The Companics Act 1985 Company Number; 3589962

SPECIAL RESOLUTION
OF

THE ALEHOUSE GROUP LIMITED

The following Resolution of the above-nained Company was proposed as a special resolution and
passed at an Extrnordinary General Meeting duly convened and held on 3™ July 1998

THAT

i

The regulations contained in the document produced to the meeting and signed for
identification by the Chairman be adopted as the articles of association of the Company in
substitution for and to the entire exclusion of the existing articles of association.

The capital of the Coinpany be increased to £3,865,492 by the creation of 24,000 Ordinary
Shares of 1p each, such shares ranking pari passu for all purposes with existing Ordinary
Shares of Lp each in the capital of the Company, 5,649,600 Preferred Ordinary Shares of 1p
each and 5,625,600 A Ordinary Shares of 1p each, having the rights and being subject to the
restrictions attaching thereto under the new articles of association of the Company adopted
pursuant to pgmgmph 1 of this resolution,

The Directors arc generally and unconditionally muthorised pursuant to scction 80 of the
Companics Act 1985 to allot and issue 5,649,600 Preferred Ordinary Shares of 1p cach
wilhin one month of the date of this resolution (on the expiration of which this authority
ghall expire) and the Direclors shall have power to exercise fhe authority hereby conferred
upon them to allot such shares to such persons and on such conditions as they may in their
discretion determine as if section 89(1) and 90(i) of the Companies Act 1985 did not apply

. thereto,
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THE COMPANIES ACT 1955 to 1989
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

THE ALEHOUSE GROUP LIMITED

1 The name of the Company is "The Alehouse Group Limited".
2 Tho rogistered office of the Comparny will be situated in Englend and Wales.

3(i)  The object of the Company Is to carry on business as a general commerclal
company,

3(i}  Without projudico to tho gonorality of the objects and the powers of the Company
derlved from Section 3A of the Act the Company has power 1o do all or any of tho
following things:-

{A) To carry on business as merchants and dealers In beers, wines, spirits, aeraled
wators and boverages of every description, whether alcoholic or not, and of casks,
Bottlos, cans and othor roceptacles for the same and to doal in all other substances and
things capable of being used In connection with any such businesses: to carry on the
business of licensed victuallers, holel and restaurant proprielors, managers and renters
of bars, wine bars, public houses, clubs, eating houses, fast foot outlets, cafes, snack
bars and coffee shops, places of amusemant and entertainment of every kind and as
caterors and confractors; to establish and provide all kinds of facilities and amenities for
customers and others; to underlake or direct the management of property, buildings,
lands and estates of the company or any ather person; to acquire by purchase or
otherwise land and property of any tenure or any interest in land In any part of the world;
to soll, leass, let, morigage, charge or otherwise dispose of land, houses, buildings and
other property of the company or any interest therein; to acquire and hold controlling and
olher interests in land in any part of the world; to sell, lease, l¢* 'nortgage or otherwise
dispose of land, houses, buildings, and other property of the Cumpany, lo acquire and
hold controlling and other Interests In the share or loan capital of any company or
compantes: to provide financial, manageriat and administrative advice, services and
assistance for any company in which this company Is Interested and for any other
company; to carry on all or any of the business of general merchants and traders.

(B} To purchase, take on lease or en hirs or atherwise acquire, hold, develop, seil,
hire out, grant leases or licenses or otherwlse dispose ot or real with real and personal
property of all and any kinds and any interest, right or priviiege therein, for such
consideration and on such terms as may be considered expedient.

{C) To purchase, subscribe for or otherwlse acquire, and hold and deal with any
shares, stocks, debentures, bonds or securllies of any other company.

{D) To sell or otherwlse dispose of the whole or any part of the business and or
undertaking of the Company, either together or in nnrtinns for such censideration and on
such terms as may be considered expedient, ﬂ " | i
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{E) To purchase pr othorwise gcquire and undertake, and to supervise and manags,
all or any part of the businags, property, assots and labilitios of any person or company.

(F) To Invest and doal with the monles of the Company not immediately required for
the purpose of Its business In or on such investments or securitiss and in such manner as

may be considered expedient, and 1o dispose of or vary oy such investments or
securities.

(G}  To enter into any partnership or into any arrangement for sharing profits or to
amalgamale wilh any person or company carrying on or proposing to carry on any
business,

(H)  To lend or advance money or give credit to such persons or companies and on
such terms as may be consldered expedient, and to roceive money on deposit or loan
from any person or company.

(1) To borrow or raise money on such terms and on such securily as may be
considered expedient and, in particular, but without limiting the generality of the
foregolng, by the issue or deposll of debentures, and to secure the ropayment of any
money barrowed, ralsed or owing by morigage, charge or lien upon the wholo or any part
of tho undertaking, property and assets of the Company both present and future,
including its uncalled caplital,

{J) To give indemnity for, or to guarantee, support or secure the performance of all o
any of the obligations of any person or company whether by parsonal covenant or by
mortgage, charge or lien on the whole or any part of the undertaking, property and assets
of the Company both present and future, Including its uncalled capital, or by all or any of
such metheds; and in particutar, but without limiting the generality of the foragoeing to give
indemnity for, ar to guarantee support or secure whether by personal covenant or by any
suck mortgage, charge, or lien, or by all or any of such methods, the perfermance of all
or any of the obligations (including the repayment or payment of the principal and
premium of, and Interest on, any securities) of any company which is for the time being
the Company's holding company or subsidiary or another subsidiary of any such holding
company.

(K} To pay for any property, assets or rights acquired by the Company, and to
discherge or satisfy any debt, obligation or liabliity of the Company, either in cash or in
ghares with or without preferred or deferred rights in respect of dividend or repaymaont of
capltal or otherwisa, or by any other securities which the Company has power to Issue, or
partly In one way and partly In another, and generally on such terms as may be
considered expedient.

(L) To accopt payment for any property, assets or righls disposed of or dealt with or
for any services rendered by the Company, or in discharge or satisfaction of any debt,
obligation or lability to the Company, elther In cash or in shares, with or without deferred
or preferred rights in respect of dividend or regayment of capital or otherwise, or in any
other sacurities, or parily in one way and parlly in another, and generally on such terms
as may be considered expadlent,




) To farm, promsto, finance of assist any other company, whether for the purpose
of 2equinng a2t cr any of the undgriaiung, property and assels of the Cempany or for any
olher purpose which may ba cengiderad expodient.

(N}  Toissue, place, underwrite or guarantee the subscription of, or concL- or assist in
the ssuing or placing, underwiiting or guaranteeing the subscription of shares, slocks,
debentures, bonds and other spcurities of any company on such terms as o
remunerction and otherwise as may be considerad expodiont.

(0} To apply for, purchaso or otherwise acquirs and hold, use, develop, sell, licence
or otherwise dispcse of or deal with patonts, copyrights, designs, trade marks, secrel
processas, know-how and inventions and any Intorast therain,

{F) To draw, make, accept, endorse, negotiate, discounl, execute, and issuo
promissory notes, bil's of exchange, scrip warrants and other transferable or negoliable
instruments,

(Q) To establish and maintain or procure the establishment and maintenance of, any
pension superannuation funds or retirement bensfit schemes (whather caniributory or
otherwise) for the benafit of, and to give or procure the giving of donations, gratuities,
pensions, allowances, emoluments and any other relevant bonefits to any porsons who
aro or wora at any time in the employment or service of the Company, or of any company
which Is a subsidiary or holding company or the Gomnpany or which is a subsidiary or any
such hoiding company or is allled to or associated with the Company, or any such
subsidiary or of any of the predecessors of the Company or any such other company as
aforesaid, or who may be ar have been Directors or officars of the Company, or of any
such other company as aforesald, and the wives, widows, families and dapendants of any
such persens, and to establish, subsidise and subscribe to any institutions, assoclations,
socleties, clubs or funds calculated to be for the benefit of, or to advance the interests
and well being of the Company or of any other company as aforesaid, or of any such
persons as aforesaid, and to make payments for or towards th- insurance of any such
persons as aforesald, and to subscribe or guarantes money for charitable or benavolent
objects, or for any exhibition or for any public. general or useful object, and to do any of
the matlers aforesald either alone or in conjunction with any such olher company as
aforesaid and wilhoul prejudice to the generality of tho foregoing to act elther alone or
jointly as trustee or administrator for the furtherance of any of the aforesaid purposes.,

(R) To establish, on and subject to such terms as may be considersd expedient, a
scheme or schemes for or in relation to the purchasa of, or subseription for, any fully or
partly paid shares /i . s >~nilal of the Company by, or by trustees for, or otherwise for
the benefit of smpityees o e =~mpany or of its subsidiary or assoclated companles.

(S) To the axtent permitied by law, to give financial assistance for the purpose of the
acquisition of shares of the Compariy or for the purpese of reducing or discharging a
llability incurrad for the purpose of such an acquisition and 1o give such asslstance by
means of a gift, loan, guarantes, Indemnity, the provision of security or otherwise,

{m) To subseribe or guarantse money for any nalional, charitable, benevolent, public,
general, political or useful objoct, and to under-take and execute any lrusts the
undertaking whereof may be considerad oxpodient, and oither gratuitously or otherwise.




(1)) To ontsr tnto any asrangoment with any Government or other authority, supreme,
municipal, loeal or otherwiso, and to obtain from any such Government or authority any
rights, concessions, privilsges, licences and pormits, and ic promoete any legislation, as
may be considerad expedient.

{V} To distribute among the Members in spocio any properly of the Gompany or any
proceeds of sale or disposal of any property of the Company and for such purpose o
distinguish and separate capital from profits, hut so that po distribution amounting to a
reduction of capital shall he made except with the sanction (if ary) for the tinta being
required by law.

(W}  To remunerate any person or company rendering sarvice to the Company In any
manner and to pay all cosls, charges and expenses Incurred or sustainod in or about the
promotion and ostablishment of the Company and of any other company formod,
promoted, financed or assisted by the Company, or which the Company shall consider to
be in the nalure of preliminary expeaiisos in relation to the Company or any such olher
company, including the gost wuf ac vertising, commisslons for undorwrlting, brokerage,
printing and stationery, and tha lega! and other expenses of the promoters,

(X) To carry on any business which, In the opinion of the Directors of the Company,
may seem capable of being convenlently carried on In connection with or as ancillary to
any of the above businesses or calculated direcily or Indirectly to enhance the value of or
render profitable any of the property of the Company ar to further any of its cbjects and to
do all other things as may be Incidental or conducive to the attalnment of any of the
abjects of the Company,

{Y) To do all or any of the above things in any part of the world, either alone or in
conjunclion with others, and eithor as principats, agents, confractors, (rustees or
otherwise and elther by or through agents, contractors, trustess or otherwise.

It is hereby declared:-

(1) that the expressions "subsidiary* and "holding company" whera they appear in
this alause shall have the meanings ascribed to those expressions by Section 736 of the
Act;

(2) that, where the context so admits, the word "company” in this clause shall be
deemed to include any partnership or other body of persons whether or not incorporated
and, if incorporated, whether or not a company within ithe meaning of the Act;

3) that the cbjecls specified in each of the sub-clauses of this clause shall be
regarded as Independent objects and accordingly shall In no way be Iimited or restricted
{except whare othorwiso expressed therain) by reference 1o or inference from the terms
of any other sub-clause or the name of the Company. but may be carried out in as futl
and ample a manner and construed in as wide a sonse as if each defined the objects of a
separate and distinct company; anc.

(4} in this clause the exprasilon "the Act” means the Companies Act 1985, but so
that any reference in this clause to any provision of the Act shall bo deemed to include a




referoncs to any statutory modification or re-enactiment of the provisicn for the imo being
in forea,

4 The liability of Members is limited.

5* The sharoe capita) of the Company Is £3,752,500 divided Inlo 250,000 Ordlnary
Shares of 1p each and 3,750,000 Preference Sharos of £1 each,

+ By lwo special resolutions passed on 3rd July 1098, the share capital of the Gompany was
Increased {o £5,765,310.68 by the creation of 5,647,800 Protorred Ordinary Shares of 1p each,

§,625,800 A Ordinary Shares of 1p each, an additional 132,468 Ordinary Sharos of 1p oach and
an additional 1,886,734 Proference Shares of £1 each.




THC COMPANIES ACTS 1985 AND 1969
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
THE ALEHOUSE GROUP LIMITED
(Adopted by a Speclal Resolullon passed

on 3rd July 1998)

1 INTERPRETATION

1.1 in these Articlas:

“A Ordinary Shares" means the A ordinary shares in the Company with the rights as set

out in Article 7;

“The Act” means the Companles Act 1985 including any statutory modification or re-

enactment for the time being In force;

“Ajchemy" means Alchemy Partners (Guernsey) Limitad;

“Alchemy Director" means the director appointed as such under the Subscription

Agreement;

“Charge” means any charge, security, debenture, morlgage or hypothecation over any
share(s) in the capltat of the Company which Is granted in respect of a loan guarantood
by the Company or a subsidiary of the Company andlor secured over assels of {he

Company or 2 subsidiary of the Company;




“Credit Agreement” means the credit agreement of 11 June 1937 botwoen (1) The
Alehouse Company Limiled and (2) the Bank {(as such term is more particularly defined in
such agreemeni &n? as such agreoment shall be varied, amended, novaled or

supmiemented from time (o lime,

“Employeu” means a parson for the timo belng In tho bona fide employment (whether full
or part-time) of the Company or any subsidiary of the Company Including any officer of
the Company or any such subsidiary holding a salaried employmeni or office under the

Company or any such subsidiary;

“Employee Sharo Trust” moans The Alohouse Qualifying Employee Share Ownership
Trust and any other employees' share scheme constituted by a trust established by the

Company and (whoro appropriate) moans the trustces theraof;

“Listing" means the listing of the Company's, or any holding company's entire issued
share capital on a recognised investment oxchange {as dofined by Saction 207(1) of the

Financial Services Act 1986);

“Ordinary Share Capital” means the A Ordinary Shares, Ordinary Shares and Preferred

Ordinary Shares in issue from time to time:

“Ordinary Shares" means the ordinary shares in the capital of the Company with the

rights set out In these Articles:

“Praforonce Shares” means the redesmsbla preference shares in the capital of the

Company with the rights set out In Article 5;

“Preferred Ordinary Shares” means the preferred ordinary shares in the capital of the

Company with the rights set out In Article 6;




.

“Relevant Giroctor® means .. person who is a director of the Company or any

Subsidiary of the Company

"Sale” shali have the meaning set out in Article 9

“Subordination Agrsement” moans the subordinotion agreement of on or about 3rd
July 1998 between (1) The Alehouse Company Limited, (2) tho Company; (3) the Bank:
and (4) the Investors {in cach case as such lerms are more particularly defined In such
agreement and as such agreement shall ba varied, amendead, novated or supplementad
from time to tima);

SAS&-M-\&“
"Subordinatien Agreement” means the agreement of 3rd July 1998 made by (1}
Dunzan Murray and others, (2) Alchemy Parlners (Guernsey) Limited (3) The Alohouse

Group ESOP Limited and (4) the Company as amonded from time to time;

“Subscription Price” means tho subscription price paid for each Preferred QOrdinary

Share;

“Transfer Event” means in relation to a holder of Ordinary Shares who is an Employee

or Relevant Diroctor;

(i} that shareholder ceasing to be an Employee or Relevant Director; or

(it} thal shareholder, being an Employee or Relevant Diractor of a subsidiary of the
Company, ceasing to be an Employee or Relevant Director by virlue of that
subsidiary ceasing to he under the contro! of the Company within the meaning of
Sectlon 840 Income and Corporation Taxes Act 1988; or

(iii} that shareholder dying; or

(iv) that shareholder acquiring shares in pursuance of rights or interests obtained by them
(or any other peraen) as an Employee or Relevant Director, where they {or such other

poarson) have ceased to be an Employee or Relevant Director on such acquisition,

10




12 Wards and expressions defined in the Act have the same maanings tn those

Arlicies unless inconsistent with the context.

1.3 TThe renuncielion of a right to be allolled shares shall be treated as if it were a

transfer of thoge sharos and thereforo shall be governed by Articles 10 lo 15

1.4 Notwithstanding, any other provisions contained herein, these Arlictes shall be

subject to the terms of the Subordination Agreement and the Credit £ greement.

2 TABLE A
2.1  The regulations contained in Table A In the Scheduls to tho Companles (Tables A-
F) Regulations 1985 as amended ("Table A"), apply to the Company except to the

extent that they are excluded by or inconsistant with those Articles.

22 The first sentenco of regulation 24 and regulations 64, 73 to 78, 80, 81, 90, 94,

95, 115 and 118 of Table A do not apply.

3. PRIVATE COMPANY
The Company is a private compuny and accordingly any invilation to the public to

subscribe for any shares or debentures of tho Company is prohibitcd.

4  SHARE CAPITAL
The authorised share capital of the Company Is £5,765,310.68 dividsd into 382,468
Ordinary Shares of 1p each, 6,649,600 Preferred Ordinary Shares of 1p sach, 5,625,600

A Ordinary Shares of 1p each and 5,648,734 Preference Shares of £1 each.

5 PREFERENCE SHARES

The rights sttaching to the Preference Shares are set out below,

11




51 Dividend

The Preference Sheres do not confer any right to a dividend or olher right of participation

in the profits of the Company,

52 Return of capital

On a return of capital an liquidation or otherwise the assets of the Company avallable for
gistribution among the sharsholders shall be applied firstly to the holders of the Preferrad
Ordinary Shares pursuant to Articlo 6.2 balow, and secondly In paying to the holders of

the Preference Shares:

5.21 the nominal amount and premium paid on each of their Proference

Shares; and

5.2.2 sacondly, a redemption premium (‘Redemplion Premium”) in respect of
each Preference Share equal to 16% (exclusive of any tax credit) per annum of
the nominal amount of each Prefarence Share from the date of Issue up to and
Including the date of return of capital provided that in the event a Preference
Share Is redeemed either prior to the first annlversary of the date of issue of the
Preference Share or following any anniversary of the date of issue of the
Preference Shars the entire redemption pramium for that vear shall be payable
{notwithstanding the acl the Preference Shares were only in issue for part of that
yoar) in respect of the Preference Share and thirdly any interest paysble pursuant

fo Article 5.8.8,

5.3 Further participation

The Preference Shares do not confer any further right of participation in the assels of the

Company.

12
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Scheduled redemeticn

Subject to the terms ard cond: .ng of the Credit Agrasment and only at a time whon
thero are no Preferred Ordinary Shares In Issue and subjoot to Articles 5.5, 5.6 and 8.7

the Company shall redeom all the Preference Shares on 19" June 2002 (*Redemption

Early redempiion on events of default

5.51 Subject lo the terms and condltions of the Credit Agreement and only at a
time when there are no Prefeirad Ordinary Shares In issuo the holders of &
majority of the Preferance Sharos in issue are entitled fo require redemption of
soma or all the Preference Shares If any of the following events occur and if
within 28 days after they sorve the Company with notlce spocifying their

requirements:

(i)  When Praference Shares are due for redemplion, the Campany dees not
pay all the redemption money then payable to Preference Shareholders,
whether or not the Company has onough profits avaifable for distribution or

other requisite funds to pay the redemption money,

{ii) Those Preference Sharsholders become aware of a malerial breach of

Articles 10, 11, 12, or 13;

(lii) Those Preference Shareholders bacome awarg of a material breach of

the Subseription Agreement, or

(iv) Those Preference Shareholders become aware that any indebtedness of
the Company or a subsidiary undertaking has hecome repayable befors
its specified maturity or has been tho subject of a demand for

repaymant,

13
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6.5.2 For the purposes of Aricle 58& the Redemplion Dale for such a

redemption I3 the data spocitied in tho Profaronce Shareholders' notice.

5.5,3 The holders of & majerity of the Preforence Shares are entilled to
withdraw the notice requiring redemption if they serve tho Company with notice to

that effect befare the redemplion lakes place.

5.6 Early Redemption by Company

Subject to the terms and conditions of the Credit Agreement, and only at a time when
there are no Preferred Ordinary Shares In issue, the Company may radeem all or
100,000 multiples of the Preference Shares al any time by serving notice on the
Preference Shareholders specifying the number of Profaronce Shares to be redeemad
and & date between 14 and 28 days later (the "Redemption Date®) on which the

radomption Is to take place,

5.7 Redomption on Listing
5.7.1 Subject to the terms and conditions of the Credit Agreement the company

shall redeem all the Preference Shares immediately before a Listing.

5.7.2 For the purposes of Article 5.8, the Redemption Date on a Listing Is the
day immediately before the Listing and the redemption money is to be

pald immediately after the Listing,

5.8 Provisions applying to all redomptions
5.84 When only some of the Preference Shares are being redeemed, the
redemption shall teke place in proportion as nearly as possible o each

Preference Sharsholder's holding of Preference Shares.

14




5.8.2 On the Redemplion Dale the Campany shall pay the following amount in
cash in respoct of each Preference Share to be redesmed:

)] the nominat amount and pramium {If any) paid on the sharo; and

(i} the Redemption Premium.,

The amount payabic In yespect of all the Proforance Shares to ba redsemed

camprises the “redempiion money".

5.8.3 On the Redemptlon Date the redemption money shall bacome a dobt duo
and payable by the Company to the Preference Shareholders, whelher or not the
Company has enough profits available for distribution or other requisite funds to

pay the redemption money.

5.8.4 On the Redemptlon Date the redemption money shall be pald to each
Preference Sharehalder in respect of tiiose of his Preference Shares which are to
be radeemed against racoipt of the relevant share certificate or an indemnily in a
form reasonably satisfactory to the Company in respect of a share cortificate
which cannot ba produced. #f a Preference Shareholder produces neither the
share certificate nor an Indemnity the Company may retain his redemption menoy

until delivery of the certificale or an indemnity.

5.8.5 The Company shall cancel share certificatos in respect of redeemed
Preferenco Shares and issue fresh certificates without charge in respect of any

Preference Shares represented by those certificates and remaining outstanding,

5.8.6 Inthe event that following the Redemption Date tho redemption money (or
part thereof) has not been paid to a Preference Sharshoider {save in the event of
a Preference Shareholder talling to comply with his obligations pursuant to Article
5.8.4) interest al 16% per annum shall accrue an such oulstanding redemption

monay from day {o day and shall bo compoundod annhually,

15




5.9 Preference Share Caplital Redemption Rosorve

Al the end of each financial year, the Company shall reserve from the profits available for
distribution and note in its accounts tho Rodemption Premium duo within the next
financial year provided that in respect of the first financial year the Company shall also
rosorve from profits available for distribution the Redemption Raserve due within the first

{inancial year and such amount shall constitute the Redemption Rosarvo,

§.10 Votos
Preference Shareholders are entitled to receive notice of and o attend and speak at
General Meotings of the Company. Preforence Sharsholders may not vole at general

meetings of the Company unless:

5.10.1 When Preferonce Shares are due for rodomption, the Company does not
pay all the redemplion money then payable to the Preference Sharsholders,
whather or not the Company has enough profits available for distribution or other

raquisite funds to pay the redemption money; or

§.10,.2 Any indebtedness of the Company or a subsidiary undortaking has
become repayable befere its specified maturity or has been the subject of a

damand for repayment.

For 80 long as such a default continues Preforence Shareholders may vole at General

Meetings of the Company on the basis set out In regulation 54 of Tabla A.

5.11 Transfor

5.41.1  Subject o Article 5.11.2 the Preference Shares are freely transferable.

16




5.11.2 The Directors may not register a transter of Prefarence Shares unless tho
proposed transteree has entered into an aegreement lo be bound by the

Shareholders Agreament in the form roquirod by that agrooment,

6. PREFERRED ORDINARY SHARES

The rights attaching o the Preferred Ordinary Shares are set out below.

6.1

Dlvidend

Subject to Article 8

6.1.1 The Company shall, In pricrily to payment of any dividend to all othor
shareholders, pay to the holders of the Preferred Ordinary Shares a variable
annual cumulative preferentia! dividend {“the Preferred Ordinary Dividond™) squal
to 6.75 per cent (exclusive of any tax credit) above the average base lending rate
of the Natlonal Wostminster Bank plc over the twelve months prior to the
Preferred Ordinary Dividend Date (as deflned below) multiplled by the
Subscription Price. The Preferred Ordinary Dividend shall acerue on a daily basis
and he payable annually on the 31st December ("Preferred Ordinary Dividend
Date™) in each year jwaulded Hwt the first payment of the Preferred Ordinary
Dividend shall be on 315t Decambor 1999 In respect of the peried from the date

of issue of the Preferred Ordinary Shares to that date.

6.1.2 Al any time when the Preferred Ordinary Dividend Is due for payment and
the Company has defermined to distribute such grofits as are insufficient for
paying the Preferred Ordinary Dividend, the profits which have boen determined
as heing available for disiribution shall be dislributed to the holders of the

Preforrad Ordinary Shares pro rata to the proportion of Praferred Ordinary Shares

each holds,
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6.1.3  To the extent that the Preferred Ordinary Dividend is due for payment and
the Preferred Ordinary Dividend (or any of it) is not pald, whether undar Articlo
§.1.2 above, becauce tho Company doos not have sufficient profils available for
distribution or because lha payment of the Prefarred Ordinary Dividend is not
pormitted by the Credit Agroemont, the Preterred Ordinary Dividend shall be a

debt due by the Company and payable in priority to any other dividends.

6.1.4 After dividends have boon paid in any financlal year on each Ordinary
Share in issue of £15,000 per share, any further profits of the Company resolved
to be distributed shall be distributed amongst tho holders of the Ordinary Shares,
Preferred Ordinary Shares and A Ordinary Shares pro rata to their exisling

holdings.

6.2 Capital
6.2.1 On a return of capital on liquidation or otherwise the assets of the
Company avallable for distribution among the shareholders shall be applied in
paying to the holders of the Preferred Ordinary Shares, in priority to any paymont
to the holders of any other class of shares, first the Subscription Price of each
Preferred Ordinary Share and secondly such sum equal to any atrears or
accruals of the Proferrod Ordinary Dividend calculated down to the date of the

return of assels,

6.2.2 The Preferred Ordinary Shares shall not confer any further right of

participation in the assets of the Company.

6.3 Voting
The holders of the Prefarred Ordinary Shares shall have the right 1o receive notlce of all
General Meetings of the Company but shall have no right to atlend and vole therest

either in person or by proxy by virtue of thoir holdings of Prefarred Ordinary Shares,
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6.4 Converslon

The Preferred Ordinary Shares shail be converlible into Ordinary Shares and A Ordinary

Shares as set out bolow:

6.4.1 No Preferred Ordinary Shere shall converl, under the provisions of this
Article, for so long as it s subject to a Charge and In any event shall not convert
for the period of 3 months following the date of subscription for the Preferred

Ordinary Sharas;

6.4.2 To the extent that every 1,177 Preferred Ordinary Shares are released
from a Charge and continue to be held by the subscriber for those Shares with
the result that such Preferred Ordinary Shares are no longer subjecl to any
Charge ("Released”) those Preforred Ordinary Shares shali automatically convert

into 5§ Ordinary Shares and 1,172 A Ordinary Shares;

6.4.3 To the extent that the number of Preferred Ordinary Shares Released at
any fime is not 1,177 or a multiple of 1,177, such Preferrad Ordinary Shares shall
convert as nearly as possible intc the same . “per® n of Ordinary Shares and A
Ordinary Shares as set out in Article 6.4.2 ab. =2 "7 OVIDED THAT where such
conversion woutd result in fractions of shares, those fractions of shares shall bo
rounded to the nearest whele number of shares (with the result that a fraction of
A Ordinary Shares shall be rounded down unless that fraction is above 0.5 and a
fraction of Ordinary Shares shall be rounded up unless that fraction Is below 0.5)
AND PROVIDED THAT there shall be at least cne Ordinary Share resulting from

such conversion;

6.4.4 Immediately following any Preferred Ordinary Share being Released, the

holder of the Preferred Ordinary Shares so Released (for lhe purposes of lhis
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6.5

Articte “the Sharsholder”) shall give wrillen notice to the Company stafing the
number of Preferred Qrdinary Shares which as a rasuli have been convorted and
tha resulting number of Ordinary Shares and A Ordinary Shares together with the

date on which the Preferred Ordinary Shares ars Released (*the Conversion

Date"});

64.5 Within one calendar manth of the Conversion Date tho Sharsholder shall
dolivar to the Company at its ragistered office he certlficate(s) for the Proferred
Ordinary Shares so converted and upon such dslivery there shall be issued fo
him & certiflcats for the number of Ordinary Shares and A Ordinary Shares
resulting from the conversion and re-designation referred {o at Arlicle 6.4.2

above;

6.4.6 The Ordinary Shares arising from the conversion under Article 6.4.2
above shall rank par} passu with the Ordinary Shares then In issue and fully pald
up and shall entitle the holders of such Ordinary Shares to all dividands and other
distributions declared made or paid on the Ordinary Shares by reforence to any

racord date occurring after the Conversion Date;

Listing

6.5.1 In anticipation of a Listing of the Ordinary Shares of the Company, the
holders of any Preferred Ordinary Sharos which are not subject to a Charge may
by written notice ("Conversion Notlce") require the Company to convert all their
Preferred Ordinary Shares into Ordinary Shares (for the purposes of this Article
6.6 roforred to as a "Listing Conversion™) at the Conversion Rate (as defined

below).

6.5.2 On a Listing Conversion, each Preferred Ordinary Share shall convart into

such number of Ordinary Shares whoso value Iz equivalent to the Subscription
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6.6

6.7

Price of the Preferred Ordinary Shares together with any unpaid arrears and
accruals of the Preferred Ordinary Dividend (“the Converslon Rate®), For the
purposes of this Article, the value of the Ordinary Shares shall be agreed by the
holders of the Preferred Ordinary Shares and the Alchemy Director. Where tho
nolder of the Preforrod Ordinary Sharas and the Alchamy Diractor cannot agree
the value of the Ordinary Shares, the provislons of Articles 15.4 and 15.5 shall
apply as if tha holder of the Preferred Ordinary Shares woro tho “Compulsory

Sallers™.

6.5.3 No lator than ten working days prior to the anticipated date of the Listing,
the holder(s) of lhe Preferred Ordinary Shares to be converted under Article 6.5.1
above shall daliver to the Company at ils registered office the cartificate(s) for tho
Praferred Qrdinary Shares so converted and upon such delivery there shall be
issued to him a cerlificate for the number of Ordinary Sheres resulting from the

Listing Conversion.

Transfar
6.6.1 Subject to Article 6.6.2 the Preferred Ordinary Shares are freely

transferable.
6.6.2 The Directors may not register a transfer of Preferred Ordinary Shares
unless the proposed transferee has entered Into an agreement to be bound by the

Shareholders Agreement In the form required by that Agreement,

[ssue

By virtue of Section 91 of the Act Sectlions 89(1} and 80(1) to 90(6) of tho Act shall be

excludod from applying to the Proferred Ordinary Shares.
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DIN AR

The A Ordinary Shares shall entitle the holdars thercof to tho teilewing rights:

741 Dividend

Subject to Article 8, after payment of the Pretorrod Ordinary Olvidend and after dividends
havo been pald in any financlal year on each Ordinary Share in issue of £15,000 per
share, any further profits of the Company resolved to be distributed shall bo distributed
amengst the holders of the Ordinary Shares and Preferred Ordinary Shares and A

Ordinary Shares pro rata to their existing holdings.

7.2 Capltal

On a return of capital on liquidation or otherwise and only aftor the holders of the
Proference Shares have recelved such amounts due to them under Article 5.2, the
holders of the Preferred Ordinary Shares have received such amounts due to them under
Article 6.2 and the holders of the Ordinary Shares have recelved £15,000 per Ordinary
Share, the balance of the asseis of the Company avallable for distribution among the
shareholders shall be distributed amongst the holders of tha Ordinary Shares and A

Ordinary Shares pro rata to the amounts pald up on each such share.

7.3 Voting
The holders of the A Ordinary Shares shall have the right lo receive notice of all General
Meetings of the Company but shall have no right to attond and vote thereat elther in

person or by proxy by virtue of thelr holdings of A Qrdinary Shares.

7.4 Transfor

7.4.1 Subject to Article 7.4.2 the A Ordinary Sharos are freely transferable.
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7.4.2 The Directors may not register a transfer of A Ordinary Shares unloss the
proposed lransferee has entcred into an agroomont to be bound by the

Subordination Agreemont In the form required by thal Agreament.

8. DIVIDEND
No dlvidend shalt be declared or distributed save In accordenco with the terms and
conditions of the Gredit Agreement and with the prior consent of the holders of 75% of lite

Ordinary Shares.

9. SALE PREFERENCE
g.1 At any time when there are any Preferred Ordinary Shares in issue:
9.4.4 in the event of the transfor of Ordinary Shares undor Articles 11.1, 12, 13

or 14 which results In a person or any other person

(i) who in relation to him Is a connected person, as defined in Section

839 of the income and Corporation Taxas Acl 1638; or

(i) with whom he is acting in concert, as defined in the City Code on

Take-overs and Mergers;

holding or Increasing a holding of more than 90% of the Ordinary Share
Capital {for the purposes of this Article 9 refelired to as a "Sale") the {otal
of all and any cash or other consideration of any nature received in
respect of the aggrogate of the Ordinary Share Capital and the
Prafarence Shares that are subject to the Sale ("Consideration™) shall be
reallocated beiween the holders of Preferred Ordinary Shares,
Proferencoe Shares, Ordinary Shares and A Ordinary Shares in the capital
of the Company so as to ensure the following ordor of application of the

Considoration as follows:
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9.1.2 firsl, in paying to the holders of tha Proferred Ordinary Shores a sum
equal t. the Sulscnption Price ¢ cach Proeferred Ordinary Shares

toygather with a sum equat lo any arrears deficlency or accruals of tho

Preferrad Cidinary Dividend calcslated down to the date of cemplation of

the Szle;

9.1.3 second, in paying to tho holders of the Preference Shares a sum equal to
the nominal amount (and premium if any) on each Preference Shere and
the Redempfion Premium PROVIDED THAT should there be Insufficlent
Considoration to make thls payment in {uli, the Consideration available
shalt be apportioned between the holders of the Preferonce Shares pro
rata according to the proportion which the amount due to them bears to
the agoregate arount due to all of them;

9.1.4 third, in paying pro rata to the holders of the Ordinary Sharos a sum of up

to £15,000 per Ordlnary Share; and

9.1.5 fourth, in paying the balance pro rata to the holders of the Ordinary and A

. . Ordinary Shares.

PROVIDED THAT where there is sufficient Consideralion available to pay lo the
holders of Preferred Ordinary Shares the full amount due under Articlo 9.1.2
above and the full amount duse to the Preference Shareholders under Arlicle 8.1.3
above, the holders of the Preference Shares may require that the Company shall
redeem all the Preference Shares immediately before the Sale under the
provislons set out in Article 5.8 where the Redemption Date is the date of the

Sale.

9.2 Al any time when there are no Preferred Ordinary Shares in issuo, subject to the

terms and conditions of the Crodit Agreement the Company shall redeem all the
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Proforonce Sheres Immedialely before a Sale on the provisions set out In Asticlo §.8

where lhe Redemplion Date Is the dato of the Sale.

10. PROVISIONS APPLYING ON EVERY TRANSFER OF CRINARY SHARES
10,4 The Directors may not rogistor a transfor of Ordinary Shares untess
10.1.1 It Is permitted by Arlicle 11 or has been made in accordance with Articlos

12 and, if appropriate, 13 or Articles 14 or 15; and

10.1.2 The proposed transferae has entered into en agreoment to be bound by
the Subordination Agrooment and an agreement to be bound by the

fubserdy Yo

Suberdiration Agreement in the forms required by these agreements.
10.2 Shareholders are not entitied to transfer Ordinary Shares unless the transfer is
permitted by Article 11 or has been made in accordance with Articles 12 and, If

appropriate, 13 or Articlos 14 or 15,

E =

14.4  With the written consent of the holders of 80% or more of the Ordinary Shares in

issue, Ordinary Shares may be transferred to any person.

11.2 Ordinary Shares may be fransferred to the trustees of a trust of which tho only
beneficiaries (and the only people capable of boing beneficlaries) are the Ordinary
Shareholders who established the trust and who are transferring the relevant shares
and/or their spouse andfor their lineal descendants by blood or adoption; and the trustees
of such a trust may not transfer Ordinary Shares under Arlicle 11.2 other than to

replacement trustees of the same trust,

11.3 A sharehaolder which is & body corporate may transfer Ordinary Sharos to a

member of the same group (meaning a subsidlary or holding company of the bedy
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corporate or @ subsidiary of a holding company of the body corporate) If the transferee
gives an undertzking to the Company thal if lhe transferee ceases to be a mamber of the
same group. all its shares in the Company wili, before the cossation, bo transferred to

another member of the samo group.

114 An Ordinary Shareholder who holds Ordinary Shares as notninec or trustee for a
limited partnership or unit trust which Is primarliy a vehicle for institulional inveslors may
transfer lhose Ordinary Shares:

11.44 To anothor nominee or trustoe for the Hmited partnership or unit frust;

11.4.2 On a distribution in kind undor tho relovant partnership agreement or trust
deed to the partners of the limited parinership or lheir nominees or the holders of

units in the unit teust or their nominees, or

11.4.3 To a noeminee or {rustee for a fimiled partnership, unit trust or invesiment
trust which is primarily a vehicle for institutional investors and which [s adyised or

managod by the advise: or manager of the former limited partnership or unit trust,

11.5 An Ordinary Shareholder which is an investment trust (as defined in The Listing
Rules of th» London Stock Exchange) whose shares are listed on the London Stock
Exchange may transfer Ordinary Shares to anothar such investment trust which is also

managed by the manager of the Ordinary Shareholder.

11.6 A holder of Ordinary Shares which Is an Employee Share Trust may a! any time
transfer any Ordinary Shares il holds to ane or more other Employes Share Trusts or to
the new trusteos of any such trust on the occasion of a change in the identity of the
trustees of such trust or to an approved profit sharing trust or to the trustees of any other
employees’ share schome for tho benefit of all or any of the Company's (or any of ils

subsldiarles’) Employees or ex-Employees or to Employees or to former Employeos in
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accordance with any rules it shall establish from L to time or to & nominco and an
approved prefit sharing tust or the trustess of any other such profit sharing srheme may
at any time rinsfor any steves they hold to any Employse or ex-Employes of the

Company or any of its subsidiaries.

12, PRE-EMPTION RIGHTS

12.1  An Ordinary Sharsholder ("Selling Sharaholder) who wishes to transfer Ordinary
Sharos to a parson to whom Article 11 does not apply shall serve nolice on the Company
{"Sale Notice™) stating the numbers of shares he wishes to transfor (“Sale Shares"). Tho
price for the Sale Shares (“the Asking Price”) shail be dJetermined according to the

provislcas of Article 15.4 and 15.5, with the following replacement terms:

1211 "Seliing Share'  der” shall replace “Compulsory Sellers”; and

12.1.2 the roforence in Articie 15.4.1 to “cessatlon of employment” shall be a

reference to "ihe dale of service of the Sale Notica”,

12.2 The Selling Sharehiolder may stata in the Sale Nolice that:
12.2,1 He is only willing to transfer all the Sale Shares, in which case no Sale

Shares ¢can be sold unless offers are recelved for all of them; and/or

12.2.2 The Sele Shares can only be transferred with a specified number of his

Preferance Shares (if any) at a specified price per Preference Share, in which

case;

) An offer for Sale Shares musl include an offer for a corresponding
proportion of the Preference Shares at tho spocified price por share; and

{ii} Articte 12 appllos mutatls mutandis to the sale of such Preference Shares

on the basis that a referernce to Sale Shares Is a referenco to those
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Preference Sharas and a reference o the Asking Pnico 15 to the spacifiod

price per Proference Shara.,

12.3  The Sale Nolica shall make the Gompany tho agant of the Selling Shareholder for
the sale of tho Sale Shares on the following terms, which the Company shall nolify to the

other Ordinary Shareholders within seven days of raceiving the Sale Notico:

12.3,1 The price for each Sale Share is the Asking Price;

12,3.2 The Sale Shares ate to be sold free from all liens, charges and

encumbrances tagether with all rights atteching to tham;

12.3,.3 EBach of the other Ordinary Shareholders {except those who are
Compulsory Sellers for the purposes of Articlo 15) aro entitled to buy the Sale
Shares In proportions reflecting, as nearly as possible, the nominal amount of
thelr existing holdings of Ordinary Shares; an Crdinary Shareholdor Is entitled to

buy fewer Sale Shares than his proportional entitlement;

12.3.4 Ordinary Shareholders may offer to buy any number of the Ordinary
Shares that are not accepted by the other Ordinary Shareholders ("Excess

Shares"),

12.3.5 Any additional terms pursuant to Article 12.2 apply; and

12.3.6 21 days after the Company's despalch of the terms for the salc of the
Sale Shares (the "Closing Date").

)] The Sale Notice shall become irrevocable;

{ii) An Ordinary Sharcholder who has not rosponded to the offar in writing

shall be deemed to have declined It; and
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(i} Each offer made by an Ordinary Shareholder to acqulre Saie Shares shall

become irrevocablo.

124 If the Company received offers for more Ordinary Shares than lhe number of Sale
Shares, each Ordinary Shareholder who offored to buy Excess Shares shall be entitled to
a number of Excess Shares reflecting, as nearly as posslble, the number of Excess

Shares he offored to buy as a proportion of the total number of Excess Shares for which

offers were received.

12.5  Within seven days after the Closing Dato, the Company shall notify the Selling
Shareholder and the Ordinary Shereholders who offered to buy Sale Shares of the resuit
of the offar and, if any Salo Shares are to be sald pursuant to the offer;
12.5.1 The Company shall notify the Selling Shareholder of the namos and
addresses of the Ordinary Shareholders who are to buy Sale Shares and the

number to be bought by cach;

12,5.2 Tho Company shall notify each Ordinary Shareholder of the number of

Sale Shares he is to buy; and

12.5.3 The Company's notices shall state a place and timo, betwean seven and
14 days later, on which the sale and purchase of the Sale Shares is to be

completed.

12,6  If the Selling Shareholder docs not transfer the Sale Shares in accordance with
Article 12.5, the Directors may autherise any Diractor 1o transfer the Sale Sheres on tho
Selling Sharcholder's behalf to the buying Ordinary Shareholders concerned against
recelpt by the Company of the Asking Price per sharo. The Company shall hold the
Asking Price in irust for the Selling Sharehoider wilhout any abligation to pay interest,

The Company's receipt of the Asking Price shall be a goed discharge to the buying
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Ordinary Shareholder. The Diractors shall then authoriso reglstration of tho transfor onceo
appropriate stamp duty has been paid The defaulling Sslling Shareholder shall
surrender his share cerlificate or an indemnity in a form rsasonably satistactory to tho
Company In respact of a chare certificato which cannot he produced for the Sale Shares
to the Corapany. On surrender, he shall be entilled lo the Asking Price for the Sale

Shares,

12.7  Mf, by the Closing Date, the Company has not received offcra for ail the Sale
Shares, the Solling Shaveholder may within the next two months transfer the Sale Shares
for which offers were not received (or, if the Sale Nolice stated that he was only willing to
transfer all the Sale Si.ares, all the Sale Shares) to any person at no less than tho Asking
Price per share, with any other terms being no mure favourable then lhose in the Sale

Notice.

13 TRANSFERS WHIGH CHANGE GONTROL

13.1  Aricle 13 applies when a transfor of Ordinary Shares made under Article 11.1 or

12 would, If registered, result In a person and any other person (other than Alchemy):
13.1.1 Who In relation to him is a connected person, as defined in section 839 of

the Income and Corperation Taxes Act '1988; or

13,12 With whom he is acting in concert, as defined In The City Code on
Takeovers and Mergers (and Alchemy's role or the rale of any of its associates as
Investment adviser shall not be deomed to make its clients act in concert)

(each a “member of the purchasing group®) holding or increasing a holding of 30% or

more of the Ordinary Shares In Issue,
13.2  No lransfer to which Asticle 13 applies may be made or registered unless:

13.21 It is agreod to In writing by the holders of 80% or more of the Ordinary

Shares in issue; or
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13.2.2 The proposed ransferes has made an offer (o buy all the other Ordinary
Shares on the terms sot out in Article 13.3 and the offor has closed and cach
accepted offer has been compietes, unless failure to complete Ic the fault of tho

offaree,

13.3  The lerms of the proposed transferees offer shall be as follows:

13.3.1 The offer shall bo opon for accoptance for at least 21 days;

13.3.2 The consideration of each Qrdinary Share shall be the higher of:
(i} The highest consideration offerod for each Ordinary Sharo whoso
proposed transfer has led to the offer; and
{iit) The highest consideration paid by any member of (he purchasing
group for an Ordinary Sharo in the twolve months up to and

including the date of the offer: and

13.3.3 The proposed fransferee shall offer to buy each Preference Share for a
cash consideration equal to the amount which would be payable to the holder if
the Pruierence Share were redeemed on the date of its purchase, unless the

Proference Share is redeemed In accordance with Article 5.7.

13.4  Any dispule on the appropriate consideration for the Ordinary Shares shall be
referred to an umpire chosen by the parties concerned or, if they cannot agreed on an
umpire, nominated by the President of the Instltute of Chartered Accountants in England
and Wales. The umpire shall act as an expert and not as an erbilrator and his decision
shall be finat and binding. The selling Shareholder wighing to sell Ordinary Sharas to tho
proposed lransferee shall pay half the umpire's cosls and Ordinary Shareholders in

dispute with the proposed transferee shali pay the othar half,
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13.5 A transfer of Ordinary Shares to tha proposed trunsferes shall be made in

accordance with Article 12,

14 DRAG-ALONG RIGHTS

if transfers under Articles 11,1, 12 and/or 13 result In members of the purchasing group
holding or increasing their sharehalding to 75% or more of the Ordinary Shares in issur
the members of the purchasing group may, by serving a "Compulsory Purchase Notics
on each other Ordinary Shareholder ("Minority Shareholder"), require all the M.
Shareholdars to sell all thoir Ordinary Shares o one or more parsons identified by th.
members of the purchasing group at the consideration specified In Article 13.3.2, If tho
membera of tho purchasing group hold all the Preference Shares except those of ihe
Mincrity Sharehelders, thelr Compulsory Purchase Notices shall also raquiro tho Minority
Shareholders to sell all their Preference Shares to one or more persons identified by the
membors of the purchasing group at the consideration specified in Article 13.3.3 unless

the Preference Shares are redeemed In accordance with Article 5.7.

The shares subject to the Compulsory Purchase Motices shall be sold and purchased in

accordance wilh the provisions of Articles 14.6 to 15.8 mutatis mulandis:

14.1  The "completion dale” being the date which is 14 days after the service of the

Compulsory Purchase Notices;

14.2  "Sale Shares" being the Minorily Shareholder's Ordinary Shares and, if covered

by the Compulsory Purchase Notice, his Preference Shares;

14,3 "Compulsory Sellers” being the Minority Shareholders; and

14.4 "Qfforees" being ithe persons Identified as purchasers in the Compulsory

Purchase Nolice.
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While Adicle 14 applies to a Minarity Shareholder's shares, those shares may not be

transforred otherwise than under Article 14.

Article 12 does not apply 1o transfers of shares made under Article 14.

15, COMPULSORY TRANSFERS
15.1  Articlo 15 applies whan an Employes or Relevant Director of the Company or any

ef lis subsidiary undertakings;

15.1.1 who is a holder of Crdinary Shares; or

15.1.2 who has eslablished a frust pursuant to Arlicle 8.2 above which holds

Ordinary Shares

becomes subject to a Transfer Event,

15,2 Within two months of the Transfer Event, the Diractors shall serve a nolice
requiring a holder of Ordinary Sharos (o7 his porsonal representatives in the case of his
death) or frustee as set out in Article 14,1 above ("the Compulsory Sellers” to offer all of
his Ordinary Shares ("Sale Sharses") to:

15.2,1 A person or persons intended to take the Employee's or Relevant

Direclor's place;

15.2.2 Any of the existing Employees or Relevant Direclors of the Company or

any of its subsidiary undertakings;

15.2.3 An Employee Share Trust; or

15.2.4 Any olher person or persons approved by resolulion of the Direclars

(togother dofinod as "the Offerans”)
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The Alchemy Direclor's notice may resarve the Alchemy Director the right lo finalise the

idontity of tho Gfferaas once the prico for tho Sale Shares has boen agrood or certified,

15.3  The Compulsory Sellors shall then offer their Selo Sheres o the Offerecs free
from all liens, charges and encumbrances together with all rights attaching to them on the
following terms,
15.4  The price for the Sale Sharas shall bo the prico agroed botween the Compulsory
Sellers and the Alshemy Direclor or, if they do nol agree a price within 14 days of the
Alchemy Directnr's notice, the price certified by a valuer appointed pursuant to Article
15.5 to be:

15.4.1 The market value of the Sele Shares immediately after the cessation of

employment calculated in accordance with Article 15.5; or

16.4.2 If the Compulsory Seller s in breach of the provisions of the Shareholders
Agreement or his contract of employment with the Company ant such breach
occurred due to the fraudulent conduct of the Compulsary Selter or such breach
has a materlal adverse effect on the value of the (ssued share capital of tho

Company, the issue price (inclusive of premium) of the Sale Shares If less.

15.5  In the event that Article 15.4.1 applies the Alchemy Director shall instruct a valuer

("valuer®) on the following basis;-
15.5.1 Forthwith upon being roquired to Instruct a valuer, the Alchemy Diractor
shall notify the Compulsory Sellers that he will Instruct the Company's auditors for
the time being to carry out the valuation unless an objection is recoived within
seven business days of dispatch of the nofice. If an objection Is so received, or if
the auditors refuse to act, then the Alchemy Director shall forthwith request the
President for the tlme being of the Institute of Chartered Accountants In Engiand

and Wales to nominate an independent expert who shall act as the valuer.
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15.5.2 The valuer shall be instructed to deliver a written opinion cortifying the
price within 30 business days of the matter belng referred to him and shall ect at

the cosl and expenas of tha Company unlsss the valuer otherwlse directs,

15.5.3 The valuer shall be entillad to instruct other experts to assist in his

valuation.

15.5.4 Any member shall be enlitled to make submissions lo the valuer and the
Directors shal! provide the wvaluer with such information, documents and

assislance as ha shall reasonably require io make his decision.

15.5.5 The valuer shall act as expert and not as arbitrator and his written apinion
on the matters referred to him shall, in the absence of manlfest error, be final and
binding.

15.5.6 The price for the Sale Shares as determined by tho valuer shall be the
refevant proportion of the falr market value of the entire Issued share capital of
the Company based on the following assumptions:-

(i) An arm's iength sale between a willing seller and a willing buyer;

(i) No account shall be taken of whether the Sale Shares constilute a

minority or majority holding;

(iii) The Company beling sold as a going concern; and

(v}  The Sale Shares shall be deemed {o be sold free of all restrictions, liens

and charges.
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5.6  Wilhin seven days aflter the price has been agreed or certified.
15.6.1 The Company shall notify the Compulsory Sallors of the nemos ond
addresses of the Offerees and the number of Sale Shares to be offered to each;
15.6.2 The Company shall notify each Offeres of the number of Sele Shares on

offor to him; and

15.6.3 Tho Compeny's notices shall spocify the prico por share and state a date
between sevew and 14 days later, on which the sale and purchase of the Sale

Shares is to be complated ("completion dale").

15.7 By the complelion date the Compulsory Sellers shall deliver stock transfer forms
for the Sale Shares, with the relevant share certificates or an indemnity in a form
reasonably satisfactory to the Company in respect of a share certlflcate which cannot be
produced to the Company. On the completion date the Compulsory Sellers shall
surrender their sharo certificate or exacute a suitable indemnity whereupon the Company
shall pay the Compulsory Seliers, en behalf of sach of the Offerees, the agreed or
certified price for the Sale Shares to the exient the Offerees have put the Company In the
requisite funds. The Company's receipt for the price shall be a good discharge to the
Offerees. Pending receipt of the relevant share certificate or a suitable indemnity the
Company shall hold the price in trust for the Compulsory Selters without any obligation to

pay interest,

15.8 To the exient that the Offerees have not, by the completion dale, put lhe
Company in funds to pay the agreod or corlified price, the Compulsory Sellers shall be
entitled to the return of the stock lransfer forms and share cerlificaies for the relevant
Sale Shares and the Compulsory Sellers shall have no further rights or obligations under

Article 16 in respect of those Sale Shares.
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15.9 i a Compulsory Seller fails to deliver stock transler forms for Sale Shares to the
Company by the completion date, tho Diroctors mey {and shall if roquosted by the
Alchemy Director) authorise any Director to transfer the Sale Shares on the Compulsery
Seller's behaif to each Offerea to the extent tha Offares has, by the complelion dale, put
the Company In funds e pay tha agraod or cortifiad prica for the Sale Sharoe offerod to
him. The Direclors shall then aulhorise regisiration of the (ransfer once approprize
stamp duty has been pald, The defaulting Compulsory Ssller shall surrender his share
certificate or execute an Indemnity in a form reascnably salisfactory to the Caompany in
respect of & share certificate which cannaot be prodvced for the Sele Shares to the
Company. ©n surrender, he shail be entitled to the agreed or certified prica for the Sale
Shares which, in the event of a delay in the surrender of such share cerlificate or
exocution of such indomnity, shall have been hold by the Company In trust for the

Compulsory Seller without obligation to pay Interest.

1510 While Ordinary Shares are Sate Shares by virtue of Articla 15.2, they may not be

transferred under Arficles 11 or 12,

16 ___GENERAI PROVISIONS

16,1 Shareholders’ meetings and resoiutions.
16.1.1 Regulation 37 of Table A iz modifled by the deletion of the words “eight
weeks” and the substitution for them of the words “28 days" and by the insertion
of the words "or the Alchemy Director acting alone” after the second word of that

regulation.

16.1.2 A corporation which is 2 member of the Company may, by resolution of its
Directors or other governing body, authorise such person as it thinks fit to act as
ts representative at any meeting of the Company or at any meeting of any class

of members of the Company. The person so authorised is entitled to exercise the
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sgme pevers on behalf of tho corporation which he represents as thal corporation

could oxarcise if it were an Individual mombaor.,

16.1.3 A poll may be demandad by tho chairman or by any membaor prasant in
person or Dy proxy and entitled 1o vote and regulation 46 of Teble A is modified

accardingly.

16.1.4 Where an ordinary resolution of the Company Is expressed to be required
for any purpose, a speclal or exiraordinary résolution is also offective for that
purpose, and where an extraordinary resolution is expressed to be required for

any purpose a special resolution is also effective for that purpose,

16.1.5 Regulation 53 of Table A is modified by the addition at the end of the
following sentence: "If a resolution In writing is doscribed as a special resolution

or as an extracrdinary resciution I{ shall have effect accordingly”.

16.1.6 Rogulation 57 of Table A is medified by the Inclusion after the word "shall®

of the phrase "unless the Direclors otherwise determine”.

16.1.7 Regulation 59 of Table A is modified by the addition al ihe end of the
following sentence: "Deposit of an instrument of proxy shall not preclude a

member from attending and voting at the meeting or at any adjournment of il",

6,1.8 Rogulation 62 of Table A is modified by the deletion in paragraph (a) of
the words "deposited al” and by lhe substitution for them of he wards "left at or
sent by post or by facsimile transmission to®, by the substitution in paragraph (a)
of the words, "one hour" in place of "48 hours" and by lhe substitution in

paragraph (b) of the words "one hour" In place of "24 hours,
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16.2  Numbar of Dirsctors
Unloss otherwice dolorminad by crdmary rsasw*ion, the number 21 Drectors (other than

alternate directors) is not subjaci lo any maximum and the micimura nuinber is one.

16.3  Alornate diroctors
16.3.1 The Aichemy Director is snlitled to eppoint any person willing to act,
whathar or not ha Is a Dirocter of the Company, 1t ba an alternate direclor, That
person need nol be approved by resolution of the Directors and segulalion 85 of

\ Table A is madifled accordingly.

16.3.2 An alternate director who is absent from the United Kingdom is entitled o
roccivo .notlco of all meotings of Directors and meotings of committaos of

Directors and regulation 66 of Table A is modified accordingly.

16.3.3 Regulation 68 of Table A Is modifled by the addition at the end of the
following sentence, "Any such notice may be left at or sent by post or facsimile
transmission to the offico or such other place as may be designatod for the

purpose by the Directors™.
16.4  Appointment, retirement and removal of Directors
16.4.1 The Direclors are not subject to retirement by rotation and any reference

ins any ragulation of Table A to rotirement by rotatlon is to be disregarded,

16.4.2 The Company may by ordinary resolution appoint a person who is willing

to act to be a Director elther to filt a vacancy or as an additional Director.

16.4.3 A person appointed by the Directors to flll 2 vacancy or as an additional

Director need not retiro from office at the annual general meeting next following
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16.5

his appoinimen! and the las{ kvo sentences of regulation 79 of Table A sre

doleted.

16.4.4 The holders of & majority of the shares giving the right to vote at General

Meetings may at any tme and from time to time by serving notice cn the

Company remove any Direcior from office and appoint any person lo be a

Director. A removal or appointment takes effect when the notice is recolved by

the Company or on a later date specified in the notice. Arlicie 16.4.4 does not

apply to the roroval or appointment of an Alchemy Director.

Disgualification and removal of Direclors

16.5.1 The office of a Director shall be vacated if:

(i)

"

(i)

{iv)
W

(vi)

He ceases to be a Direclor by virtue of any provision of the Acl or
he becomes prohibited by law from being a Director;

He becomes bankrupt or makes any arrangement or composition
with his creditors generally;

He becomes, In the opinlon of all his co-Directors, incapable by
raason of menlal disorder of discharging his duties as Direclor;

He resigns his office by notico In writing to the Company;

He has for mora than six consecutive manths been absent without
permigsion of the Directors from meetings of Directors held during
that period and his alternate director (If any) has not during such
period attended any such meelings instead of him, and the
Directors resoive that his office be vacated; or

{Other lhan in the case of the Alchemy Director) he is removead
from office by notico addrossod to him at his last known address

and signead by all his co-Directors,
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16.6

16.5.2 A person voting agalnst a resolution under section 303 of the Act to
remove the Alchemy Director Is deemad, In rospect of that resolution, to have five
limas the votes of a person voting in favour of ine resolution and regulation 54 of

Tablo A is modifiod accordingly.

Proceedings of Directors

16.6.1 Regulation 88 of Tazble A is modified by the oxcluslon of tho third
senlence and the substitution for It of the following sentance: "Every Direclor shall
recelve notice of a mesting, whether or not he is absent from the United Kingdom.
A Direclor may walve the requirement that notice be glven to him of a board

mosting either prospectively or retrospadctively”.

16.6.2 Any Director or his alternale may validly participate in a mesting of the
Dirsctors or a committee of Directors through the medium of conference
telephone or similar form of communication equipment if all persons participating
In the meeting are able to hear and! speak to each other throughout such raeating.
A persen participating in this way is deemed to be present in parsen at the
meeting and is counted in a quorum and entitled to vote, Subject to the Act, all
business transacted in this way by the Directors or a committee of the Directors is
for the purposes of the Articles deemed to be validly and effectively transacled at
a meeting of the Directors or of a committee of the Directors, althaugh fewer than
two Directors or alternate directors are physically present at the same place. The
meeting is deemed to take place where the largest group of those participating is
assembled or, If there is no such group, where the chairman of the meeting then

is.

16.6.3 Meelings of the board of Direclors shali take place no less frequently than

once por calondar month and at least five workings days' notice shall be given to

each Director provided thai with the consent of a majority of the Directors,
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including the wrillen consenl of the Alchemy Diractor, board meetings may be

held less frequeantly and convensd on less notico.

16.6.4 If and for so long es there I a aole Diraclor, ho 1nay exercise all the
powers conferred on tha Diractors by tho Articles by resolution in viriting slgnod
by him and regulations 88, 89,91 and 93 of Table A and Article 16.6.2 shall not

apply.

16.6.5 Without prejudice to the obligation of any Director to disclose his interest
In accordance with section 317 of the Act, a Director may vole at a mesting of
Directors or of a commitiee of Direclors on any resolution concerning a maltter in
which he has, directly or indirectly, an interest or duty. The Director shall bo
counted In the quorum present when any such resolution is under consideration

and if he votes his vote shall be counted.

16.7 Borrowing powers of Directors

The Dirsctors may exercise all the powers of the Company to borrow and raise money
and to mortgage and charge all or any parl of the undertaking, property and uncalled
capital of the Company and, subject to the provisions of the Act, to issue debentures and
other securitiss, whether outright or as collateral security for any debt, liability or

obligation of the Company or of any third parly.

16.8 Dividends
The Directors may deduct from any dividend or other monies payable to & person in
respect of a share any amounts due from him to the Cempany on account of a call or

olherwise In relation to a share.
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16.9  Capltalisatior of profits

The Directors msy, with the authority of any ordinary resolution of the Company, resolve
Ihat any shares allotled under regulation 110 of Table A to any member in respest of &
folding by tum of any partly paid shares rank for dividonds, so long as theso sharos
remain partly pald, anly lo the extent thal those parlly paid shares rank for dividgend and

regulation 110 of Table A is modified accordingly.

16,10 Notices
16.10.1 Regulation 112 of Table A is moditiod by the deletion of the last sentence
and the substitution for it of the following: "A member whose registered address is
not within the United Kingdom shall be entiticd to have notices given to him et that

address”,

16.10,2 A notice sent by post to an address within the Unitsd Kingdom Is deemed
lo be given 24 hours after posting, if pre-paid as first class, and 48 hours afler
posting, If pre-paid as second class. A notice sent by post to an address outside
of the United Kingdom Is deemed to be given four days after posting, if pre-pald
as alrmali. Proof that an envelope containing the notice wes properly addressed.
pre-pald and posted is conclusive evidence that the notice was given. A notice
not sent by post but left at 2 member's registered address Is deemed to have

been givon on tha day it was left.

16.10.3 Regulation 116 of Table A is madified by the deletion of the words "within

the United Kingdom®.
16.10.4 Where the Articles raquire notice to be given by the holders of stated

percentage of shares, nolice may consist of several documents in similar form

each signed by or on behaif of ono or moro sharoholdors.
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16.11

Indemnity

16.11,1 Subjoct to the provisions of the Act, but without prejudice to an indomnity
to which, he may otherwise be entitled, every Director, alternate director or
secretary of the Company shall be Indemnifled out of the asasis of the Company
against all costs, charges, losses and liabillties Ingurred by him in the proper
execulion of his duties or the proper exercise of his powers, authorities and
discretions including, without limitation, a liabitity incurred defending procoodings
{whether clvit or criminal) in which judgement Is glven in his favour or In which he
is acquitted or which are otherwise disposed of without a finding ar admission of
material breach of duty on his part, or in connection with any application in which
relief is granted to him by the court from llabllity for negligence, default, breach of

duty or breach of irust In relation to the affairs of the Company.

16.11.2The Directers may, exercise all the powers of the Company, to purchase
and maintain insurance for the benefit of a person who Is a Director, alternate
Director, secretary or auditor or former Director, alternate director, secrelary or
auditor of tho Company or of a company which is a subsidiary of the Company or
in which the Cornpany has an Interest (whether direct or indirect) or who Is or was
trustee of a relirements benefit scheme or anclher trust in which a Directar,
alternate diractor or secretary or formor Director, alternate director or secretary is
or has been interested, indemnifying him against liability for negligence, default,
breach of duty or braach of trust or any othor liability which may lawfully be

insured against by the Company.,

1z RELATIONSHIP TO CREDIT AGREEMENT

Each of these Articles Is aubfect to the terms of the Subordination Agreement and the

Credit Agreement, which terms shall prevail to the extent that they confllct with these

Articles,

AMehousgiHpmbnn 2 July
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