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WRITTEN RESOLUTION
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CIRCULATION DATE: 1 April 2015

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the following resclution has been duly
passed as a special resolution (the "Resolution”)

SPECIAL RESOLUTION

Insertion of new article

THAT the Articles of Association of the Company be amended by the insertion of the following new
Article as Article 16 5

Without imitation to any other powers of the directors whether pursuant to these Articles, the Act or
otherwise, any director acting individually or together with another director or directors or the company
secretary I1s authorised and empowered by the Company to execute a Power of Attorney in favour of
another person or persons (being an indwidual or a body corporate) to take any actions on behalf of
the Company ncluding without imitation in relation to the protection of its intellectual property and/or
other assets
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
THE GLENLIVET DISTILLERS LIMITED (the "Company™)

As adopted by Written Resolution of the Company passed on  \ A@a.w 2015

Interpretation

12

These Articles shall be the Articies of Association of the Company and the provisions of any
model articles set out in the Companies Acts shall be excluded

In these Articles {f not inconsistent with the subject or context and unless otherwise
provided}

121 “the Act” means the Companies Act 20086,
122 "Compamies Acts" has the meaning given by section 2 of the Act and every other

statute, order, regulation, instrument or other subordinate legislation for the time
being in force relating to companies and affecting the Company,

123 “the distnbution recipient” means, in respect of a share in respect of which a
dividend or other sum 1s payable -
(1) the holder of the share, or
{n if the share has two or more joint holders, whichever of them 1s named
first in the register of members, or
() -1 f the helder 1s no longer entitled to the share by reason of Liquidation,
or otherwise by operation of law, the transmittee
124 words and expressions which are defined in the Companies Acts shall have the

meanings attnbuted to them in the Companies Acts as at the date of adoption of
these Anticles,

125 references to any statute or statutory provision include, unless the context

. otherwise requires, a reference to that statute or statutory provision as modified,

replaced, re-enacted or consclidated and in force from tme to time and any
subordinate legisiation made under the relevant statute or statutory provision,

126 where the word "address" appears in these Articles it 1s deemed to include postal
address and electronic address and "registered address” shall be construed
accordingly,

127 the expression holder or member "present in person” shall be deemed to include

the presence of an authonsed representative of a corporate member and cognate
expressions shall be construed accordingly,

128 the expression "business day" shall mean any day (other than a Saturday or
Sunday) on which banks are open in London for normal banking business,

129 any reference to a meeting shall not be taken as requinng more than one person
to be present in person If any quorum requirement can be satisfied by one person,
and

1210 where for any purpose an ordinary resolution of the Company I1s expressed to be
required under the provisions of these Articles, a special resolution shall also be
effective



Liability, Shares and Share Certificates
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The hability of the members 1s imited to the amount, If any, unpaid on the Shares held by
them

The Company's Registered Office Is to be situated in [Scotland/England and Wales]

The capital of the Company shall comprise a single class of Ordinary Shares of £1 00 each
Subject to the provisions of these Articles, there shalt be no imit in respect of the number of
shares in the capital of the Company which may be 1ssued

Subject to the provisions of the Act and without prejudice to any nghts attached to any
existing shares, any share may be 1ssued with such rights or restrictions as the Company may
by ordinary resolution determine

Subject to the Bro-\nsions of the Act, shares may be 1ssued which are to be redeemed or are to
be hable to be redeemed at the option of the Company cor the holder on such terms and in
such manner as may be provided by these Articles

The Company may exercise the powers of paying commissions conferred by the Act Subject
to the provisions of the Act, any such commission may be satisfied by the payment of cash or
by the allotment of fully or parily paid shares or partly in one way and partly in the other

The directors are generally and unconditionally autherised for the purposes of section 550 of
the Act to exercise all of the powers of the Company to allot shares in the Campany and to
grant nghts to subscribe for, or convert securities into, shares in the Company

In accordance with section 567(1) and (2} of the Act, sections 561(1), 562(1) and (3) to (5)
inclusive and 568(3) of the Act do not apply to the allotment of shares by the Company

The Company may by ordinary resclution

2101 consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares,
2102 subject to the provisions of the Act, sub-divide its shares, or any of them, into

shares of smaller amount and the resolution may determine that, as between the
shares resulting from the sub-division, any of them may have any preference or
advantage as compared with the others, and

2103 redenomnate its share capital into any other currency based on European Central
Bank rates

Whenever as a result of a consolidation of shares any members would become entitled to
fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best prnice reasonably obtainable to any existing member
(including, subject to the provisions of the Act, the Company) and distribute the net proceeds of
sale in due proportion among those members, and the directors may authonse some person to
execute an instrument of {ransfer of the shares to, or in accordance with the directions of, the
purchaser The transferee shall not be bound io see to the application of the purchase money
nor shall his title to the shares be affected by any irregulanty in or invalidity of the proceedings in
reference to the sale

Subject to the provisions of the Act, the Company may reduce its share capital, any capital
redemption reserve and any share premium account in any way

Subject to the prowisions of the Act, the Company may purchase its own shares (including any
redeemable shares) and, f it 15 a private company, make a payment in respect of the
redemption or purchase of its own shares otherwise than out of distributable profits of the
Company or the proceeds of a fresh 1ssue of shares

Except as required by law, the Company may but shall not be bound to recognise any interest in
a share other than the holders’ absolute ownership of it and all the nghts attaching to tt

Every member, upen becoming the holder of any shares, shall be entitled without payment to
one certificate for all the shares of each class held by him (and, upon transferning a part of his
holding of shares of any class, to a certificate for the balance of such holding) or several
cerbficates each for one or more of his shares upon payment for every certificate after the first
of such reasonable sum as the directors may determine Every certificate shall be sealed with
the seal (if the Company has a seal) and shall specify the number, class and distinguishing
numbers {if any) of the shares to which it relates and the amount or respective amounts paid up
thereon The Company shall not be bound to 1ssue more than one certificate for shares held
Jointly by several persons and delivery of a certficate to one joint holder shall be a sufficient
delivery to all of them
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216  If a share certfficate 1s defaced, worn-out, lost or destroyed, it may be renewed on such terms (if
any) as to evidence and indemnity and payment of the expenses reasonably incurred by the
Company n Investigating evidence as the directors may determine but otherwise free of charge,
and (in the case of defacement or wearing-out) on delivery up of the old certfficate

3. Lien

31 The Company shall have a first and paramount lien on ali shares, which are not fully paid, for
all moneys payable in respect of such shares to the Company

32 The Company may sell in such manner as the directors determine any shares on which the
Company has a lien if a sum in respect of which the lien exists I1s presently payable and 1s not
paid within fourteen clear days after notice has been given to the holder of the share or to the
person entitted to it in consequence of the iquidation of the holder, demanding payment and
stating that If the notice 1s not complied with the shares may be sold

33 To give effect to a sale the directors may authorise some person to execute an instrument of
transfer of the shares scld to, or in accordance with the directions of, the purchaser The utle
of the transferee to the shares shall not be affected by any irregulanty in or invalidity of the
proceedings in reference to the sale

34 The net proceeds of the sale, after payment of the costs, shall be applied in payment of so
much of the sum for which the lien exists as 1s presently payable, and any residue shall (upon
surrender to the Company for cancellation of the certificate for the shares sold and subject to
a hike lien for any moneys not presently payable as existed upon the shares before the sale)
be pad to the person entitled to the shares at the date of the sale

4 Calls on Shares and Forfeiture

41 Subject to the terms of allotment, the directors may make calls upon the members in respect
of any moneys unpaid on their shares (whether in respect of nominal value or premium) and
each member shall (subject to receving at least fourteen clear days' notice specifying when
and where payment 15 to be made) pay to the Company as required by the notice the amount
called on his shares A call may be required to be paid by instalments A call may, before
receipt by the Company of any sum due thereunder, be revoked in whole or part and payment
of a call may be postponed in whole or part A person upon whom a call 1Is made shall remain
lable for calls made upon him notwithstanding the subsequent transfer of the shares in
respect whereof the call was made

42 A call shall be deemed to have been made at the time when the resolution of the directors
authonsing the call was passed

43 The joint holders of a share shall be jointly and severally liable to pay all calls In respect
thereof

44 If a call remains unpaid after it has become due and payable the person from whom it 1s due
and payable shall pay interest on the amount unpaid from the day it became due and payable
until it is paid at the rate fixed by the terms of allotment of the share or in the notice of the call
or, If no rate is fixed, at the appropriate rate (as defined by the Act) but the directors may
walve payment of the interest wholly or in part

45 An amount payable in respect of a share on allotment or at any fixed date, whether in respect
of nominal value or premium or as an instalment of a call, shall be deemed to be a call and I
it s not paid the provisions of these Articles shall apply as If that amount had become due and
payable by virtue of a call

46 Subject to the terms of allotment, the directors may make arrangements on the 1ssue of
shares for a difference between the holders in the amounts and times of payment of calls on
their shares

47 Iif a call remains unpaid after it has become due and payable the directors may give to the
person from whom it 1s due not less than fourteen clear days' notice requiring payment of the
amount unpaid together with any interest which may have accrued and all expenses that may
have been incurred by the Company by reason of such non-payment The notice shall name
the place where payment 1s to be made and shall state that If the notice i1s not complied with
the shares in respect of which the call was made will be liable to be forfeted

48 If the notice 1s not complied with any share in respect of which it was given may, before the
payment required by the notice has been made, be forfeited by a resolution of the directors
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and the forfeiture shall inciude all dividends or other moneys payable in respect of the
forfeited shares and not paid before the forfeiture

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise
disposed of on such terms and in such manner as the directors determine either to the person
who was before the forfeiture the holder or to any other person and at any time before sale,
re-allotment or other disposition, the forfeiture may be cancelled on such terms as the
directors think fit Where for the purposes of its disposal a forfeited share 15 to be transferred
to any person the directors may authonise some person to execute an instrument of transfer
of the share to that person

A person any of whose shares have been forfeited shall cease to be a member in respect of
them and shall surrender to the Company for cancellation the certificate for the shares
forfeited but shall remain hable to the Company for all moneys which at the date of forfeiture
were presently payable by him to the Company in respect of those shares with interest at the
rate at which interest was payable on those moneys before the forferture or, If no interest was
so payable, at the appropriate rate (as defined in the Act) from the date of forfeiture untl
payment but the directors may waive payment wholly or in part or enforce payment without
any allowance for the value of the shares at the time of forfeiture or for any consideration
received on their disposal

A statutory declaration by a dwector or the secretary that a share has been forfeted on a
specified date shall be conclusive evidence of the facts stated in it as against all persons
clairming to be entitled to the share and the declaration shall (subject to the execution of an
instrument of transfer if necessary) constitute a good title to the share and the person to
whom the share 15 disposed of shall not be bound to see to the application of the
consideration, If any, nor shall his title to the share be affected by any irregulanty in or
invalidity of the proceedings in reference to the forfeiture or disposal of the share

Transfer and Transmission of [Ordinary] Shares

53

54

55

56

6.

The instrument of transfer of a [share/Ordinary Share] may be in any usual form or in any
other form which the directors may approve and shall be executed by or on behalf of the
transferor and, unless the share 1s fully paid, by or on behalf of the transferee

The directors may, in theirr absolute discretion, decline to regster any transfer of any
[share/ordinary share], whether or not it 1s a fully paid share If the directors decline to
register any transfer of any [share/Ordinary Share], then

521 notice of the refusal-to register the transfer shall be given to the transferee as
soon as practicable and in any event within two months after the date on which
the transfer was lodged with the Company, and

522 the transferee shall be provided with such further information (excluding copies of
minutes of meetings of the directors) about the reasons for the refusal as the
transferee may reasonably request

In the event that the number of members of the Company shall be one there shall, on the
occurrence of that event, be entered in the Company's register of members a statement that
the Company has only one member, the name and address of the sole member {"Sole
Member") and the date on which the Company became a company having only one member

In the event that the number of members of the Company shall increase from one member to
two or more members there shall, on the occurrence of that event be entered in the
Company's register of members a statement that the Company has ceased to have only one
member, the name and address of the person who was formerly the Sole Member and the
date on which the Company became a company having more than one member

No fee shall be charged for the registration of any instrument of transfer or other document
relating to or affecting the title to any share

The Company shall be entitled to retain any instrument of transfer which 1s registered, but any
instrument of transfer which the directors refuse to register shall be returned to the person
lodging it when notice of the refusal 1s given

Notice of General Meetings

61
62

The directors may call general meetings
Every notice convening a general meeting shall
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621 comply with the provisions of section 325(1) of the Act as to giving information to
members relating to their nght to appoint proxies,
622 be given in accordance with section 308 of the Act, that 1s in hard copy form,

electronic form or by means of a website
The Company may but shall not be required to hold annual general meetings

All general meetings shall be called by at least fourteen clear days' notice but a general
meeting may be called by shorter notice If it 1s so0 agreed

641 in the case of an annual general meeting, by all the members entitled to attend
and vote thereat, and
642 in the case of any other meeting by a majonty in number of the members having a

nght to attend and vote being a majority together helding not less than ninety per
cent in nominal value of the shares giving that nght

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify the
meeting as such

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at that
meeting

The Company may send a notice of meeting by making it avallable on a webstte or by
sending 1t in electronic form and If notice 1s sent in either way 1t will be valid provided it
complies with the relevant provisions of the Act

Notices of and other communications relating to any general meeting which any member i1s
entitled to receve shall be sent to the directors and to the auditors for the time being of the
Company and to all persons entitled to a share in consequence of the liquidation of a
member, provided that the Company has been notified of therr entitiement

Proceedings at General Meetings

72

73

74

75

76

No business shall be transacted at any general meeting unless a quorum s present The
quorurn for a general meeting shall be ether

711 two members present in person or by proxy or (being a body corporate) by
representative and entitled to vote, or
712 if, and for long as the Cocmpany has only a Sole Member, that Sole Member

present in person or by proxy or (being a body corporate) by representative

If a guorum s not present within half an hour from the time appointed for a general meeting, the
general meeting shall stand adjourned to the same day in the next week at the same time and
place or to such other day and at such other time and place as the directors may determine  If
at the adjourned general meeting a quorum 1s not present within half an hour from the time
appointed therefor, such adjourned general meeting shall be dissolved

The chairman, if any, of the board of directors or in his absence some other director
nominated . by the directors shall preside as chairman of the meeting, but if neither the
chairman nor such other director (if any) be present within fiteen minutes after the time
appointed for holding the meeting and willing to act, the directors present shall elect one of
therr number to be chairman and, if there 1s only one director present and willing to act, he
shall be chairman

If no director 1s willing to act as chairman, or If no director 1s present within fifteen minutes
after the time appointed for holding the meeting, the members present and entitled to vote
shall choose one of their number to be chairman

A director shall, notwithstanding that he 1s not a member, be entitled to attend and speak at
any general meeting and at any separate meeting of the holders of any class of shares in the
Company

The charrman may, with the consent of a meeting at which a quorum 1s present (and shall if
so directed by the meeting), adjourn the meeting from time to time and from place to place,
but no business shall be transacted at an adjourned meeting other than business which might
properly have been transacted at the meeting had the adjournment not taken place When a
meeting 1s adjourned for fourteen days or more, at least seven clear days' notice shall be
given specifying the time and place of the adjourned meeting and the general nature of the
business to be transacted Otherwise it shall not be necessary to give any such notice
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A resolution put to the vote of a general meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll 1s demanded A poll may
be demanded at any general meeting by the chairman or by any member present in person or
by proxy or (being a body corporate} by representative and entitled to vote

Unless a poll 1s duly demanded a declaration by the chairman that a resolution has been
carried or carned unammously, or by a particular majonty, or lost, or not carned by a particular
majority and an entry to that effect in the minutes of the meeting shall be conclusive evidence
of the fact without proof of the number or proportion of the votes recorded n favour of or
agamst the resolution

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent of
the chairman and a demand so withdrawn shall not be taken to have invalidated the result of
a show of hands decfared before the demand was made

A poll shall be taken as the chairman directs and he may appoint scrutineers (who need not
be members) and fix a tme and place for declarmg the result of the poll The result of the poll
shall be deemed to be the resolution of the meeting at which the poll was demanded

In the case of an equalty of votes, whether on a show of hands or on a poll, the chairman
shall not be entitled to a casting vote

A poll demanded on the election of a chairman or on a question of adjournment shall be taken
forthwith A poll demanded on any other question shall be taken either forthwith or at such
time and place as the chairman directs not being more than thirty days after the poll 1s
demanded The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded If a poll
is demanded before the declaration of the result of a show of hands and the demand 1s duly
withdrawn, the meeting shall continue as If the demand had not been made

No notice need be given of a poll not taken forthwath If the time and place at which it 1s to be
taken are announced at the meeting at which it 1s demanded In any other case at least seven
clear days' notice shall be given specifying the time and place at which the poll I1s to be taken

A resolution 1n writing executed by or on behalf of each member who would have been
entitled to vote upon it if it had been proposed at a general meeting at which he was present
shall be as effectual as If It had been passed at a general meeting duly convened and held
and may consist of several instruments in the hke form each executed by or on behalf of one
or more members

Subject to any nights or restrictions for the time being attached to any class or classes of
shares and the prowvisions of Article 7 16, on a wrntten resolution every member entitled to
vote has one vote in respect of each share held by him, on a show of hands every member
entitled to vote who (bemng an individual) 1s present in person or (being a corporate body) 1s
present by a representative (not being himself a member entitled to vote) shall have one vote
and, on a poll, every member entitled to vote who 1s present in person, by representative or
by proxy shall have one vote for each share held by him

On a vote on a resolution on a show of hands at a meeting, every proxy present who has
been duly appointed by one or more members entitled to vote on the resolution shall have
one vote, except that where a proxy has been duly appointed by more than one member
entitled to vote on the resoluticn and the proxy has been instructed by at least one member to
vote for the resolution and by at least one member to vote aganst the resolution, the proxy
shall have one vote for the resolution and one vote against the resclution, irrespective of how
many members have appointed the proxy

In the case of joint holders the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepied to the exclusion of the votes of the other joint holders, and semority
shall be determined by the order in which the names of the holders stand in the register of
members

A member in respect of whom an corder has been made by any court having junsdiction
{whether in the United Kingdom or elsewhere) in matters concerning mental disorder may
vate, whether on a show of hands or on a polt, by his recewer, curator bonis or other person
authornised in that behalf appointed by that court, and any such recesver, curator bonis or other
person may, on a poll, vote by proxy Ewvidence to the satisfaction of the directors of the
authonty of the person claiming to exercise the nght to vote shall be deposited at the office, or
at such other place as i1s specified in accordance with these Articles for the deposit of
instruments of proxy, not less than 48 hours before the time appointed for hoiding the meeting
or adjourned meeting at which the nght to vote 1s to be exercised and in default the nght to
vote shall not be exercisable
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719  No member shall be entitled to vote at any generai meeting or at any separate meeting of the
holders of any class of shares in the Company, either in person or by proxy or (betng a body
corporate)} by representative, in respect of any share held by him unless all moneys presently
payable by him in respect of that share have been paid

720 No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote cbjected to 1s tendered, and every vote not disallowed at
the meeting shall be valid Any objectton made in due time shall be referred to the charrman
whose decision shall be final and conclusive

721 On a poll votes may be given either personally or by proxy A member may appoint more than
one proxy to attend on the same occasion

722  Aninstrument appointing a proxy shall be in writing, executed by or on behalf of the appointor
and shall be in the following form (or in a form as near thereto as circumstances allow or In
any other form which 1s usual or which the directors may approve)

T ] Limited

IWe, , of , being a member/members of the above-named
company, hereby appoint of , or faihng him, of , as mylour
proxy to vote in my/our name[s] and on myfour behalf at the general meeting of the
company to be held on 20 , and at any adjournment thereof
Signed on 20 "

723  Where it 1s desired to afford members an opportunity of instructing the proxy how he shall act
the appointment of a proxy shall be in the following form (or in a form as near thereto as
circumstances allow or in any other form which 1s usual or which the directors may approve)

T ] Limited

e, , of being a member/members of the above-named
company, hereby appoint of , or failng him, of , @s my/our proxy
to vote in myfour name[s] and on myfour behalf at the general meeting of the
company to be held on 20 , and at any adjournment thereof

This form 1s to be used n respect of the resolutions mentioned below as follows
Resolution No 1 *for *against
Resolution No 2 *for *against
*Stnke out whichever 1s not desired

Unless otherwise nstructed, the proxy may vote as he thinks fit or abstain from
voting
Sgned this day of 20 "

724  The instrument appointing a proxy and any authenty under which 1t 1s executed or a copy of
such authorty certified notanally or in some other way approved by the directors may

7241 be deposited at the office or at such other place within the Umted Kingdom as s
specified In the notice convening the meeting or In any instrument of proxy sent
out by the Company n relation to the meeting not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the person named In
the instrument proposes to vote, or

7242 in the case of a poll taken more than 48 hours after it 1Is demanded, be deposited
as aforesaid after the poll has been demanded and not less than 24 hours before
the time appointed for the taking of the poll, or

7243 where the poll 1s not taken forthwith but 1s taken not more than 48 hours after it
was demanded, be delivered at the meeting at which the poll was demanded to
the chairman or to the secretary or to any director,

and an appointment of proxy which 1s not deposited, delivered or received in a manner so
permitted shall be invalid

725 A vote given or poll demanded by proxy or by the duly authonised representative of a
corporation shall be valid notwithstanding the previous determination of the authorty of the
person voting or demanding a poll unless notice of the determination was receved by the
Company at the office or at such other place at which the instrument of proxy was duly
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deposited or, where the appomtment of the proxy was contained in an electronic
communicatien, at the address at which such appointment was duly recewved before the
commencement of the meeting or adjourned meeting at which the vote i1s given or the poll
demanded or (in the case of a poli taken otherwise than on the same day as the meeting or
adjourned meeting) the time appointed for taking the poll

At any time when the Company has only a Sole Member any decision which may be taken by
the Company in general meeting may be made by the Sole Member and shall be as vald as If
agreed by the Company in general meeting

If the Sole Member shall take any such decision as is referred to In Article 7 26 the Sole
Member shall (unless such decision 15 made by way of a wntten resclution) provide the
Company with a wniten record of the decision

Failure to comply with the provisions of Article 7 27 shall not affect the validity of any decision
made by the Sole Member and a person dealing with the Company shall not be concerned to
inquire whether a written record has been provided to the Company in accordance with Article
727

Written Resolutions

A written resolution, proposed in accordance with section 288(3) of the Act, will lapse If it I1s
not passed before the end of the penod of 14 days beginning with the circulation date

For the purposes of this Article 8 "circulation date” 1s the date on which copies of the written
resolution are sent or submitted to members or, if copies are sent or submitted on different
days, to the first of those days

Number and Proceedings of Directors

92

93¢

94

95

96

97

98

Subject to the provisions of the Companies Acts, unless and until otherwise determined by
ordinary resolution, the number of directors shail not be subject to any maximum or minimum

The Company need have only one director and a sole director shall have authonty to exercise
all the powers and discretions by these Articles expressed to be vested in the directors
generally

No bustness shall be transacted at any meeting of the board unless a quorum i1s present The
quorum for a meeting of the board shall be either

931 two directors, or

8932 if, and for long as the Company has only a sole director eligible to vote, that
director

Subject to the provisions of these Articles, the directors may regulate therr proceedings as
they think fit A director may, and the secretary at the request of a dwector shall, call a
meeting of the directors Questions ansing at a meeting shall be decided by a majonty of
votes A director who 15 also an alternate director shall be entitled in the absence of his
appointor to a separate vote on behalf of his appointor in addition to his own vote

Any director may call a directors’ meeting by giving notice of the meeting te the directors or by
authorising the company secretary {if any) to give such notice

Notice of any directors' meeting must indicate
961 its proposed date and time,
962 where it 1s to take place, and

963 if it 1s anticipated that directors participating in the meeting will not be in the same
place, how It 1s proposed that they should communtcate with each other dunng the
meeting

Notice of a directors’ meeting must be given to each director, but need not be in wrniting and
can be provided in electronic form

The directors may appoint one of therr number to be the chairman of the board of directors
and may at any time remove him from that office Unless he 1s unwilling to do so, the director
so appointed shall preside at every meeting of directors at which he 1s present But if there s
no director holding that office, or If the director holding it 18 unwilling to preside or 1s not
present within five minutes after the time appointed for the meeting, the directors present may
appoint one of their number to be chairman of the meeting
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Any director (including an alternate director) may participate 1n a meeting of the directors or a
committee of the directors of which he 1s a member by means of a conference telephone or
similar communications equipment whereby all persons participating in the meeting can hear
each other and participaton In a meeting n this manner shall be deemed to constitute
presence In person at such meehng and, subject to these Articles and the Companies Acts,
he shall be entitled to vote and be counted in a quorum accordingly Such a meeting shall be
deemed to take place where the largest group of those participating 1s assembled or, If there
15 no such group, where the chairman of the meeting then 1s

It shali be necessary to give notice of each meeting of the board to each director, unless a
particular director ether prospectively or retrospectively wawves this requirement (and any
retrospective waiver shall not affect the validity of the meeting or of any business conducted
at the meeting)

A written resolution of the drrectors 1S adopted when all the directors entitled to vote on such
resclution have signed one or more copies of it, or otherwise indicated their agreement to 1t in
wnting A written resolution of the directors 1s not adopted if the number of directors who have
signed 1t 1S less than the quorum for directors’ meetings Once a written resolution of the
directors has been adopted, it must be treated as if it had been a resolution passed at a
directors' meeting in accordance with these Articles A resolution signed or approved by an
alternate of a director need not also be signed or approved by his appointor and, if it 1s signed
or approved by a director who has appointed an alternate, it need not be signed or approved
by the alternate n that capacity

All acts done by any meeting of directors, or of any committee of the directors, or by any
person acting as a member of any such committee, shall as regards all persons dealing in
good faith with the Company, notwithstanding that there was some defect in the appointment
of any director or any of the persons acting as aforesaid, or that any such persons were
disqualified or had vacated office, or were not entitled to vote, be as valid as If every such
person had been duly appointed and was qualfied and had centinued to be a director or
member of the committee and had been entitled to vote

A director shall not be counted in the querum present at a meeting n relation to a resolution
on which he i1s not entitled to vote

Where proposals are under censideration concerning the appointment of two or more
directors to offices or employments with the Company cr any body corperate in which the
Company 1s interested the proposals may be divided and considered in refation to each
director separately and (provided he 1s not for another reason precluded from voting) each of
the directors concermned shall be entitled to vote and be counted in the quorum in respect of
each resolution except that concerning his own appomntment

If a question arises at a meeting of directors or of a committee of directors as to the nght of a
director to vote, the question may, before the conclusion of the meeting, be referred to the
charrman of the meeting and his ruling In relation to any director other than himself shall be
final and conclusive

Directors’ Interests in Contracts, Transactions or Arrangements with the Company

101

Subject to the provistons of the Companies Acts and to Article 10 2, and provided that he has
disclosed to the dwrectors the nature and extent of any interest of his, a director
notwithstanding his office

1011 may be a party to, or in any way interested, whether directly or indirectly, in any
contract, arrangement or transaction to which the Company i1s a party, or in which
the Company Is In any way Interested,

1012 may be a director or other officer of or employed by or be a party to any
transaction or arrangement with or otherwise interested 1n any body corporate
promoted by the Company or in which the Company i1s in any way interested,

1013 may, or any firm or company of which he 1s a member or director may, act in a
professional capacity for the Company or any bedy corperate n which the
Company Is In any way interested,

1014 shall not by reascn of his office be accountable to the Company for any benefit
which he derives from such office, service or employment or from any such
transaction or arrangement or from any interest in any such body corporate and
no such transaction or arrangement shall be liable to be avoided on the ground of
any such interest or benefit, and

TGDL - Articles - 2015




Lt

102

103

1.

10

10156 shall be entitled to vote on any resolution and {whether or not he shall vote) be
counted in the quorum on any matter referred to in any of Articles 101 1to0 101 4
(inclusive) or on any resolution which in any way concerns or relates to a matter in
which he has, directly or indrrectly, any kind of interest whatsoever and if he shall
vote on any resolution as aforesaid his vote shall be counted

For the purposes of Article 10 1 1

1021 a general notice given to the directors that a director is to be regarded as having
an Interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons 1s interested shall be
deemed to be a disclosure that the director has an interest in any such transaction
of the nature and extent so specified,

1022 an interest of which a director 1s not aware and of which it 1s unreasonable to
expect him to be aware shall not be treated as an interest of his, and

1023 an interest of a persen who I1s for any purpose of the Companies Acts {excluding
any statutory modification not in force when the Company was incorporated)
connected (within the meaning of section 252 of the Act) with a director shall be
treated as an interest of the director and in relation to an alternate director an
interest of his appointor shall be treated as an interest of the alternate director
without prejudice to any interest which the alternate director has otherwise

Subject to the provisions of the Act, the directors may appoint one or more of their number to
the office of managing director or to any other executive office under the Company and may
enter into an agreement or arrangement with any director for his employment by the
Company or for the provision by him of any services outside the scope of the ordinary duties
of a director Any such appointment, agreement or arrangement may be made upon such
terms as the directors determine and they may remunerate any such director for his services
as they think fit Any appointment of a director to an executive office shall terminate if he
ceases to be a director but without prejudice to any claim to damages for breach of the
contract of service between the director and the Company

Authornisation of Directors’ Interests

111

ir i

112

For the purposes of sechon 175 of the Act, the directors shall have the power to authorise any
matter which would or might otherwise constitute or give nse to a breach of the duty of a
director under that section to avord a situation in which he has, or can have, a direct or
indirect interest that conflicts, or possibly may confiict, with the interests of the Company

The power of the directors to authorise any matter under Article 11 1 applies (but 1s not
hmited) to the exploitation of any property, information or opportunity (and it 15 immatenal
whether the Company could take advantage of the property, information or opportunity), but
does not apply to a conflict of interest ansing In relation to a transaction or arrangement with
the Company

Authonsation of a matter under this Article shall be effective only if

1131 the matter in question shall have been proposed \n writing for consideration at a
meeting of the directors in accordance with the board's normal procedures or such
other manner as the directors may determine,

1132 any requirement as to the quorum at the meeting of the directors at which the
matter 1s considered 1s met without counting the director in question or any other
interested director, and

1133 the matter was agreed to without such director (or directors) voting, or would have
been agreed to If the votes of any interested directors had not been counted

Any authorisation of a matter under this Article shall be subject to such conditions, imitations
and/or terms as the directors may determine, whether at the time such authornisation 1s given
or subsequently, and may be varned or revoked by the directors at any time and at ther
abselute discretion Such conditions, imitations and/or terms may include, without limitation,
that

1141 any information obtained by the director, other than in his capacity as a director or
employee of the Company, which 18 confidential in relation to a third party, need
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not be disclosed or used for the benefit of the Company where such disclosure or
use would constitute a breach of confidence,

1142 the director shall notify the board as soon as practicable of any significant change
in the cirrcumstances proposed for consideration under Article 11 3 1,

1143 the director shall not be required or entitled to attend those parts of meetings of
the directars {or a committee thereof) at which the matter under consideration 1s
discussed, and

114 4 the director shall not be entitled to receive any papers or other documents In
relation to, or concerning, the matter under consideration

Subject to any such conditons, imitations and/or terms imposed by the directors, any
authonsation given shall be deemed to be given to the fullest extent permitted by the
Companies Acts A director shall comply with any obligations imposed on him by the
directors pursuant to any such authonsation

A director shall not, save as otherwise agreed by him, be accountable to the Company for any
benefit which he (or a person connected with him) denves from any matter authonsed by the
directors under this Article and any contract, transaction or arrangement relating thereto shall
not be liable to be avoided on the grounds of any such benefit

Any authonsation of a matter under this Article shall extend to any actual or potential conflict
of interest which may reasonably be expected by the directors, at the time such authonsation
IS given, to anse out of the matter so authornised

Expenses of Directors

121

122

13.

The directors may be paid all travelling, hotel, and other expenses properly incurred by them
In connection with their attendance at meetings of directors or committees of directors or
general meetings or separate meetings of the holders of any class of shares or of debentures
of the Company or otherwise in connection with the discharge of their duties

The directors may provide benefits, whether by the payment of gratuities or pensions or by
insurance or otherwise, for any director who has held but no longer holds any executive office
or employment with the Company or with any body corporate which 1s or has been a
subsidiary of the Company or a predecessor in business of the Company or of any such
subsidiary, and for any member of his family (including a spouse and a former spouse) or any
person who 1s or was dependent on him, and may (as well before as after he ceases to hold
such office or employment) contribute to any fund and pay premiums for the purchase or
provision of any such benefit

Appointment and Disqualification of Directors

131
132

133

134

135

The directors shall not be required to retire by rotation

A member or members holding a majority of the voting nghts in the Company (within the
meaning of section 1158(3) and Schedule 6 of the Act) shall have power at any time, and
from time to time, to appoint any person to be a director, either as an additional director
(provided that the appointment does nct cause the number of directors to exceed any number
determined In accordance with Article 9 1 as the maximum number of directors for the time
being in force) or to fill a vacancy and to remove from office any director howsoever
appointed Any such appointment or removal shall be made by notice in writing to the
Company signed by the member or members making the same or, in the case of a member
being a corporate body, signed by one of its directors or duly authorised officers or by its duly
authorised attorney and shall take effect upon lodgement of such notice at the registered
office of the Company

The Company may by ordinary resolution appoint any person who I1s willing to act to be a
director, either to {ill a vacancy or as an additional director

The directors may appoint a person who I1s willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the appointment does not cause the
number of directors to exceed any number determined in accordance with Article 8 1 as the
maximum number of directors for the tme being in force

The office of a director shall also be vacated If
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13561 he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director, or

1352 he becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

1363 he 1s, ar may be, suffering from mental disorder and either -

13531 he s admitted to hospital in pursuance of an application for admission
for treatment under the Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health (Scotland) Act 1960,
or

13532 an order 15 made by a court having junsdiction {whether in the United
Kingdom or elsewhere} in matters concerning mental disorder for his
detention or for the appointment of a receiver, curator borus or other
person to exercise powers with respect to his property or affairs, or

1354 he resigns his office by notice to the Company, or

13565 he shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held dunng that period and
the directors resolve that his office be vacated, or

1356 he 1s convicted of a cniminal offence (other than a minor metoring offence) and the
directors resolve that he be removed from office, or
1367 he 1s removed from office by notice in wniting served upon him and signed by all of

his co-directors (being at least two in number) In these circumstances, If the
director who has been removed from office holds an executive office with the
Company which thereby automatically determines, then such removal shall be
deemed an act of the Company and shall have effect without prejudice to any
claim for damages for breach of any contract between him and the Company

Alternate Directors

141

£ 14 2

143

14 4

145

146

147

Any director (other than an alternate director) may at any time by notice 1n wniting and served
on the Company at its registered office, or delivered at a meeting of the board, appoint any
other director, or any other person approved by the directors and willing to act, to be an
alternate director and may remove from office an alternate director so appointed by him, In
the same manner The same person may be appointed as the alternate director of more than
one director

If an alternate director 1s himself a director or attends any such meeting as an alternate for
more than one director, then his voting rights shall be cumulative

An alternate director shall alone be responsible for his own acts and defaults and he shall not
be deemed to be the agent of the director appointing him, except in relation to matters In
which he acted (or failed to act) on the direction or at the request of his appointor

Save as otherwise provided In these Articles, an alternate director shall not have power to act
as a director nor shall he be deemed to be a director for the purposes of these Articles
However, such an alternate director shall owe the Company the same fiduciary duties and
duty of care and skill in the performance of his office as are owed by a director

An alternate drrector shall be entitled to receive notice of all meetings of directors and of all
meetings of committees of directors of which his appointor 1s a member, to attend and vote at
any such meeting at which the director appointing him 1s not personally present, and generally
to perform all the functions of his appointor as a director in his absence It shall not be
necessary to give notice of such a meeting to an alternate director who 1s absent from the
United Kingdom

An alternate director shall be entitled to contract and be interested in and benefit from
contracts or arrangements or transactions and to be repaid expenses and to be indemnified to
the same extent mutatis mutandis as if he were a director but he shall not be entitled to
receive from the Company in respect of his appointment as an alternate director any
remuneration except only such part (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice 1n writing to the Company from time to time direct

An alternate director shall cease to be an alternate director if his appointar ceases to be a
director, but, if a director retires but 1s reappointed or deemed to have been reappointed at the
meeting at which he retires, any appointment of an alternate director made by him which was
in force immediately prior to his retirement shall continue after his reappointment
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Any appointment or removal of an alternate director shall be by notice to the Company signed
by the director making or revoking the appointment or in any other manner approved by the
directors

Declaring Dividends

161

152

153

154

165

156

157

158

159

1510

1511

1512

1513

TGDL -

The Company may by ordinary resolution declare dividends, and the directors may decide to
pay intenm dividends

A dividend must not be declared unless the directors have made a recommendation as to its
amount Such a dividend must not exceed the amount recommended by the directors

No dividend may be declared or pad unless it 1s in acceordance with members' respective
rights, unless the members sign a waiver of such nghts in a form approved by the direciors

Unless the members' resolution to declare or the directors' decision to pay a dividend, or the
terms on which shares are I1ssued, specify otherwise, it must be paid by reference to each
member's holding of shares on the date of the resolution or decision to declare or pay it

Any dividend may be declared and paid in any currency as the Company or the directors
decide, irrespective of the denomination of the share capital of the Company

The directors may pay at intervals any dividend payable at a fixed rate If it appears to them
that the profits available for distnbution justify the payment

If the directors act In good faith, they do not incur any habiity to the holders of shares
conferring preferred rights for any loss they may suffer by the lawful payment of an interm
dividend on shares with deferred or non-preferred rights

Where a dividend or other sum which 1s a distribution 18 payable in respect of a share, it must
be paid by one or more of the following means

1581 transfer to a bank or building society account specified by the distnbution recipient
either in writing or as the directors may otherwise decide,

1682 sending a cheque made payable to the distnbution recipient by post to the
distribution recipient- at the distnbution recipient’s registered address (if the
distribution recipient 1s a holder of the share), or {in any other case) to an address
specified by the distnbution recipient either in writing or as the directors may
otherwise decide,

1583 sending a cheque made payable to such person by post to such person at such
address as the distnbution recipient has specified either in writing or as the
directors may otherwise decide, or

1584 any cther means of payment as the directors agree with the distnbution recipient
either 1n writing or by such other means as the directors decide

The Company may not pay interest on any dividend or other sum payable In respect of a
share unless otherwise provided by the terms on which the share was 1ssued, or the
provisions of another agreement between the holder of that share and the Company

All dwvidends or other sums which are payable tin respect of shares, and unclaimed after
having been declared or become payable, may be mvested or otherwise made use of by the
directors for the benefit of the Company untl clamed The payment of any such dividend or
other sum Into a separate account does not make the Company a trustee in respect of it

Subject to the terms of issue of the share n question, the Company may, by ordinary
resclution on the recommendation of the direclors, decide to pay all or part of a dividend or
other distribution payable in respect of a share by transferring non-cash assets of equivalent
value (including, without imitation, shares or other securnties in any company)

For the purposes of paying a non-cash distnbution, the directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distribution
15121 fixing the value of any assets,

16122  paying cash to any distribution recipient on the basis of that value in order to
adjust the rights of reciptents, and

15123  veshng any assets in trustees

Distnbution recipients may waive their entitlement to a dividend or other distribution payable
in respect of a share by giving the Company notice in writing to that effect, but if the share has
more than one holder, or more than one person i1s entitled to the share, the notice 15 not
effective unless 1t 1s expressed to be given, and signed, by all the holders or persons
otherwise entitied to the share
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Powers of Directors

16 1

162

16 3

16 4

65

17.

Subject to the provisions of the Act and these Arlicles and to any directions given by special
resolution, the business of the Company shall be managed by the directors who may exercise
all the powers of the Company No alteration of these Articles and no such direction shall
invalidate any prior act of the directors which would have been valid if that alteration had not
been made or that direction had not been given The powers given by this regulation shall not
be imited by any special power given to the directors by these Articles and a meeting of
directors at which a guorum is present may exercise all powers exercisable by the directors

The directors may, by power of attorney or otherwise, appoint any person to be the agent of
the Company for such purposes and on such conditions as they determine, including autherity
for the agent to delegate all or any of lis powers

The directors may exercise all the powers of the Company to barrow money and to mortgage
or charge all or any of the undertaking, property and assets (present and future) and uncalled
capital of the Company and, subject to the provisions of the Companies Acts, to create and
issue debenture and other loan stock and debentures and other secunties, whether outnight or
as collateral secunty for any debt, iability or obligation of the Company or any third party

The directors may delegate any of their powers to any committee consisting of one or more
directors They may also delegate to any managing director or any diwrector holding any other
executive office such of theirr powers as they consider desirable to be exercised by him Any
such defegation may be made subject to any conditions the directors may impose, and either
collaterally with or to the excluston of theirr own powers and may be revoked or altered
Subject to any such conditions, the proceedings of a committee with two or more members
shall be governed by these Articles regulating the proceedings of directors so far as they are
capable of applying

Without imitation to any other powers of the directors whether pursuant to these Articles, the
Act or otherwise, any director acting individually or together with another director or directors
or the company secretary 1s authorised and empowered by the Company to execute a Power
of Attorney in favour of another person or persons (being an individual or a body corporate) to
take any actions on behalf of the Company including without limitation in relation to the
praotection of its intellectual property and/or other assets

Secretary

18.

Subject to the provisions of the Act, the directors may but shall not be required to appoint a
secretary or joint secretaries for such term, at such remuneration and upen such conditions
as the directors may think fit and any secretary or joint secretary so appointed may be
removed by the directors Where joint secretanies are appointed, either of them shall be
entitled to act independently in carrying out the functions of the company secretary

Minutes

19.

The directors shall cause minutes to be made in books kept for the purpose of all
appointments of officers made by the directors and of all proceedings at meetings of the
Company, of the holders of any class of shares in the Company, and of the directors, and of
committees of directors, including the names of the directors present at each such meeting

Accounts

20.

No member shall (as such) have any right of inspecting any accounting records or other book
or document of the Company except as conferred by the Companies Acts or authonsed by
the directors or by ordinary resolution of the Company

Capitalisation of Profits

201

The directors may with the authonty of an ordinary resclutton of the Company -

subject as hereinafter provided, resoclve to capitalise any profits of the Company not required
for paying any preferential dividend (whether or not they are available for distribution) or any
sum standing to the credit of the Company's share premium account or capital redemption
reserve,
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appropriate the sum resolved to be capitalised to the members who would have been entitied
to it if it were distnbuted by way of dividend and in the same proportions and apply such sum
on therir behalf either in or towards paying up the amounits, if any, for the time being unpaid on
any shares held by them respectively, or in paying up in full umissued shares or debentures of
the Company of a nominal amount equal to that sum, and allot the shares or debentures
credited as fully paid to those members, or as they may direct, in those proportions, or partly
in one way and partly in the other but the share premium account, the capital redemption
reserve, and any profits which are not avaitable for distnbution may, for the purposes of this
regulation, only be applied in paying up unissued shares to be allotted to members credited
as fully paud,

make such provision by the i1ssue of fractional certificates or by payment in cash or otherwise
as they determine n the case of shares or debentures becoming distnbutable under this
regulation in fractions, and

authonise any person to enter on behalf of all the members concerned into an agreement with
the Company prowviding for the allotment to them respectively, credited as fully paid, of any
shares or debentures to which they are entitled upon such capitalisation, any agreement
made under such authority being binding on all such members

Indemnity and Insurance

211

212

213

22,

Subject to the prowvisions of, and so far as may be permitted by, the Companies Acts but
without prejudice to any indemmity to which the person concerned may be otherwise entitled,
every director, alternate director, auditor, secretary or other officer of the Company may be
indemnified by the Company against all costs, charges, losses, expenses and habilities
incurred by him in the execution and discharge of his duties or In the exercise of his powers or
otherwise In relation to or in connection with his duties, powers or office, including any lhability
which may attach to him in respect of any negligence, default, breach of duty or breach of
trust m relation to anything done or omitted to be done or alleged to have been done or
omitted to be done by him as a director, alternate director, auditor, secretary or other officer of
the Company

The Company may purchase and maintain at the cost of the Company insurance cover for or
for the benefit of every director, alternate director, auditor, secretary or other officer of the
Company or of any associated company (as defined in section 256 of the Act) against any
hability which may attach to him in respect of any negligence, default, breach of duty or
breach of trust by him in relation to the Company (or such associated company), including
anything done or omitted to be done or alleged to have been done or omitted to be done by
him as a director, alternate director, auditor, secretary or other officer of the Company or
associated company

Subject to the provisions of, and so far as may be permitted by, the Companies Acts, the
Company shall be entitied to fund the expenditure of every director, alternate director or other
officer of the Company incurred or to be incurred

2131 in defending any cnminal or civil proceedings, or

2132 in connection with any application for relief under the provisions mentioned In
section 205(5) of the Act

Notices

221

222
223

Any notice to be given to or by any person pursuant to these Articles (other than a notice
caling a meeting of the directors) shall be in wnting or shall be given using electronic
communications to an address for the time being notfied for that purpose to the person giving
the notice

Notices shall be given to a member whose registered address is outside the United Kingdom

The Company may give any notice to a member either personally or by sending it by postin a
prepaid envelope addressed to the member at his registered address or by leaving it at that
address or by giving it using electronic communications to an address for the time being
notified to the Company by the member In the case of joint helders of a share, all notices
shall be given to the joint holder whose name stands first 1n the register of members In
respect of the joint holding and notice so given shall be sufficient notice to all the joint holders
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The Company may, subject to and in accordance with the Companies Acts and these Articles,
send or supply all types of notices, documents or information to members by electronic
means andfor by making such notices, documents or information avalable on a website

The Company Communications Provisions (as defined in section 1143 of the Act) have effect,
subject to the prowvisions of this Article 22, for the purposes of any provision of the Companies
Acts or these Articles that authornises or requires notices, documents or information to be sent
or supphed by or to the Company

Any notice, decument or information (including a share certificate) which 1s sent or supphed
by the Company in hard copy form and which Is sent by

2261 pre-paid first class post and properly addressed shall be deemed to have been
received by the intended recipient at 0800 on the second business day, or

2262 overseas arrmail and properly addressed shall be deemed to have heen received
by the intended recipient at 0900 on the fifth business day,

in each case after the date 1t was posted, and in proving such receipt it shall be sufficient to
show that such notice, document or information was properly addressed, pre-paid and
posted

Any notice, document or information which 1s sent or supplied by the Company by fax shall be
deemed to have been received by the intended recipient at the time transmission has been
confirmed by an activity report or journal from the sender's fax machine showing the fax
number of the recipient, the time of transmission and the number of pages successfully
transmitted, provided that if the time of transmission was after 1700 on any business day or at
any tme on a day that was not a business day it shall be deemed to have been received at
0900 on the next business day Such transmission report shall be sufficient proof of sending

Any notice, document or information which s sent or supplied by the Company by electronic
means shall be deemed to have been received by the intended recipient at 0900 on the next
business day after it was transmitted, and in proving such receipt it shall be sufficient to show
that such notice, document or information was properly addressed

Any notice, document or information which is sent or supplied by the Company by means of a
website shall be deemed to have been received when the matenal was first made available
on the website or, If later, when the recipient received (or 1Is deemed to have received) notice
of the fact that the matenal was available on the website

The accidental fallure to send, or the non-receipt by any person entitled to, any notice of or
other document or information relating to any meeting or other proceeding shall not invalidate
the relevant meeting or proceeding

The provisions of this Article shall have effect in place of the Company Communications
Provisions relating to deemed delivery of notices, documents or information

If at any time by reason of the suspension or curtallment of postal services within the United
Kingdom the Company 1s unable effectively to convene a general meeting by notices sent
through the post, a general meeting may be convened by a notice advertised in at least one
national dally newspaper and such notice shall be deemed to have been duly served on all
members entitled thereto at noon on the day when the advertisement appears In any such
case the Company shall send confirmatory copies of the notice by post If at least seven days
prior to the meeting the posting of notices to addresses throughout the United Kingdom again
becomes practicable

A member present, either in person or by proxy, at any meeting of the Company or of the
holders of any class of shares in the Company shall be deemed to have received notice of the
meeting and, where requisite, of the purposes for which it was called

A notice may be given by the Campany to the persons entitled to a share In consequence of
the lquidation of a member by sending or delivering it, in any manner authorised by these
Articles for the giving of notice to the member, addressed to them by name or by the title of
therr office or by any like description at the address, if any, within the United Kingdom
suppled for that purpose by the persons claiming to be so entitted Until such an address has
been supplied, a notice may be given in any manner in which it might have been given If the
hquidation had not occurred

Auditors Appointment and Re-Appointment

231

If required n terms of the Companies Acts, auditors must be appointed for each financial year
of the Company
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24,

17
In accordance with section 487(2) of the Act an auditor or auditors appointed In respect of a

preceding accounting period shall be deemed to be reappointed in respect of each
subsequent penod unless the Company otherwise resolves

Seal

25.

If the Company has a seal it shall be used only with the authonty of the directors or of a
commmittee of the directors The directors may determine who shall sign any instrument to
which the seal 1s affixed and unless otherwise so determined, every instrument to which the
seal 1s affixed shall be signed by one director or the Company Secretary whose signature
shall be attested in the presence of a witness or by one director and by the secretary or by
two directors

Winding Up

If the Company 1s wound up, the liquidator may, with the sanction of a special resolution of
the Company or any other sancton required by the Act, divide among the members in specie
the whole and any part of the assets of the Company and may, for that purpose, value any
assets and determine how the-division shall be carned out as between the members or
different classes of members The hquidator may, with the like sanction, vest the whole or
any part of the assets in trustees upon such trusts for the benefit of the members as he with
the like sanction determines, but no member shall be compelled to accept any assets upon
which there 1s a liability

~

Director/Company Secretary

Certified as a true copy of the Articles of Association
of The Glenlivet Distillers Limited as adopted by
Written Resolution passed on | AP 2015
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