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THE COMPANIES ACTS 1985 and 1989
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CROWN BUCKLEY LIMITED
LQHPﬂNIES HOUSE
{passed on l4th June 1993) 2?/62/9

Extraordinary General Meeting of the above—named Company duly convened

and held on 14th June 1993 at Fitzalan House, Fitzalan Road, Cardiff CF2 1X2Z

the following Resolution was passed as a Special Resclution.

THAT :

(1)

(2)

(3)

SPECIAL RESOLUTION

the one Ordinary Share of £l registered in the name of Michael Salter
and the one Ordingary Share of £1 registered in the name of Richard
Cunningham each be and is hereby subdivided, converted into and
redesignated as 100 Ordinary Shares of 1 penny each having the rights
and restrictions set out in the new Articles of Association to be

adopted pursuant to sub-paragraph (5) below;

each of the remaining Ordinary Shares of £1 each in the authorised share
capital of the Company be and is hereby subdivided, converted into and
redesignated as 100 Ordinary Shares of 1 penny each having the rights
and restrictions set out in the new Articles of Association to be

adopted pursuant to paragraph (S) below;

the share capital of the Company be increased to £740,829 by the

creation of:-—

(i} 140,001 Ordinary Shares of 1 penny each;

(ii)y 713,829 15% Cumulative Redeemable Preference Shares of £1 each:

{iii) 2,200,000 8% Cumulative Redeemable Preference Shares of one penny

each; and

(iv) 349,999 8% Cumulative Convertible Preferred Ordinary Shares of

one penny each
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(4)

(3)

(6)

(7)

in each case having the rights and restrictions set out in the new

Articles of Association to be adopted pursuant to paragraph (5) below;

the Memorandum of Association of the Company be amended by the deletion
of the existing Clauses 3 and 5 of the Memorandum and the adoption of
the new Clauses 3 and 5 set out in the printed document submitted to
this Meeting and marked "A" and for the purpose of identification signed

by the Chairman;

the Regulations contained in the printed document submitted to this
Meeting and marked "B" and for the purpose of identification signed by
thé Chairman be and the same are hereby approved and adopted as the
Articles of Association of the Company in substitution for and to the

exclusion of all the existing Articles of Association of the Company;

in accordance with Section 80 of the Companies Act 1985 the Directors be
and are hereby generally and unconditionally authorised, for the period
commencing on and with effect from the date of adoption of this
Resolution and etpiring on the fifth anniversary of such date, to

exercise all the powers of the Company:-—

{1) to allot up to 150,001 Ordinary Shares of one penny each;

(ii) to allot up to 713,829 15% Cumulative Redeemable Preference
Shares of £1 each;

(iii) to allot up to 2,200,000 8% Cumulative Redeemable Preference
Shares of cone penny each;

(iv) to allot up to 349,999 8% Cumulative Convertible Preferred
Ordinary Shares of one penny each; and

(v) to grant Warrants for up to 200,000 8% Cumulative Convertible

the pre-emption provisions contained in Section 89 of the Companies Ackt
1985 are excluded and shall not apply to the allotment of the Shares and
the Warrants pursuant to the authority granted to the directors by

paragraph (6) above.

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




THE _COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
GF

CROWN BUCKLEY LIMITED

(AMENDED BY SPECTAL RESOLUTION DATED 14TH JUNE 1993)

The name of the Company is CROWN BUCKLEY LIMITED.

The registered office of the Company will be situate in
England and Wales.

The objects for which the Company is established are:-

(A)

(B)

(C)

“To carry on the business of brewers, maltsters, malt

factors hop merchants, factors, beer and wine and
spirit merchants, vinters, importers and dealers,
manufacturers of and sellers and®dealers in aerated and
mineral waters, and other drinks or cempounds of every
description, alcoholic or otherwise, distillers, bonded
store proprietors, bonders, stoppers, bottlers, bottle-
stoppers, the makers of bottles casks, cans and other
such receptacles, licensee, victuallers, beer-house and
restaurant proprietors, restaurants, lodging house
keepers, ice manufacturers and merchants, tobacconists
and tobacco manufacturers purveyors of refreshments and
stores of every description, farmers, dairymen, yeast
dealers, grain sellers and driers, finings, merchants,
glass dealers, bar fitters and to buy, sell, manipulate
and deal in commodities (exciseable or otherwise) of
all kinds which can conveniently be so dealt in by the
Company in connection with any of its objects.

To carry on any other business or trade which in the
opinion of the Board of Directors may be conveniently
or advantageously carried on in connection with or as
ancillary to any of the above businesses or be
calculated directly or indirectly to enhance the value

of or render profitable any of the property of the
Cowmpany or to further any of its objects.

To purchase, take options over, take on lease or in
exchange, hire or otherwise acquire and hold for any

s




(D).

(E)

(F)

(G)

estate or interest whatsoever any movable or immovable
property, whether tangible or intangible anaqg
wheresoever situate, which the Board of Directors may
think necessary or convenient for the purposes of the
business of the Company, and to improve, manage,
construct, repair, develop, exchange, let on lease or

otherwise deal with all or any part of the property and
rights of the Company.

To build, construct, maintain, develop, alter, enlarge,
improve, pull down, remove or replace any buildings,
works, roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, plant and
machinery necessary or convenient for the business of
the Company and to join with any person, firm or
company in doing any of the things aforesaid.

To borrow or raise or secure the repayment of moneys
raised or borrowed for the purposes of or in connection
with the business of the Company in any manner and in
particular to issue and deposit any mortgage, charge,
standard security, lien or other security upon the
whole or any part of the Company's undertaking,
property or assets (whether present or future)
including its uncalled capital (if any) and to issue at
par or at a premium or discount, and for such
consideration and with and supject to such rights,
powers, privileges and conditions as may be thought
fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to

secure any securities of the Company by a trust deed or
other assurance.

To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any sum
less than the nominal amount of such securities and
also by way of security or guarantee for the
performance by the Company or any other person firm or
Company having dealings with the Company or in whose
business or undertakings the Company is interested
whether directly or indirectly of any contract or
liability undertaken thereby or which may become
binding thereon as the case may be.

To lend and advance money or give credit on such terms
45 may seem expedient and with or without security to
customers and others, to enter into guarantees,
contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any terms, to
Secure or guarantee the payment of any sums of money or
the performance of any obligation by any company, firm
or person including any holding company, subsidiary ox
fellow subsidiary company in any manner, and generally




(L)

(T

(M)

to act as bankers for customers and others.

To receive money on deposit or loan upon such terms as
the Company may approve, and to give guarantees or
become security for the obligations and contracts of

any person, firm or company including the obligations
and contracts of customers.

To invest and deal with the moneys of the Company not
immediately required for the purpose of its business in
or upon such investments and securities and in such

mannexr as may from time to time be considered
expedient.

To acquire or undertake the whole or any part of the
business, goodwill, property, assets and liabilities of
any perscn, firm, or company carrying on or proposing
to carry on any of the businesses which the Company 1is
authorised to carry on or which can be carried on in
conjunction therewith or which are capable of being

conducted so as directly or indirectly to benefit the
Company .

To apply for and take out, register, purchase, or by
other means acguire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any patents,
patent rights, brevets d'invention, licences, secret
processes or information, trade marks, designs,
protecticons and concessions and to disclaim, alter,
nmodify, use and turn to account and to manufacture
under or grant licences or privileges in respect of the
same whether exclusive or non-exclusive, and to expend
nmoney in experimenting upon, testing and improving any
patents, inventions or rights which the Company may
acquire or propose to acquire.

To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange,
promissory notes, bills of lading, scrip, warrants,

debentures and other negotiable or transferable
instruments.

To apply for, promote, and obtain any Act of
Parliament, order, or licence of the Department of
Trade or other authority for enabling the Company to
carry any of its objects into effect or for effecting
any modification of the Company's constitution, or for
any other purpose which may seem calculated directly or
indirectly to promote the Company's interests, and to
Ooppose any proceedings or applications which may seem

calculated directly or indirectly to prejudice the
Company's interests.
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(O)

(P)

(R)

To enter any arrangements with any government or
avthority (supreme, municipal, local, or otherwise)
that may seem conducive to the attainment of the
Company's objects or any of them, and to obtain from
any such government or authority any charters, decrees,
rights, privileges or concessions which the Company nay
think desirable and to carry out, exercise, and comply

with any such charters, decrees, rights, privileges,
and concessions.

To enter into any partnerships or joint-purchase
arrangement or arrangement for sharing profits, union
of interests or Co-operation with any company, firm or
person carrying on or broposing to carry on any
business which this Company is authorised to carry on
©r any business or transaction capable of being
conducted so as directly or indirectly to benefit the
Company, and to acquire and hold, sell, deal with or
dispose of shares, stock or securities of any such
company, firm or person and to guarantee the contracts
or liabilities of, or the payment of the dividends,
interest or capital of any shares, stock or securities
of and to subsidise or otherwise assist any such.

To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the
Company has a direct or indirect financial interest, to
provide secretarial, administrative, technical,
commercial and other services and facilities of all
kinds for any such company or companies and to make
payments by way of subvention or otherwise and any
other arrangements which may seem desirable in respect
of any business or operations of or generally in
relation to any such company or companies.

To subscribe for, take, purchase or otherwise acquire
and hold shares stocks, debentures, debenture stocks,
bonds or other interests in or securiiles of any other
company having objects altogether or in part similar to
those of the Company or carrying on any business
capable of being carried on $0 as directly or
indirectly to benefit the Company or enhance the value
of any of its property and to co- ordinate, finance and
manage the business and operations of any company in
which the Company holds any such interest.

To establish finance or promote or concur in
establishing financing or promoting any other company
for the purpose of acquiring the whole or any part of
the business or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may directly or indirectly




(S)

(T)

(U)

(V)

appear likely to assist or benefit the Cowmpany or to
enhance the value of any property or business of the
Company and to issue, place, underwrite or guarantee
the subscription of,  or concur or assist in the issuing
or placing, underwriting or guaranteeing the
subscription of shares, debentures, debenture stock,
bonds, stocks and securities of any company, whether
limited or unlimited or incorporated by Act of
Parliament or otherwise, at such times and upon such
terms and conditions as to remuneration and otherwise
as may be agreed upon and to hold or dispose of such
shares or securities or guarantee the payment of the
dividends, interest or capital of any such shares or

securities 1issued by or any other obligations of any
such company.

To sell, exchange, lease, licence, turn to account or
otherwise dispose of the whole or any part of the
business property or undertaking of the Company, either
together or in portions and to accept payment therefor
either in cash, by instalments or otherwise, or in
fully or partly paid-up shares of any company or
corporation feormed or to be formed for purchasing the
same (with or without deferred or preferred or special
rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise) or in
debentures or mortgage debentures or debenture stock,
mortgages or other securities of any such company or
corporation, or partly in one mode and partly in
another, and generally on such terms as the Company nay
determine, and to hold, dispose of or otherwise deal
with any shares, stock or securities so acquired.

To the extent permitted by law to give financial
assistance for the purpose of the acquisition of shares
of the Company or of any company of which the Company
1s a subsidiary and for the purpose of reducing or
discharging a liability incurred for the purpose of
such an acqguisition and to give such assistance by

means of a gift, loan or guarantee, indemnity, the
provision of security or otherwise.

To remunerate any person, firm or company rendering
services To the Company either by cash payment or by
the allotment to him or them of shares or other
securities of the Company credited as paid up in full
or in part or otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with
the promotion, formation and incorporation of the
Company, or of any company formed or promoted by the
Company or to contract with any person, firm or company




(X)

(Y)

to pay the same, and to pay commissions to brokers and
others for underwriting, placing, selling or

guaranteeing the subscription of any shares or other
securities of the Company.

To support or subscribe to any charitable, benevolent
or useful object of a public character and to
establish, support and subscribe to any association,
institution, society, fund or club which may be for the
benefit of the Company or its Directors, ex-Directors,
employees, or ex-employees or may be connected with any
town or place where the Company carries on business; to
give or award pensions, annuities, gratuities, bonuses
and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages,
facilities and services for any persons who are or have
been Directors of, or who are or have been employed by,
or who are serving or have served the Company, or of
any company which is a subsidiary of the Company or the
holding company of the Company or a fellow subsidiary
of the Company or the predecessors in business of the
Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows, children
and other relatives and dependants of such persons; to
make payments towards insurance for the benefit of such
persons as aforesaid; and to set up, establish support
and maintain superannuation and *other funds or schemes
(whether contributory or non-contributory) for the
benefit of any of such persons and of their wives,
widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit
sharing, share purchase and share option schemes for
the benefit of any of the employees or Directors of the
Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money %Yo any such
employees or to trustees on their behalf to enable any
such schemes to be established or maintained.

To distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of
any property of the Company, and for such purpose to
distinguish and separate capital profits, but so that
no distribution amounting to a reduction of capital be

made except with the sanction (if any) for the time
being required by law.

To procure the Company to be registered or recognised
in any part of the world and to do all or any of the
things or matters aforesaid in any part of the world
and either as principals, agents, trustees,
contractors, sub-contractors or otherwise, and by or
through agents, brokers, sub-contractors, trustees or
otherwise and either alone or in conjunction with




others.

{2) To do all such things as may be deemed incidental or
conducive to the attainment of the Company's objects or
any of them,

The objects set forth in each sub-clause of this Clause
shall not be restrictively construed but the widest
interpretations shall be given thereto, and they shall not,
except where the context expressly so requires, be in any
way limited or restricted by reference to or inference from
any other object or objects set forth in such sub-clause or
from the terms of any other sub-clause or from the name of
the Company. None of such sub-clauses or the object or
objects therein specified or the powers thereby conferred
shall be deemed subsidiary or ancillary to the objects or
powers mentioned in any other sub-clause, but the Company
shall have as full a power to exercise all or any of the
objects conferred by and provided in each of the said sub-
clauses as if each sub-clause contained the objects of a2
separate company. The word “"company" in this Clause, except
where used in reference to the Company, shall be deemed to
include any partnership or otherx body of persons, whether

incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

‘The liability of the members is limited.

The share capital of the Company is £740,829 divided into
150,001 Ordinary Shares of 1p each, 713,829 "A" Preference
Shares of £1.00 each, 2,200,000 "B" Preference Shares of 1%
each and 349,999 Preferred-Ordinary Shares of 1p each.

By Special Resolution dated 14th June 1993 the original 100
shares of £1.00 each were sub-divided into 10,000 1p shares
and the capital increased by the creation of a further
149,901 Ordinary Shares of 1p each, 713,829 "A" Preferencse
Shares of £1.00 each, 2,200,000 “B" Preference Shares of 1p
each and 349,999 Preferred Ordinary Shares of 1p each




We, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the

number of shares in the capital of the Company set opposite our
respective names.

Names, addresses and descriptions

Number of Shares agreed
Subscribers

to be taken by each
Subscriber

Richard Andrew Bound
Fitzalan House
Fitzalan Road
Cardiff

CF2 1¥7%Z

One

Solicitor

Wendy Benjamin
Fitzalan House
Fitzalan Road
Cardiff
Cr2 tX2z

Cne

Solicitor

Dated the day of 1993

Witness to the above signatures:-

Andrea Sparks

Fitzalan House
Fitzalan Road

Cardiff

CF2 11Xz

Secretary
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THE COMEANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSCCIATION
(adopted by Special Resolution
passed on 15th June 1993)
OF

CROWN BUCKLEY LIMITED

REGULATIONS OF THE COMPANY

1. The articles comprise these Articles and, save insofar as it is
t
modified by these Articles, Table A (which expression means that Table

as prescribed by requlations made pursuant to the Companies Act 1985 and

in force on the date of adoption of these aArticles).
2. (1) Regulations 8, 24, 25, 50, 53, 5S4, 60-62 (inclusive), 654~-69
(inclusive), 73-78 (inclusive)., 80, 82, 87, 89, 91, 100, 109 and

118 in Table A do not apply to the Company.

(2) Unless the context otherwise requires:-—

(a) words denoting the singular number shall include the

plural number and vice-versa;

(b} words denoting the masculine gender shall include

the feminine and neuter genders and vice-versa; and




(c) references to persons shall include bodies
corporate, unincorporated associations and

partnerships.
DET'INITIONS
3. (1) In these Articles unless the conteit otherwlse requires the

words standing in the first column of the following table bear the

meanings set opposite them respectively in the second column:—

Expression Meaﬁing
"'A'" Preference Shares" the 15% Cumulative Redeemable Preference

Shares of £1 each in the capital of the

Company
"'A' Preference the holders for the time being of ‘A’
Shareholders"

Preference shares:

“Act" the Companies Act 1985 (as amended by the
Companies Act 13889 and as may be further
amended from time to time):

“Auditors" the auditors for the time being of the
Company:

*Board" the board of directors from time to time of

the Company;

00838



“'B' Preference Shares"“ the 8% Cumulative Redeemable Preference

Shares of 1 penny each in the capital of the

Company:
“'B* Preference the holders for the time being of 'B*
Shareholders" -
Preference Shares:
“"Bonus Scheme" the executive bonus scheme referred to in the
memorandum dated 24th May 1993, from the
Managers to the Investors:
“Consolidated Post-Tax the consolidated profit of the Company and its
Profit*

Subsidiaries (if any) as shown by the audited
consolidated profit and loss account of the
Company (or, as the case may be, the audited
consolidated profit and loss account of the
Company and its Subsidiaries) which shall be
drawn up in accordance with generally
accepted accounting principles in the United

Kingdom and on a consistent basis and:-—

{a) before any provision is made for the
payment of any dividend on any share
in the capital of the Company or for
any share distribution by the Company
or for the transfer of any sum to any
reserves of the Company forming part

of shareholders' funds:

00838
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(b}

(c)

{d}

(e)

before deducting the amount of any

dividend declared and paid in respect
of any share by the Company in the
year or period to which the audited
consolidated profit and loss account

related;

after there has been deducted ahy'
corporation tax (or any other tax
levied upon or measured by profits of
or gains realised by the Company and
its Subsidiaries (if any)) calculated
at the rates then prevailing for which
the Company or any of its Subsidiaries
is liable and after making provision
for deferred tax as contained in the

relevant accounts:

before there have been credited or
deducted any capital gains or losses
on the sale or disposal of real
property held other than as trading
stock but after crediting or deducting
any other capital gains or losses
which are not regarded as

extraordinary items;

before allowing for minority interests;




"Financial Advisers®

“First Fixed Divideng"

“Investment Agreement™

00838

(£) after there have been deducted any
interest charges paid or payable by
the Company and/or its Subsidiaries;

and

(g} (to the extent so amortised) before
any amortisation of any goodwill
arising on the acquisition by the
C&mpany or a Subsidiary of any Company

or business:

{h) before any extraordinary and/or

exceptional items:
all as certified by the Auditors:

the merchant bank and/or broker appointed by
the Board to advise in connection with an
offer for sale or placing of Ordinary Shares

in the Company:

the dividend payable on the 'A' Preference

Shares in accordance with Article S(1){(a}:

the agreement dated 27th May 1993 between the

Managers, the Investors and the Company



“"Investors"®

"Listing"

“Loan Agreement"

0083B

together Prudential Nominees Limited and CINB
Nominees (London} Limited for so long as they
shall remain the holders of Preferred
Ordinary Shares and such other person as ’
becomes an Investor pursuant to the

Investment Agreement:

(i) the listing of the Company's Ordinary
Shares on The International Stock
Exchange of the United Kingdom and the
Republic of Ireland Limited (“fhe

Stock Exchange®) becoming effective: or

{11) the granting of an application by the
Company for the dealing in any of the
Company's Ordinary Shares on any other
public securities market {including
the Unlisted Securities Market of The
Stock Exchange) whereby such Shares.
can be freely traded and the approval

for such dealing becoming effective:

whether such listing is effected by way of an
offer for sale, a new issue of shares, an

introduction, a placing or otherwise:

the Agreement in the agreed terms between the

Company and Barclays Bank plc relating to the




"Market Capitalisation"

00838

Provision of various facilities to the

Company ;

(i)

(i1)

in the event of ; Listing means the
aggregate value of the existing issued
and to be issued equity share capital
(net of any new monies raised and on
the assumption that the loans covered
by the Loan Agreement are repaid) of
the Company as determined by the
Financial Advisers to the Company by
reference to the listing price in

connection with the Listing:

If the Specified Date occurs by virtue
of a Sale means the aggregate
consideration attributable to the
whole of the equity share capital of
the Company including the value
attributable to any consideration
received in a form other than cash.

If some Shares are already held by the
Outside Purchaser, so that the offer
does not extend to all the equity
share capital, the value of the
aggregate consideration shall be

increased Pro rata.



If there is any dispute in determining ths
relevant value the same shall be determined,
on the application of the Company or any
member, by the Auditors of the Company for-
the time being (who shall act as experts not
arbitrators) agd their determination shall be

final and binding on all concerned:

“"Medium Term Loan the meaning ascribed to it in the Loan
FPacility"

Agreement;
“Ordinary Shareg"

the Ordinary Shares of 1 pemny each in the

capital of the Company;

Ordinary Shareholders" the holders for the time being of Ordinary

Shares;

"Outside Purchaser" the Offeror referred to in Article 14(13):

"Participating Dividend" the dividend payable on the Preferred

Ordinary Shares in accordance with Article

S(1){c)(i1);

"Preferred Ordinary

the 8% Cumulative Convertible Preferred
Sharesg"

Ordinary Shares of 1 penny each in the

capital of the Company;

0083B




“Preferred Ordinary
Shareholders"

"Oualifying Institution"

“Remmeration Committee"

"Sale"

"Secomd Fixed Dividend"

00838

‘the holders for the time being of Preferreg

Ordinary Shares;

any person who manages a collective

investment scheme (as defined in Section 75
Financial Services Act 1986) or any person
who manages funds on its own behalf or for

clients on a discretionary basis:

the Committee referred to in Article 34;

the sale of any part of the equity share
capital of the Company to any person or group
resulting in that person or group or persons
acting in concert with such person or group
{(as defined by the City Code on Take-Overs
and Mergers) holding at least 50 per cent of
the equity share capital and for the purposes
of these Articles none of the Ordinary
Shareholders, Preference Shareholders and
Preferred Ordinary Shareholders shall be
deemed to be acting in concert with one

another;

the dividend payable on the 'B' Preference

Shares in accordance with Article 5(1Y(b);
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“the Special Director" the director appointed from time to time

pursuant to Article 25;

"Specified Date" (1)

{11)

the date immediately prior to the
publication of listing particulars or
of a prospectus (as such terms are
used in Part V of the PFinancial
Services Act 1986) published in

connection with a Listing:;

the date upon which an agreement or
agreements for the acquisition in one
Lransaction or a series of
transactions of at least 50% of the
equity share capital of the Company by
any person or group or persons acting
in concert (as defined by the City
Code on Take-Overs and Mergers)

becomes unconditional in all respects.

"Specified Majority" means not less than 51% of the aggregate of

the Preferred Ordinary Shares in issue from

time to time:

"Subordinated Loan" the £500,000 10 per cent. Subordinated Loan

granted to the Company by Prudential Nominees

Limited and CINB Nominees (London) Limited

0083B
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{"the Lenders™) on the terms of an agreement
dated 1S5th June 1993 between the Lenders ang

the Company;

“Subsidiary(ies)" the Company's subsidiarijes and subsidiary

undertakings from time to time;

“Trade Loans" all loans advanced by the Company and its
Subsidiaries:
“Third Fixed Dividend" the dividend payable on the Preferred

Ordinary Shares in accordance with

Article 5(1)(e) (i),

"Warrants" the warrants to subscribe for Preferred
Ordinary Shares issued by the Company on the

date of adoption of these Articles:

(2} Save where the context otherwise requires words and phrases

defined in the Investment Agreement or in the Act shall have the

Same meaning herein.

(3) Save where the context otherwise requires, references to
the Preferred Ordinary Shares shall include reference to the

Ordinary Shares into which they shall have converted in accordance

Wwith Article S(4).

0083B
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SHARE CAPITAL

The share capital of the Company at the date of the adoption of

these Articles is divided into:-

{a)

(b)

(c)

(d)

713,829 15% 'A*' Preference Shares of £1 each:

2,200,000 8% 'B* Preference Shares of 1 penny each:

349,999 8% Preferred Ordinary Shares of 1 penny each; and

150,001 Ordinary Shares of 1 penny each.

Each of the 'A' Preference Shares, the 'B' Preference Shares, the

Preferred Ordinary Shares and the Ordinary Shares shall constitute

separate classes of Shares.

5.

The rights and restrictions attaching to the respective classes of

shares shall be as follows:-

{1) Income

The profits which are available for distribution (including

retained distributable profits) shall be applied in the following

priority subject in each case to the Loan Agreement ;-

(2)

00838

first in paying to the 'A' Preference Shareholders from

time to time a fixed cumulative preferential net cash
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{(c)

dividend (“"the First Fixed Dividend") at the rate of 15 per
cent. per annum on the amount paid up or credited as paid
up thereon (together with any premium paid at the date of
issue) the same to be distributed amongst the A
Preference Sharsholders according to the amounts paid up or
credited as paid up thereon to accrue on a daily basis and
to be payable half yearly on 3ist March and 30th September
in every year, by reference to the shareholders on the
register of members of the Company as at 28th February and
31lst August (respectively) the first such dividend to be )
payable on 31lst March 1994 in respect of the period from

the date of issue to 28th February 1994;

L ]
secondly in paying to the 'B' Preference Shareholders from

time to time a fixed cumulative preferential net cash
dividend ("the Second Fixed Dividend") at the rate of

8 per cent. per annum on the amount paid up or credited as
paid up thereon (together with any premium paid at the date
of issue) the same to be distributed amongst the

‘B" Preference Shareholders according to the amounts paid
up or credited as paid up thereon to accrue on a daily
basis and to be payable half vearly on 31lst March and 30th
September in every year, the first such dividend to be
payable on 31lst March 1894 in respect of the period from

the date of issue to such date:;

thirdly in paying to the holders of the Preferred Ordinary

Shareholders from time to time:—




0083B

(i)

(a)

(b}
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until the eleventh anniversary of the date of
adoption of these Articles a fixed cumulative
preferential net cash dividend (“the Third
Fixed Dividend") at the rate of 8 per cent.
per annum (subject to increase in accordance
with sub paragraph (b)) on the amount paid up
or credited as.paid up thereon (together with
any premium paid at the date of issue) the
same to be distributed amongst the Preferred
Ordinary Shareholders according to the
amounts paid up or credited as paid up
thereon to accrue on a daily basis and to be
payable half yearly on 31st March and 30th
September in every year, the first such
dividend to be payable on 31st March 1994 in

respect of the period from the date of issue

to such date:

if the Bonus for any financial year is
payable in full the rate referred to in sub
paragraph (a) for that financial year shall
be increased to 16 per cent. If the Bonus is
payable in part the rate shall be increased
between 8 and 16 per cent. by R

where R = pB x 8 and pB is the percentage of
the maximum Bonus payable for that year. Any

extra dividend payable in accordance with
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this sub paragraph shall be payable within 14
days after the end of the Annual General
Meeting of the Company at which the accounts
for the relevant financial year are laid-

before the shareholders

after the eleventh anniversary of the date of
adoption of these Articles a cumulative
participating ordinary dividend (“the Participating
Dividend") which shall be net of any associated tax

credit and shall be egual to the greater of:—

(a) 8 per cent per annum on the amount paid up or
credited as paid up thereon (together with

any premiuvm paid at the date of issue): and

(b) an amount equal to _ A  x 25% of the
A+ B

Consolidated Post-Tax Profit for the relevant
financial year (or financial period, as the
case may be) where A is the number of
Preferred Ordinary Shares in issue together
with the number of Preferred Ordinary Shares
which are the subject of the Warrants from
fime to time as if the Warrants had been
exercised in full and B is the number of
Ordinary Shares in issue in each case at the

end of the relevant financial year.
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The Participating Dividend shall be distributed
amongst the Preferred Ordinary Shareheclders
according to the amounts paid up or credited as paid
up thereon and to be payable within 14 days after-
the end of the Annual General Meeting of the Company
at which the accounts for the relevant financial

year are laid before the shareholders:

the balance of such profits which the Company may determiné
to distribute in respect of any financial year after
payment of the First Fixed Dividend, the Second Fixed
Dividend and the Third Fixed Dividend or the Participating
Dividend (as the case may be) shall be distributed amongst
the Ordinarnyhareholders until they have received an
amount per share egual to the Third Fixed Dividend or the
Participating Dividend (as the case may be) (if any) for
that financial year paid on each Preferred Ordinary Share
and thereafter shall be distributed amongst the Ordinary
Shareholders and the Preferred Ordinary Shareholders pari
passu according to the amounts paid up or credited as paid
up on the Preferred Ordinary Shares and the Ordinary Shares
held by them respectively (including any premium paid at

the date of issue):

if in any financial year of the Company there shall not be
sufficient profits of the Company available for

distribution and resolved to be distributed in respect of
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such financial year for which the Company’s accounts are
made up, then any amount unpaid in respect of the First
Fixed Dividend, the Second Fixed Dividend, the Third Fixed
Dividend or the Participating Dividend {as the case may be)
shall be paid as soon as the Board considers that the
profits available for distribution are sufficient to cover
such payment and no dividend shall be proposed, declared,
or paid on any other class of share in the capital of the
Company, nor any other return of capital made other than
pursuant to paragraph (3} below, unless and until all
arrears of the First Fixed Dividend, the Second Fixed
Dividend, the Third Fixed Dividend and the Participating

Dividend have been‘paid:
¢
it is hereby expressly provided that

(1) the First Fixed Dividend, the Second Fixed Dividend,
the Third Fixed Dividend and the Participating
Dividend shall be paid at the rates mentioned
together with (and not inclusive of} the associated

tax credit at the rate from time to time prevailing:

(11) all payments of the First Fixed Dividend, the Second
Fixed Dividend the Third Fixed Dividend and the
Participating Dividend shall be due and payable on
the dates or at the times herein stipulated and

notwithstanding the fact that the same are expressed
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to be., and shall in the event of their not being
paid be, 'cumulative', the amounts due and payable
on such dates or at such times shall ipso facto and
without any resclution of the directors or the
Company in general meeting (and notwithstanding
anything contained in Regulations 102 to 105
(inclusive)} of Table #) become a debt due from and
immediately payable by the Company to the 'A¢
Preference Shareholders, the 'B' Preference
Shareholders and the Preferred Ordinary Shareholders
entitled to such dividends {except insofar as the
payment of such dividend is prohibited by the Loan
Agreement and subject to there being profits out of

t
which the same may lawfully be paid):

where any Second Fixed Dividend, Third Fixed
Dividend or Participating Dividend has not been paid
in full on the date stipulated in Article 5(1)(a),
5(1)(b) or 5(1)(¢c) (as the case may be)d,
notwithstanding the fact that such dividend is
expressed to be, and shall in the event of its not
being paid be, ‘cumulative®, any unpaid sum shall
bear interest on a daily basis from the date
stipulated for paymené until actual payment at the
rate of the London Inter-Bank Offered Rate for three
month's Sterling deposits from time to time during

such period, such interest to be paid on the date on
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which the relevant Second Fixed Dividend or Third
Fixed Dividend or Participating Dividend (as the

Ccase may be) is paid in full;

(g} for so long as there are Preferred Ordinary Shares in issue
the Company shall require the Auditors to prepare a
certificate as to the Consolidated Post Tax Profit for each
relevant financial year after the date which is eleven
years from the date of the adoption of these Articles (or
part thereof) of the Company at the same time as the
consolidated accounts of the Company and its subsidiary
undertakings for the relevant financial year are being
audited and the Company shall cause a copy of the
certificate ;repared for such financial year to be
delivered to every holder of Preferred Ordinary Shares as
soon as possible and in any case within 30 days after the
signing of the audited consolidated accounts of the Company
and its subsidiary undertakings for such financial year,
together with a statement of the adjustments (if any) and

the reasons therefor made to the consolidated profits of

the Company and its subsidiary undertakings (as shown in
the audited consolidated accounts) in order to arrive at

the figures contained in such certificate.

(2} 4s regards capital

In the event of a winding up of the Company or upon a reduction or

return of capital, the assets of the Company remaining after

Q083R
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payment of its debts and 1iabilities and of the costs. charges and

expenses of such winding up or reduction Oor return of capital

shall be applied in the following manner and order of pricrity: -~

(1)

(11}

(1i1)

firstly, in paying to the 'A‘' Preference Shareholders a sum
equal to all unpaid arrears or accruals of any First Fixed
Dividend (whether declared or not) calculated down to and
including the date of repayment and in paying to the 'B!
Preference Shareholders a sum equal to all unpaid arrears
Oor accruals of any Second Fixed Dividend (whether declared
or not) calculated down to and including the date of
repayment as if the ‘A' Preference Shareholders and ‘B!'

Preference Shareholders were all holders of shares of the
']

same class:

secondly, in paying to the 'A' Preference Shareholders the
amount paid up or credited as paid up on each

‘A" Preference Share (including the premium (if any}} and
in paying to the 'B' Preference Shareholders the amount
paid up or credited as paid up on each 'B° Preference Share
(including the premium {(if any)) as if the 'A' Preference

Shareholders and 'B' Preference Shareholders were all

holders of shares of the same class;

thirdly, in paying to the Preferred Ordinary Shareholders a
sum equal to all unpaid arrears or accruals of any Third

Fixed Dividend and any Participating Dividend (whether
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(a)
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(iv)

(v}

(vi)

declared or not) calculated down to and including the date

of repayment:;

fourthly. in paying to the Preferred Ordinary Shareholdérs
the amount paid up or credited as pald up on each Preferred

Ordinary Share {(including the Premium (if anyll:

fifthly, in paying to the Ordinary Shareholders an amount
per share equal to the amount (if any) paid up or credited

as paid up on each Ordinary Share (including the premium

(1f any)):

sixthly, in distributing the balance amongst the Preferred
t

Ordinary Shareholders and the Ordinary Shareholders in

proportion to the amount paid up or credited as paid up on

such shares held by them respectively ({including the

premium (if any)) and as if they were all holders of Shares

of the same class.

As regards redemption

(1)

Subject to the Loan Agreement unless previously redeemed in
accordance with paragraph (e) below the Company shall on
the dates specified below ("the Redemption Dates") (or as
soon thereafter as the law permits) redeem the number of
‘B' Preference Shares computed in accordance with sub

paragraph (ii) on each of the following dates:-
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Date

30th September 199g
30th September 2000
30th September 2001
30th September 2002

30th September 2003

(ii) The number of Preference Shares to be redeemed on each
Redemption Date shall be computed by subtracting from X the
amount of the Subordinated Loan repaid on such date, where
X is one fifth of the aggregate sum of £2,200,000 and the
total amount of the Subordinated Loan drawn down by the

Company and¥not repald prior to 30th September 1999,

Not less than 28 days prior to the redemption of any

‘B' Preference Shares under paragraph (a) above, the Company shall
give notice to the 'B' Preference Shareholders specifying the
total amount of 'B' Preference Shares to bé redeemed on that
occasion, the method by which this was calculated, the number of
such holder's 'B' Preference Shares to be redeemed, the applicable
redemption date and place at which the certificate of such shares
are to be procuréd for the redemption. Upon such redemption date
each of the 'B' Preference Shareholders shall be bound to deliver
to the Company at such place the certificates for such of tﬁe
Shares concerned as are held by him. Upon such delivery the
Company shall pay to such holder the amount due to him in respect
of such redemption. If any certificate so delivered to the
Company includes any ‘B' Preference Shares not to be redeemed on

the relevant redemption date, a fresh certificate for such Shares
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(d)

()

(£)

(g)
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shall be issued free of charge to the holder delivering such

certificate to the Company.

The 'B‘ Preference Shares to be redeemed on any occasion shall be

selected, as nearly as may be, pro rata from the holdings of each

'B* Preference Shareholder,

On each such redemption the holders of the 'B' Preference Shares
being redeemed shall be paid a sum equal to the amount paid up or
credited as paid up on the 'B' Preference Shares then to be
redeemed (together with the premium (if any} paid on issue)
together also with a sum equal to any arrears or deficiency or
accruals of dividen? (whether earned or declared or not)

calculated to and including the date of such redemption.

On the Specified Date (or as soon thereafter as the law permits),
the Company shall redeem all 'B' Preference Shares then in issue

and the provisions of sub-paragraphs (b) and (d)} above shall apply

to such redemption mutatis nutandis.

On the Specified Date the Cowpany may redeem all or some of the
‘A" Preference Shares as it shall determine and the provisions of

paragraphs (b) to (d) shall apply to such redemption mutatis

mutandis.

As from the date fixed for redemption of any 'B' Preference Share
the Second Fixed Dividend thereon shall cease to accrue except on

or in relation to any Share in respect of which upon due
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Presentation of the certificate relating thereto payment of the

redemption moneys is refused,

As from the date fixed for redemption of any 'A' Preference

Shares, the First Fixed Dividend thereon shall cease to accrue
except on or in relation to any Share in respect of which upon due

pPresentation of the certificate relating thereto payment of the

redemption moneys is refused.

As_regard Conversion

(a) On the Specified Date al]l the Prefarred Ordinary Shares in
issue shall‘be converted into and re-~designated Ordinary
Shares on the basis of each Preferred Ordinary Share being
converted into an Ordinary Share with effect from the

business day immediately preceding the Specified Date.

(b) On the conversion of the Preferred Ordinary Shares all
arrears or accruals of the Third Fixed Dividend and the

Participating Dividend (and any interest thereon) up to the

date of conversion shall be paid.

{c) (1) In the event of a Listing the Ordinary Shares
fesulting from the conversion shall rank for the
full amount of all dividends on the Ordinary Shares
paid by reference to a record date after, or
declared or resolved to be paid, after the date on
which the Ordinary Shares are admitted to the

Official List or are permitted to be dealt in on the
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Unlisted Securities Market of The Stock Exchange and
otherwise pari passu with the Ordinary Shares and

shall in all respects constitute one class of share.

(i1} If the Specified Date occurs by virtue of a Sale the
Ordinary Shares resulting from the conversion shall
rank for the full amount of all dividends on the
Ordinary Shares paid by reference to a record date
after, or declared or resolved to be paid, after the
date on which the Company shall become a subsidiary
undertaking of the Outside Purchaser and otherwise
pari passu with the Ordinary Shares and shall in all

respects constitute one class of share.
t

(5) As regards Voting

(a) Subject to any special rights or restrictions as to voting
attached by or in accordance with these Articles to any
class of shares, on a show of hands every member who is
present in person shall have one vote and on a poll every
member who is present in person or by proxy shall have one

vote for every share of which he 1s the holder.

{b) None of the '‘A' Preference Shares shall confer on the
holders thereof any right to vote, whether on a poll or on
a show of hands except at a separate class meeting of
'A* Preference Shareholders for the purposes of appointing

persons to the Advisory Committee pursuant to Articles 7

and 32.
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(c) The 'B® Preference Shares shall entitle the holders thereof
to receive notice of and attend any General Meeting but
shall not entitle the holders to vote upon any resolution
other than a resolution for winding up the Company or
reducing its share capital or a resolution directly or
adversely varying or abrogating any of the special rights
attached to such shares unless at the date of the notice
convening the meeting at which such resolution is to be
proposed the dividend on such shares or a payment under

Article 5(3) is more than 6 months in arrears.

As regards Pre—emption

t
The right of each class of share to have shares offered to it

pursuant to Articles 13 to 16 shall be a class right.

CLASS RIGHTS

(1) Whenever the capital of the Company is divided into
different classes of shares the special rights attached to any
class of shares may be varied or abrogated, either whilst the
Company is a going concern or during or in contemplation of a
winding-up, with the comsent in writing of the holders of 51% of
the issued shares of that class, or with the sanction of a
resolution passed at a separate meeting of the holders of the
shares of that class subject, in each case, to a 75% majority
being required in the circumstances set out in the Act, but not
otherwise. To every such separate meeting all the provisions of

these Articles relating to general meetings of the Company or to
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the proceedings thersat shall, mutatis mutandis, apply. save that
the necessary quorum shall be two persons (but so that if at any
adjourned meeting such a quorum as 1s not present one person
present in person or by proxy shall be a quorum), and that the
holders of shares of the class shall, on a poll, have one vote in

respect of every share of the class held by them respectively.

Without prejudice to the generality of this Article the special

rights attached to the Preferred Ordinary Shares shall be deemed

to be varied:-

(a) by any alteration to the Memorandum or Articles of

Association of the Company: or
]

(b) by any alteration, increase, reduction, sub-division
consolidation or other variation of any of the rights
attached to any of the shares for the time being in the
capital of the Company or of any of its subsidiaries or the
reduction in the amount, if any, and standing to the credit
of the share premium account or capital redemption reserve
fund of the Company or any of its Subsidiaries except as

expressly provided in or permitted by these Articles; or

() by the creation of any shares other than the 'A' Preference

Shares, the 'B' Preference Shares the Preferred Ordinary

Shares and the Ordinary Shares; or

(d) by the grant of any right to require the allotment or issue

of any shares or securities in the Company (other than the
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creation, allotment or issue of any shares or securities on
the date of adoption of these Articles or as expressly

provided for or permitted by the Investment Agreement): or

by the sale or transfer or other disposal (other than from
one wholly owned subsidiary to another or from or to the
Company to or from a wholly oﬁned Subsidiary) of the
undertaking, assets or property of £he Company or of any of

its Subsidiaries or any substantial part thereof: or

by any alteration or relaxation of the restrictions on the
powers of the directors of the Company or any of its
subsidiaries to borrow or give guarantees or create any

t

mortgage or charge contained in Article 27 hereof or in the

Articles of Association of any Subsidiary of the Company; or

by any change in the accounting reference date or the

auditors for the time being of the Company: or

by the application by way of capitalisation of any sum in
or towards paying any debenture or debenture stock {whether

secured or unsecured) of the Company; or

by the purchase or other acquisition (but not including
redemption in accordance with these Articles) by the

Company or any of its Subsidiaries of any share capital of

the Company:; or
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by the passing of a resolution for the winding-up of the

Company or any of its Subsidiaries: or

by any Listing: or

by the exercise of the powers conferred on the directors by

Article 34; or

by the redemption of any of the 'A' Preference Shares.

The rights conferred upon the holders of shares of any class shall

not, unless otherwise expressly provided by the terms of the

shares of that class, be deemed varied by the creation or issue of

t

further shares ranking in priority to or pari passu therewith.

(a)

COMMITTEE MEMBERS AND DIRECTORS

The holders of the 'A' Preference Shares shall have the
right, exerciseable by an Ordinary Resolution passed at a
separate class Meeting of the holders of the ‘'A' Preference
Shares held in accordance with the provisiéns of these
Articles, (the first such class Meeting to be held on the
same day as the second annual general meeting of the
Company) to appoint four persons to the committee
established pursuant to Article 33 below to review supply
and distribution arrangements between the Company and its
customers, and to remove any person so appointed and
appoint another person in his place (such appointment and

removal to be effected by notice in writing to the Company
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which will take effect on delivery at the Office or at any
meeting of the committee). Without prejudice thereto the
said persons shall also have the power to fill a casual
vacancy anmongst their number or (within the limit of four
persons as specified) appoint an additional committee
menber. The four persons appointed pursuant to this

Article shall be subject to the following retirement by
rotation provisions:-
(1) at every separate class meeting convened pursuant to
this Article 2 of these 4 persons for the time being
shall retire from the committee by rotation;

%
{11) those to retire shall be the 2 persons who have

served longest on the committee;

{111} 1if there are more than 2 persons who have served the
same length of time on the committee then thoge to
retire (unless they otherwise agree among

themselves) shall be determined by lot.

The four persons appointed to the committee established by
Article 32 below pursuant to Article 7{(a) above shall have
the right to appoint from among the four persons appointed
pursuant to the said Article 7{(a} two Directors to the
Board and to remove any Director so appointed and appoint
another Director in his place (such appointment and removal

to be effected by notice in writing to the Company which
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will take effect on delivery at the Cffice or at any

meeting of the Directors).

{(c) Until such time as the holding of the separate class
meeting referred to in Article 7{a) above the committee
established pursuant to Article 32 shall consist of the
same persons who formed the ﬁembership of the similar
committee operating in respect of Crown Brewery plc., Until
such time as aforesaid the Board shall, at their
discretion, be authorised to £ill any casual vacancy so

arising in respect of such committee.

ALLOTMENT OF SHARES

(1) Subject to paragraph (4) of this Article the directors
shall not without the authority of the Company in general meeting
and of any consents required pursuant to Article 6(2)} allot any of

the shares in the capital of the Company.

(2) Where authority has been given to the directors as referred

to in paragraph (1) of this Article to allot shares the directors
may subject to the terms of such authority and subject to any
terms on which any shares are created or issued and in accordance
with this Article allot shares provided that no shares shall be

issued at a discount contrary to the Act.

(3) In the foregoing paragraphs of this Article references to
allotment of shares shall include references to the grant of any

right to subscribe for. or to convert any security into, shares.
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(4) Wnere authority has been given to the directors-as referred
to in this Article to grant a right to subscribe for. or to
convert any security into., shares the directors shall allot such

shares as may require to be allotted pursuant to the exercise of

such right.

(5) Unless the Company in General Meeting by special resolution
shall otherwise determine, no shares in the Company shall be

aldotted on terms that the right to the same may be renounced by

the allottees.

In Regulation 3 in Table A there shall be inserted after the words

"provided by the articles" the following words, namely: “or by special

¢

resolution”.

10. Subject to the provisions of Part V of the Act and subject to any
other rights attaching to any class of share of the Company the Company
may:-—

0083B

{(a) issue shares which are to be redeemed or are liable to be

redeemed at the option of the Company or the shareholders

concerned;
{b) purchase its own shares {including any redeemable shares);
(c) make payment in respect of the redemption or purchase under

Sections 1539 and 160 or {as the case may be) Section 162 of
the Act. together with the relevant consent. of any of its

own shares, otherwise than out of distributable profits of
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the Company or the proceeds of a fresh issue of shares tg

the extent permitted by Sections 171 and 172 of the Act.

SHARE CERTIFICATES

1l. In Regulation 6 in Table A there shall be inserted after the word

“seal" the following words, namely: "or the official seal of the

company".

LIEN

12. The Company shall have a first and paramount lien on all the

shares registered in the name of any member (whether solely or jointly
{

with others) for all moneys due to the Company from him or his estate,
whether solely or jointly with any other person (whether a member or
not} and whether such moneys are presently payable or not. The
Company's lien on a share shall extend to all dividends or other moneys

payable thereon or in respect thereof. The directors may at any time

resolve that any share shall be exempt, wholly or partly, from the

provisions of this Article.

CALLS ON SHARES

13. The directors may accept from any member the whole or any part of

the amount remaining unpaid on any share held by him notwithstanding

that no Part of that amount has been called up.

0083B
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TRANSFER OF SHARES

(1} No transfer of any share may be registered without the
approval of the directors. The directors may withhold such
approval if (but only if) either the share is not fully paid up or
the Company has a lien thereon or the transfer has not been
effected in accordance with these Afticles or the Investment
Agreement or the directors are otherwise entitled to withhold such
approval under these Articles but subject thereto the directors

shall approve a transfer permitted by these Articles or the

Investment Agreement.

{(2) This Article is subject to the provisions of Article 18.
$
Unless stated otherwise the provisions of this Article apply to

all eclasses of shares in the Company.

(3) The provisions contained in this paragraph (3) relate only
to the transfer of Ordinary Shares and not to the transfer of 'A'

Preference Shares 'B' Preference Shares and Preferred Ordinary

Shares.

(i) 2 member or a person entitled by transmission or otherwise,

who intends t; transfer shares ("the Vendor") shall give to
the Company notice in writing of his intention (“the
Transfer Notice"), specifying the shares which he intends
to transfer ("the Shares for Sale") and the price per share

("the Sale Price") at which he is prepared to sell the

Shares for Sale, or where appropriate, that he is prepared
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£o sell at the fair value to be determined 1n accordance

with sub-paragraph (viii) of paragraph {3) of this Article.

The Transfer Notice once given may not be withdrawn save.as
set out in sub-paragraph (ix). Omn receipt of the Transfer
Notice by the Company the Transfer Notice shall constitute
the Company the Vendor's agent for the sale in accordance

with the following provisions. of this Article.

On receipt by the Company of a Transfer Notice the Board-
shall be entitled to determine, subject to the prior
written approval of the Special Director.to allocate the
Shares for Sale at the fair value to be determined in

t
accordance with paragraph (viii) of Paragraph (3} of this

Article:-

(a) to a person or persons replacing (directly or
indirectly) the Vendor as an employee or director of
the Company PROVIDED THAT such replacement is found

within 6 months of the date of the Transfer Notice;

or

(1 to a trust for the benefit of employees or

directors: or

(c) a suitable nominee company (pending nomination of a

person pursuant to sub-paragraph (a)).
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Such determination shall be made within 28 days of the date
of the Transfer Notice and shall be communicated in writing
to the Vendor. If no such determination is made within
this period, or if a determination is made and no
replacement is found within the period specified in
paragraph (a)., the Shares for Sale shall be offered in
accordance with the remaining provisions of this Article.
The date of expiry of the said 28 day or 6 months period;

as the case may be, is herein referred to as "the Relevant

Date!''.

Within 7 days of the Relevant Date the Company shali offer
the Shares f?r Sale to the Ordinary Shareholders on the
register at the Relevant Date. The offer will invite them
to apply for such number of the Shares for Sale as they are
reSéectively prepared to purchase. Every such offer shall
be made in writing and shall specify the number of Shares
for Sale offered to each Ordinary Shareholder. Each
Ordinary Shareholder shall be entitled to shares as nearly
as may be in proportion to the number of the-existing
issued Ordinary Shares held by him at the date of the offer
(the "Proporticnate Entitlement"}. Each offer shall be
accompanied by forms of application for use by the Ordinary
Shareholder in accepting his Proportionate Entitlement and
in applying for any shares in excess of his Proporticnate
Entitlement (“the Excess Shares"). Every such offer shall
be open for acceptance in whole or in part within
twenty-one days from the date of its despatch. Every form

of application completed by a purchasing Ordinary
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Shareholder pursuant to any such offer shall state whether,

in respect of all (but not some) of the shares applied for,

the Ordinary Shareholder is prepared to accept the 3Sale

Price or requires a fair value to be fixed in accordance

with paragraph (viii) of paragraph (3} of this aArticle.

(v) At the expiration of such twenty-one days. the directors

shall allocate the Shares for Sale, in the following

manner,; —

(a})

(b)

(¢}

(d)

0083B

if a determination has been made, in accordance with
paragraph (iii) of this Article;

t
subject to paragraph (a) above, to each purchasing
Ordinary Shareholder there shall be allocated hig
Proportionate Entitlement or such lesser number of

the Shares for Sale for which he may have applied;

if the number of any Shares for Sale which remain
unallocated is less than the aggregate number of
Excess Shares for which applications have been ﬁade,
the unallocated shares shall be allocated (as nearly

as may be) in the proportions which the Excess Share

applicationg bear to one another;

if the number of the Shares for Sale which remain
unallocated eguals or is greater than the aggregate
nunber of shares for which Excess Share applications

have been made., each purchasing member who has
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applied for Excess Shares shall be allocated the

number of Excess Shares for which he applied.

If there remains a balance of Shares for Sale which are
unsold after the above procedure has been followed, the
directors shall offer the remaining shares to the

‘B* Preference Shareholders énd the Preferred Ordinary
sShareholders and the procedure set out in

Article 14(3)(iii) and (iv} shall be followed save that for
these purposes "Ordinary Shareholder" shall be read as
"Preferred Ordinary Shareholder" or “'B* Preference

Shareholders®.

L
Within seven days of the determination under
paragraph (iii) or the expiry of the last twenty-one day
periocd in which applications from purchasing members can be
made in accordance with this Article, as the case may be,
the Company shall notify the Vendor and all purchasing
members of the details of the acceptances and applications
which have been made and of the allocations made as between
purchasing members under this Article. Each purchasing
member shall be bound by the terms of any acceptance and
application made by him to purchase in accordance with this
Article such number of shares as are specified therein at
the Sale Price or, where such purchasing member has

specified that he is not prepared to accept the Sale Price,

the fair value per share.
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(viii} In the case of a determination under sub-paragraph (iii) or

if any purchasing member states in his form of acceptance
and application that he is not prepared to accept the Sale
price, the directors shall arrange that the Auditors shall
certify in writing the sum which in their opinion, is the
fair value of a share comprised in the Shares for Sale (on
the basis that the Vendor is'a willing seller) and such sum
shall be deemed to be the fair value thereof unless the
Vendor on his Transfer Notice shall have notified the
Company that a third party. acting in good faith, is
willing te purchase the Shares for Sale at a particular
price per share and can demonstrate, to the reasonable
satisfaction of the Auditors (such satisfaction to be
notified to‘the Company in writing by the Auditors), the
existence of such an offer, when such price shall instead
be deemed to be the fair value. In certifying such sum no
account shall be taken of the size of the shareholding
comprised in the Shares for Sale nor the number of shares
held by other members but the Auditors shall otherwise have
regard to such criteria as they shall regard as appropriate
for the purpose. In so certifying, the Auditors shall be
considered to be acting as experts and not as arbitrators
and, accordingly, the Arbitration Acts 1950 and 1979 or any
statutory reenactment or modification thereof for the time
being in force shall not apply. The cost of obtaining such
Auditors certificate shall be borne, in the case of a
determination under sub-paragraph (iii), by the Company and
in all other cases- (other than pursuant to sub-paragraph

(ix) below) by those purchasing members who have required a
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fair value to be fixed, in proportion to the number of

shares allocated to each such purchasing member.

Any sale of shares effected pursuant to this Article to a
purchasing member who has stated that he is prepared to
accept the Sale Price shall be at the Sale Price and any
sale of shares effected pursuant to this Article under
paragraph {iii) or to a purchasing member who has required
a fair value to be fixed pursuant to paragraph (viili) of
this Article shall be at the fair wvalue so fixed sa?e that
the Vendor may, within 14 days of- the issue of the
certificate by the Auditors. indicate in writing that he is
not prepared to sell at the fair value in which case the

t

Transfer Notice shall be deemed to be withdrawn but so that

the Vendor in such case shall bear the cost of obtaining

the Auditors certificate.

Within seven days of the certificate of the Auditors being
received by the Company. the Company shall send a copy

thereof to the Vendor and to all purchasing members.

The Vendor shall be bound, upon payment of the Sale Price
or (subject to paragraph (ix)) the fair value (as the case
may be), to transfer the Shares for Sale which have been
allocated pursuant to this Article to the persons nominated
by the Board pursuant to paragraph (iii} or to the
purchasing members (as the case may be). If, after
becoming so bound, the Vendor makes default in transferring

any of the Shares for Sale, the Company may receive the
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purchase money and the Vendor shall be deemed to have
appointed any one director or the secretary of the Company
as his agent to execute a transfer of Shares for Sale to
the purchaser and upon execution of such transfer, the
Company shall hold the purchase money in trust for the
Vendor. The receipt of the Company for the purchase money
shall be a good discharge to each purchaser and, after his
name has been entered in the register of members of the
Company. the validity of the proceedings shall not be

guestioned by any person.

If all or any of the Shares for Sale are not accepted by
purchasers in accordance with this Article, (and the
Transfer Notgce has not been withdrawn under

paragraph (ix)) the Vendor may within six months of the
date on which he receives notification of the details of
the acceptances and applications by purchasing members
under this Article or, when any such purchasing‘member has
required a fair value to be fixed, within six months after
the receipt by the Vendor of a copy of the certificate of
the Valuer under paragraph (x) of this Article, transfer
all of the Shares for Sale which have not been accepted, to
any person or persons approved by the directors (such
approval not to be unreasonably withheld) on a bona fide
sale at a price per share not less than whichever is the
higher of the Sale Price or the fair wvalue (after

deduction, where appropriate., of any dividend or other

distribution to be retained by the Vendor).
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{(4) The provisions in this paragraph (4) relate only to the

transfer of ‘B' Preference Shares and Preferred Ordinary Shares.

(i)

(i1)

(1ii)

(iv)

The transfer of ‘B' Preference Shares shall be
carried out following the same procedure as in

paragraph (3) above. save as varied below.
Paragraph (3)(1ii) of this Article shall not apply.

The 'B' Preference Shares shall be offered under
paragraph (3)(iv) above in the first instance only
to *B' Preference Shareholders and each

'B* Preference Shareholder shall be entitled to
rece;ve a proportionate Entitlement calculated pro
rata by reference to the 'B' Preference
Shareholder®s holding of 'B' Preference Shares as
against the total of issued 'B' Preference Shares.
Each 'B' Preference Shareholder shall be entitled to
apply for 'B' Preference Shares in excess of his

Proportionate Entitlement.

If there are still 'B' Preference Shares not taken
up after the expiry of the 21 days under

paragraph (4)(i) to (iii) of this Article then the
balance remaining shall be offered to the Preferred
Ordinary Shareholders who shall be entitled to
receive a Proportionate Entitlement calculated by
reference to their holding of Preferred Ordinary

Shares together with the number of Preferred
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Ordinary Shares which are the subject of Warrants as
if the Warrants had been exercised in full to the
total of Preferred Ordinary Shares and each such
Preferred Ordinary Shareholder shall be entitled. to

apply for 'B' Preference Shares in excess of their

entitlement.

If there are still 'B' Preference Shares not taken
up after the expiry date of 21 days under paragraph
4(i) to (iv) of this Article then the balance
remaining shall be offered to the Ordinary
Shareholders who shall be.entitled to receive a
Proportionate Entitlement calculated by reference to
thei; holding of Ordinary Shares to the total of
Ordinary Shares and each such Ordinary Sharenholder

shall be entitled to apply for Ordinary Shares in

excess of their entitlement.

If there are still 'B' Preference Shares remaining
after paragraphs 4(i) to (v} of this Article have
been completed then paragraphs 3(v) to 3(xii} of
this Article shall apply mutatis mutandis to the
remaining ‘B' Preference Shares save that these
remaining shares shall not be offered to the

'A' Preference Shareholders.

The transfer of Preferred Ordinary Shares shall be

carried out following the same procedure as in
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paragraphs (i) to (vi) above save that the order in

which they shall be offered shall be:

(aa) first te other Preferred Ordinary

Shareholders;

{bb) second to the 'B' Preference Shareholders; and
(cc) third to the Ordinary Shareholders.

(5) The provisions.of this Article shall apply mutatis mutandis.
to the sale or other disposal of any shares allotted to a member
by means of a renounceable letter of allotment or other
renounceable docum;nt of title. No member shall -transfer or agree
to transfer the legal or beneficial ownership of any share

registered in his name or allotted to him except by means of a

transfer and subject to the provisions of this Article.

(6) The directors shall not recognise a renuncilation of the
allotment of any share by the allottee in favour of some other
person except and to the extent that the renunciation is in favour
of a person to whom they may be transferred pursuant to

Article 18;.and in all cases other than this a Transfer Notice

shall be deemed to have been given the day before the date of such

renunciation.

(7) any member of the Company who (being an individual) shall
have made in respect of him a petition for a bankruptecy order or

an application for a Voluntary Arrangement (as that expression is
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defined in Section 1(1l) of the Insolvency Act 1986} or (being a
body corporate) shall have any action, application or proceeding
taken in respect of it for a Voluntary Arrangement or composition
or reconstruction of its debts, the presentation of an
administration petition, its winding up or dissolution or the
appointment of a receiver, liquidator, trustee or administrative
receiver or similar officer, shall be deemed to have given a
Transfer Notice at the fair value. (and without the right of
withdrawal contained in Article 14(3)}(ix})} in respect of all of
his or its shares in the capital of the Company immediately before
the happening of such event unless any person entitled to a share
in consequence of any of such events is, or within thirty days of
becoming so entitled transfer such shares to, a person to whom
shares may be trangferred pursuant to Afticle 17. Regulations

29-31 of Table A shall be construed accordingly.

(8) (1} (1) If any director or employee of the Company or

any of its subsidiaries ceases by reason of death,
disability or ill-health, dismissal which is wrongful or
unfair within the meaning of the provisions of the
Employment Protection (Consolidation) Act 1878 retirement
or voluntary resignation in accordance with the provisions
of any service contract applicable to him to be such a
director or employee without remaining or becoming a
director or employee of the Company or any other subsidiary
(as the case may be) such director or employee (and any
person to whom he may have transferred any shares pursuant
to the provisions of Article 18 hereof whether directly or

through a series of transfers) shall be deemed to have
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given a Trangfer Nptice at the fair value at the date of
such cessation (and without the right of withdrawal
contained in Article 14(4)(ix) in respect of all the shares
then registered in his or their names. In any such case as
aforesaid the provisions of this Article shall take

effect. For the avoidance of doubt, if any director or
employee of the Company or any of its subsidiacy
undertakings ceases to be such an employee or director
solely as a result of or consequent upon any sale, of the
shares in or substantially 2ll the assets of a subsidiary
undertaking of the Company. that employee or director shall
retain in the capital of the Company and the provisions of

paragraph (8) of this Article shall not apply to him.
t

(ii) If any director or employee of the Company or any of
its subsidiaries ceases from any cause other than those
listed in sub-paragraph (i) to be such a director or
employee without remaining or becoming a director or
employee of the Company or any other subsidiary (as the
case may be) such director or employee (and any person to
whom he may have transferred any shares or in whose name
any shares to have been subscribed for by him may have been
registered pursuant to the provisions of Article 18 hereof)
be deemed to have given a Transfer Notice on the date of
such cessation (and without the right of withdrawal
contained in Article 14(4)}(ix)) in respect of all the
shares then registered in his or their names. 1In any such
case as aforesaid the provisions of this Article shall have

effect save that the Sale Price shall be the lower of fair
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value and the subscription price for the shares at the date

of such cessation.

(111) If at any time any person (whether or not a member)
ceases for whatever reason to be a director or employee of
the Company or any of its subsidiaries and at any time
thereafter becomes the holder of any shares in the Company
by virtue of any rights or interests acquired by him whilst
he was such director or emplioyee, he shall thereupon be
bound to give a Transfer Notice in respect of all such

shares in accordance with either sub-paragraph (i) or (i1}

{as appropriate).

L]
(9) A person becoming entitled to a share in consequence of the

death or bankruptcy of a member who is also a director or employee
of the Company or any of its subsidiaries may, upon such evidence
being produced as the directors may properly require, elect eilther
to become the holder of the share or to have some person nominated
by him registered as the transferee. 1In either case, he shall
give notice to the Company to that effect (accompanied, if
appropriate by an instrument 6f transfer in favour of the
nominated transferee) and the directors shall, subject to

Article 15, register such person or his nominated transferee {as
appropriate} as the holder of the share concerned. Regulations 29

to 31 (inclusive) of Table A shall take effect accordingly.

{10) For the purpose of ensuring that a transfer of shares is
duly authorised hereunder or that no circumstances have arisen

whereby a Transfer Notice is required to be given hersunder the
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directors may and shall at the written request of the holders from
time to time of 51% in nominal value of the issued Preferred
Ordinary Shares and at the Company's expense request any member or
past member or the personal representative or trustee in
bankruptey, administrative receiver or liguidator or administrator
of any member or any person named as transferee in any instrument
of transfer lodged for registration Eo furnish to the Company such
information and evidence as the Board may reasonably think fit
regarding any matter which they may deem relevant to such
purpose. Failing such information or evidence being furnished to
the reasonable satisfaction of the Board within 14 days after such
request, the Board shall be entitled to refuse to register the
transfer in question or if such information or evidence discloses
t
that a Transfer Notice ought to have been given in respect of any
shares the holders of 51% in nominal value of the Preferred
Ordinary Shares may by notice in writing require that a Transfer

Notice be given forthwith in respect of the shares concerned.

(11} I£f, in any case where under the provisions of these

Articles:—

{a) the holders of 51% in nominal wvalue of the Preferred

Ordinary Shares require a Transfer Notice to be given in

respect of any shares; or

(b) a person has become bound to give a Transfer Notice in

respect of any shares;
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and such a Transfer Notice is not duly given within a period of
two weeks of demand being made or within the period allowed
thereafter respectively a Transfer Notice shall be deemed to have
been given at the expiration of the said period. In any such case

as aforesaid the provisions of this Article shall take effect.

(12) No share shall be issued or transferred to any bankrupt or

person of unsound mind.

(13) (Notwithstanding the exhaustion of the rights of
pre—emption set out in this Article 14) no share or any interest
therein may be transferred to any person who will after the
transfer have control or who will increase control {(as defined in
The City Code on TaLe—overs and Mergers) of the Company except in
a case where either the transferee is already an Investor (in
which case the provisions of Article 18(2) shall apply) or an
ordinary shareholder or the transferee (hereinafter called "the
Offeror") makes or procures to be made a written offer (“the

Offer"™) to purchase all the remaining Preferred Ordinary Shares

and Ordinary Shares (together "the Voting Shares") on the

following terms:-

(a) save as provided in paragraph (b) below, the Offer must be
conditional only upon the Offeror having recelved
acceptances in respect of the Voting Shares which, together
with the Voting Shares held by the Offeror, will result in

the Offeror holding more than 50% of the Voting Shares:
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{c)

(d)

(e)

_SO_

the Offer may, if appropriate, be conditional upon

notification being received from the Office of Fair Trading
that the Secretary of State for Trade and Industry does not
intend to refer the proposed acquis:ition by the Offeror to

the Monopolies and Merger Comnission: -

the Offer must be open for accéptances for a period of not

less than 21 days and not more than 60 days:

at the same time the Offer is made, the Offeror must offer
in cash at least £1 per share for all the 'B' Preference

Shares together with all arrears and accruals of dividend;

and

the Offer must be in cash and must, in respect of each
class of Voting Shares. be at not less than the price
certified by the Auditors as being., in their opinion., the
fair value for each share of such class. In certifying
such sum the 2Auditors shall have regard to such criteria as
they shall regard as appropriate for the purpose (including
any price offered by the Oiferor te any Shareholder in
respect of his Voting Shares plus any .other consideration
{in cash or otherwise) offered to such holder which, having
regard to the substance of the transaction as a whole, can
reasonably be regarded as an addition to the price payable
for such Shares}). In so certifying the Auditors shall be
considered as acting as experts and not as arbitrators and,
accordingly, the Arbitration Acts 1950 and 1979 or any

statutory re—enactment or modification thereof for the time
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being in force shall not apply. The cost of obtaining such
auditor's certificate shall be borne by the Offeror. If
the Offer becomes unconditional in all respects shares may
be transferred to the Offeror without exhausting the rights

of pre—-emption set out in Article 14.

For the purposes of this Article 14(13) the Offeror shall
be deemed to include persons acting in concert with it (as
that expression is defined in The City Code on Take—overs
and Mergers) save that none of the ‘A' Preference
Shareholders, 'B' Preference Shareholders, the Preferred
Ordinary Shareholders and the Ordinary Shareholders who
held Shares in the Capital of the Company as at the date of

¢
the adoption of these Articles shall be deemed to be acting

in concert with one another.

(a) If, in accordance with the provisions of
Article 14(13), an Offer is made and. 1if the Offer
were accepted by the relevant offerees, it would
result in a person or persons acting in concert
{which expression shall have the meaning ascribed to
it in The City Code on Takeovers and Mergers)
holding shares in the Company conferring in the
aggregate 90 per cent. or more in nominal value of
the total Voting Shares for the time being in issue,
then the holders of all of the Voting Shares
{whether or not they shall have accepted the Offer)
shall thereupon be deemed to have appointed the

Company their agent for the sale of their holdings
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of such shares and the directors shall be authorised
to accept the Offer on their behalf at the same
price per share as the price offered and accepted by
the holders of Voting Shares who have accepted the
Offer and to execute on their behalf any document in
connection therewith. Upon any Offer being accepted
in accordance with the provisions of this

Article 14(14)(a) the holders of the shares in
gquestion shall be bound, upon payment of the
appropriate price, to transfer the shares to the
relevant transferee or transferees provided that
completion of such transfers shalil take place at the
same time. The provisions of Article 14(3){xi}

¢
shall apply mutatis mutandis to a transfer pursuant

to this aArticle.

(b) 211 other Articles relating to the transfer of
shares and the right to registration of transfers

shall be read subject to the provisions of this

Article 14(14).

(15} Any notice or invitation reguired to be given under these
Articies by the Company to a member or by a member to the Company
or otherwise shall be given or served either personally or by
sending it by first class post to the registered office of the
Company or to the residential address of the member given in the
Register of Members of the Company (as the case may be) or, (if he
has no such address within the United Kingdom) to the address, if

any, within the United Kingdom supplied by him to the Company for
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the giving of notice to him. When a notice is sent by post,
service of the notice shall be deemed to be effected by properly
addressing. prepaying and posting a letter containing the notice
and to have ‘been effected at the time at which the letter would be
delivered in the ordinary céurse of post. Unless this Article
stipulates otherwise every invitation for shares shall state a

time being not less than 14 days within which the application for

shares must be made.

15. (1) The directors may also refuse to register a transfer
unless:—
(a) it i1s lodged duly stamped at the office or at such

t

other place as the directors may appoint and is
accompanied by the certificate for the shares to
which it relates and such other evidence as the
directors may reasonably fequire to show the right

of the transferor to make the transfer;

{b) it is in respect of only one class of share:
(c) it is in favour of not more than four transferees;
and
(d) it is a share on which the Company has a lien.
(2) The directors shall refuse to register a transfer of 'A'

Preference Shares where the proposed transferee is a Brewer
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or the nominee of a Brewer but shall not otherwise refuse

to register a transfer of ‘A' Preference Shares.

If the directors refuse to register a transfer of a share., they

shall within fourteen days after the date on which the transfer was

lodged with the Company send to the transferor notice of the refusal.

17.

All instruments of transfer which are registered shall be retained

by the Company. but any instrument of transfer which the directors

refuse to register shall be returned to the person lodging it when

notice of the refusal is given. -

18.

0083B

EXCLUSION OF PRE EXEMPTION RIGHTS
L]

This Article applies to all classes of shares in the Company.

(1) Except in the cases set out in paragraph (2) no shares in
the Company shall be transferred and no interest in any shares
shall be transferred or (except by the Company) created unless and
until the rights of pre-emption conferred by Article 14 have been
exhausted. For the Pupposes of Article 18(2)(1) below, a consent
s0 given may not be revoked without the consent of all the members
or persons entitled concerned and will cotherwlse remain binding

notwithstanding any subsequent change in the members of the

Company.
(2} The folleowing are the exceptions to paragraph (1):-
(1) any transfer by a member (or a person entitled to

shares in consequence of the death or bankruptcy of
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a member)} to any person with the prior consent in

writing of all other members of the Company holding

voting shares:

any transfer by an Investor (being a body corporate)

to:

(a)

(b)

(c)

a custodian trustee or bare nominee holding
such Shares as trustee for the previous
Shareholder of such Shares or from one
custodian trustee or bare nominee to another
custodian trustee or bare nominee holding
such Shares as trustee for such previous
Shareholders or from such a custodian trustee

or bare nominee to such previous Sharehoclder:

oxr

{where the Investor or the Shareholder of the
Investor's Shares hold as a trustee or
nominee} to another trustee or nominee of the
same 5eneficia1 owner or to the beneficial

owner for the time being of the Shares: or

to the ultimate holding company of the
Investor or to any subsidiary of such holding
company (“a member of the same group") for so
long as it remains a subsidiary of such

holding company and in the event it does not
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1t shall be deemed to have served a transfer

notice in accordance with Article 14; or
to any other Investor; or

to (1) an investment company (open-ended or
ctherwise; or (ii) the trustee of a pension
fund. unit trust or other collective
investment scheme: or (iii) a custodian
trustee or bare nominee acting on behalf of
such company or trustee, where (in any such
case) the investment company. pension fund,
unit. trust or scheme ("relevant fund") is
managed or advised by the Investor
immediately before the relevant fund or its
members first become(s) beneficially
interested in such Shares or to any person
who is subsequently appointed as a trustee,
nominee or custodian of or on behalf of a
reilevant fund irrespective of the identity of
the manager or advisor of such relevant fund

at the time of the transfer to such person; or

to a limited partnership in which each of the
limited partners is immediately before the
assignment or transfer a beneficial owner of

some or some part of the Shares which are the
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subject of the transfer {(“a qualifying
partnership") or to the general partner or a

nominee of the qualifying partnership; or

{g) to a nominee formed for the purpose of an
administering a co-investment scheme of an

Investor or any participant or beneficiary

therein; or
{h) to a Qualifying Institution:

any transfer of shares or the creation or transfer

of any interest therein by a trust for the benefit
t

of employees or directors to or in favour of an

employee or director of the Company or of any of its

subsidiaries approved by the Board:
any transfer pursuant to Article 14(3)(iii);

in the case of shares beneficially owned by a
member, any transfer te the legally married spouse,
child or remoter issue of such member or to the
trustees of any trust the sole beneficiaries of
which are one or more of that member, such spouse.,
child or remoter issue PROVIDED THAT if and whenever
any such persons cease to be the sole beneficiaries
of such trust the trustee or trustees shall
forthwith give a Transfer Notice pursuant to

Article 14 in respect of the shares in question and,
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if they fail to give a Transfer Notice within 14
days of such cessation, they shall be deemed to have

given a Transfer Notice at the end of such period of

14 days:

(vi}) in the case of a personal representative of a
deceased member, any fransfer to the widow, widower,
parents, brother, sister, child or remoter issue of
such deceased member or to another personal

representative of the same estate;

{vii) 1in the case of za trustee of a trust any transfer to
the beneficliaries or to another trustee of that
+
trust or to the trustee of another trust for the

benefit of the same beneficiaries only subject to

the same proviso as 1s stated in sub-paragraph (vi):
(viii} any transfer of 'B' Preference Shares, Preferred
Ordinary Shares or Ordinary Shares nade pursuant to

Article 14(13) or 14(14);

ALTERATION OF SHARE CAPITAL ..

19. The provisions of regulations 32, 33, 34 and 36 of Table A shall

take effect subject to the provisions of Article 6.

GENERAIL MEETINGS

20. Every notice convening a general meeting shall comply with the

provisions of Section 372(3) of the Act as to giving information to
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members in regard to their right to appoint proxies: and notices of and
other communications relating to any general meeting which any member is

entitled to receive shall be sent to the Auditors.

21. A poll may be demanded by any member present in person or by proxy

or (being a corporation) by its duly authorised representative,

Regulation 46 in Table A shall be construed accordingly.

VOTES OF MEMBERS

22. The instrument appointing a proxy shall be in writing in any usudl

or common form and shall {except in the case of an appointment by telex
or a facsimile copy of an appointment otherwise complying with the

t
requirements of this Article) be executed by the appointor or his
attorney duly authorised in writing or in such other form as the
directors may approve. A proxy need not be a member of the Company.
23. The instrument appointing a proxy and the power of attorney or
other authority (if any) under which it is executed, or a notarially
certified copy of such power or authority. shall be deposited or
received at the registered office (or at such other place in the United
Kingdom as 1is specified for that purpose in any instrument of proxy sent
by the Company in relation to the meeting) not less than forty-eight
hours before the time for holding the meeting or adjourned meeting at
which the person named in the instrument proposes to vote, or handed to

the chairman of the meeting or adjourned meeting, and, in default, the

instrument of proxy shall be invalid.

00838




- 60 -

24, Subject to the provisions of the Act., a resolution in writing
signed by all the members of the Company who would be entitled to
receive notice of and to attend and vote at a general meeting, or by
their duly appointed proxies or attorneys, shall be as valid and
effectual as if it had been passed at a general meeting of the Company
duly convened and held. AaAny such resolution may be contained in one
document or in several documents in the saﬁe terms each signed by one or
more of the members or their proxies or attorneys, and signature in the
case of a body corporate which is a member shall be sufficient if made

by a director or the secretary thereof or by its duly authorised -

representative.

DIRECTORS

25. (1) Unless and until otherwise determined by special resolution
of the Company the number of directors shall not be less than two

nor more than ten. Regulation 64 in Table A shall not apply to

the Company.

(2) A director shall not reguire a share qualification but
shall be entitled to attend and speak at any general meeting of
the Company and at any separate meeting of the holders of any

class of shares in the capital of the Company.

SPECIAL DIRECTOR

26. (1} Prudential Nominees Limited and CINB Mominees (London}
Limited or any person, firm or entity to which either has

transferred the 'B' Preference Shares and Preferred Ordinary
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Shares issued to it shall be together entitled by notice in
writing addressed to the Company from time to time to appoint as a
director of the Company any one person (“the Special Director™)
and may remove from office any person sO appointed and to appoint

another person in his place by such written notice.

(2) any Special Director appoig£ed pursuvant to paragraph (1)
above, shall be entitled to all notices and voting rights and in
all other respects be treated as the other directors of the
Company, save that the remuneration of the Special Director shall

be at such a fee as is agreed between the Investors and the

executive directors.

¢
(3) On any resolution pursuant to section 303 of the Act or
Article 28 for the removal of any Special Director, Prudential
Nominees Limited and/or CINB Nominees (London) Limited and/or
their respective nominees (or any person, firm or entity to which
either has transferred any Preferred Ordinary Shares issued to it)

shall togeither have twice as many votes as all other Shareholders

voting on such resolution.

BORROWING POWERS

(1) Subject as hereinafter provided the directors may exercise
all the powers of the Company to borrow money. and to mortgage or
charge its undertaking, property and uncalled capital, and to
issue debentures and other securities, whether outright or as

collateral security, for any debt, liability or obligation of the

Company or of any third party.
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(2} The directors shall restrict the borrowings of the Company
and exercise all voting and other rights or powers of control
exercisable by the Company in relation to its Subsidiaries and
subsidiary undertakings (if any) so as to secure {as regards
subsidiaries and subsidiary undertakings so far as by such
exercise they can secure) that the aggregate amount for the time
being remaining undischarged of all ﬁoneys borrowed by the Company
and its subsidiaries and subsidiary undertakings for the time
being shall not at any time without the written consent of the
holders of 51% of the Preferred Ordinary Shares or the previous
sanction of an ordinary resolution of Preferred Ordinary

Shareholders exceed the greater of £10 million or twice the

aggregate of:-

(a) the amount paid up on the issued share capital of the

Company; and

{b) the amount standing to the credit of the consolidated
capital and revenue reserves of the Company and its

Subsidiaries and subsidiary undertzkings (including

retained earnings):

all as shown in the latest audited and consolidated balance sheet

of the Company and its Subsidiaries and subsidiary undertakings

but adjusted as may be necessary:

(a) to take account of:
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(1) any variation in the amount paid up on the issued
share capital of the Company and in the share

premium account since the date of such balance sheet:

(11} any distribution from such reserves (otherwise than

to the Company or to a Subsidiary) not provided for

therein;

{b)- by deducting any debit balance on profit and loss account

as shown in such balance sheet; and

(c) by the addition of any previous amortisation of goodwill

&
but until such time as the first audited and consolidated balance

sheet of the Company and its Subsidiaries and Subsidiary
undertakings shall be presented to an Annual General Meeting of

the Company such borrowings shall not exceed £10 million.

(3) For the purpose of these Articles (but without prejudice to
the generality of the expression “moneys borrowed"): |
(a) the amount outstanding in respect of acceptances by

the Company or any of its Subsidiaries or by any
bank or accepting house under any acceptance credit
opened on behalf of the Company or any subsidiaries
or subsidiary undertakings (not being acceptances in
relation to the purchase of goods in the normal

course of trading) shall be taken into accounts as

money borrowed;
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{b)

(c)
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moneys borrowed for the purpose of repaying the

whole or any part of the moneys previously borrowed

and then outstanding (including any premium payable

on final repayment) and applied for that purpose -

within three months of such borrowing shall not,

pending such application, be taken into account as

moneys borrowed;

the following shall be deemed to be money borrowed:

(i)

(i1}

(111}

the principal amount for the time being owing
in respect of any debenture within the
meaning of part ¥XXVI of the Act whether

issued for cash or otherwise;

the nominal amount of ény share capital and
the principal amount of any borrowings or
other indebtedness the redemption or
repayment of which is guaranteed or secured
or is the subject of an indemnity given by
the Company or any of its Subsidlaries or
subsidiary undertakings and the beneficial
interest in which is not owned by the Conpany

or any of its Subsidiaries or Subsidiary

undertakings:

any amount raised by bills of exchange;
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(vi}

(vil)
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the principal amount for the time being owing
in respect of any arrangements for hire,
hire-purchase or purchase on credit sale or
conditional sale terms and including sums due

under finance leases;

the aggregate amount of any book debts sold
by the Company or any of its Subsidiaries or
subsidiary undertakings in respect of which

the purchase price is outstanding:

the amount of any borrowings subordinated in
the event of the ligquidation of the Company

to the unsecured creditors of the Company:

factoring or like agreements or trade finance
or other arrangements entered into primarily
as a method of raising finance but not shown
as borrowings on the balance sheet of the
company receiving credit and liabilities
incurred pr%marily in connection with the
raising of finance but which are
off-balance-sheet by reason of being
contingent, conditional, limited recourse of

netted—out against an asset or otherwise;

moneys borrowed shall not include:-
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(1) any borrowings between the Company and any
wholly owned Subsidiary or between any wholly

owned Subsidiary and another; and
{11} the Subordinated Loan;

(e) moneys borrowed and outstanding in a currency other
than sterling shall be converted into sterling at
the market rate of exchange prevailing for the
relevant currency in London on the date on which the

borrowing limit falls to be applied:

(£} where moneys borrowed by a member of the Group are
t
guaranteed by another member of the Group only the

principal indebtedness shall be included.

(4) A certificate by the Auditors as to the aggregate amount of
moneys borrowed which may at any one time in accordance with this
article be owing by the Company and its subsidiaries and
subsidiary undertakings shall be conclusive and shall be binding

upon the Company., its members and all persons dealing with the

Company .

(3) No liability or security given in respect of moneys
borrowed in excess of the limit imposed by paragraph (2) of this
Article shall be invalid or ineffectual except in the case of
express notice at the time when the liability was incurred or

security given that the limit thereby ilmposed had been or was

thereby exceeded.
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QUALIFICATION OF DIRECTORS

28. In addition to the provisions of Regulation 81, the office of a

director shall also be vacated if:-—

(a) he becomes of unsound mind;
(b} he is removed under Article 26, being a Special Director.
29. any person may be appointed or elected as a non-executive

director, whatever his age. )

NON-EXECUTIVES

30. The Specified Majority., shall be entitled from time to time to
appoint by written notice independent persons as a non—executive
Chairman and a non—executive Director of the Board (but no such
appointment shall be made without prior consultation with the executiwve
directors of the Company) and to remove from office as non-executive
Chairman and non—executive Director by written notice any persons so

appointed and to appoint other persens in their place by written notice.

ALTERNATE DIRECTORS

31. A director may at any time appoint any other person (whether a

director or member of the Company or not) to act as alternate director
at any meeting of the directors at which the director is not present,
and may at any time revoke such appointment. An alternate director so

appointed shall not be entitled as such to receive any remuneration from
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the Company but shall otherwise be subject to the provisions of Table A
and of these Articles with regard to directors. An alternate director
shall be entitled to receive notice of all meetings of the directors and
to attend and vote as a director at any such meeting at which the
director appointing him is not personally present, and generally to
perform all the functions, rights, powers and duties of the director by
whom he was appointed subject to the proviéions of Table A and of these
Articles with regard to directors. An-alternate director shall ipso
facto cease to be an alternate director if his appointor ceases for any
reason to be a director. Where a director who has been appointed to be
an altermate director is present at a meeting of the directors in the
absence of his appointor such alternate director shall have one vote in
addition to his vote as director. Every appointment and.;é§ocation of
an alternate director sha;l be made by instrument in writing under the
hand of the director making or revoking such appointment and such
instrument shall only take effect on the service thereof at the

registered office of the Company.

ADVISORY COMMITTEE

32. (A) These Articles establish a committee of the Company to
review supply and distribution arrangemgnts between the Company and its
customers, the-members of such committee being (subject to the
provislons of Article 25(1)) the four persons appointed pursuant to
Article 7(a) above and one person approved by the Board who shall be
nominated by the [South Wales Branch of the Working Mens Club and

Institute Union Limited] or other similar body approved by the Board.
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(B) Until otherwise determined by the Cowmpany by Ocdinary
Resolution, there shall be paid to the members of this committee such

fees (if any) for their services to the committee as the Board may

determine.

(C} The members of this committee shall be entitled to be
repaid all reasonable travelling, hotel and other expenses incurred by
them respectively in or about the performance of their services as
members of the committee including any expenses incurred in attending
meetings of the committee and the Board and if in the opinion of the
Board it is desirable that any of them should make any special journeys
or perform any special services on behalf of the Company or its
business, such person or Fersons shall be paid such reasonable

additional remuneration and expenses as the Directors may from time to

time determine.

DIVIDENDS

33. Regulations 102 to 105 (inclusive) of Table A shall be subject to

Article 5.

REMUNERATICN OF DIRECTORS

34, The directors shall be entitled to the remuneration determined by
the Remuneration Committee consisting of the Chairman., the Managing
Director and the Special Director. Any director who serves on any
committee, or who devotes special attention to the business of the
Company, or who otherwise performs services which in the opinion of the

Remuneration Committee are in addition to or outside the scope of the
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ordinary duties of a director (which services shall include., without
limitation, visiting or residing abroad in connection with the Company's
affairs), may be paid such extra remuneration by way of salary.

percentage of profits or otherwise as the Remuneration Committee shall

approve.

DIRECTORS® AND EMPLOYEES' GRATﬁITIES AND PENSIONS

35. Subject to the Investment Agreement the directors may:-—

(a) establish and maintain, or procure the establishmentuand
maintenance of any share option or share incentive or
profit sharing schemes or trusts or any non-contributory or

t
contributory pension or superannuation schemes or funds for
the benefit of, and may make or give or procure the making
or giving of loans, donations, gratuities, pensions,
allowances or emoluments {whether in money or
money‘s—worth) to, or to trustees on behalf of, any persons
who are or were at any time in the employment of the
Company, or of any company which is a subsidiary of the
Company, or is allied to or associated with the Company or
with any such subsidiary, or who are or were at any time
directors or officers of the Company or of any such other
company as aforesaid, and to the wives, husbands, widows,
widowers, families and dependants of any such persons;

(b} establish and subsidise or subscribe to any institutions,

associations, clubs or funds calculated to be for the

benefit of, or to advance the interests and well-being of
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the Company, or of any such other company as afcoresaid or

of any such persons as aforesaid;

(¢ make payments for or towards policies of assurance on the
lives of any such persons and policies of insurance of or
in respect of any such persons (including insurance against

their negligence) as aforesaid;

(d) pay, subscribe or guarantee money to or for any charitable
or benevolent objects, or for any exhibition, or for any

political, public, general, or useful object:; and

(e) do any of the above things either alone or in conjunction
¢

with any such other company as aforesaid.

Subject always if the act shall so regquire to particulars with
respect to the proposed payment being disclosed to the members of the
Company and to the payment being approved by the Company in general
meeting, any director shall be entitled to participate in and retain for

his own benefit any such loan, donation, gratuity. pension, allowance or

emolument.

PROCEEDINGS QF DIRECTORS

36, In Regulation 88 in Table A there shall be substituted for the
third sentence the following sentences namely: “All directors shall be
given notice of every meeting of the directors.

any director or

alternate director may by notice to the Company waive his right to
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receive notice of the meeting and the presence of any director or
alternate director at the commencement of a meeting shall constitute

such waiver by him".

37. (1) The quorum for meetings of the directors shall be two one
of whom must be the Special Director (if appointed) or his

alternate,

{2) For the purpose of determining whether a quorum exists for

the transaction of the business of the board of directors:-—

(a) in the case of a resolution agreed by directors in
telephonic communication with one another, all such
directdrs shall be counted in the guorum and any
resolution so agreed shall be as valid and effective

as if passed at a meeting of the board of directors

duly convened and held:

{b) in the case of a meeting of the board of directors,
in addition to the directors present at the meeting,
any director in telephonic communication with such

meeting shall be counted in the quorum and entitled

to vote; and

(c) any person attending a meeting of the board, or in
telephonic communication with such & meeting., who is
both a director and is acting as an alternate
director for two or more of the Directors shall, for

the purposes of the quorum, be counted as one for
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each such person for whom he is acting as an
alternate director and, if applicable. also be
counted as a director, but not less than two

individuals shall constitute a quorum.

38. A resolution in writing of all the directors or all the members of

a committee of directors shall be as effectual as if it had been passed

at a meeting of directors or (as the case may be) a committee of

directors duly convened and held either:

{a)

{b)

if it consists of an instrument executed by or on behalf of

each such director or committee member; or

if it consistd of several instruments in the like form and

each is either:

(1)

(i1)

executed by or on behalf of one or more of such

directors or committee members; or

sent by or on behalf of one or more of such
directors or committee members by telex or facsimile

transmission and deposited or received at the office

or received by the secretary.

and any such instrument executed or sent by or on behalf of

an alternate director shall be deemed to have been duly

executed or gent (as the case may be) by or on behalf of

his appointor. .
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39, Subject to any requisite declaration of interest in accordance

with the provisions of the Act and (if applicable) Regulation 85 in
Table A having been made by him, a director may vote as a director in
regard to any transaction or arrangement in which he 1s interested, or

upon any matter arising therefrom and Regulations 84 and 95 in Table A

shall be construed subject to this provision.

40. In Requlation 97 In Table A:-

(a) there ghall be inserted after the words "the appointment"

the following words, namely: "or the terms of appointment";

and

{b} the followihg words shall be deleted, namely: “and be
counted in the quorum" and there shall be inserted after
the words "his own appointment" the following words,
namely: “and shall be counted in the quorum in respect of
each resclution including that concerning his own

appointment®.

MINUTES

41. The directors shall cause minutes to be made in books kept for the

purpose -

(a) of all appointments of officers and alternate directors

made by the directors; and
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(b) of all proceedings at meetings of the Company. of the
holders of any class of shares in the Company of the
directors. and of committees of directors, including the

names of the persons present at each such meeting.

THE SEAL

The Company is authorised pursuant to Section 38 of the Act for so

long as its objects require or comprise the transaction of business in

foreign countries to have an official seal for use in any territory.

district, or place elsewhere than in the United Kingdom.

43,

0083B

UNTRACED MEMBERS

(1) The Company shall be entitled to sell (in such manner and
for such prices the Board thinks fit) the shares of a member or
the shares to which a person is entitled by virtue of transmission

on death or bankruptcy if and provided that the following

conditions are satisfied:-

(1} for a period of twelve years, being a period during which
at least three dividends in respect of the shares in
question have become payable, no cheque or warrant sent by
the Company through the post in a pre-paid letter addressed
to the member or to the person entitled by transmission to

the share stock or debenture or loan stock at his address

on the Register or the last known address given by the
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member or the person entitled by transmission to which
cheques and warrants are to be sent has been cashed and no
communication has been received by the Company from the

member or the person entitled by transmission: and

the Company has at the expiration of the said period of
twelve years given notice by advertisement in both a
national daily newspaper and in a newspaper circulating in
the area in which the address referred to in paragraph (i)
of this Article is located of its intention to sell such

share, stock or debenture or loan stock; and

the Company has not during the further period of three
months followfng the publication of the said advertisements
or following the later publicéfion if the two
advertisements are published on different dates and prior
to the exercise of the power of sale received any

communication from the member or person entitled by

transmission.

To give effect to any such sale the Company may appoint any

person to execute as transferor an instrument of transfer of such

shares or any of them and such instrument of transfer shall be as

effective as if it had been executed by the registered holder of

or person entitled by transmission to such shares and the title of

the transferee shall not be affected by any irregularity or

invalidity in the proceedings relating thereto. The Company shall




44.

00838

- 77 -

be obliged to account to the former member or other person
previously entitled for the net proceeds of sale by carrying such
proceeds to a separate account which shall be a permanent debt of
the Company and the Company shall be deemed to be a debtor for
such amount and not a trustee in respect of the debt for such
former member or person and shall enter the name of such former
member or other person in the books of the Company as a creditor
for guch amount. No trust shall be created in respect of the
debt, no interest shall be payable in respect of the same and the
Company shall not be required to account for any money earned on
the net proceeds, which may be employed in the business of the
Company or invested in such investments (other than shares of the

Company or its holding company if any} as the Board may from time

to time think fit. ¢

INDEMNITY

{1) Every director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company
against all losses or liabilities which he may sustain or incur in
or about the execution of the duties of his office or otherwise in
relation thereto including any liability incurred by him in
defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in
connection with any application under Section 727 of the Act in
which relief is granted to him by the Court and no director or

other officer shall be liable for any loss. damage or misfortune
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which may happen to or be incurred by the Company in the execution
of the duties of his office or in relation thereto. But thisg
Article shall only have effect insofar as its provisions are not

avolded by Section 310 of the Act.

(2) Without prejudice to the provisions of paragraph (1) the
directors shall have power to purchaée and maintain insurance for
or for the benefit of any persons who are or were at any time
directors, officers or employees or auditors of the Company. or of
any other company which is its holding company or in which the
Company or such holding company or any of the predecessors of the
Company has any interest whether direct ;r indirect or which is in
any way allied to or associated with the Company. or of any
subsidiary undertaking of the Company or of any such other
company, or who are or were at any time trustees of any pension
fund in which employees of the Company or of any such other
company or subsidiary undertaking are interested, including
(without prejudice to the generality of the foregoing) insurance
against anyrliability incurred by such persons in respect of any
act or omission in the actual or purported execution and/or
discharge of their duties and/or ir the exercise or purported
exercise of their powers and/or otherwise in relation to their
duties, powers or offices in relation to the Company or any such

other company. subsidiary undertaking or pension fund.




