dated:..........ccovven...
Name of member: MARTIN OLIVER BOULTWQOD
Signed:
Name of member: ROBERT ANDREW MILLAR
Signed:
Dated:

JD/IDI612395/651 140/UKM/55985845.1




Name of corporate
member:

CBICLLC

Name and position of
signatory:

Block ca;itals please -

Signed by authorised
person on behalf of
corporate member:

Dated: .................

Name of member:

ALAN GRAY RUTHERFORD

Signed:

V4

»

w3/

1, the undersigned, being a Former Member of the Company, irrevocably agree to such resolutions:

Name of member:

SARAH KESBY

Signed:

Dated: ........ccevvvnenns

JD/ID/612395/651 140/UKM/55985845.1




COMPASS BOX DELICIOUS WHISKY LTD
(""Company")
WRITTEN RESOLUTIONS: CIRCULATED ON 0/ 0S5 / 2014

Note: This document is important and requires your immediate attention.

Please read the explanatory statement to members before signifying your agreement to the resolutions in

this document.

1.1

1.2

1.3

1.4

1.5

1.6

EXPLANATORY STATEMENT TO MEMBERS
NATURE OF WRITTEN RESOLUTIONS
This document contains proposed written resolutions of the Company.

The resolutions are being proposed by the directors of the Company to ratify certain matters
in relation to an alloment of shares purported to be made by the Company on 1 October 2009
("Allotment'"). More information in respect of this is set out in the memorandum which is
attached to the draft resolutions and referred to below.

The resolutions are being circulated for approval by:

1.3.1 the former member of the Company who, at the time of the Allotment, would also
have been entitled to vote on the resolutions required to provide the directors of
the Company the necessary authorities to undertake the Allotment had such
resolutions been circulated at that time ("' Former Member"); and

1.3.2 the current members of the Company entitled to vote on the same ("Current
Members'')

as unanimous resolutions, requiring each of the Current Members and Former Member of the
Company to vote in favour of them to be passed.

A memorandum setting out further details in respect of the Allotment and the authorisations
that should have been given to the directors of the Company at the time of the Allotment is
supplied with these resolutions.

The resolutions are proposed as special resolutions and each require Current Members
holding not less than 75 per cent of the total voting rights of members entitled to vote on such
resolutions to vote in favour of them to be passed.

The Former Member is also being asked to approve the resolutions and acknowledge that she
has no claim against the Company in respect of the resolutions or otherwise. Failure by the
Former Member to approve the resolutions will not, on its own affect the requisite majority
to pass the resolutions and to do so as a written resolution.
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32

33

34

PERIOD TO APPROVE WRITTEN RESOLUTIONS

If the Company has not received the necessary level of members' agreement to pass the
resolutions by the date falling 28 days from the date the resolutions were first circulated to
members ("Lapse Date™), the resolutions will lapse.

ACTION REQUIRED IF YOU WISH TO APPROVE THE RESOLUTIONS:

Please signify your agreement to the resolutions by completing your details and signing and
dating the document in the boxes provided and returning it to the Company by delivering your
signed and dated document by hand or by post to the Company's registered address marked
"For the attention of the directors”.

Once you have signified your agreement to the resolutions, you cannot revoke it. Please
ensure that your agreement reaches us no later than the close of business on the Lapse Date.
Please note that you can only agree to all of the resolutions and not some only. Any
document or reply which purports to approve some only of the resolutions will be treated as a
vote against all of the resolutions.

If your shares are held jointly, only the agreement of the senior holder who agrees to the
resolutions will be counted by the Company. Seniority is determined by the order in which
the names of the joint holders appear in the Company's register of members.

If you are signifying agreement to the resolutions on behalf of a person under a power of
attorney or other authority please send a copy of the relevant power of attomey or authority to
the Company at the same time as you signify your agreement to the resolutions and in any
event by no later than the close of business on the Lapse Date.

ACTION REQUIRED IF YOU DO NOT WISH TO AGREE TO THE
RESOLUTIONS:

You do not have to do anything. Failure to respond will not be treated as agreement 10 the
resolutions. .

IDAD612395/651 H40UKM/55985845.1 2




3.1

32

33

MEMORANDUM TO THE SHAREHOLDERS IN RESPECT OF THE WRITTEN
RESOLUTIONS

On or Around 1 October 2009, the directors of Compass Box Delicious Whisky Lid
("Company") purported to allot and issue shares in the capital of the Company as follows:

Applicant No of shares Class of shares Nominal Value
CBIC, LLC 550 Ordinary £l
Jonathan Driver 30 Ordinary £1
Alan Rutherford 35 Ordinary £1

together the (" Allotment"),

At the lime of the Allotment, members' resolutions were not passed to:
increasc the authorised share capital of the Company;

grant the directors the requisite autherity to allot shares: and

disapply pre-emption rights,

as required by the Companies Act 2006, the articles of association of the Company. or
otherwise.

The directors of the Company consider it appropriate to seck the approval of the sharcholders
of the Company (both the current members of the Company (" Current Members") and the
member of the company at the time of the Allotment who has since ceased to be a sharcholder
("Former Member")) to:

ratify the Allotment with retrospective effect from 1 October 2009 and confirm the current
share structure of the Company:

ratify the actions of the directors in respect of the Allotment; and

approve the resolutions that were required to be passed by the members of the Company at
the time of the Allotment.

Your attention is therefore drawn to resolutions 1 and 2 set out in the enclosed written
resolutions.

IDID612395/651 140/UKM/$5985845.1 3 ﬁ




Company no. SC205193

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

COMPASS BOX DELICIOUS WHISKY LTD

(" Company")

Written resolutions of the Company pursuant to chapter 2 part 13 of the Companies Act 2006 (" Act")

proposed by the directors of the Company as special resolutions as detailed below:

SPECIAL RESOLUTIONS
1. That the current shareholding of the Company as at the date of circulation of these written
resolutions is as follows:
Shareholder No of shares Class of shares Nominal Value
C. Brooks and Kari 10 Ordinary £1
Englehardt
Byron J Glaser 37 Ordinary £1
Riannon Walsh 20 Ordinary £1
Jonathan Paul Norman 80 Ordinary £1
Driver
John Reppert Glaser 727 Ordinary £)
Ann O Englehardt Trust 36 Ordinary £l
Jonathan David James 20 Ordinary £1
Downey
.Manyn Oliver Bouliwood 10 Ordinary £1
Robert Andrew Millar 90 Ordinary £1
CBIC. LLC 1061 Ordinary £1
Dr Alan Gray Rutherford 35 Ordinary £l

IDIID612395/651 140/UKM/55985845.1
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That the allotment and issue of shares made by the directors of the Company on or around 1
October 2009 to the following persons:

Applicant No of shares Class of shares Nominal Value
CBIC, LLC 550 Ordinary £1
Jonathan Driver 30 Ordinary £l

Alan Rutherford 35 Ordinary £1

(the " Allotment"), be and is hereby ratified for all purposes as if:

2.1 the articles of association of the Company had been amended by deleting the provision which,
by virtue of paragraph 42(2) of Schedule 2 10 the Companies Act 2006 (Commencement No
8. Transitional Provisions and Savings) Order 2008, is treated as a provision of the articles of
association of the Company and sel the maximum amount of sharcs that may be allotted by
the Company;

22 the directors had been granted general and unconditional authority, in accordance with article
2.1 and 2.4 of the Company's articles of association in force at the time of the Allotment
("Articles") and (to the extent required) for all purposes under the Act, to exercise all the
powers of the Company to allot shares in the Company up to an aggregate nominal amount of
£615; and

23 the pre-emption rights procedure as set out in article 2.2 of the Articles had been disapplied in
respect of the Allotment.

Circulation date: O//05 / 2014

Registered office: 24 Great King Street, Edinburgh, Midlothian EH3 6QN

Agreement to written resolutions

We. the undersigned, being the Current Members of the Company cntitled to vote on the above
resolutions, irrevocably agree 1o such resolutions:

JDIDI612395/651 140IUKM/55985845.1 5




Name of member: C. BROOKS AND KARI ENGLEHARDT
Signed:

Dated: ...ooiviviiiininns
Name of member; BYRON J GLASER
Signed:

Dated: .....coovvvvneeennn
Name of member: RIANNON WALSH
Signed:

Dated: ... vvvvvnnnnene
Name of member: JONATHAN PAUL NORMAN DRIVER
Signed:

Dated: ....coooviieininans
Name of member: JOHN REPPERT GLASER
Signed:

Dated: M!%/l}

IDIDI612395/651 130/ UKM/55985845.1




Name of member: ANN O ENGLEHARDT TRUST
Signed:

Dated: ....oovvvvvvvienne
Name of member: JONATHAN DAVID JAMES DOWNEY
Signed:

Dated: ....ovvevvviivinnnnn.
Name of member: MARTIN OLIVER BOULTWOOD
Signed:

Dated: c.cceevvveiiiniinn
Name of member: ROBERT ANDREW MILLAR
Signed:

Dated: ....ooooevieiiai

JDIDI612395/651 140/ UKM/55985845.1




Name of corporate
member:

CBICLLC

Name and position of
signatory:

.............................................................

Block capitals please

Signed by authorised
person on behalf of

corporate member:

Dated: ..........ccvvvnnen.
Name of member: ALAN GRAY RUTHERFORD
Signed:

Dated: .....cooevvnieinnnn

1. the undersigned, being a Former Member of the Company, irrevocably agree 1o such resolutions:

Name of member:

SARAH KESBY

Signed:

Dated: .......ccvveennnnes

JDIID612395/651 140°'UKM/ 55985845, 1




COMPASS BOX DELICIOUS WHISKY LTD
("Company")

WRITTEN RESOLUTIONS: CIRCULATED ON g //05 2014

Note: This document is important and requires your immediate attention.

Please read the explanatory statement 10 members before signifying vour agreement to the resolutions in

this document.

EXPLANATORY STATEMENT TO MEMBERS
NATURE OF WRITTEN RESOLUTIONS
This document contains proposed written resolutions of the Company.

‘The resolutions are being proposed by the directors of the Company to ratify certain matiers
in relation to an allotment of shares purported to be made by the Company on 1 October 2009
(" Allotment™). Morc information in respect of this is sct out in the memorandum which is
attached to the draft resolutions and referred to below.,

The resolutions are being circulated for approval by:

1.3.1 the former member of the Company who, at the time of the Allotment. would also
have been entitled to vote on the resolutions required to provide the directors of
the Company the necessary authoritics to undertake the Allotment had such
resolutions been circulated at that time (" Former Member"); and

1.3.2 the current members of the Company entitled 1o vote on the same ("' Current
Mcembers'')

as unanimous resolutions, requiring cach of the Current Members and Former Member of the
Company to vote in favour of them to be passed.

A memorandum setting out further details in respect of the Allotment and the authorisations
that should have been given to the directors of the Company at the time of the Alloument is
supplied with these resolutions.

The resolutions are proposed as special resolutions and cach require Current Members
holding not less than 75 per cent of the total voting rights of members cmiitled to vote on such
resolutions 10 vote in favour of them to be passed.

The Former Member is also being asked to approve the resolutions and acknowledge that she
has no claim against thc Company in respect of the resolutions or otherwise. Failure by the
Former Member 10 approve the resolutions will not, on its own affect the requisite majority
1o pass the resolutions and to do so as a written resolution.

IDADIGE2395/651 FAGURKNMIS5YE5843.1 |
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PERIOD TO APPROVE WRITTEN RESOLUTIONS

If the Company has not reccived the necessary level of members' agreement to pass the
resolutions by the date falling 28 days from the date the resolutions were first circulated 0
members (" Lapse Date™), the resolutions will lapse.

ACTION REQUIRED IF YOU WISH TO APPROVE THE RESOLUTIONS:

‘el

Pleasc signify your agreement to the resolutions by completing your details and signing and
dating the document in the boxes provided and returning it to the Company by delivering your
signed and dated document by hand or by post 10 the Company’s registered address marked
"For the attention of the dircctors”,

LI
o

Once you have signified your agrcement to the resolutions, you cannot revoke it. Please
ensure that vour agreement reaches us no later than the close of business on the Lapse Date.
Pleasc note that you can only agree to all of the resolutions and not some only. Any
document or reply which purports to approve some only of the resolutions will be treated as a
vote against all of the resoiutions.

L2 ]
(3 ]

If your shares are held jointly, only the agreement of the senior holder who agrees 1o the
resolutions will be counted by the Company. Seniority is determined by the order in which
the names of the joint holders appear in the Company's register of members.

34 If you are signifying agreement to the resolutions on behalt of a person under a power of
attomey or other authority please send a copy of (he relevant power of attomey or authority to
the Company at the same time as you signify your agreement to the resolutions and in any
event by no later than the close of business on the Lapse Date.

4. ACTION REQUIRED I1IF YOU DO NOT WISH TO AGREE TO THE
RESOLUTIONS:

You do not have to do anything. Failure to respond will not be treated as agreement 10 the
resolutions.

A <o

7
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MEMORANDUM TO THE SHAREHOLDERS IN RESPECT OF THE WRITTEN
RESOLUTIONS

On or Around 1 October 2009, the directors of Compass Box Delicious Whisky Lid
(" Company") purported to allot and issue shares in the capital of the Company as toilows:

Applicant No of shares Class of shares Nominal Value
CBIC,LLC 550 Ordinary £1
Jonathan Driver 30 Ordinary £l
Alan Rutherford 35 Ordinary £

together the (" Allotment™).
2. At the time of the Allotment, members' resolutions were not passed to:
2.1 increase the authorised share capital of the Company;
2.2 grant the directors the requisite authority to allot shares; and
23 disapply pre-emption rights.

as required by the Companies Act 2006, the articles of association of the Company, or
othenwisc.

L

The directors of the Company consider it appropriate to seek the approval of the shareholders
of the Company (both the current members of the Company (""Current Members") and the
member of the company at the time of the Allotment who has since ceased to be a sharcholder
{"Former Member™)) to:

3.1 ratify the Allotment with retrospective effect from 1 October 2009 and confirm the current
share structure ot the Company,

3.2 ratify the actions of the directors in respect of the Allotment; and

3.3 approve the resolutions that were required to be passed by the members of the Company at
the time of the Allotment.

4. Your attention is thereforc drawn to resolutions ! and 2 set out in the enclosed written

resolutions.

@.& 1,.(7'(]
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Company ne. SC205193

PRIVATE COMPANY LIMITED BY SHARES

WR[T_TEN RESOLUTIONS
of
COMPASS BOX DELICIOUS WHISKY LTD
("Company'')

Written resolutions of the Company pursuant to chapter 2 part 13 of the Companies Act 2006 (" Act")
proposed by the directors of the Company as special resolutions as detailed below:

SPECIAL RESOLUTIONS

1. Fhat the current sharcholding of the Company as at the date of circulation of these writicn
resolutions is as follows:

Sharcholder No of shares Class of shares Nominal Value
C. Brooks and Kari 10 Ordinary £l
Englchardt

Byron J Glaser 37 Ordinary £l
Riannon Walsh 20 Ordinary £1
Jonathan Paul Norman 80 Ordinary £1
Driver

John Reppert Glaser 727 Ordinary £l
Ann O Englehardt Trust 36 Ordinary £l
Jonathan David James 20 Ordinary £1
Downey

Martyn Oliver Boultwood 10 Ordinary £l
Robert Andrew Millar 90 Ordinary £]
CBIC, LLC 1061 Ordinary £
Dr Alan Gray Rutherford 35 Ordinary £l

s

IDADIAI 2395165 L 140K MIS5985845,1 4




That the allotment and issuc of shares made by the dircctors of the Company on or around |
October 2009 to the following persons:

Applicant No of shares Class of shares Nominal Valuc
CBIC, LLC 550 Ordinary £1
Jonathan Driver 30 Ordinary £l
Alan Rutherford 35 Ordinary £1

(the "Allotment™), be and is hereby ratified for all purposes as if:

2.1 the articles of association of the Company had been amended by deleting the provision which.
by virtue of paragraph 42(2) of Schedule 2 to the Companies Act 2006 (Commencement No
8. Transitional Provisions and Savings) Order 2008, is treated as a provision of the articles of
association of the Company and set the maximum amount of shares that may be allotted by
the Company;

t2
28]

the directors had been granted general and unconditional authority, in accordance with article
2.1 and 2.4 of the Company's articles of association in force at the time of the Alletment
(" Artictes") and {to the extent required) for all purposes under the Act, to exercise all the
powers of the Company to allot shares in the Company up 10 an aggregate nominal amount of
£615;and

23 the pre-emption rights procedure as set out in article 2.2 of the Anicles had been disapplied in
respect of the Allotment.

Circulation date: O%’f / 2014

Registered office: 24 Great King Strect, Edinburgh, Midlothian EH3 6QN

Agreement to written resolutions

We. the undersigned. being the Current Members of the Company cntitled to vote on the above
resolutions, irrevocably agree 1o such resolutions:

\ @Q %/g.lm-(
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Name of member: C. BROOKS AND KARI ENGLEHARDT

Signed:

Dated: .ccovvvviiiivvinion

Name of member: BYRON J GLASER

Signed:

Name of member: RIANNON WALSH

Signed:

........................... Dated: .....coiivvniiiiiens
Name of member: JONATHAN PAUL NORMAN DRIVER
Signed:
............................. Dated: ....c.........
Naine of member: JOHN REPPERT GLASER
Signed:
Dated: coeeevviiiiienaes

ADVAT 2308/A51 13N/ TK MIRSORSRS S |




Name of member: ANN O ENGLEHARDT TRUST
Signed:

.................................. Pated: ...
Name of member: JONATHAN DAVID JAMES DOWNEY
Signed:

....... Dated: o.uueeiaeenn,

Name of member: MARTIN OLIVER BOULTWOOD
Signed:

................ Dated: .........ccennne.t
Name of member: ROBERT ANDREW MILLAR
Signed:

....... Dated: ........cccoeenee ..

fse
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Name of corporate
member:

CBIC LLC

Name and position of
signatory:

..................................

Block capitals please

Signed by authorised
person on behalf of
corporate member:

....................

Name of member:

ALAN GRAY RUTHERFORD

Signed:

..........

Dated: oocnneemiinnnns

1, the undersigned, being a Former Member of the Company, irrevocably agree to such resolutions:

Name of member:

SARAH KESBY

Signed:

............

Dated: ..ooevvivverieeeren

JOVINEY 23081681 130/ IK N/EI0REQE< |




COMPASS BOX DELICIOUS WHISKY LTD
("Company")
WRITTEN RESOLUTIONS: CIRCULATED ON 0// 05/ 2014

Note: This document is important and requires your immediate attention.

Plcase read the explanatory staternent to members before signifying your agreement to the resolutions in

this document.

1.2

1.3

1.4

1.3

1.6

EXPLANATORY STATEMENT TO MEMBERS
NATURE OF WRITTEN RESOLUTIONS
This document contains proposed wrilten resolutions of the Company.

The resolutions are being proposed by the directors of the Company to ratify certain matters
in relation to an allotment of shares purported to be made by the Company on 1 October 2009
(" Allotment™). More information in respect of this is set out in the memorandum which is
attached to the draft resolutions and referred to below.

The resolutions are being circulated for approval by:

131 the former member of the Company who, at the time of the Allotment, would also
have been entitled to vote on the resolutions required 10 provide the directors of
the Company the necessary authorities to undertake the Allotment had such
resolutions been circulated a1 that time (" Former Member"); and

13.2 the current members of the Company entitled to vote on the same ("Current
Members")

as unanimous resolutions, requiring each of the Current Members and Former Member of the
Company to vote in favour of them to be passed.

A memorandum setting out further details in respect of the Aliotment and the authorisations
that should have been given 1o the directors of the Company at the time of the Allotment is
supplied with these resolutions.

The resolutions are proposed as special resolutions and each require Current Members
holding not less than 75 per cent of the total voting rights of members entitled 1o vote on such
resolutions to vote in favour of them to be passed.

The Former Member is also being asked 10 approve the resolutions and acknowledge that she
has no claim against the Company in respect of the resolutions or otherwise. Failure by the
Former Member to approve the resolutions will not, on its own affect the requisite majority
to pass the resolutions and to do so as a written resolution.

JD/JDI612395/651140UKM/55985845.1 1




31

3.2

33

34

PERIOD TO APPROVE WRITTEN RESOLUTIONS

If the Company has not received the necessary level of members' agreement to pass the
resolutions by the date falling 28 days from the date the resolutions were first circulated to
members (""Lapse Date"), the resolutions will lapse.

ACTION REQUIRED IF YOU WISH TO APPROVE THE RESOLUTIONS:

Please signify your agreement to the resolutions by completing your details and signing and
dating the document in the boxes provided and returning it to the Company by delivering your
signed and dated document by hand or by post to the Company's registered address marked
"For the autention of the directors".

Once you have signified your agreement to the resolutions, you cannot revoke it. Please
ensure that your agreement reaches us no later than the close of business on the Lapse Date.
Please note that you can only agree 10 all of the resolutions and not some only. Any
document or reply which purports to approve some only of the resolutions will be treated as a
vote against all of the resolutions.

If your shares are held joimly, only the agreement of the senior holder who agrees 10 the
resolutions will be counted by the Company. Seniority is determined by the order in which
the names of the joint holders appear in the Company's register of members.

If you are signifying agreement to the resolutions on behalf of a person under a power of
attorney or other authority please send a copy of the relevant power of attorney or authority to
the Company at the same time as you signify your agreement to the resolutions and in any
event by no later than the close of business on the Lapse Date.

ACTION REQUIRED IF YOU DO NOT WISH TO AGREE TO THE
RESOLUTIONS:

You do not have to do anything. Failure to respond will not be treated as agreement to the
resolutions. :

JDIID'612395/651 1 40 UKM/55985845.1




2.1

2.2

31

32

33

MEMORANDUM TO THE SHAREHOLDERS IN RESPECT OF THE WRITTEN
RESOLUTIONS

On or Around 1 October 2009, the directors of Compass Box Delicious Whisky Ltd
("Company") purported 1o allot and issue shares in the capital of the Company as follows:

Applicant No of shares Class of shares Nominal Value
CBIC,LLC 550 Ordinary £l
Jonathan Driver 30 Ordinary £1
Alan Rutherford 35 Ordinary £}

together the (" Allotment™).

At the time of the Allotment, members' resolutions were not passed to:
increase the authorised share capital of the Company:

grant the directors the requisite authority to allot shares; and

disapply pre-emption rights,

as required by the Companies Act 2006, the articles of association of the Company, or
otherwise,

The directors of the Company consider it appropriate to seek the approval of the shareholders
of the Company (both the current members of the Company (' Current Members") and the
member of the company at the time of the Allotment who has since ceased to be a shareholder
("Former Member")) to:

ratify the Allotment with retrospective effect from 1 Qctober 2009 and confirm the currem
share structure of the Company;

ratify the actions of the directors in respect of the Allotment; and

approve the resolutions that were required to be passed by the members of the Company at

* the time of the Allotment,

Your attention is therefore drawn to resolutions 1 and 2 set out in the enclosed wrilten
resolutions.

1D/JD1612395/651 140/UKM/55985845.1




Company no. SC205193
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
COMPASS BOX DELICIOUS WHISKY LTD
("Company")

Written resolutions of the Company pursuant to chapter 2 part 13 of the Companies Act 2006 (" Act")
proposed by the directors of the Company as special resolutions as detailed below:

SPECIAL RESOLUTIONS
1. That the current shareholding of the Company as at the date of circulation of these written
resolutions is as follows:
Sharcholder No of shares Class of shares Nominal Value
C. Brooks and Kari 10 Ordinary £1
Englehardt
Byron I Glaser 37 Ordinary £1
Rianncn Walsh 20 Ordinary £1
Jonathan Paul Norman 30 Ordinary £l
Driver
John Reppert Glaser 727 Ordinary £1
Ann O Englehardt Trust 36 Ordinary £1
Jonathan David James 20 Ordinary £1
Downey
Manyn Oliver Boultwood 10 Ordinary » £1
Robert Andrew Millar 920 Ordinary £1
CBIC. LLC 1061 Ordinary £1
Dr Alan Gray Rutherford 35 Ordinary £1

IDID'612395/65 1140/UKM/55985845.1 4




2.

21

o
¥

23

That the allotment and issue of shares made by the directors of the Company on or around 1
October 2009 to the following persons:

Applicant No of shares Class of shares Nominal Value
CBIC,LLC 550 Ordinary £1
Jonathan Driver 30 Ordinary £1
Alan Rutherford 35 Ordinary £1

{the "Allotment™), be and is hereby ratified for all purposes as if:

the articles of association of the Company had been amended by deleting the provision which,
by virtue of paragraph 42(2) of Schedule 2 to the Companies Act 2006 (Commencement No
8, Transitional Provisions and Savings) Order 2008, is treated as a provision of the articles of
association of the Company and set the maximum amount of shares that may be allotted by
the Company;

the directors had been granted general and unconditional authority, in accordance with arnticle
2.1 and 2.4 of the Company's anticles of association in force at the time of the Allotmemt
{" Articles") and (to the extent required) for all purposes under the Act, to exercise all the
powers of the Company to allot shares in the Company up to an aggregate nominal amount of
£615; and

the pre-emption rights procedure as set out in article 2.2 of the Aniicles had been disapplied in
respect of the Allotment.

Circulation date: 0//05/ / 2014

Registered office: 24 Great King Street, Edinburgh, Midlethian EH3 6QN

Agreement to written resolutions

We, the undersigned, being the Cwrent Members of the Company entitled to vote on the above
resolutions, irrevocably agree to such resolutions:

JD'JD'612395/651 140/UKM/55985845.1 5




Name of member:

C. BROOKS AND KARI ENGLEHARDT

Signed:

Dated: .............ccns
Name of member: BYRON J GLASER
Signed:

Dated: .....covvvveieenrnn.
Name of member: RIANNON WALSH
Signed:

Dated: .......coveeeneae.
Name of member: JONATHAN PAUL NORMAN DRIVER
Signed:

Dated: ........ccovvvvvvnien
Name of member: JOHN REPPERT GLASER
Signed:

Dated: ..coovvvenricinniinns

JDAID/612395/651 40/UKM/55985845.1




Name of member: ANN O ENGLEHARDT TRUST
Signed:
— /,
Ann m.féncgi_haxcu, s\t 3/14]14-
OO OO SR SUDPOPTOUUTPTORE I b - '+ K

Name of member: JONATHAN DAVID JAMES DOWNEY
Sigmed:

Dated: ......cccovennne.....
Name of member: MARTIN OLIVER BOULTWOOD
Signed:

Dated: ......vvvvvvennnne.
Name of member: ROBERT ANDREW MILLAR
Signed:

Dated: .....coovnvvvvinnnnee

7
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Name of corporate
member:

CBICLLC

Name and position of
signatory:

.............................................................

Block capitals please
Signed by authorised
person on behalf of
corporate member:
i
Dated: .....................
Name of member: ALAN GRAY RUTHERFORD
Signed:
Dated: .......c.ooovino

1, the undersigned, being a Former Member of the Company, irrevocably agree to such resolutions;

Name of member:

SARAH KESBY

Signed:

Dated: .....coovvvvivinnnnns

JDIIDI612395/651 140/UKM/55985845.1




COMPASS BOX DELICIOUS WHISKY LTD
("Company™)
WRITTEN RESOLUTIONS: CIRCULATED ON 0// 00’/ 2014

Note: This document is important and requires your immediate attention.

Please read the explanatory statement to members before signifving your agreement to the resolutions in

this document.

1.1

1.2

1.3

1.5

1.6

EXPLANATORY STATEMENT TO MEMBERS
NATURE OF WRITTEN RESOLUTIONS
This document contains proposed written resolutions of the Company.

The resolutions are being proposed by the directors of the Company to ratify certain matters
in relation to an allotment of shares purported to be made by the Company on 1 October 2009
("Allotment"). More information in respect of this is set out in the memorandum which is
attached to the draft resolutions and referred to below.

The resolutions are being circulated for approval by:

1.3.1 the former member of the Company who, at the time of the Allotment, would also
have been entitled to vote on the resolutions required to provide the directors of
the Company the necessary authorities to undertake the Allotment had such
resolutions been circulated at that time (" Former Member"); and

1.3.2 the current members of the Company entitled to vote on the same ("Current
Members")

as unanimous resolutions, requiring each of the Current Members and Former Member of the
Company to vote in favour of them to be passed.

A memorandum setting out further details in respect of the Allotment and the authorisations
that should have been given to the directors of the Company at the time of the Allotment is
supplied with these resolutions.

The resolutions are proposcd as special resolutions and each require Current Members
holding not less than 75 per cent of the total voting rights of members entitled to vote on such
resolutions to vote in favour of them to be passed.

The Former Member is also being asked to approve the resolutions and acknowledge that she
has no claim against the Company in respect of the resolutions or otherwise. Failure by the
Former Member to approve the resolutions will not, on its own affect the requisite majority
to pass the resclutions and to do so as a written resolution.

JD/IDI612395/65 1 140/UKM/55985845 ] 1




3.1

3.2

33

34

PERIOD TO APPROVE WRITTEN RESOLUTIONS

If the Company has not received the necessary level of members' agrecement to pass the
resolutions by the datc falling 28 days from the date the resolutions were first circulated to
members (" Lapse Date"), the resolutions will lapse.

ACTION REQUIRED IF YOU WISH TO APPROVE THE RESOLUTIONS:

Please signify your agreement to the resolutions by completing your details and signing and
dating the document in the boxes provided and returning it to the Company by delivering your
signed and dated document by hand or by post to the Company's registered address marked
"For the attention of the directors”.

Once you have signified your agreement to the resolutions, you cannot revoke it, Plcase
ensure that your agreement reaches us no later than the close of business on the Lapse Date.
Please note that you can only agree to all of the resolutions and not some only. Any
document or reply which purports to approve some only of the resolutions will be treated as a
vote against all of the resolutions.

If your shares are held jointly, only the agreemcnt of the senior holder who agrees to the
resolutions will be counted by the Company. Seniority is determined by the order in which
the names of the joim holders appear in the Company's register of members.

If you are signifying agreement to the resolutions on behalf of a person under a power of
altorney or other authority please send a copy of the relevant power of attorney or authority to
the Company at the same time as you signify your agreement to the resolutions and in any
event by no later than the close of business on the Lapse Date.

ACTION REQUIRED IF YOU DO NOT WISH TO AGREE TO THE
RESOLUTIONS:

You do not have to do anything. Failure 1o respond will not be treated as agreement to the
resolutions.

JDADI612395/65 1 140/UKM/55985845.1




MEMORANDUM TO THE SHAREHOLDERS IN RESPECT OF THE WRITTEN

RESOLUTIONS
1. On or Around | October 2009, the directors of Compass Box Delicious Whisky Ltd
("Company™) purported to allot and issue shares in the capital of the Company as follows:
Applicant No of shares Class of shares Nominal Value
CBIC, LLC 550 Ordinary £1
Jonathan Driver 30 Ordinary £1
Alan Rutherford 35 Ordinary £1

together the (" Allotment").
2. At the time of the Allotment, members' resolutions were not passed to:
2.1 increase the authorised share capital of the Company;
2.2 grant the directors the requisite authority to allot shares; and
23 disapply pre-emption rights,

as required by the Companies Act 2006, the articles of association of the Company, or
otherwise.

3. The directors of the Company consider it appropriate to scck the approval of the sharcholders
of the Company (both the current members of the Company (" Current Members'') and the
member of the company at the time of the Allotment who has since ceased to be a shareholder
("Former Member")) to:

3.1 ratify the Allotment with retrospective effect from 1 October 2009 and confirm the current
share structure of the Company:

32 ratify the actions of the directors in respect of the Allotment; and

33 approve the resolutions that were required to be passed by the members of the Company at
- the time of the Allotment.

4, Your attention is therefore drawn to resolutions | and 2 set out in the enclosed written
resolutions.

JD/IDI612395/651 140/UKM/55985845.1 3




Company no. SC205193

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

of

COMPASS BOX DELICIOUS WHISKY LTD

{"Company")

Written resolutions of the Company pursuant to chapter 2 part 13 of the Companies Act 2006 ("Act™)

proposed by the directors of the Company as special resolutions as detailed below:

SPECIAL RESOLUTIONS
1. That the current shareholding of the Company as at the date of circulation of these written
resolutions is as follows:
Shareholder No of shares Class of shares Nominal Value
C. Brooks and Kari 10 Ordinary £1
Englehardt
Byron J Glaser 37 Ordinary £1
Riannon Walsh 20 Ordinary £1
Jonathan Paul Norman 80 Ordinary £1
Driver
John Reppert Glaser 727 Ordinary £1
Ann O Engiehardt Trust 36 Ordinary £1
Jonathan David James 20 Ordinary £1
Downey
Martyn Oliver Boultwood 10 Ordinary £1
Robert Andrew Millar 90 Ordinary £1
CBIC,LLC 1061 Ordinary £1
Dr Alan Gray Rutherford 35 Ordinary £1

JD/ID/612395/65 1 140/UKM/55985845.1




2.1

22

2.3

That the allotment and issue of shares made by the directors of the Company on or around |
October 2009 to the following persons:

Applicant No of shares Class of shares Nominal Value
CBIC, LLC 550 Ordinary £1
Jonathan Driver 30 Ordinary £1
Alan Rutherford 35 Ordinary £1

(the "Allotment'), be and is hereby ratified for all purposes as if:

the articles of association of the Company had been amended by deleting the provision which,
by virtue of paragraph 42(2) of Schedule 2 to the Companies Act 2006 (Commencement No
8, Transitional Provisions and Savings) Order 2008, is treated as a provision of the articles of
association of the Company and set the maximum amount of shares that may be allotted by
the Company;

the directors had been granted general and unconditional authority, in accordance with article
2.1 and 24 of the Company's articles of association in force at the time of the Allotment
("Articles") and (to the extent required) for all purposes under the Act, to exercise all the
powers of the Company to allot shares in the Company up to an aggregate nominal amount of
£615; and

the pre-emption rights procedure as set out in article 2.2 of the Articles had been disapplied in
respect of the Allotment.

Circulation date: 0//05 / 2014

Registered office: 24 Great King Street, Edinburgh, Midlothian EH3 6QN

Agreement to written resolutions

We, the undersigned, being the Current Members of the Company entitled to vote on the above
resolutions, imevocably agree to such resolutions:

JDNID/6E2395/651140/UUKM/55985845.1 5




Name of member:

C. BROOKS AND KARI ENGLEHARDT

Signed:

Dated: ..vvvvevinenrennees
Name of member: BYRON J GLASER
Signed:

Dated: ....ccovvvvvnvrenn.
Name of member: RIANNON WALSH
Signed:

Dated: .......ccovvenieenn.
Name of member: JONATHAN PAUL NORMAN DRIVER
Signed:

Dated: ....ccovvvvvneiiinnnn
Name of member: JOHN REPPERT GLASER
Signed:

Dated: .........cccvnvnnnnne

JDIID/612395/651 140/LUKM/55985845.1




Name of member:

ANN O ENGLEHARDT TRUST

Signed:

Dated: .....ovvvveevavnnnnn.
Name of member: JONATHAN DAVID JAMES DOWNEY
Signed:

Dated: SIW}’"{
Name of member: MARTIN OLIVER BOULTW(QOD
Signed:

Dated: ....ccovevvevnnenene.
Name of member: ROBERT ANDREW MILLAR
Signed:

Dated: ....ooevvviiinnnnnnn.

JIDANI612395/651 140/UKM/55985845.1




Name of corporate
member:

CBIC LLC

Name and position of
signatory:

.............................................................

Block capitals please

Signed by authorised
person on behalf of
corporate member:

Dated: .....eovvviivinnnnes

Name of member:

ALAN GRAY RUTHERFORD

Signed:

Dated: ....covvvvvnnrninnn.

. the undersigned. being a Former Member of the Company, irrevocably agree to such resolutions:

Name of member:

SARAH KESBY

Signed:

Dated: ..cooevvvvvvvvennnnns

ID/ID/612395/651 140/UKM/55985845.1




COMPASS BOX DELICIOUS WHISKY LTD
("Company"')
WRITTEN RESOLUTIONS: CIRCULATED ON 0/0.5/ 2014

Note: This document is important and requires your immediate attention.

Please read the explanatory statement to members before signifying your agreement to the resolutions in

this document.

1.1

1.2

1.3

1.4

1.5

1.6

EXPLANATORY STATEMENT TO MEMBERS
NATURE OF WRITTEN RESOLUTIONS
This document contains proposed written resolutions of the Company.

The resolutions are being proposed by the directors of the Company to ratify certain matters
in relation 1o an allotment of shares purported to be made by the Company on 1 October 2009
("Alotment"). More information in respect of this is set out in the memorandum which is
attached to the draft resolutions and referred to below.

The resolutions are being circulated for approval by:

1.3.1 the former member of the Company who, at the time of the Allotment, would also
have been entitled to vote on the resolutions required to provide the directors of
the Company the necessary authorities to undertake the Allotment had such
resolutions been circulated at that time (" Former Member"); and

1.3.2 the current members of the Company entitled to vote on the same. ("Current
Members")

as unanimous resolutions, requiring each of the Current Members and Former Member of the
Company to vote in favour of them to be passed.

. A memorandum setting out further details in respect of the Allotment and the authorisations

that should have been given to the directors of the Company at the time of the Allotment is
supplied with these resolutions.

The resolutions are proposed as special resolutions and each require Current Members
holding not less than 75 per cent of the total voting rights of members entitled to vote on such
resolutions to vote in favour of them to be passed.

The Former Member is also being asked to approve the resolutions and acknowledge that she
has no claim against the Company in respect of the resolutions or otherwise. Failure by the
Former Member to approve the resolutions will not, on its own affect the requisite majority
to pass the resolutions and to do so as a written resolution.




Company no. SC205193

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
COMPASS BOX DELICIOUS WHISKY LTD

("Companyll)

Written resolutions of the Company pursuant to chapter 2 part 13 of the Companies Act 2006 (" Act™)

proposed by the directors of the Company as special resolutions as detailed below:

SPECIAL RESOLUTIONS
1. That the current shareholding of the Company as at the date of circulation of these written
resolutions is as follows:
Shareholder No of shares Class of shares Nominal Value
C. Breoks and Kari 10 Ordinary £1
Englehardt
Byron ] Glaser 37 Ordinary £l
Riannon Walsh 20 Ordinary £]
Jonathan Paul Norman 80 Ordinary £l
Driver
John Reppert Glaser 727 Ordinary £1
Ann O Englehardt Trust 36 Ordinary £1
Jonathan David James 20 Ordinary £1
Downey
Martyn Oliver Boultwood 10 Ordinary £l
Robert Andrew Millar %0 Ordinary £1
CBIC,LLC 1061 Ordinary £1
Dr Alan Gray Rutherford 35 Ordinary £1
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MEMORANDUM TO THE SHAREHOLDERS IN RESPECT OF THE WRITTEN

RESOLUTIONS

On or Around 1 October 2009, the directors of Compass Box Delicious Whisky Ltd
(""Company™") purported to allot and issue shares in the capital of the Company as follows:

Applicant No of shares Class of shares Nominzl Value
CBIC, LLC 550 Ordinary £1
Jonathan Driver 30 Ordinary £1
Alan Rutherford 35 Ordinary £1

topether the (" Allotment'’).

At the time of the Allotment, members' resolutions were not passed to:
increase the authorised share capital of the Company,

grant the directors the requisite authority to allot shares; and

disapply pre-emption rights,

as required by the Companies Act 2006, the articles of association of the Company, or
otherwise.

The directors of the Company consider it appropriate to seek the approval of the shareholders
of the Company (both the current members of the Company ("Current Members") and the
member of the company at the time of the Allotment who has since ceased to be a shareholder
("Former Member™)) to:

ratify the Allotment with retrospective effect from 1 October 2009 and confirm the current
share structure of the Company;

ratify the actions of the directors in respect of the Allotment; and

approve the resolutions that were required to be passed by the members of the Company at

" the time of the Allotment.

Your attention is therefore drawn to resolutions 1 and 2 set out in the enclosed written
resolutions.
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PERIOD TO APPROVE WRITTEN RESOLUTIONS

If the Company has not received the necessary level of members' agreement to pass the
resolutions by the date falling 28 days from the date the resolutions were first circulated to
members (" Lapse Date™), the resolutions will lapse.

ACTION REQUIRED IF YOU WISH TO APPROVE THE RESOLUTIONS:

Please signify your agreement to the resolutions by completing your details and signing and
dating the document in the boxes provided and returning it to the Company by delivering your
signed and dated document by hand or by post to the Company's registered address marked
"For the attention of the directors”.

Once you have signified your agreement to the resolutions, you cannot reveoke it. Please
ensure that your agreement reaches us no later than the close of business on the Lapse Date.

Please note that you can only agree to all of the resolutions and not some only. Any

document or reply which purports to approve some only of the resolutions will be treated as a
vote against all of the resolutions.

If your shares are held jointly, only the agreement of the senior holder who agrees to the
resolutions will be counted by the Company. Seniority is determined by the order in which
the names of the joint holders appear in the Company's register of members.

If you are signifying agreement to the resolutions on behalf of a person under a power of
attorney or other authority please send a copy of the relevant power of attorney or authority to
the Company at the same time as you signify your agreement to the resolutions and in any
event by no later than the close of business on the Lapse Date.

ACTION REQUIRED IF YOU DO NOT WISH TO AGREE TO THE
RESOLUTIONS:

You do not have to do anything. Failure to respond will not be treated as agreement 1o the
resolutions.




21

22

That the allotment and issue of shares made by the directors of the Company on or around 1
October 2009 to the following persons:

Applicant No of shares Class of shares Nominal Value
CBIC, LLC 550 Ordinary £1
Jonathan Driver 30 Ordinary £1
Alan Rutherford 35 Ordinary £1

(the " Allotment"), be and is hereby ratified for all purposes as if:

the articles of association of the Company had been amended by deleting the provision which,
by virtue of paragraph 42(2) of Schedule 2 to the Companies Act 2006 (Commencement No
8. Transitional Provisions and Savings) Order 2008, is treated as a provision of the articles of
association of the Company and set the maximum amount of shares that may be allotted by
the Company:

the directors had been granted general and unconditional authority, in accordance with article
2.1 and 2.4 of the Company's articles of association in force at the time of the Allotment
("Articles”) and (to the extent required) for all purposes under the Act, to exercise all the
powers of the Company to allot shares in the Company up to an aggregate nominal amount of
£615; and

the pre-emption rights procedure as set out in article 2.2 of the Articles had been disapplied in
respect of the Allotment.

Circulation date: 0//05/ 2014

Registered office: 24 Great King Street, Edinburgh, Midlothian EH3 6QN

Agreement to written resolutions

' We, the undersigned, being the Current Members of the Company entitled to vote on the above
resolutions, irrevocably agree to such resolutions:




Name of member:

C. BROOKS AND KARI P».C‘\LE ARDT
7 ) f

Signed:

3/2\ [\P\

Dated: 5/7-‘ /l"" e

Name of member:

BYRON J GLASER

Signed:

Dated: .........cc.eevvnn

Name of member:

RIANNON WALSH

Signed:

Dated: .....................

Name of member:

JONATHAN PAUL NORMAN DRIVER

Signed:

Dated: ......oovvnvinnns

Name of member:

JOHN REPPERT GLASER

. Signed:

Dated: .......ceeevvvnnn.




Name of member:

ANN O ENGLEHARDT TRUST

Signed:

Dated: .......c..ovnvvnnnn..
Name of member: JONATHAN DAVID JAMES DOWNEY
Signed:

Dated: .............o.......
Name of member: MARTIN OLIVER BOULTWOOD
Signed:

Dated: .....................
Name of member; ROBERT ANDREW MILLAR
Signed:

Dated: ..........oovv el




Name of corporate
member:

CBICLLC

Name and position of
signatory:

Block capitals please

Signed by authorised
person on behalf of
corporate member:

Dated: .........ccevvenene.

Name of member:

ALAN GRAY RUTHERFORD

Signed:

Dated: ........ocvveneennnn.

I, the undersigned, being a Former Member of the Company, imrevocably agree to such resolutions:

Name of member:

SARAH KESBY

Signed:

Dated: ... ... ...




COMPASS BOX DELICIQOUS WHISKY LTD
("Company")
WRITTEN RESOLUTIONS: CIRCULATED ON 0:/05 / 2014

Note: This document is important and requires your immediate attention.

Please read the explanatory statement to members before signifying your agreement to the resolutions in

this document.

1.5

1.6

EXPLANATORY STATEMENT TO MEMBERS
NATURE OF WRITTEN RESOLUTIONS
This document contains proposed written resolutions of the Company.

The resolutions are being proposed by the directors of the Company to ratify certain matters
in relation to an allotment of shares purported to be made by the Company on 1 October 2009
(" Allotment"'). More information in respect of this is set out in the memorandum which is
attached to the draft resolutions and referred to below.

The resolutions are being circulated for approval by:

1.3d the former member of the Company who, at the time of the Allotment, would also
have been entitled to vote on the resolutions required to provide the directors of
the Company the necessary authorities to undertake the Allotment had such
resolutions been circulated at that time (" Former Member"): and

13.2 the current members of the Company emtitled to vote on the same (“Current
Members")

as unanimous resolutions, requiring each of the Current Members and Former Member of the
Company to vote in favour of them to be passed.

A memorandum setting out further details in respect of the Allotment and the authorisations
that should have been given to the directors of the Company at the time of the Allotment is
supplied with these resolutions.

The resolutions are proposed as special resolutions and each require Current Members
holding not less than 75 per cent of the total voting rights of members entitled to vote on such
resolutions to vote in favour of them 1o be passed.

The Former Member is also being asked to approve the resolutions and acknowledge that she
has no claim against the Company in respect of the resolutions or otherwise. Failure by the
Former Member to approve the resolutions will not, on its own affect the requisite majority
to pass the resolutions and to do so as a written resolution.

PN

IDANN612395/651 1 40/URKN/SS9RSB45.1 !
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34

PERIOD TO APPROVE WRITTEN RESOLUTIONS

If the Company has not received the necessary level of members’ agreement to pass the
resolutions by the date falling 28 days from the date the resolutions were first circulated to
members (" Lapse Date"), the resolutions will lapse.

ACTION REQUIRED IF YOU WISH TO APPROVE THE RESOLUTIONS:

Please signify your agreement to the resolutions by completing your details and signing and
dating the document in the boxes provided and retuming it to the Company by delivering your
signed and dated document by hand or by post to the Company's registered address marked
"For the attention of the directors™.

Once you have signified your agreement to the resolutions, you cannot revoke it. Please
ensure that your agreement reaches us no later than the close of business on the Lapse Date.
Please note thal you can only agree to all of the resolutions and not some only. Any
document or reply which purports to approve some only of the resolutions will be treated as a
vote against all of the resolutions.

If your shares are held jointly, only the agreement of the senior holder who agrees to the
resolutions will be counted by the Company. Seniority is determined by the order in which
the names of the joint holders appear in the Company's register of members.

If you ar¢ signifying agreement to the resolutions on behalf of a person under a power of
attomney or other authority please send a copy of the relevant power of attorney or authority to
the Company at the same time as you signify your agreement to the resolutions and in any
event by no later than the close of business on the Lapse Date.

ACTION REQUIRED IF YOU DO NOT WISH TO AGREE TO THE
RESOLUTIONS:

You do not have to do anything. Failure to respond will not be treated as agreement to the
resolutions.

ID/IDI612395/651 140/UKM/55985845.1
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MEMORANDUM TO THE SHAREHOLDERS IN RESPECT OF THE WRITTEN
RESOLUTIONS

On or Around 1 October 2009, the directors of Compass Box Delicious Whisky Ltd
("Company") purported to allot and issue shares in the capital of the Company as follows:

Applicant No of shares Class of shares Nominal Value
CBIC, LLC 550 Ordinary £1
Jonathan Driver 30 Ordinary £1
Alan Rutherford 35 Ordinary £l

together the ("' Allotment"),
2. At the time of the Allotment, members' resolutions were not passed to:
2.1 increase the authorised share capital of the Company;
2.2 grant the directors the requisite authority to allot shares; and
2.3 disapply pre-emption rights,

as required by the Companies Act 2006, the articles of association of the Company. or
otherwise.

3. The directors of the Company consider it appropriate to seek the approval of the sharcholders
of the Company (both the current members of the Company (" Current Members") and the
member of the company at the time of the Allotment who has since ceased to be a shareholder
("Former Member")) to:

KR ratify the Allotment with retrospective effect from | October 2009 and confirm the current
share structure of the Company;

32 ratify the actions of the directors in respect of the Allotment: and

33 approve the resolutions that were required 1o be passed by the members of the Company at
the time of the Allotment.

4, Your attention is therefore drawn to resolutions 1 and 2 set out in the enclosed written
resolutions.

JD/IDIG12395/651 [4OVUKM/55985845.1 3




Company no. SC205193
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of
COMPASS BOX DELICIOUS WHISKY LTD
("Company')

Written resolutions of the Company pursuant to chapier 2 part 13 of the Companies Act 2006 (" Act")
proposed by the directors of the Company as special resolutions as detailed below:

SPECIAL RESOLUTIONS

1. That the current shareholding of the Company as at the date of circulation of these writien
resolutions is as follows:

Shareholder No of shares Class of shares Nominal Value
C. Brooks and Kari 10 Ordinary £1
Englehardt

Byron J Glaser 37 Ordinary £1
Riannen Walsh 20 Ordinary £1
Jonathan Paul Norman 80 Ordinary £]
Driver

John Reppert Glaser 727 Ordinary £]
Ann O Englchardt Trust 36 Ordinary £)
Jonathan David James 20 Ordinary £l
Downey

Martyn Oliver Boultwood 10 Ordinary £1
Robert Andrew Millar 90 Ordinary £l
CBIC, LLC 1061 Ordinary £1
Dr Alan Gray Rutherford 35 Ordinary £1

ID/ID/612395/65 1 ALK MI55985845.1 4




That the allotment and issue of shares made by the directors of the Company on or around |
October 2009 to the following petsons:

Applicant No of shares Class of shares Nominal Value
CBIC, LLC 550 Ordinary £1
Jonathan Driver 30 Ordinary £]
Alan Rutherford 35 Ordinary £]

(the "Allotment"), be and is hereby ratified for all purposes as if

2.1 the articles of association of the Company had been amended by deleting the provision which,
by virtue of paragraph 42(2) of Schedule 2 to the Companies Act 2006 (Commencement No
8. Transitional Provisions and Savings) Order 2008, is treated as a provision of the articles of
association of the Company and set the maximum amount of shares that may be aliotted by
the Company;

v
(8}

the directors had been granted general and unconditional authority, in accordance with article
2.1 and 2.4 of the Company's articles of association in force at the time of the Allotment
(" Articles") and (to the extent required) for all purposes under the Act, to exercise all the
powers of the Company to allot shares in the Company up to an aggregate nominal amount of
£615; and

23 the pre-emption rights procedure as set out in article 2.2 of the Articles had been disapplied in
respect of the Allotment.

Circulation date: 04/05 / 2014
Registered office: 24 Great King Street, Edinburgh, Midiothian EH3 6QN

Agreement to written resolutions

We, the undersigned, being the Current Members of the Company entitled to vote on the above
resolutions, irmevocably agree to such resolutions:

ol

JID/IDYE) 2395/651 1 30/UK M/55985845.1 5




Name of member: C. BROOKS AND KARI ENGLERARDT

Signed:

Name of member: BYRON J GLASER

Signed:

Dated: oeoiveiieevninnne

Name of member: RIANNON WALSH

WIWM patea: I Mo 2214

----------------------

Signed:

MName of member: JONATHAN PAUL NORMAN DRIVER

Signed:

Dated: cccvvvvinieiiinnnae

Name of member: JOHN REPPERT GLASER

Signed:

JDID/61 23954651 140/UKM/5598584 5,1 6




Name of member;

ANN O ENGLEHARDT TRUST

Signed:

Name of member:

JONATHAN DAVID JAMES DOWNEY

Signed:

Dated: ....ccooeveenn.....

Name of member:

MARTIN OLIVER BOULTWOOD

Signed:

-----

Dated: .......cccuneeee.

Name of member:

ROBERT ANDREW MILLAR

Signed:

Dated: ........couutvenns

JD/IDIE12395/651 L40/UKM/55985845.1




Name of corporate
member:

CBICLLC

Name and position of
signatory:

.............................................................

Block capitals please

Signed by authorised
person on behalf of
corporate member:

....................

Name of member:

ALAN GRAY RUTHERFORD

Signed:

......

....................

Dated: ...........c........

s

1, the undersigned, being a Former Member of the Company., irrevocably agree to such resolutions:

Name of member:

SARAH KESBY

Signed:

........

Dated: ......c.connvennnnn

JDI612395/651150/UK M/55985845.1




COMPASS BOX DELICIOUS WHISKY LTD
(""Company")
WRITTEN RESOLUTIONS: CIRCULATED ON 0/05/ 2014

Note: This document is important and requires your immediate attention.
Please read the explanatory statement to members before signifying your agreement to the resolutions in
this document.

EXPLANATORY STATEMENT TO MEMBERS

1. NATURE OF WRITTEN RESOLUTIONS
1.1 This document contains proposed written resolutions of the Company.

1.2 The resolutions are being proposed by the directors of the Company to ratify certain matters
in relation to an allotment of shares purported to be made by the Company on 1 October 2009
(" Allotment"). More information in respect of this is set out in the memorandum which is
attached to the draft resolutions and referred to below.

1.3 The resolutions are being circulated for approval by:

1.3.1 the former member of the Company who, at the time of the Allotment. would also
have been entitled to vote on the resolutions required to provide the directors of
the Company the necessary authorities to undertake the Allotment had such
resolutions been circulated at that time (" Former Member'); and

1.3.2 the current members of the Company entitled to vote on the same (" Current
Members")

as unanimous resolutions, requiring each of the Current Members and Former Member of the
Company to votc in favour of them to be passed.

1.4 A memorandum setting out further details in respect of the Allotment and the authorisations
that should have been given 1o the directors of the Company at the time of the Allotment is
supplied with these resolutions.

.1.5 The resolutions are proposed as special resolutions and each require Current Members
holding not less than 75 per cent of the total voting rights of members entitled 1o vote on such
resolutions to vote in favour of them to be passed.

1.6 The Former Member is also being asked to approve the resolutions and acknowledge that she
has no claim against the Company in respect of the resolutions or otherwise. Failure by the
Former Member to approve the resolutions will not, on its own affect the requisite majority
to pass the resolutions and to do so as a written resolution.

JDAIDI612395/651 140/UKM/S5985845.1 “— 1
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PERIOD TO APPROVE WRITTEN RESOLUTIONS

If the Company has not received the necessary level of members' agreement to pass the
resolutions by the date falling 28 days from the date the resolutions were first circulated to
members ("' Lapse Date'), the resolutions will lapse.

ACTION REQUIRED IF YOU WISH TO APPROVE THE RESOLUTIONS:

Please signify your agreement 1o the resolutions by completing your details and signing and
dating the document in the boxes provided and retumning it to the Company by delivering vour
signed and dated documeni by hand or by post to the Company's registered address marked
"For the attention of the directors™.

Once you have significd your agreement to the resolutions, you cannot revoke it. Please
ensure that your agreement reaches us no later than the close of business on the Lapse Date.
Please note that you can only agree to all of the resolutions and not some only. Any
document or reply which purports to approve some only of the resolutions will be treated as a
vote against all of the resolutions.

If vour shares are held jointly. only the agreement of the senior holder who agrees to the
resciutions will be counted by the Company. Seniority is determined by the order in which
the names of the joint holders appear in the Company's register of members.

If vou are signifying agreement to the resolutions on behalf of a person under a power of
attorney or other authorily please send a copy of the relevant power of attomey or authority to
the Company at the same time as you signify your agreement to the resolutions and in any
evenl by no later than the close of business on the Lapse Date.

ACTION REQUIRED IF YOU DO NOT WISH TO AGREE TO THE
RESOLUTIONS:

You do not have to do anything. Failure to respond will not be treated as agreement to the
resolutions.

JDOGI2395/65 140K M/FS5985845.1
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MEMORANDUM TO THE SHAREHOLDERS IN RESPECT OF THE WRITTEN
RESOLUTIONS

On or Around | October 2009, the directors of Compass Box Delicious Whisky Lid
("Company") purported to allot and issue shares in the capital of the Company as follows:

Applicant No of shares Class of shares Nominal Value
CBIC. LLC 550 Ordinary £l
Jonathan Driver 30 Ordinary £]
Alan Rutherford 35 Ordinary £l

together the ("' Allotment™).

g% ]

At the time of the Allotment, members' resolutions were not passed to:

21 increase the authorised share capital of the Company;

22 grant the directors the requisite authority to allot shares; and

23 disappiy pre-emption rights,
as required by the Companies Act 2006, the anicles of association of the Company. or
otherwise.

3. The directors of the Company consider it appropriate to seek the approval of the shareholders
of the Company (both the current members of the Company (""Current Members") and the
member of the company at the time of the Allotment who has since ceased to be a shareholder
("Former Member™)) to:

3.1 ratify the Allotment with retrospective effect from | October 2009 and confirm the current

share structure of the Company;
3.2 ratify the actions of the directors in respect of the Allotment; and

33 approve the resolutions that were required 1o be passed by the members of the Company at
the time of the Alloiment.

4, Your attention is therefore drawn to resolutions 1 and 2 set out in the enclosed written
resolutions.

ID/IDI612395/651 140/UK M/55985845.1 3




Company no. SC205193
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of

COMPASS BOX DELICIOUS WHISKY LTD

("Cumpany“)

Written resolutions of the Company pursuant to chapter 2 part 13 of the Companies Act 2006 (" Act™)
proposed by the directors of the Company as special resolutions as detailed below:

SPECIAL RESOLUTIONS

b That the current shareholding of the Company as at the date of circulation of these written
resolutions is as follows:

Shareholder No of shares Class of shares Nominal Value
C. Brooks and Kari 10 Ordinary £l
Englehardt

Byron J Glaser 37 Ordinary £]
Riannon Walsh 20 Ordinary £1
Jonathan Paul Norman 80 Ordinary £1
Driver

John Reppert Glaser 727 Ordinary £l
Ann O Englehardt Trust 36 Ordinary £]
Jonathan David James 20 Ordinary £l
Downey

Martyn Oliver Bouliwood 10 Ordinary £1
Robert Andrew Millar 90 Qrdinarv £l
CBIC, LLC 106!} Ordinary £1
Dr Alan Gray Rutherford 35 Ordinary £l

JOIIDI6123951651 140/UKM/55985845.1 4
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2.3

That the allotment and issue of shares made by the directors of the Company on or around 1
October 2009 to the foilowing persons:

Applicant No of shares Ciass of shares Nominal Value
CBIC, LLC 550 Ordinary £1
Jonathan Driver 30 Ordinary £]
Alan Rutherford 33 Ordinary £]

(the " Allotment"), be and is hereby ratified for all purposes as if:

the articles of association of the Company had been amended by deleting the provision which,
by virtue of paragraph 42(2) of Schedule 2 to the Companies Act 2006 (Commencement No
8. Transitional Provisions and Savings) Order 2008. is treated as a provision of the articles of
association of the Company and set the maximum amount of shares that may be allotted by
the Company;

the directors had been granted general and unconditional authority, in accordance with article
2.1 and 2.4 of the Company's articles of association in force at the time of the Allotment
("Articles™) and (1o the extent required) for all purposes under the Act, to exercise all the
powers of the Company to allot shares in the Company up to an aggregate nominal amount of
£615; and

the pre-emption rights procedure as set out in article 2.2 of the Articles had been disapplied in
respect of the Allotment.

Circulation date; O//DS / 2014

Registered office: 24 Great King Street, Edinburgh, Midlothian EH3 6QN

Agreement to written resolutions

"We, the undersigned, being the Current Members of the Company entitled to vote on the above
resolutions, irrevocably agree to such resolutions:

JDADI6E2395/651 140URKM/55985845.1
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Name of member:

C. BROOKS AND KARI ENGLEHARDT

Signed:

Dated: ..c.oevvvivvenvnenn.
Name of member: BYRON J GLASER
Signed:

Dated: ... ...
Name of member: RIANNON WALSH
Signed:

Dated: .......viiiivvinns
Name of member: JONATHAN PAUL NORMAN DRIVER
Signed:

Dated: ...cconvvviiirnvnns
Name of member: JOHN REPPERT GLASER
Signed:

Dated: ...ccovivieinrenrenn

JDAD612395/651 140/UK M/55985845.1




Name of member:

ANN O ENGLEHARDT TRUST

Signed:

Dated: .oocvivieiiiviieen
Name of member: JONATHAN DAVID JAMES DOWNEY
Signed:
Dated: coeoeeeen
Name of member: MARTIN OLIVER BOULTWOOD
Signed:
Dated: ..oovvnnnricannne.

Name of member:

ROBERT ANDREW MILLAR

Signed:

A

JDADI612395/651 140/UKM/55985845.1




Name of corporate
member:

CBIC LLC

Name and position of
signatory:

.............................................................

Block capitals please

Signed by authorised
person on behalf of

corporate member:

Dated: .....ccvvvvrvvvnnnnn.
Name of member: ALAN GRAY RUTHERFORD
Signed:

Dated: ..ccvvennriiennnnne

1, the undersigned, being a Former Member of the Company, irrevocably agree to such resolutions:

Name of member:

SARAH KESBY

Signed:

Dated: CH U:S }kfj’

JD/EDI6)2395/651 140/UK MI55985845.1




COMPASS BOX DELICIOUS WRISKY LTD
("Company")
WRITTEN RESOLUTIONS: CIRCULATED ON 0//06”/ 2014

Note: This document is important and requires your immediate attention.

Please read the explanatory statement to members before signifying your agreement to the resolutions in

this document.

1.3

1.4

1.5

1.6

EXPLANATORY STATEMENT TO MEMBERS
NATURE OF WRITTEN RESOLUTIONS
This document contains proposed written resolutions of the Company.

The resolutions are being proposed by the directors of the Company to ratify certain matters
in relation to an allotment of shares purported to be made by the Company on 1 October 2009
(" Allotment"). More information in respect of this is set out in the memorandum which is
attached to the draft resolutions and referred to below.

The resolutions are being circulated for approval by:

1.3.1 the former member of the Company who, at the time of the Allotment, would also
have been entitled to vote on the resolutions required to provide the directors of
the Company the necessary authorities to undertake the Allotment had such
resolutions been circulated at that time (" Former Member"); and

1.3.2 the current members of the Company entitled to vote on the same ("Current
Members")

as unanimous resolutions, requiring each of the Current Members and Former Member of the
Company to vote in favour of them to be passed.

A memorandum setting out further details in respect of the Allotment and the authorisations
that should have been given to the directors of the Company at the time of the Allotment is
supplied with these resolutions.

The resolutions are proposed as special resolutions and each require Curremt Members
holding not less than 75 per cent of the total voting rights of members entitled to vote on such
resolutions to vote in favour of them to be passed.

The Former Member is also being asked to approve the resolutions and acknowledge that she
has no claim against the Company in respect of the resolutions or otherwise. Failure by the
Former Member 10 approve the resolutions will not, on its own affect the requisite majority
1o pass the resolutions and to do so as a written resolution.

JD/ID612395/651 140/UKM/S5985845.1 L |
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3.1

3.2

33

34

PERIOD TO APPROVE WRITTEN RESOLUTIONS

If the Company has not received the necessary level of members' agreement to pass the
resolutions by the date falling 28 days from the date the resolutions were first circulated to
members ("Lapse Date"), the resolutions will lapse.

ACTION REQUIRED IF YOU WISH TO APPROVE THE RESOLUTIONS:

Please signify your agreement to the resolutions by completing your details and signing and
dating the document in the boxes provided and returning it to the Company by delivering your
signed and dated document by hand or by post to the Company's registered address marked
"For the attention of the directors”.

Once you have signified your agrecment to the resolutions, you cannot revoke it. Pleasc
ensure that your agreement reaches us no later than the close of business on the Lapse Date.
Please note that you can only agree to all of the resolutions and not some only. Any
document or reply which purports to approve some only of the resolutions will be treated as a
vole against all of the resolutions.

If your shares are held jointly, only the agreemen: of the senior holder who agrees 1o the
resolutions will be counted by the Company. Seniority is determined by the order in which
the names of the joint holders appear in the Company's register of members.

If you are signifying agreement to the resolutions on behalf of a person under a power of
altorney or other authority please send a copy of the relevant power of attomey or authority to
the Company at the same time as you signify your agreement to the resolutions and in any
event by no later than the close of business on the Lapse Date.

ACTION REQUIRED IF YOU DO NOT WISH TO AGREE TO THE
RESOLUTIONS:

You do not have to do anything. Failure to respond will not be treated as agreement to the
resolutions.

JODI612395/651 140UKM/55985845.1
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2.2

3.1

32

33

MEMORANDUM TO THE SHAREHOLDERS IN RESPECT OF THE WRITTEN

RESOLUTIONS

On or Around 1 October 2009, the directors of Compass Box Delicious Whisky Lid
("Company") purported to allot and issue shares in the capital of the Company as follows:

Applicant No of shares Class of shares Nominal Value
CBIC. LLC 550 Ordinary £1
Jonathan Driver 30 Ordinary £1
Alan Rutherford 35 Ordinary £1

together the (" Allotment").

At the time of the Allotment, members' resolutions were not passed to:
increase the authorised share capital of the Company;

grant the directors the requisite authority to allot shares: and

disapply pre-emption rights,

as required by the Companies Act 2006, the articles of association of the Company, or
otherwise.

The directors of the Company consider it appropriate to seck the approval of the shareholders
of the Company (both the current members of the Company ("Current Members") and the
member of the company at the time of the Allotment who has since ceased to be a shareholder
{"Former Member™)) 10

ratify the Allotment with retrospective effect from 1 October 2009 and confirm the current
share structure of the Company,

ratify the actions of the directors in respect of the Allotment; and

approve the resolutions that were required to be passed by the members of the Company at

‘the time of the Allotment.

Your attention is therefore drawn to resolutions 1 and 2 set out in the enclosed written
resolutions.

JDNID'612395/651 1407UKM/55985845.1 3




resolutions is as follows:

Shareholder

C. Brooks and Kari
Englehardt

Byron J Glaser
Riannon Walsh

Jonathan Paul Norman
Driver

John Reppert Glaser
Ann O Englehardt Trust

Jonathan David James
Downey

Martyn Oliver Boultwood

Robert Andrew Millar
CBIC, LLC

Dr Alan Gray Rutherford

("Company")

Company no. SC205193

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

COMPASS BOX DELICIOUS WHISKY LTD

SPECIAL RESOLUTIONS

No of shares

10

37

Class of shares

Ordinary

Ordinary

Ordinary

Ordinary

Ordinary

Ordinary

Ordinary

Ordinary
Ordinary
Ordinary

Ordinary

Written resolutions of the Company pursuant to chapter 2 part 13 of the Companies Act 2006 (" Act")
proposed by the directors of the Company as special resolutions as detailed below:

1. That the current shareholding of the Company as ai the date of circulation of these written

Nominal Value

£1

£1
£l

£1

£l
£1

£1

£]
£1
£l

£l

JD/IDI612395/651 140/ UKM/55985845.1




b3
(3]

23

That the allotment and issue of shares made by the directors of the Company on or around |
October 2009 10 the following persons:

Applicant No of shares Class of shares Nominal Value
CBIC.LLC 550 Ordinary £1
Jonathan Driver 30 Ordinary £1
Alan Rutherford 35 Ordinary £l

(the " Allotment™), be and is hereby ratified for all purposes as ift

the articles of association of the Company had been amended by deleting the provision which,
by virtue of paragraph 42(2) of Schedule 2 to the Companies Act 2006 (Commencement No
8, Transitional Provisions and Savings) Order 2008, is treated as a provision of the articles of
association of the Company and set the maximum amount of shares that may be allotted by
the Company;

the directors had been granted general and unconditional authority, in accordance with article
2.1 and 2.4 of the Company's aniicles of association in force at the time of the Allotment
(" Articles”) and (to the extent required) for all purposes under the Act, to exercise all the
powers of the Company to allot shares in the Company up to an aggregate nominal amount of
£615; and

the pre-emption rights procedure as set out in article 2.2 of the Articles had been disapplied in
respect of the Allotment.

Circulation date: 0//05/ 2014

Registered office: 24 Great King Street, Edinburgh, Midlothian EH3 6QN

Agreement to written resolutions

‘ We, the undersigned, being the Curremt Members of the Company entitled to vote on the above

resolutions, irrevocably agree to such resolutions:

JDID'612395/651 1AUIUKM/55985845.1 5




Name of member:

C. BROOKS AND KARI ENGLEHARDT

Signed:

Dated: ..coooovvivvnnnnnnee
Name of member: BYRON J GLASER
Signed:

Dated: ....ccoovvvveneinnn
Name of member: RIANNON WALSH
Signed:

Dated: .......cvvvvvninnnn
Name of member: JONATHAN PAUL NORMAN DRIVER
Signed:

. Q_——. -] 1
A Dated: 2/3 . ¢

Name of member: JOHN REPPERT GLASER
Signed:

Dated: ........ocovvvinnnne

JIDID!612395/651 140/UKM/55985845.1




Name of member: ANN O ENGLEHARDT TRUST
Signed:

Dated: ..veeveiiiiiiieenee
Name of member: JONATHAN DAVID JAMES DOWNEY
Signed;

Dated: .....covovnviininnnn
Name of member: MARTIN OLIVER BOULTWOOD
Signed:

Dated: ...covevvieeeenee
Name of member: ROBERT ANDREW MILLAR
Signed:

Dated: ...oovvevvierrrnnnn

IDYIDI612395/651 140/UKM/55985845.1




COMPASS BOX DELICIOUS WHISKY LTD
("Company")
WRITTEN RESOLUTIONS: CIRCULATEDON & //06’ / 2014

Note: This document is Important and requires your Immediate attention.

Please read the explanstory statement to members before signifying your agreement to the resolutions in

this document.

L1
12

1.3

1.4

1.5

1.6

EXPLANATORY STATEMENT TO MEMBERS
NATURE OF WRITTEN RESOLUTIONS
This document contains proposed written resolutions of the Company.

The resolutions are being proposed by the directors of the Company to ratify certain matters
in relation to en altatment of shares purported to be made by the Company on 1 October 2009
{"Allatment™). More information in respect of this is set out in the memorandum which is
attached to the draft resofutions and referred to beiow.

The resolutions are being circulated for approval by:

1.3.1 the former member of the Company who, at the time of the Allotment, would also
have been entitled ta vate on the resolutions required to provide the directors of
the Company the necessary authorities to underteke the Allotment had such
resolutions been circulated at that time (" Former Member™); and

132 the current members of the Company eatitled to vote on the same ("Current
Members")

as unanimous resolutions, requiring each of the Current Members and Former Member of the
Company to vote in favour of them to be passed.

A memorandum setting out further details in respect of the Allotment and the authorisations
that should have been given to the directors of the Company at the time of the Altotment is
supplied with these resolutions.

The resofutions are proposed as special resolutions and cach require Current Members
holding not less than 75 per cent of the total voling rights of members entitied to vote on such
resolutlons to vote in favour of them to be passed.

The Former Member is also being asked to approve the resolutions and acknowledge that she
has no claim against the Company in respect of the resolutions o otherwise. Failure by the
Former Member 1o approve ihe resolutions will not, on its own affect the requisite majority
to pass the resolutions and to do so asa written resolution.

JDETTVE12395/55) LUK M/SSSRSBAS. |




3.1

2

33

34

PERIOD TO APPROVE WRITTEN RESOLUTIONS

If the Company has not received the necessary level of members' agrcement to pass the
resofutions by the date falling 28 days from the date the resolutions were first circulated to
members ("Lapse Date"), the resolutions will lapse.

ACTION REQUIRED IF YOU WISH TO APPROVE THE RESOLUTIONS:

Please signify your agreement to the resalutions by completing your details and signing and
dating the document in the boxes provided and returning it to the Company by delivering your
signed and dated document by hand or by post to the Company's registered address marked
*For the attention of the directors”.

Once you have significd your agreement to the resolutions, you cannot revake it. Please
ensure that your agreement reaches us no later than the close of business on the Lapss Date.
Please note that you can only agree to all of the resolutions and not some only. Any
document or reply which purports to approve some only of the resolutions will be treated as a
vote against all of the resolutions.

If your shares are held jointly, only the agreement of the senior holder who agrees to the
resolutions will be counted by the Company. Seniority is determined by the order in which
the names of the joint holders appear in the Company's register of members.

If you are signifying agreement to the resolutions on behalf of a person under a power of
attomey or other suthority please send a copy of the relevant power of attorney or authority to
the Company at the same time as you signify your agreement to the resolutions and in any
event by no later than the close of business on the Lapse Date.

ACTION REQUIRED IF YOU DO NOT WISH TO AGREE TO THE
RESOLUTIONS:

You do not have to do anything. Failure to respond will not be treated as agreement to the
resolutions. .

SEVTING) B39SAS51 140UKM/S5935845. |




MEMORANDUM TO THE SHAREHOLDERS IN RESPECT OF THE WRITTEN
RESOLUTIONS

1. On or Around 1 October 2009, the directors of Compass Box Delicious Whisky Ltd
("Company") purported to allot and issue shares in the capital of the Company as follows:

Applicant No of shares Class of shares Nominal Value
CBIC,LLC 550 Ordinary £1
Jonathan Driver 30 Ordinary £1
Alan Rutherford 35 Ordinary £1

together the (" Allotment™).
2. At the time of the Allotment, members' molutinm'wete not passed (o:
2.1  increase the authorised share capital of the Company;
22  grantthe director.'; the requisite authority 1o allot shares; and
23 disapply pre-emption rights,

as required by the Companies Act 2006, the articles of association of the Company, or
otherwise.

3. The dircectors of the Company consider it appropriate 10 seck the approval of the shareholders
of the Company (both the current members of the Company ("Current Members”) and the
member of the company at the time of the Allotment who has since ceased to be a shareholder
("Former Member'")) to:

3.1 ratify the Allotment with retrospective effect from 1 October 2009 and confirm the current
share structure of the Company;

32 ratify the actions of the directors in respect of the Allotment; and

33  approve the resolutions that were required to be passed by the members of the Company at
the time of the Allotment.

4. Your attention is therefore drawn to resolutions 1 and 2 set out in the enclosed written
resolutions.

JDI]DI&IMSINWKWSM“S.I




Company no. SC205193
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

of
COMPASS BOX DELICIQUS WHISKY LTD
(“ampanyll)

Written resolutions of the Company pursuant to chapter 2 part 13 of the Companics Act 2006 ("Act")
proposed by the directors of the Company as special resolutions as detriled below:

SPECIAL RESOLUTIONS

1. That the current sharsholding of the Company as at the date of circulation of these written
resolutions is as follows:

Sharcholder No of shares Class of shares Nominal Value
C. Brooks and Kari 10 Ordinary £l '
Englehardt
Byron J Glaser 37 Ordinary £l
Riannon Walsh 20 Ordinary £l
Jonathan Paul Norman 80 Ordinary £1
Driver
John Reppert Glaser 727 Ordinary £1
Ann O Englehardt Trust 36 Ordinary £l
Jonathan David James 20 Ordinary £l
Downey
Martyn Oliver Boultwood 10 Ordinary £l
Robert Andrew Millar 90 Ordinary £
CBIC,LLC 1061 Ordinary £1

) Dr Alan Gray Rutherford 35 Ordinary £1
SINTING1Z395/55 | 14OFUKMISSIB5845.1 4
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22

23

That the allotment and issue of shares made by the directors of the Company on or around 1
October 2009 to the following persons:

Appilcant No of shares Class of shares Nominal Value
CBIC, LLC 550 Ordinary £1
Jonathan Driver 30 Ordinary £l
Alan Rutherford 35 Ordinary £1

(the "Allotment™), be and is hereby ratified for all purposes as if:

the articles of association of the Company had been amended by deleting the provision which,
by virtue of paragraph 42(2) of Schedule 2 to the Companies Act 2006 (Commencement No
8, Transitional Provisions and Savings) Order 2008, is treated as a provision of the articles of
association of the Company and set the maximum amount of shares that may be allotted by
the Company;

the directors had been granted general and unconditional authority, in accordance with article
2.1 and 2.4 of the Company's articles of association in force at the time of the Allotment
("Artlcles™) and (to the extent required) for all purposes under the Act, to exercise all the
powers of the Company to allot shares in the Company up to an aggregate nominal amount of
£615; and

the pre-emption rights procedure as set out in article 2.2 of the Articles had been disapplied in
respect of the Allotment.

Circulation date: 0//05’ / 2014

Registered office: 24 Great King Street, Edinburgh, Midlothian EH3 6QN

Agreement to written resolutions

We, the undersigned, being the Cumrent Members of the Company entitled to vote an the above
resolutions, itrevocably agree to such resolutions:

JD/ITNG12395/651 1 40/UKM/S59ESBAS.)




4

Name of member: | C. BROOKS AND KARI ENGLEHARDT
Signed:
...................... Dated: ....
Name of member: BYRON J GLASER
Signed:
.................... Dated: ....cceveevvneens
Name of member: | RIANNON WALSH
Signed:
Dated: ..
Name of member: JONATHAN PAUL NORMAN DRIVER
Signed:
.................... Dated: ...ocovvveirenrennns
Name of member: JOHN REPPERT GLASER
Signed:
Dated: ..ceeecrversnirnnen
JIVIDVE1 2395551 140FUKM/SS985845. 1
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Name of member: ANN O ENGLEHARDT TRUST

Signed:

................... Dated: ...ccvnveenrirninn
Name of member: JONATHAN DAVID JAMES DOWNEY
Signed:

Dated: .
Name of member; MARTIN OLIVER BOULTWOOD
Signed:
.................... Dated: ..covvvveerinnvmennn

Name of member: ROBERT ANDREW MILLAR
Signed:

................... Dated: ....cvevvvcivinnnn

TDVIDMIZI9SN651 1 4UKMIS5985845.1




Name of corporate
member:

CBIC LLC

Name and posttion of | C: i /AL S O—F QU0 DEE
signatory:

\

Blockcap!ralsp!ea:e ....................................
Signed by authorised
person on behalf of
corporate member: ) )
/Zrc/) /

ke Dated: .....s%A LY
Name of member: ALAN GRAY RUTHERFORD
Signed:

.................... Dated: .....cccoummeniainns

1, the undersigned, being a Farmer Member of the Company, irrevocably agree to such resolutions:

Name of member;

SARAH KESBY

Signed:

-------------------

Dated: cevereevrecevinncnn.
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