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Company number: 11066552 A

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ANNA SEED 83 LIMITED (the “Company”)

in accordance with Chapter 2 of Part 13 of the Companies Act 2006, the following
resolutions of the members of the Company were passed as written resolutions on

30 f)?@,é 2019:

SPECIAL RESOLUTIONS

1. THAT, pursuant to article 8.2(a) of the articles of assaclation of the Company, the
Directors of the Company be generally empowered to allot equity securities (as
defined by section 560 of the CA 2006} as if article 8.2(b) did not apply to any such
allotment, provided that this power shall:

(a) be limited to the allotment and issue of ordinary shares in the capital of the
Company up to an aggregate nominal amount of £31.32; and

(b) expire on the fifth anniversary of the Circulation Date (unless renewed, varied or
revoked by the Company prior to or on that date), save that the Company may,
before such expiry make an offer or agreement which would or might require
such equity securities to be allotted and issued after such expiry and the
Directors may aliot such equity securities in pursuance of any such offer or
agreement notwithstanding that the power conferred by this resolution 1 has
expired.

2. THAT the draft regulations attached to these written resolutions be adopted as the
articles of association of the Company in substitution for, and to the exclusion of, the
existing articles of association.

Director
for and on behalf of the Company

11436314953064-v0.1



Agreed form

Company No: 11066552

ARTICLES OF ASSOCIATION

Adopted on 30 April 2019
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Pari 1 — Interpretation and Limitation of Liability

LExclusion of other regulations and defined terms

No regulations or model articles contained in any statte or subordinate legislation apply to the
company.

In the articles, unless the context requires otherwise:
“Allocation Notice” has the meaning given in Article 37(5);
“Alternate Director™ has the meaning given in Article 25(1);
“Appointor” has the meaning given in Article 25(1);
“Articles” means the company's articles of association;

“bankruptey” includes individual insolvency proceedings in a jurisdiction other than England and
Wales or Northemn Ireland which have an effect similar to that of bankruptcy;

“Board™ means the board of Directors, as constituted from time to time;

“Business Day” means a day on which the English clearing banks are ordinarily open for the
transaction of normal banking in the City of London (other than a Saturday or Sunday or a public
holiday in England};

“Capitalised Sum™ has the meaning given in Article 53(1)b);
“Chairman” has the meaning given in Arxticle 12(2);

“Companies Acts” means the Companies Acts (as defined in section 2 of the Companies Act 2006), in
so far as they apply to the company;

“Conflict” has the meaning given in Article 15(1);

“conflicts of interest” include a conflict of interest and duty and a conflict of duties and “interest”
includes both direct and indirect interests;

“contract” in Article 15(5) includes any transaction or arrangement {whether or not constituting a
contract);

“Diageo” means Diageo DV Limited, a company with its registered number as 00014172 whose
registered office is at Lakeside Drive, Park Royal, London, NW10 7HQ, United Kingdom;

“Diageo Director™ has the meaning given in Article 22(1);

“Diageo Group” means Diageo and cach of its parent undertakings and all subsidiary undertakings of
each such parent undertaking, and “Diageo group company” means any of them;

“Director” means a director of the company, and includes any person occupying the position of
director, by whatever name called;

“Distribution Recipient™ has the meaning given in Article 47(2);

“document” includes, unless otherwise specified, any document sent or supplied in electronic form;
“Drag Alowg Netice™ has the mesning given in Article 44(1);

“Drag Price” bas the meaning given in Article 44(2);

“Drag Right” has the meaning given in Article 44(1);

“Dragged Shares™ has the meaning given in Axticle 44(1);

“Dragged Sharcholders” has the meaning given in Article 44(1);

“Eligible Sharchalder™ has the meaning given in Article 37(3);




“Kxtra New Secarities™ has the meaning given in Article 32(2)(d);
“Extra Shares” has the meaning given in Article 37(3)(d);
“Fair Value” has the meaning given in Article 38(4);

“Founder™ wmeans Benjamin Branson ol Fow Winds, The Platt, Amersham, Buckinghamshire, HP
70HX;

“Founder Director” has the meaning given in Article 22(2),

“fully paid” in relation to a Share, means that the nominal value and any premium to be paid to the
company in respect of that Share have been paid to the company;

“group company” means a subsidiary undertaking or parent undertaking of the company or a
subsidiary undertaking of any parent undertaking of the company;

>

“holder" in relation to Shares means the person whose name is entered in the register of members as
the holder of the Shares;

“Insolvency Event” means in respect of any person, the occurrence of any of the following {or any
analogous procedure or step in any jurisdiction):

(a) that person stops or suspends payment of any of his debts, or is unable to or admits inability to
pay his debts as they fall due;

(b) that person is declared bankrupt (in the case of an individual) or commences negotiations or
enters into any composition or arrangement with one or more of his creditors with a view to
rescheduling any of his indebtedness (by reason of actual or anticipated financial difficulties);

(c) a moratorium is declared in respect of any of the indebtedness of that person;
(d) any action, proceedings, procedure or step is takea in relation to or towards:

@) the suspension of payments, winding-up, dissolution, administration or
reorganisation (by way of voluntary armangement, scheme of arrangement or
otherwise) of that person; or

(it) the appointment of a liquidator, receiver, administrative receiver, administrator,
compulsory manager or other similar officer in respect of that person or any of his
assets;

(e) any distress, attachment, execution, expropriation, sequestration or other legal process is
levied, enforced or sued out on or against the assets of that person; or

1§3) any security on or over the assets of that person becomes enforceable;
“instrument” means a document in hard copy form;
“Majority Shareholder™ means a holder of a majority of the Ordinary Shares;

“New Securities” means any debenture, Shares, options or warrants {or loan notes or securities
convertible into any debenture, Shares, options or warrants) or other convertible instrument issued by
the company afier the date of adoption of these Articles (other than: (i) any Preference Shares, or any
converiible instruments, to be alloited or granted to Diageo; (ii) any Ordinary Shares to be allotted to
Diageo in connection with the conversion or redemption of Preference Shares or convertible
instraments; (i) options to subscribe for Shares issued under any share option plan approved by the
Directors; or {iv) any Ordinary Shares aliotted 1o Diageo in connection with (&) the exercise of options
1o subscribe for Shares issued wnder any such share option plan, or (b) the exercise of any rights under
any “phantom option plan™ approved by the Directors pursuant to which the holder of the rights has an
entitlement 16 & cash bonus which tracks the value of Ordipary Shares in the company;

“New Shareholder” has the meaning given in Article 44(4);
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“Offer” has the meaning given in Aricle 44(});

“Ordinary Shares” means ordinary shares of £0.01 each in the capital of the company;
“paid” means paid or credited as paid;

“participate”, in relation to a Directors’ meeting, has the meaning given in Article 10;
“Permitted Situation” has the meaning given in Anticle 15(4);

“Permitted Transferee” has the meaning given in Article 38(2);

“Persons Entitled” has the meaning given in Article 53(1)(b);

“Preference Shares” means redeemable preference Shares of £0.00001 each in the capital of the
company having the rights set out in the Articles;

“Proportionate Allocation” means, in relation to any allocation of New Securities or Sale Shares
being made by the company, the same proportion of those New Securities or Sale Shares (respectively)
as the relevant Sharcholder’s existing (as at the time of the allocation) holding of Ordinary Shares bears
to the total number of Ordinary Shares held (as at that time) by all the Sharcholders participating in the
allocation but, in each case, assuming for these purposes that the conversion into Ordinary Shares of all
Preference Shares (and any other convertible instruments) has taken place immediately prior to that
allocation;

“Proposed Allottee” has the meaning given in Article 32(2);

“Proposed Purchaser™ means a proposed purchaser who at the relevant time has made a dona fide
offer for Shares;

“Proxy Notice” has the meaning given in Article 62(1);

“Sale Shares™ has the meaning given in Article 37(2)(a);

“Selling Shareholder” has the meaning given in Article 44(1);
“Shareholder” means a person who is the holder of a Share from time to time;
“Shares™ means shares in the company;

“Transferee™ has the meaning given in Article 37(2)(b);

“Transfer Notice” has the meaning given in Article 37(2);

“Transfer Price” has the meaning given in Article 37(2)(c);

“Transferring Sharcholder” has the meaning given in Article 37(1);

“transmitiec” means a person entitled to a Share by reason of the death or bankruptcy of & Shareholder
or otherwise by operation of law; and

“writing” means the representation or reproduction of words, symbols or other information in a visible
form by any method or combination of methods, whether sent or supplied in electvonic form or
otherwise.

Unless the context otherwise requires, other words or expressions contained in the Articles bear the
same meaning as in the Companies Act 2006 as in force on the date when the Articles become binding
on the company.

Liability of members
The liability of the members is limited to the amount, if any, unpaid on the Shares held by them.
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Part 2 — Direclors
Directors’ Powers and Responsibilities

Directors® peneral authority

Subject to the Acticles, the Directors are responsible for the management of the company’s business,
for which purpose they may exercise all the powers of the company.,

Shareholders® reserve power and effect of altering the Articles

The Shareholders may, by special resolwtion, direct the Directors to take, or refrain from taking,
specified action.

No such special resolution invalidates anything which the Directors have done before the passing of the
resolution.

No alteration of the Articles invalidates anything which the Directors have done before the alteration
was made.

Directors may delegate

Subject to the Articles, the Directors may delegate any of the powers which are conferred on them
under the Articles:

(a) to such person or committee;

(b} by such means {including by power of attorney);
{c) to such an extent;

@ in relation to such matters or territories; and

(e) on such terms and conditions,

as they think fit.

If the Directors so specify, any such delegation may authorise further delegation of the Directors’
powers by any person to whom they are delegated.

Where a provision in the Articles refers to the exercise of a power, authority or discretion by the
Directors and that power, authority or discretion has been delegated by the Directors to a committee,

the provision shall be construed as permitting the exercise of the power, authority or discretion by the
committee.

The Directors may revoke any delegation in whole or part, or alter its terms and conditions.

Committees

Committees to which the Directors delegate any of their powers must follow procedures which are
based as far as they are applicable on those provisions of the Articles which govemn the taking of
decisions by Directors.

The Directors may make rules of procedure for all or any committees, which prevail over rules derived
from the Articles if they are not consistent with them.
Decision-Making by Directors

Directors to take decisions collectively

‘The general rule about decision-making by Directors is that any decision of the Directors must be either
a majority decision at 2 meeting or a decision tzken in accordance with Article 8.
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IF:
(a) the company only has one Director; and
b) no provision of the Articles requires it to have more than one Director,

the general rule does net apply, and the Director may (for so long as he remains the sole Director) take
decisions without regard to any of the provisions of the Articles relating to Directors’ decision-making.
For the purpose of Article 11, the quorum for the transaction of business by a sole Director is one, and
all other provisions of the Arlicles apply with any necessary modification (unless a provision expressly
provides otherwise).

If only one Director is eligible to vote on any authorisation required under Article 15, the general rule
does not apply, and the eligible Director may take decisions in relation to the relevant matter without
regard to any of the provisions of the Articles relating to Directors® decision-making.

Unanimous decisions

A decision of the Directors is taken in accordance with this article when all eligible Directors indicate
to each other by any means that they share a common view on a matter. If an Alternate Director
indicates that he shares the comrmon view, his Appointor need not also indicate his agreement.

Such a decision mey take the form of a resolution in writing, at least one copy of which has been
signed by each eligible Director or to which each eligible Director has otherwise indicated agreement
in writing. A resolution signed by an Alternate Director need not also be signed by or agreed to by his
Appointor.

References in this article to eligible Directors are to Directors who would have been entitled to vote on
the matter and whose vote would have been counted had it been proposed as a resolution at a Directors®
meeting.

A decision may not be taken in accordance with this article if the eligible Directors would not have
formed a quorum at such a meeting.

Calling a Directors’ meeting

Any Director may call a Directors’ meeting by giving notice of the meeting to the Directors ar by

authorising the company secretary (if any) to give such notice.

Notice of any Directors’ meeting must indicate:

(=) its proposed date and time;

(b) where it is to take place; and

(c) il it is anticipated that Directors participating in the meeting will not be in the same place, how
it is proposed that they should communicate with each other during the meeting.

Notice of a Directors’ meeting must be given to each Director, but need not be in writing.

Notice of a Directors’ mecting need not be given to Directors who waive their entitiement to notice of

that meeting, by giving notice to that effect to the company either before or after the date on which the

mecting is held. Where such notice is given after the meeting has been held, that does not affect the
validity of the meeting, or of any business conducted at it.

Participation in Directors’ meetiags

Subject to the Articles, Directors “participate” in a Directors” meeting, or part of a Directors™ meeting,
when:

(a) the meeting has been called and takes place in accordance with the Articles; and
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() they can each communicate Lo the others any information o opinions they have on any
particular item of the business of the meeting.

In determining whether Directors are participating in a Directois® meeting, it is irrelevant where any
Director is or how they communicate with each other.

If all the Directors parlicipating in a meeting are not in the same place, they may decide that the
meeting is to be treated as taking place wherever any of them is.

Quorum for Directors’ meetings

At a Directors” meeting, unless & quorum is participating, no proposal is to be voted on, except a
proposal to call another meecting.

Subject always to Articles 7(2) and 7(3), the guorum for Directors’ meetings may be fixed from time to
time by a decision of the Directors, but it must never be less than two, and unless otherwise fixed it is
two. In respect of any Directors’ meeting to be held prior to Diageo becoming the Majority
Shareholder, a Directors® meeting shall not be quorate uniess the Founder Director (if in office) and the

Diageo Director (if in office) are present (whether in person, by proxy or by means of a communication
device including a telephone).

In the event that, following a properly called Directors’ meeting to be held prior to Diageo becoming
the Majority Shareholder, either the Founder Director or the Diageo Director is not present {(whether in
person, by proxy or by means of a communication device including a telephone) (the “Absent
Director”) 30 minutes after the time appointed for such meeting, the meeting shall be adjourned to the
same tite and place in the following week, with notice to all Directors of such adjournment (the
“Adjourned Board Meeting”). In the event of the Absent Director not being present one hour after
the time appointed for any Adjoumned Board Meeting, then such meeting may proceed and in such
event any two Directors present shall constitute a quorum.

Subject always to Article 7(2), if the total number of Directors for the time being in office is less than
the quorum required, the Directors must not take any decision other than a decision.

{a) to appoint further Directors; or
()] to call a general meeting so as to enable the Shareholders to appoint further Directors.

Chairing of Directors’ meetings

The Directors may appoint a Director o chair their meetings.

The person appointed pursuant to Article 12(1) for the time being is known as the “Chairman™.

The Directors may terminate the Chairman’s appointment at any time.

If the Chairtaan is not participating in a Directors’ meeting within ten minutes of the time at which it
was to start, the participating Dircctors may appoint one of themselves to chair it.

No casting vote

The Chairman or other Director chairing the meeting does not have a casting vote if the numbers of
votes at a meeting of Directors for and against a proposal are equal (ignoring any votes which are to be
discounted in accordance with the Articles or the Companies Acts).

Transactions or arrangements with the company
Provided that he has disclosed to the Directors the natare and extent of any interest of his in accordance
with and to the extent required by the Companies Acts, a Director notwithstandirg his office:

(a) may be a party to, or otherwise interesied in, any contract or arrangement with the company or
in which the company is otherwise intevested;
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(b) may be a director or other ofticer of, or employed by, or a party to any contracl or
arrangement with, or otherwise interested in, any group company or in any body corporate
promoied by the company or any group company or in which the company or any group
company is interested,

() may act by himself or his firm in a professional capacity for the company (otherwise than as
auditor),

Provided that he has disclosed to the Directors the nature and extent of any interest of his in accordance
with and to the extent required by the Companies Acts, & Director notwithstanding his office:

(a) may be a director or other officer of, or employed by, or a party to any contract with, or
otherwise interested in (including by the holding of Shares), any Diageo group company or in
any body corporate promoted by a Diageo group company or in which any Diageo group
company i3 interested, and

(b) may act by himself or his firm in & professional capacity for any Diageo group company
(otherwise than as auditor),

and any interest described in this Article 14(2) shall not comprise a “Conflict” for the purposes of these
articles and shall be exempt from any requirement for authorisation under Article 15(1) or otherwise.

For the purposes of this article:

(a) a Director shall be deemed to have disclosed the nature and extent of an interest which
consists of him being a Director, officer or employee of any group company or Diageo group
company; and

®) 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 contract or arvangement in which a
specified person or class of persons is interested shall be deemed to be a disclosure that the
Director has an interest in any such contract or arrangement of the nature and extent so
specified.

Where a Director is a director or other officer of, or employed by, & company which is a group
company or a Diageo group company, he:

(a) may in exercising his independent judgement take into account the success of other group
companies and/or Diageo group companies, as well as the success of the company; and

) shall in the exercise of his duties, where that other company is a parent company of the
company, or is a member of the Diageo Group, have a duty of confidentiality to that other
company in relation to confidential information of that other company, but he shall not be
restricted by any duty of confidentiality to the company from providing information to any
such other company.

Conflicts of interest

The: Directors may, subject to the quorum and voting requirements set out in the Articles, authorise any
matter which would otherwise involve a Director breaching his duty under the Companies Acts to
avoid conflicts of interest (“Conflict™).

Any Director (including the relevant Director) may propose that the relcvant Director be authorised in
relation to any matter the subject of a Conflict. Such proposal and any authority given by the Directors
shall be cffected in the same way that any other matter may be proposed to and decided upon by the
Directors under the provisions of the Articles save that the relevant Director shall not count towards the
quorum nor vote on any resolution giving such authority and save further that if there are insufficient
Directors eligible to vote and therefore to fonm a quorem, Article 7(3) will apply.

Where the Directors give authority in relation to a Conflict:
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(a) the terms of the aathority shall be recorded in writing (but the authority shall be effective
whether or not the terms are so recorded); and

{b) the Dircctors inay revoke or vary such authority at any time but this will not affect anything
done by the relevant Director prior to such revocation in accordance with the terms of such
authority.

Where the Directors give authority in relation to a Conflict or where any of the siluations refeired to in
Article 14(1) (“Permitted Situation™) applies:

(a) the Directors may (whether at the relevant time or subsequently) (i) require that the relevant
Director is excluded from the receipt of information, the participation in discussion and/or the
making of decisions (whether at meetings of the Directors or otherwise) related to the Conflict
or Permitted Situation; and (ii) impose upon the relevant Director such other terms for the
purpose of dealing with the Conflict as it may determine;

(b) the relevant Director will be obliged to conduct himself in accordance with any terms imposed
by the board in relation to the Conflict or Permitted Situation; and

(¢} the Directors may provide that where the relevant Director oblains {otherwise than through his
position as a Director of the company) information that is confidential to a third party, the
Director witl not be abliged to disclose that information te the company, or to use or apply the
information in relation to the company’s affairs, where to do so would amount to a breach of
that confidence,

A Director shall not, by reason of his office or of the fiduciary relationship thereby established, be
liable to account to the company or the members for any remuneration, profit or other benefit realised
by reason of his having any type of interest in a Conflict authorised under this Article 15, or exempt
from authorisation under Article 14{2), or in any Permitted Situation and no contract shall be liable to
be avoided on the grounds of a Director having any such interest.

Directors may vote when interested

Subject where applicable to disclosure in accordance with the Companies Acts or the Articles and
subject to any terms imposed by the Directors in relation to any Conflict or Permitted Situation, a
Director shall be entitled to vote in respect of any maiter in which he is interested directly or indivectly
(including in relation to any transaction or arrangement described in Article 14{1) or Article 14(2)) and
if he shall do so his vote shall be counted and, whether or not he does, his presence at the meeting shall
be taken into account in ascertaining whether a quorum is present.

Subject to Article 16(3), if a question arises at a meeting of Directors or of a committee of Directors as
to the right of a Director to participate in the meeting {or part of the meeting) for voting or quorum
purposes, the question may, before the conclusion of the meeting, be referred to the Chairman whose
ruling in relation to any Director other than the Chairman is to be final and conclusive.

If any question as to the right to participate in the meeting (or part of the meeting) should arise in
respect of the Chairman, the question is to be decided by a decision of the Directors at that meeting, for
which purpose the Chairman is not to be counted as participating in the meeting (or that part of the
meeting) for voling or quorum purposes.

Records of decisions to be kept

The Directors must ensure that the company keeps a record, in writing, for at least 10 years from the
date of the decision recorded, of every unanimous or majority decision taken by the Directors.

Directors® discretion to make further rules

Subject to the Asticles, the Directors may make any rale which they think fit about how they take
decisions, and about how such rules are to be recorded or communicated to Directors.
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Change of name

The company may change its name by a decision of the Directors.

Appointment of Directors

Methods of appointing Directors

Any person who is willing to act as a Director, and is permitted by law to do so, may be appointed to
be a Director:

(a) by ordinary resolution;
(b) by a decision of the Directors; or
(c) by a notice of his appointment given in accordance with Article 22,

In any case where, as a result of death, bankruptcy or other events, the company has no Sharcholders
and no Directors, the transmittee(s) of the last Shareholder have the right, by notice in writing, to
appoint one or more persons to be a Director.

For the purposes of Article 20(2), where 2 or more Shareholders die in circumstances rendering it
uncertain who was the last to die, a younger Shareholder is deemed to have survived an older
Shareholder.

Termination of Director’s appointment
A person ceases to be a Direclor a2 soon as:

(a) that person ceases to be a Director by virtue of any provision of the Companies Act 2006 or is
prohibited from being a Director by law;

(b) a bankruptcy order is made against that person;

() a composition is made with that person’s creditors generaily in satisfaction of that person’s
debts;

(d) a registered medical practitioner who is treating that person gives a written opinion to the
company stating that that person has become physically or mentally incapable of acting as a
Director and may remain so for more than three months;

(e) notification is received by the company from the Director that the Director is resigning from
office, and such resignation has taken effect in accordance with its terms;

) that person has for more than six consecutive months been absent without permission of the
Directors from meetings of Directors held during that period and the Directors resolve that
that person should cease to be Director; or

) notice of his removal is given in accordance with Article 22.

Appointment and removal of Directors by Sharcholders

For so long as Diageo and/or members of Diageo’s Group hold in aggregate at keast 10 per cent. of the
Ordinary Shares from time to time (a2 “Qualifying Stake™), Diageo shall have the right to appoint to
the Board and maintain in office such person as Diageo may from time to time nominate as a Director
(a “Diageo Director™), and as a member of each and any comumittee of the Board, and to remove any
Director so appointed and, upon his removal (whether by Diageo or otherwise) te appoint another
Directoc in his place. Such appointment or removal shall take effect on delivery of writien notice from
the Founder to the Company at the company’s registered office or at any mecting of the board of
Directors (or committee thereof).
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For so long as the Younder is a Shaichoider, he shall have the right 1o appoinl and maintain in oftice,
himsell or such other one peison as he may from time to time nominate as a Dircctor (the “Founder
Diircetor”), and as a member of each and any commillee of the bowd of directors, and to remove
himself or any Founder Director so appointed and, upen his removal (whether by the Founder or
otherwisc) to appeint another Director in his place. Such appointment or removal shall take effect on
delivery of written notice from Diageo to the Company al the company’s registered officc or at any
meeting of the board of Direclors (or committee thereof).

At any time after Diageo becomes the Majority Shareholder, Diageo shali be entitled to appoint to the
Board and maintain in office such number of Directors 83 Diageo may from time to time nominate as
Directors (and as members of each and any committee of the Board), and to remove any Director so
appointed and, upon his removal (whether by Diageo or otherwise), to appoint another Director in his
place (save, for so long as the Founder is a Shareholder, for the Founder Director, who during that time

may only be appointed or removed (save as permitted by faw) by the Founder pursuant to Article 22(2)
above).

Directors’ remuneration
Directors may undertake any services for the company that the Directors decide.

Directors are entitled to such remuneration as the Directors determine:

(a) for their services to the company as Directors; and

) for any other service which they undertake for the company.

Subject to the Articles, a Director’s remuneration may take any form.

Unless the Directors decide otherwise, Directors’ remuneration accrues from day to day.

Directors are not accountable to the company for any remuneration which they receive as Directors or
other officers or employees of the company, any group company or any other body corporate in which
the company is interested, and the receipt of such benefit shall not disqualify any person from being a
Director of the company.

The Directors may provide benefits, whether by the payment of a pension, allowance or gratuities, or
any death, sickness or disability benefits or by insurance or otherwise, for any Director or former
Director who holds or has held any office or employment with the company, predecessor in butiness of
the company or with any undertaking which is or has been a group company and for any member of his
family (including a spouse or former spouse) or any person who is or was dependent on him, and may
(before as well 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.

Directors’ expenses

The company may pay kny reasonable expenses which the Directors properly incur in connection with
their attendance at:

{n) mectings of Directors or committees of Directors;
(b general meetings; or
{c) separate meetings of the holders of any class of Shares or of debentures of the company,

or otherwise in conpection with the exercise of their powers and the discharge of their responsibilities
in relation to the company.

Subject to the Companies Acts, the Directors shall have power to make arrangements to provide a
Director with funds to meet expenditure incurred or to be incurred by him for the purpose of the
company or for the purpose of enabling him properiy to perform his duties as an officer of the company
or to avord him incurring any such expenditre.
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Alternate Directors

Appointment and removal of Alternate Directors

Any Director (other than an Allernate Director) (the “Appoinior™) may appoint as an alternate any
other Director, or any other person approved by resolution of the Directors, to:

(a) exercise that Director’s powers; and
(b) carry out that Director’s responsibilities,

in relation to the taking of decisions by the Directors in the absence of the alternate’s Appointor (such
person known as an “Alternate Director™).

Any appointment or removal of an Altemate Director must be effected by notice in writing to the
company signed by the Appointor, or in any other manner approved by the Directors.

The notice must:
(a) identify the proposed Altemate Director; and

(b) in the case of a notice of appointment, contain a staternent signed by the proposed Altemate
Director that the proposed Alternate Director is willing to act as the alternate of the Director
giving the notice.

Rights and responsibilities of Alternate Directors

An Alternate Director has the same rights, in relation to any Directors’ meeting and all meetings of
committees of Directors of which his Appointor is a member or Directors’ written resolutions, as the
alternate’s Appointor.

Except as the Articles specify otherwise, Alternate Directors:

(a) are deemed for all purposes to be Directors;

(b) are liable for their own acts and omissions;

(c) are subject to the same restrictions as their Appointor; and

(d) are not deemed to be agents of or for their Appointor.

Subject to the Axticles, a person who is an Alternate Director but not also a Director:

(a) may be counted as participating for the purposes of determining whether a quorum is
participating (but only if that person’s Appointor is not participating); and

)] may sign or otherwise indicate his agreement to a wrilten resolution (but only if it is not
signed or to be signed or otherwise agreed by that person’s Appeintor).

No alternate may be counted as more than one Director for such purposes.

Subject to the Articles, a Director who is also an Altermate Director has an additional vote on behalf of
each Appointor who:

(2 is not participating in a Directors’ mecting; and

®) would bave been entitied to vote if he was participating in it.

An Alternate Director is not entitled to receive any remuneration from the company for serving as an

Alternate Director except such part of the alternate’s Appointor’s remunerstion as the Appointor may
direct by notice in writing made 1o the company.

Termiantion of Alternate Directorship
An Altermate Director’s appointment as an aliernaie terminates:
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{a) when the allernate’s Appointor revokes the appointiment by notice 1o the company in writing
specifying when it is to terminate,

(b) on the occutrence in relation to the alternate of any event which, if it occurred in relation to
the alternate’s Appointor, would result in the termination of the Appoinlor’s appointment as a
Director;

(c) on the death of the alternate's Appointor; or

G)] when the alternate’s Appointor’s appointment as 8 Director terminates.

Part 3 — Shares and Distributions

Shares

All Shares to be fully paid
No Share is to be issued for less than the aggregate of its nominal value and any premium to be paid to
the company in consideration for its issue.

This does not apply to Shares taken on the formation of the company by the subscribers to the
company's memorandum.

Powers to issue different classes of Share

Subject to the Articles, but without prejudice to the rights attached to any existing Share, the company
may issue further classes of Shares with such rights or restrictions as may be determined by ordinary
reselution or, if no such resolution has been passed or so far as the resolution does not make specific
provision, as the Directors may decide.

The company may issue Shares which are to be red¢éemed, or are liable to be redeemed at the option of
the company or the holder, and the Directors may determine the terms, conditions and manner of
redemption of any such Shares.

The rights, restrictions, terms and conditions attached to any Shares issued pursuant to Article 29(1) or
Article 29(2) shall apply as if the same were set out in the Articles.

Payment of commissions on subscription for Shares

‘The company may pay any person a commission in consideration for that person:
() subscribing, or agreeing to subscribe, for Shares; or

(b) procuring, or agreeing to procure, subscriptions for Shares.

Any such commission may be paid:

(a) in cash, or in fully paid Shares or other securities, or partly in one way and partly in the other;
and

(b) in respect of a conditional or an absolute subscription.

Standing autherity to allot Preference Shares

Save to the extent authorised by these Articles, or authorised from time to time by an ordimary
resofution of the shareholders, the directors shail not exercise any power to allot shares or to grant
rghis te subscribe for, or to convert any security into, any shares in the company.

Subject 1o the remaining provisions of this Article 31 and to Article 32, the directors are generally and
urcoiditionally authorised, for the purposes of section 551 of the 2006 Act and generally, 1o exercise
any power of the Company to:
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(a) offer or allot;
{b) grant rights to subscribe for or to convert any security into;
{c) otherwise deal in, or dispose of,

any Preference Shares in the company 1o Diageo, al any time and subject lo any terms and conditions
as the directors think proper.

The authority refetred to in Article 31(2):
{a) shall be limited to a maximum nominal amount of £1,000,000,000;

(b) shall only apply insofar as the company has not renewed, waived or revoked it by ordinary
resolution; and

(c) may only be exercised for a period of five years commencing on the date on which these
Articles are adopted, save that the directors may make an offer or agreement which would, or
might, require Preference Shares to be allotted afier the expiry of such anthority (and the
directors may allot Preference Shares in pursuance of an offer or agreement as if such
authority had nat expired).

Pre-emption rights on allotment

Sections 561 and 562 of the Companies Act 2006 shall not apply to an allotment of equity securities (as
defined in the Companies Act 2006) made by the company.

Unless otherwise agreed between the Shareholders in writing, any New Securities shall, before they are

allotted or granted on any terms to any person{s) (the “Proposed Allottee(s)™), be first offered by the
company to the Shareholders by natice in writing:

(a) giving details of the number and subscription price of the New Securities;

(b) inviting each Shareholder to apply for some or all of his Proportionate Allocation of the New
Securities at the subscription price and on no less favourable terms than those to be offered to
the Proposed Allottee(s);

(c) stating that each Shareholder will have a period of at least 28 days from the date of the notice
in which to apply; and

(d) inviting each Shareholder ta indicate if he wishes to apply for New Securities in excess of his
Proportionate Allocation (“Extra New Securities”) and, if 50, the number of Exira New
Securities he wishes to apply for.

On expiry of an offer made to Sharcholders in accordance with Article 32(2) (or sooner if applications
or refusals have been received from all Shareholders and all requisite approvals have been given), the
company shall allot or grant (as the case may be) the New Securities as follows:

(a) first, each Sharcholder shall be allocated his Proportionate Allocation or, if fewer, the number
of New Securilies for which be has applied; and

{b) second, any remaining unallocated New Sccurities shall be allocated cither: (i) in accordance
with applications for Extra New Securities; or (if) if the number of Extra New Securities
applied for exceeds the pumber of remaining unallocated New Securities, among those
Shareholders applying for Exira New Securitics in proportion 15 their respective Proportionate
Allocations but so that no applicant shall be sllocated more Extra New Securitics than he has
applied for and so that if there is a suplus further allocations shall be made on the same basis
(and if nocessary more than once) untif 8l New Securities offered by the company (and for
which applications have been received) have been allocated, following which the Directors
mway, subject to this agreement and the Companies Act 2006, allot or grant (as the case may
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be) such New Securitics as have not been taken up in such manner as they think fit, but on no
more favourable terms than those offered to Sharcholders pursaant to this Argticle 32; and

() fractional entitlements to New Sccurities resulting from the operation of this Article 32 shall
be rounded down to the nearest whole number.

Company not bound by less than absolute interests

Except a5 required by law, no person is 1o be recognised by the company as holding any Share upon
any lrust, and except as otherwise required by law or the Avticles, the company is not in any way to be
bound by or recognise any interest in a Share other than the holder's absolute ownership of it and all
the rights attaching to it.

Share certificates

The company must fssue each Shareholder, free of charge, with one or more certificates in respect of
the Shares which that Shareholder holds.

Every certificate must specify:

(a) in respect of how many Shares, of what class, it is issued;

(b) the nominal value of those Shares;

(<) that the Shares are fully paid; and

(d) any distinguishing numbers assigned to them.

No certificate may be issued in respect of Shares of more than one class.

If more than one person holds a Share, only one certificate may be issued in respect of it.
Certificates must;

(a) have affixed to them the company’s common seal; or

(b) be otherwise executed in accordance with the Companies Acts.

Replacement share certificates
If a certificate issued in respect of a Shareholder’s Shares is:

(a) damaged or defaced; or

] said to be lost, stolen or destroyed,

that Shareholder is entitled to be issued with a replacement certificate in respect of the same Shares.

A Shareholder exercising the right to be issued with such a replacement certificate:

(a) may at the same time exercise the right to be issved with a single certificate or separate

certificates;

(b) must return the certificate which is to be replaced to the company if it is damaged or defaced;
and

{c) must comply with such conditions as to evidence, indemnity and the payment of a reasonable
fee as the Directors decide.

Share transfers

Shares may be transferred by means of an instrument of transfer in any wsual form or any other form

approved by the Directors, which is executed by or an behalf of the transferor.
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No fee may be clharged for registering any instrument of fransler or other document relating lo or
affecting the title to any Share.

The company may retain any instrument of transfer which is registered.

The transferor remains the holder of a Share until the transferee’s name is cnlered in the register of
members as holder of it.

The Directors may refuse to register the transfer of a Share if the transfer contravenes any restrictions
on transfer agreed in writing between the Shareholders from time to time, and if they do so, the
instrument of transfer must be returned to the transferee with the notice of refusal. Otherwise, the
Directors must not refuse to register the transfer of a Share unless they suspect that the proposed
transfer may be fraudulent.

Transfers of Shares subject to pre-emption rights

Unless otherwise agreed between the Shareholders in writing, transfers of Shares by a Shareholder
shall be subject to the provisions of this Article 37 (any such Shareholder wishing to pursue such a
transfer being a “Transferring Sharcholder”).

A Transferring Shareholder shall, before transferring or agreeing to transfer any Shares, give notice in
writing (which cannot be withdrawn without the consent of the board of Directors) (a “Transfer
Notice) to the company, constituting the company the agent of the Transferring Shareholder and
specifying:

(a) the number and class of Shares which he wishes to transfer (“Sale Shares™);

{b) the name of the proposed transferes (the “Transferee”); and

(c) the price (in cash) per Share at which he wishes to transfer the Sale Shares (the “Transfer
Price™).

As soon as practicable following receipt of r Transfer Notice, the company shall give notice in writing
to each Shareholder other than the Transferring Shareholder (each an “Eligible Shareholder™):

() incloding details of the number of the Sale Shares offered, as well as the name of the

Transferee;

(b) inviting him to apply for some or all of his Proportionate Allocation of the Sale Shares at the
Transfer Price;

{c) stating that he will have a period of at least 28 days from the date of the notice in which to
apply; and

(d) inviting him to indicate if he wishes to apply for Sale Shares in excess of his Proportionate
Allocation (“Extra Shares™) and, if so, the number of Extra Shares applied for.

On expiry of an offer made in accordance with Article 37(3) (or sooner if applications or refusals have
been received from all Eligible Shareholders), the company shall allocate the Sale Shares as follows:

(a) first, each Eligible Shareholder shall be allocated his Proportionate Allocation or, if fewer, the
number of Sale Shares for which he has applied;

(b) second, any remaining unallocated Extra Shares shall be allocated either: (i) in accordance
wilth applications for Extra Shares; or (ii) if the number of Extra Shares applied for exceeds
the numnber of remaining unallocated Sale Shares, among those Eligible Sharcholders applying
for Extra Shares in proportion to their respective Proportionate Allocations but so that no
applicant shall be allocated more Extra Shares than he has applied for and so that, if there is a
surplus, further allocations shall be made on the same basis (and if necessary more than once)
until all Sale Shares have been atlocated; and
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(¢ fructional entitlemients to Sale Shares resulling {rom the upplication of this Article 37(4) shail
be rounded down to the nearest whole nunbe.

The company shall give written nofice of allocation (an “AHocalion Notice™) Lo the Transferring
Shareholder which shall specify the number of Sale Shares to be allocated to each applying
Sharcholder and the place and tiine (being not less than 7, nor more than 14, days after the date of the
Allocation Notice) for completion of the transfer of the Sale Shares to applying Shareholdess.

On receipt of an Allocation Notice, the Transferring Shareholder shall, against payment of the Transfer
Price for the relevant Sale Shares, transfer the Sale Shares in accordance with the requirements
specified in the Allocation Notice.

If an Allocation Notice does not relate to all the Sale Shares then, subject to Article 37(8), the
Transferring Shareholder may, within 30 Business Days after service of the Allocation Notice, transfer
the unsold Sale Shares not included within the Allocation Notice to any person at a price not less than
the Transfer Price.

The right of the Transferring Shareholder to transfer Shares under Article 37(7) does not apply if the
board of Directors is of the opinion on reasonable grounds that:

(a) the Transferee is a competitor (or a nominee for a competitor, or is a group company of a
competitor) of the company or any of the company’s subsidiary undertakings;

(b) the sale of the Sale Shares is not bona fide or the price is subject to a deduction, rebate or
allowance to the Transferee; or

(c) the Transferring Sharcholder has failed, or refused to provide promptly, information available
to him and reasonably requested by the board of Directors for the purpose of enabling it to
form the opinion mentioned above.

For the avoidance of doubt, neither Diageo nor any Diageo group company shall be considered a
‘competitor’ of the company for the purposes of Article 37(8)(a).

Compulsory Share transfers on insolvency etc.

A person entitled to any Shares in consequence of the incapacity or death of a Shareholder shail be
deemed to have given a Transfer Notice in respect of those Shares offering to sell such Shares to the
other Shareholders at the Fair Value (pro rafa to their existing holdings of Ordinary Shares, assuming
for these purposes that the conversion into Ordinary Shares of all Preference Shares (and any other
convertible securities or instruments) in issue at that time had taken place immediately prior to the
giving of the Transfer Notice).

iIf a Shareholder suffers an Insolvency Event, then that Shareholder (and any person to whom that
Shareholder has transferred Shares (a “Permitted Transferee™)) shall be deemed to have given a
Transfer Notice in respect of all the Shares held by that Shareholder and its Permitted Transferces
offering to sell such Shares to the other Sharcholders at the Fair Value (pro rate to their existing
holdings of Ordinary Shares, assuming for these purposes that the conversion into Ordinary Shares of
all Preference Shares (and any other convertible securities or instruments) in issue at that time had
taken place immediately prior to the giving of the Transfer Notice).

The company shall appoint an expent to determine the Fair Vatue of any Shares subject to any Transfer
Notice deemed to be served under this Article 38 promptly upon becoming aware of the event(s)
triggering that decmed service. The expert shall be an independent firm of chartered accountants
selected by the board of Directors.

The “Fair Value™ of the Shares shall be determined by the expert on the following assumptions and
bases:

(=) valuing the Shares as on an arm’s length sale between a willing selter and 2 willing buyer;
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(b) if the company is then carrying on business as a going concetn, on the assumplion that it will
continue to do so;

(c) that the Shares are capable of being transferred without vestriction;

(d) valuing the Shares as a rateable proportion of the totaf value of afl the Company’s fully difuted
share capital (and assuming the conversion of all Preference Shares and other convertible
securilies or instruments issued by the Company to Diageo or any other person) without any
preminm or discount being attributable to the percentage of the issued share capital of the
company which they represent; and

(e) reflecting any other factors which the expert reasonably believes should be taken into account.

The expert shall be requested to determine the Fair Value within 20 Business Days of its appointment
and to notify the eompany of its determination. The expert shall act as expert and not as arbitrator and
its determination shal be final and binding on the parties (in the absence of fraud or manifest error).

The costs of the expert shall be paid by the Company.

Transmission of Shares

If title to a Share passes to a transmittee, the company may only recognise the transmittes as having
any title to that Share.

Subject to Article 39(3), a transmittee who produces such evidence of entitlement to Shares as the
Directors may properly require:

(a) may, subject to the Articles, choose either to become the holder of those Shares or to have
them transferred to another person; and

(b) subject to the Articles, and peading any transfer of the Shares to another person, has the same
rights as the holder from whom the transmittee derived such entitlement had.

Transmittees do not have the right to attend or vote at a general meeting, or agree to a proposed written
resolution, in respect of Shares to which they are entitled, by reason of the event which gave rise to the
transmission, unless they become the holders of those Shares.

Exercise of transmittees’ rights

Transmittees who wish to become the holders of Shares to which they have become entitled must
notify the company in writing of that wish.

If the transmittee wishes to have a Share transferred to another person, the ransmittee must execute an
instrument of transfer in respect of it.

Any transfer made or executed under this Article 40 is to be treated as if it were made or executed by
the person from whom the transmittee has derived rights in respect of the Share, and as if the event
which gave rise to the transmission had not occurred.

Transmittees bound by prior notices

If a notice is given to a Sharcholder in respect of Shares and a transmittee (or any person nominated
under Article 39(2)) is entitled to those Shares, the transmittes (and any person nominated under
Anticle 39(2)) is bound by the notice if it was given to the Shareholder before the transmiltee’s pame
has been entered in the register of members.

Purchase of own Shares

Subject 10 the Companies Act 2006 but without prejudice 10 any other provision of the Articles, the
company may purchase its own Shares with cash p to any amount in a financial year not exceeding the
lower of:
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(a) £15,000; and

(b) the nominal value of 5 per cent. of the company’s Tully paid share capital as at the beginning
of the financial year.

Rights and restrictions attaching to Shures

Each holder of Ordinary Shares shall be entitled to receive notice of, and to attend all general meetings.
Each Ordinary Share shall entitie the holder thereof to one vote at general meeting. Ordinary Shares
shall carry the right to participate in dividends pari passu.

Each holder of Preference Shares shall be entitled to receive notice of, and to attend all general
meetings. No Preference Share shall entitle the holder to any vote at general meetings. Preference
Shares shall not carry the right to participate in dividends.

On any liquidation, dissolution or winding-up of the company, whether voluntary or involuntary, the
surplus assets of the company remaining after payment of its liabilities shall be applied (to the extent
that the company is lawfully permitted to do so) as follows:

(=) firstly, in paying to each of the holder(s) of the Preference Shares, in priority to any other
classes of Shares, an amount per Preference Share held equal to the subscription price paid for
such Shares {provided that if there are insufficient surplus assets to pay such amount in full,
the remaining surplus assets shall be distributed to the holders of the Preference Shares pro
rata to their respective holdings of Preference Shares); and

(b) secondly, distributing the balance of surplus assets (if any) among the holders of Ordinary
Shares pro rata to the number of Ordinary Shares held.

Preference Shares shall be issued as redeemable and convertible into Ordinary Shares on such terms
and conditions and in such manner and at such a conversion rate as the Directors may determine,

Drag-along right

If the holders of more than 50 per cent. of the Ordinary Shares in issu¢ from time to time (the “Selling
Sharcholders”) wish to transfer their Shares pursuant to a bona fide arm’s length offer (the “Offer™)
by a Proposed Purchaser (and any Member(s) of the same Group as the Proposed Purchaser, or persons
acting in concert with the Proposed Purchaser) to acquire the entire issued share capital of the
Company, and provided that any right of Diageo as may exist to require holders of Ordinary Shares to
sell their Shares to Diageo has expired or been exercised, then, if after going through the pre-emption
process in Article 37, the Selling Shareholders have received Allocation Notices for less than all of
their Shares, the Selling Shareholders shall have the right (but not the obligation) to revoke any
Transfer Notices served under Article 37 and require that all holders of Shares who are not Selling
Sharcholders {the “Dragged Shareholders™) transfer such Shares (“Dragged Shaves™) as are held by
them to the Proposed Purchaser or as the Proposed Purchaser directs (the “Drag Right™), by giving
written notice (the “Drag Along Notice™) to that effect to all such holders specifying that the Dragged
Shareholders are required to transfer such Shares pursuant to this Article 44 and the consideration to be

received by such Dragged Shareholders pursuant to such sale shall be determined in accordance with
this Article 44.

The Selling Sharcholders may require the Dragged Shareholders to transfer to the Propased Purchaser
all of their Shares within 20 Business Days of the date of the Drag Along Notice. The transfer shall be
on the same terms and at the same price per Share (including, for the avoidance of doubt, any amount
in respect of any other consideration which having regard to the substance of the transaction as a whole
can reasonably be regarded as an addition to the price paid or payable for the Shares of the Selling
Shareholders) (the “Drag Price™) as shall have been agreed between the Selling Shareholders and the
Proposed Parchaser and shall be subject to the completion of the transfer{s) pursuant to the Offer by the
Selling Shareholders to the Proposed Parchaser on such terms.
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1f there is any dispule about the cafculation of the consideration payable 10 a Dragged Sharcholder for
his Shares it shall be referved for determination ta an expert, being an independent firm of chartered
accountants nominated by the board of Direclors. In making such determination the expert shall act as
experl and not arbitrator and such determination shall be final and binding on the parties. The cost of
any such determination shall be borne by the Selling Sharcholders.

if any person, following the issue of a Drag Along Notice, becomes or is entitled to become a
Sharcholder of the Company pursuant to the exercise of a pre-existing warrant or option to acquire
Shares or pursuant to the conversion of any convertible loan or security of the Company prior to the
proposed date for the transfer of the Dragged Shares (a “New Shareholder”), a Drag Along Notice
shall be deemed to have been served on the New Shareholder on the same terms as the previous Drag
Along Notice and the New Shareholder shali then have the right to accept such offer and the provisions
of this Article 44 shall apply mutatis mutandis 1o the New Shareholder.

Defaulting Translerees

If a Shareholder makes default in transferring any Shares as required pursvant to the Articles, the
following shall apply to the transfer of such Shares:

(=) each of the Directors, or any other person duly nominated by a resolution of the board of
Directors for this purpose, shall be deemed to be the duly appointed agent and attorney of the
relevant defaulting Shareholder with full power to exercise, complete and deliver in the name
and on behalf of the Sharcholder all documents necessary to give effect to the transfer of
beneficial and legal title to the relevant Shares pursuant to the Articles;

(b) the Company may receive and give a good discharge for the purchase money for and on behalf
of the relevant defaulting Shareholder and (subject to the transfer being duly stamped) enter
the name of the relevant transferee in the register of members of the Company as the holder by
transfer of the Shares so purchased by him; and

(c) the Company shall immediately pay the purchase money into a separate bank account in the
Company’s name and shall hold such money on trust (but without interest) for the relevant
defaulting Shareholder until he delivers his certificate or certificates for the relevant Shares (or
an indemnity, in a form reasonably satisfactory to the board of Direciors, in respect of any lost
certificate) to the Company, when he shall be paid the purchase money.

Each Sharcholder hereby agrees that any power of attorney given pursuant to the Articles shall be
irrevocable and is given by way of continuing security for such Shareholder's obligations hereunder.

Dividends and Other Distributions

Procedure for declaring dividends

The company may by ordinary resolution declare dividends, and the Directors may decide to pay
interim dividends.

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

No dividend may be declared or paid unless it is in accordance with Shareholders® respective rights.
Unless the Sharcholders® resolution to declare or Directors” decision to pay a dividend, or the terms on
which Shares are issued, specify otherwise, a dividend must be paid by reference to each Sharcholdex’s
holding of Shares in the class in respect of which the dividend is paid on the date of the resolution or
decision to declare or pay it

i the company's share capital is divided into different classes, no interim dividend may be paid on
Shares carrying deftrred or non-prefered rights if, at the time of payment, any preferential dividend is

in arrear.
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The Directors may pay at intervals any dividend payable at a fined rate if it appears (0 them that the
profils available for distribution justity the payment.

If the Directors acl in good faith, they do not incur any liability to the halders of Shares conferring
preferred rights for any loss they may sutfer by the lawful payment of an interimn dividend on Shares
with deferred or non-preferred rights.

Payment of dividends and other distributions

Where a dividend or other sum which is a distribution ig payable in respect of a Share, it must be paid
by one or more of the following means:

(a) transfer to & bank or building society account specified by the Distribution Recipient either in
writing or as the Directors may otherwise decide;

o) sending a cheque made payable to the Distribution Recipient by post to the Distribution
Recipient at the Distribution Recipient’s registered office address or address as notified to the
company in writing by or on behalf of such Distribution Recipient (if the Distribution
Recipient is a holder of the Share), or (in any other case) to an address specified by the
Distribution Recipient either in writing or as the Directors may otherwise decide;

(c) sending a cheque made payable to such person by post to such person at such address as the
Distribution Recipient has specified either in writing or as the Directors may otherwise decide;
or

{d) any other means of payment as the Directors agree with the Distribution Recipient either in

writing or by such other means as the Directors decide.

In the Articles, the “Distribution Recipient” means, in respect of a Share in respect of which a
dividend or other sum is payable:

(a) the holder of the Share; or

(b) if the Share has two or more joint holders, whichever of them is named first in the register of
members; or

(c) if the holder is no longer cntitled to the Share by reason of death or bankruptcy, or otherwise
by operation of law, the transmittee.

No interest on distributions

The company may not pay interest on any dividend or other sum payable in respect of a Share unless
otherwise provided by:

(a) the terms on which the Share was issued; or
)] the provisions of another agrzement between the holder of that Share and the company.

Unclaimed distributions

All dividends or other sums which are:

(a) payable in respect of Shares; and

th) unclaimed after baving been declared or become payable,

may be invesied or otherwise made use of by the Directors for the benefit of the company until
claimed.

The payment of any such dividend or other sum into a separate account does not make the company a
trustee in respect of it

If:
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(a} twelve years have passed from the date on which a dividend or other sum became due for
payment; and

(b) the Distribwtion Recipient has not claimed it,

the Distribution Recipient is no longer entitled to that dividend or other sum and it ceases to remain
owing by the company.

Non-cash distributions
Subject to the terms of issue of the Share in question, the company may, by ordinary resolution on the
recommendation of the Directors or by a decision of the Directors, 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 limitation, Shares or other securities in any company).

For the purposes of paying a non-cash distribution, the Directors may make whatever arrangements
they think fit, including, where any difficulty arises regarding the distribution:
(a) fixing the value of any assets;

(b) paying cash to any Distribution Recipient on the basis of that value in order to adjust the rights
of recipients; and

{c) vesting any assets in trustees.

Whaiver of distributions

Distribution 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:

(a) the Share has more than one holder; or

(b) more than one person is entitled to the Share, whether by reason of the death or bankrupicy of
one or more joint holders, or otherwise,

the notice is not effective unless it is expressed to be given, and signed, by all the holders or persons
otherwise entitied to the Share.

Distribution in specie on winding-up

If the company is wound up, the liquidator may, with the sanction of a special resolution of the
company and any other sanction required by law, divide among the Shareholders in specie the whole or
any part of the assets of the company and may, for that purpose, value any assets and determine how
the division shall be carried out as between the Sharcholders or different classes of Shareholders. The
liquidator may, with the like sanction, vest the whole or any part of the assets in trustees upon such
trusts for the benefit of the Sharcholders as he with the like sanction determines, but no member shall
be compelled to accept any assets upon which there is a liability.

Capitalisation of Profits

Anthority to capitalise and appropriation of Capitalised Sums
Subject to the Axticles, the Directors may, if they are so authorised by an ordinary resolution:

{a) decide 1o capitslise any profits of the company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum standing to
the credit of any of the company™s reserves or funds, including but not limited to the share
premium account, capital redenption reserve, merper reserve or revaluation reserve; and
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(b) appropriate any swm which they so decide lo capitalise (a “Capitalised Sum™) to the persons
who would have been entitled to it if it were diswributed by way of dividend (the “Persons
Entitied™) and in the same proportions.

Capitalised sums must be applied:
(a) on behalf of the Persons Entitled; and
() in the same proportions as a dividend would have been distributed to them.

Any Capitalised Sumn may be applied in paying up new Shares of a nominal amount equal to the
Capitalised Sum which are then allotted credited as fully paid to the Persons Entitled or as they may
direct.

A Capitalised Sum which was appropriated from profits available for distribution may be applied in
paying up new debentures of the company which are then allottei credited as fully paid to the Persons
Entitled or as they may direct.

Subject to the Articles the Directors may:

(a) apply Capitalised Sums in accordance with Article 53(3) and Article 53(4) partly in one way
and partly in another;

(b) make such arrangements as they think fit to deal with Shares or debentures becoming
distributable in fractions under this Article 53 (including the issuing of fractional certificates
or the making of cash payments); and

{c) authorise any person to enter into an agreement with the company on behalf of all the Persons
Entitled which is binding on them in respect of the allotment of Shares and debentures to them
under this Article 53.

Part 4 — Decision-Making by Sharcholders

Organisation of General Mectings

Attendance and speaking at genersl meetings

A person is able to exercise the right to speak at a general meeting when that person is in a position to
comtnunicate to all those attending the meeting, during the meeting, any information or opinions which
that person has on the business of the meeting.

A person is able to exercise the right to vote at a general meeting when:

(a) that person is able to vote, during the meeting, on resolutions put to the vote at the meeting;
and

1Y) that person’s vote can be taken into account in determining whether or not such resolutions are
passed at the same time as the votes of all the other persons attending the meeting.

The Directors may make whatever arrangements they consider appropriate to enable those attending a
general meeting to exercise their rights to speak or vote at it

In determining attendance at a general meeting, it is immaterial whether any two or more members
attending it are in the same place as each other.

Two or more persons who are not in the same place as each other attend a general meeting if their
circumstances are such that if they have (or were to have) rights to speak and volte at that meeting, they
are (or would be) able 10 exercise them,



~
V?‘

)

&)

)

56.
Q)

@)

)]

(1)
2}

m

@

23

Quorum for general meetings

Subject to Article 55(3) a quorum for gencral mectings shadl be two persons entitled to vote upon the
business (o be transacted at the meeting, one of whomn, for so long as he is & Sharcholder, must be the
Founder or his proxy and one of whom, for so long as it is a Sharehoider, must be the duly authorised
corporate representative of Diageo.

In the event that, following a properly called general meeting to be held at any time prior to Diageo
becoming the Majority Shareholder, either the Founder or his proxy or the Diageo corporate
representative are not present (whether in person or by means of a communication device including a
telsphone) (the “Absent Sharcholder™) 30 minutes after the time appointed for such general meeting,
the meeting shail be adjoutned to the same time and piace in the following week, with notice to ail
Shareholders of such adjournment (the *Adjourned General Meeting”). In the event of the Absent
Shareholder not being present one hour after the time appointed for any Adjourned General Meeting,

then such meeting may proceed and in such event any two Sharcholders present shall constitute a
quorum.

After Diageo becomes the Majority Shareholder, the quorum for general meetings shall be any two
persons entitled to vote on the business to be transacted at the meeting.

No business other than the appointment of the Chairman of the meeting is to be transacted at a geneval
meeting if the persons attending it do not constitute a quorum.

Chairing general meetings

If the Directors have appointed a Chairman, the Chairman shall chair general meetings if present and
willing to do so.

If the Directors have not appointed a Chairman, or if the Chairman is unwilling to chair the meeting or
is not present within ten minutes of the time at which a meeting was due to start:

(») the Directors present; or
(b) {if no Directors are present), the meeting,

must appoint a Director or Shareholder to chair the meeting, and the appointment of the chairman of
the meeting must be the first business of the meeting.

The person chairing a meeting in accordance with this Article 56 is referred to as the “chairman of the
meeting”.

Attendance and speaking by Directors and non-Shareholders
Directors may attend and speak at general mectings, whether or not they are Sharcholders.

The chairman of the meeting may permit other persons who are not:

(x) Sharcholders of the company; or

) otherwise entitled to exercise the rights of Shareholders in relation to general meetings,
to attend and speak at a general meeting.

Adjournment

1f the persons attending a geneval meeting within balf an hour of the time at which the meeting was due
to start do not constitute & quorum, o if during & mesting a quonum coases to be present, the chainman
of the meeting must adjouwm jit.

The chairman of the meeting may adjourn a general mecting at which a quorum is present, if:
@) the meeting consents to an adjournment; or



€}
QY

)

®

59.

60.
(1)

@)

61.

)

@)

24

4] it appears 1o the chairman of the meeting that an adjournment is necessary Lo protect the safely
of any person atlending the meeting or ensure that the business of the meeting is conducted in
an orderly manner.

The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting.
Subject Lo Article 55(3), when adjourning a general meeting, the chailman of the mecting must:

{a) either specify the time and place to which it is adjourned or state that it is to continue at a time
and place to be fixed by the Directors; and

(L) have regard to any directions as to the time and place of any adjournment which have been
given by the meeting.

Subject to Article 55(3), if the continuation of an adjourned meeting is to take place more than 14 days
after it was adjourned, the company must give at least 7 clear days’ notice of it {that is, excluding the
day of the adjourned meeting and the day on which the notice is given):

(a) to the same persons to whom notice of the company’s general meetings is required to be
given; and

(b) containing the same information which such notice is required to contain.
No business may be transacted at an adjourned general meeting which could not properly have been
transacted at the meeting if the adjournment had not taken place.

Voting at General Meetings

Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll is
duly demanded in accordance with the Articles.

Errors and disputes

No objection may be raised to the qualification of any person voting at a general meeting except at the
meeting or adjourned meeting at which the vote objected to is tendered, and every vote not disellowed
at the meeting is valid.

Any such objection must be referred to the chairman of the meeting, whose decision is final.

Poll votes
A poll on a resolution may be demanded:

(a) in advance of the general meeting where it is to be put to the vote; or

®) at a general meeting, either before a show of hands on that resolution or immediately after the
result of a show of hands on that resolution is declared.

A poll may be demanded by:

(a) the chairman of the meeting;

(b) the Directors;

(<) two or more persans having the right to vote on the resolution;

(d) a person or persons representing not less than one tenth of the total voting rights of all the
Sharehoiders having the right to vote on the resolution; or

(e) a person oF persons hokding Shares in the company conferring a right to vole on the resolution,
being Shares on which an aggregate sum has been paid up equal to not less than 10% of the
total sum paid up on all the Shares conferring that right.
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A demand for a poll by a proxy counts, fot the purposes of Article 61(2)c) nbove, as a demand by a
member, for the purposes of Article 61(2)(d) above, as a demand by a member 1epresenting, the voting,
rights that the proxy is authorised to exercise, and, for the purposes of Article 61(2)(e) above, as a
demand by a member holding the Shares to which those rights are attached.

A demand for a poll may be withdrawn if:
(a) the poll has not yet been taken; and
(b) the chairman of the meeting consents to the withdrawal.

Polls must be taken immediately and in such manner as the chairman of the meeting directs.

Content of Proxy Notices
Proxies may only validly be appointed by a notice in writing (a “Proxy Notice™) which:
(a) states the name and address of the Shareholder appointing the proxy;

(b) identifies the person appointed to be that Sharecholder’s proxy and the general meeting in
relation to which that person is appointed;

{c) is signed by or on behalf of the Shareholder appointing the proxy, or is authenticated in such
manner as the Directors may determine; and

(d) is delivered to the company in accordance with the Articles and any instructions contained in
the notice of the general meeting (or adjourned meeting) to which they relate.

The company may require Proxy Notices to be delivered in a particular form, and may specify different
forms for different purposes.

Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is to
abstain from voting) on one or more resolutions.

Unless & Proxy Notice indicates otherwise, it must be treated as:

(a) allowing the person appointed under it as a proxy discretion as to how to vote on any ancillary
or procedural resolutions put to the meeting; and

(b) appointing that person as a proxy in relation to any adjournment of the gencral meeting to
which it relates as well as the meeting itself.

Delivery of Proxy Notices

A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a general
meeling remains so entitled in respect of that meeting or any adjournment of it, even though a valid
Proxy Notice has been delivered to the company by or on behalf of that person.

An sppointment undicr a Proxy Notice may be revoked by delivering to the company a notice in writing
given by or on behalf of the person by whom or on whose behalf the Proxy Notice was given.

A notice revoking a proxy appointment only takes effect if it is delivered before the staxt of the meeting
or adjowrned meeting to which it relates.

The Directors may require the production of any evidence which they consider necessary to determine
the validity of any Praxy Notice.
Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by ardinary resolution if:

(a) notice of the proposed amendment is given to the company in writing by a person entitled to
voie at the peneral meeting at which it is to be proposed not fess than 48 hours before the
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mueling is (o take place (or such later time as the chairman of the meeling may determine);
and

(b) the proposed amendment does not, in the reasonable opinion of the chairman of the meeting,
materially alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if:

(a) the chairman of the meeting proposes the amendment at the general meeling at which the
resolution is to be proposed; and

(b} the amendment does not go beyond what is necessary to carrect a grammatical or other
non-substantive error in the resolution.

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a resolution
is out of order, the chairman’s error does not invalidate the vote on that resolution.

Class meetings

The provisions of the Articles relating to general meetings shall apply, with any necessary
modifications, to any separate general meeting of the holders of Shares of a class. For this purpose, &
general meeting at which no holder of a Share other than an Ordinary Share may, in his capacity as a

member, attend or vote shall also constitute a separate general meeting of the holders of the Ordinary
Shares.

Part 5 — Administrative Arrangements

Means of communication to be used

Subject to the Articles, anything sent or supplied by or to the company under the Articles may be sent
or supplied in any way in which the Companies Act 2006 provides for documents or information which
are authorised or required by any provision of that Act to be sent or supplied by or to the company.

Subject to the Articles, any notice or document to be sent or supplied to a Director in connection with
the taking of decisions by Directors may also be sent or supplied by the means by which that Director
has asked to be sent or supplied with such notices or documents for the time being.

A Director may agree with the company that notices or documents sent to that Director in a particular
way are to be deemed to have been received within a specified time of their being sent, and for the
specified time to be less than 48 hours.

‘When notice or other communication deemed to have been received

Any notice, document or information sent or supplied by the company to the Shareholders or any of
them:

{a) by post, shall be deemed to have been received 24 hours after the time at which the envelope
containing the notice, document or information was posted unless it was sent by second class
post, or there is only one class of post, or it was sent by air mail to an address outside the
United Kingdom, in which case it shall be deemed to have been received 48 hours after it was
posted. Proof that the envelope was properly addressed, prepaid and posted shall be
conclusive evidence that the notice, document or information was sent;

1)) by being left at a Sharcholders registered office address or address as notified in writing to
the company by or on behalf of such sharcholder, or such other postal address as notified by
the Shareholder to the company for the purpose of receiving company communications, shall
be deemed o have been received on the day it was left;

(c) by electronic means, shall be deemed to have been received 24 hours after it was sent. Proof
that a notice, document or information in electronic form was addressed to the elecironic
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address provided by (he Shareholder for the purpose of recciving communications from the
cowpany shall be conclusive evidence that the notice, document or information was sent; and

(d) by making it available on a website, shall be deemed to have been received on the date on
which notification of availability on the website is deemed to have been received in
accordance with this Article 67 or, if later, the date on which it is first inade available on the
website.

Company seals
Any common seal may only be used by the authority of the Directors.

The Directors may decide by what means and in what form any common seal is to be used.

Unless otherwise decided by the Directors, if the company has a common seal and it is affixed to a
document, the document must also be signed by at least one authorised person in the presence of a
witness who attests the signature.

For the pwposes of this Article 68, an authorised person js:
(a) any Director of the company;
(b} the company secretary (if any); or

(c) any person authorised by the Directors for the purpose of signing documents to which the
cotnmon seal is applied.

No right to inspect accounts and other records

Except as provided by law or authorised by the Directors or an ordinary resolution of the company, no

person is entitled to inspect any of the company's accounting or other records or documents merely by
virtue of being a Shareholder,

Provision for employees on cessation of business
The Directors may decide to make provision for the benefit of persons employed or formerly employed
by the company or any of its subsidiaries (other than a Director or former Director or shadow Director)

in connection with the cessation or transfet to any person of the whole or part of the undertaking of the
company or that subsidiary.

Directors’ Indemnity and Insurance

Indemuity
Subject to Article 71(4), a relevant Director may be indemnified out of the company’s assets against:

(») any liability incuwred by that Director in connection with any negligence, default, breach of
duty or breach of trust in relation to the company or an associated company;

(b) any liability incurred by that Director in connection with the activities of the company or an
associated company in its capacity as a trustee of an occupational pension scheme;

(© any other liability incurred by that Director as an officer of the cormpany or an associated
company.

The company may fund a selevant Director's expenditwre for the purposes permitted under the
Companies Acts and may do anything to enable a relevant Divector to avoid incurring such expenditure
as provided in the Companies Acts.

No relevant Divector shall be accountable to the campany or the members for any benefit provided
pursuant to this Articke 71 and the receipt of any such bencfit shall not disqmalify any person from
being or becoming « Director of the company.
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This Auticle 71 does not authorise any indemnity which would be prohibited or rendered void by any
provision of the Companies Acls or by any other provision of law.

iInsurance

The Directors may decide to purchase and mainlain insurance, at the expense of the company, for the
benefit of any relevant Director in respect of any relevant loss.

Definitions
In Articles 71 and 72:

(a) companies are associated if one is a subsidiary of the other or both are subsidiaries of the same
body corporate;

{b) a “relevant Director” means any Director or former Director of the company or of an
associated company; and

(c) a “relevant loss” means any loss or liability which has been or may be incurred by a relevant

Director in connection with that Director’s duties or powers in relation to the company, any

associated company or any pension fund or employees’ share scheme of the company or
associated company.



