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The West Berkshire Brewery PLC (the "Company") is pleased to announce the launch of its first
Convertible Loan Note.
This document sets out:
1.

The background to, and key features of, the Convertible Loan Note.

2.

The process by which eligible investors may apply for Convertible Loan Notes.

3.

Some important information and notices, including risk factors.

4.

An application form.

1.

Background to, and key features of, the Convertible Loan Note

The Company has previously raised £9.756m under the Enterprise Investment Scheme (EIS) from
a broad group of individual shareholders. This existing EIS money has helped to fund the
Company's brewing and packaging project, which is a £6m project to create a cutting edge brewery
and packaging line in Berkshire. The brewery is now producing our award-winning bitters and
lagers, the packaging line is attracting demand from regional brewers across the country and we
are about to open our new Taproom and Kitchen to showcase our products and offer an immersive
and unique experience to beer lovers everywhere.
EIS capital is not available for the purchasing of existing pubs, however, and it is because of this
that the Company has decided that it needs a different pool of cash available to be able to fully
exploit the opportunities that are available in the pub market. We are therefore seeking to purchase
freehold, urban pubs, which we believe will enable us to secure our supply lines, raise the profile
of our products and provide a spearhead for the growth of sales in new geographical markets.
As a result, the Company is launching its first Convertible Loan Note. The key features of the
Convertible Loan Note are as follows:
Class of security:

A debt instrument that is convertible into ordinary shares in the capital
of the Company in certain circumstances, as summarised below.

Proposed issue:

Up to £2m of Convertible Loan Notes.

Issue price:

£500 per Note and subject to a minimum investment of £100,000 (and
thereafter in increments of £5,000), subject to Board discretion to allow
investments in multiples of £5,000 without applying the £100,000
minimum investment for "qualified investors" (as defined in section 2
below).

Interest:

6% per annum, payable bi-annually on 31 January and 31 July each
calendar year.

Maturity Date:

5 years after the date of issue, at which point the Notes may be
redeemed at the option of either the Noteholder or the Company (unless
they have already been redeemed or converted by then).

Conversion price:

Convertible into ordinary shares in the capital of the Company at a
deemed issue price of £4 per ordinary share (i.e., each Note would
convert into 125 ordinary shares).

Conversion events:

The Noteholders are entitled to convert the Notes at the conversion price
at any time.
Separately, if there is an "Exit" (as defined in the Loan Note Instrument
and broadly comprising the sale of the Company or its business or the
flotation of the Company) then the Noteholders shall have the right to
convert at the conversion price prior to the Exit.

Security:

The Notes are unsecured, but as they are debt instruments they rank
ahead of all equity.

Transfer:

Freely transferable.

Constitution:

The Notes have been constituted by a Loan Note Instrument, a copy of
which is available on request. Prospective investors are encouraged to
review the Loan Note Instrument. The summary of the key terms set out
above is not a substitute for reviewing the full Loan Note Instrument.

2.

Application Terms

1.

Applications for Notes are subject to the terms and conditions included in the Application Form
and set out below. Applications must be made on the accompanying Application Form.

2.

The Note is available to existing shareholders of the Company as well as to qualifying
investors. Further details of qualification are set out below. As with previous fundraisings by
the Company, the Board do not consider it to be a good use of shareholder funds to produce
a full FCA-approved prospectus for the offer of Notes. The Company is therefore constrained
by the prospectus exemptions set out in section 86 of the Financial Services and Markets Act
2000 (FSMA) and the main available exemption is applying a £100,000 minimum investment
level. However, there is another exemption available in relation to “qualified investors”, which
covers institutional investors and other investors who elect to be treated as professional clients
for the purpose of the fundraising. The Company will therefore retain discretion to allow
existing shareholders and certain others to invest in multiples of £5,000 without applying the
£100,000 minimum if they can be brought within the category of “qualified investor” for the
purposes of FSMA (most likely by electing to be treated as professional clients). If you would
like to explore this option, please contact Tom Lucas in the first instance at
tom.lucas@wbbrew.co.uk. The acceptance of applications, in whole or in part, and the issue
of the Notes will be at the sole discretion of the Board; wherever possible the Board is intending
to accommodate existing shareholders who wish to participate in the fundraising, and who are
eligible to do so.

3.

The basis of allocation will be determined by the Directors in their absolute discretion. The
Directors have stated that wherever possible they intend to accommodate applications from
existing shareholders, subject to the £100,000 minimum investment or in multiples of £5,000
without applying the £100,000 minimum (at the discretion of the Board) if the applicant can be
brought within the category of “qualified investor” for the purposes of FSMA (most likely by
electing to be treated as professional clients). Notwithstanding the foregoing, the Directors
reserve the right: (i) to reject any application in whole or in part or to scale down any
applications or to accept applications on a “first come first served” basis; (ii) to extend the
period during which the subscription list remains open; and (iii) to treat any application as valid
and binding on an applicant even if the Application Form is not complete in all respects or is
not accompanied by a power of attorney where required.
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4.

The Application Form should be completed in full and sent or delivered to the address set out
on the Application Form together with a remittance for the full amount payable.

5.

If any application is not accepted in full, or is accepted for fewer Notes than the number applied
for, or if any contract created by acceptance does not become unconditional, the application
monies or, as the case may be, the balance thereof will be returned (without interest) by
electronic transfer or by crossed cheque in favour of the applicant, through the post to the
applicant’s address set out on the Application Form at the risk of the person(s) entitled thereto
within seven days of the closing of the Offer.

6.

The Company reserves the right to treat as valid and binding upon the applicant any
application, even if the accompanying Application Form is not completed in all respects in
accordance with the instructions.

7.

The right is reserved to reject any application in respect of which the applicant’s funds have
not arrived within 7 days of the date notified to the applicant for remittance of funds.

8.

By completing and delivering an Application Form each applicant:
(i)

offers to subscribe for the number of Notes specified in his or her Application Form (or
such lesser number for which his or her application is accepted) at the offer price of £500
per Note on the terms of and subject to this document, including these terms and
conditions, and the Loan Note Instrument;

(ii)

agrees that his or her application shall not be revoked and this paragraph shall constitute
a collateral contract between him or her and the Company which will become binding
upon despatch by post of his or her Application Form;

(iii) warrants that his or her remittance will be honoured on first presentation and agrees that
if such remittance is not so honoured, he or she will not be entitled to receive a certificate
in respect of the Notes applied for or to enjoy or receive any rights or distributions in
respect of any Notes unless and until he or she makes payment in cleared funds for such
Notes and such payment is accepted by the Company (which acceptance shall be in the
Company's absolute discretion and may be on the basis that he or she indemnifies the
Company against all costs, damages, losses, expenses and liabilities arising out of or in
connection with the failure of his remittance to be honoured in first presentation) and that,
at any time prior to unconditional acceptance by the Company of such late payment in
respect of such Notes, the Company (without prejudice to any other rights) may avoid the
agreement to allocate such Notes to him or her and may re-allocate Notes to some other
person, in which case he or she will not be entitled to any refund or payment in respect
of such Notes (other than the refund to him or her at his or her risk of any proceeds of the
funds accompanying his or her application, without interest);
(iv) agrees that any monies returnable to him or her may be retained by the Company pending
clearance of his or her remittance and that such monies will not bear interest;
(v) agrees with the Company promptly, on request, to disclose in writing any information
which the Company may request in connection with his or her application and authorises
the Company to disclose any information relating to his or her application it may consider
appropriate;
(vi) agrees that any definitive certificate to which he or she might become entitled and monies
to be returned to him or her may be retained pending clearance of his remittance or
pending investigation of any suspected breach of the warranties of this section and that
such monies will not bear interest;
(vii) agrees that all applications, acceptance of applications and contracts resulting therefrom
under the Offer shall be governed by and construed in accordance with English law, and
that he or she submits to the jurisdiction of the English Courts and agrees that nothing
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shall limit the right of the Company to bring any action, suit or proceedings arising out of
it in connection with any such applications, acceptances of applications and contract in
any other manner permitted by law or in any court of competent jurisdiction;
(viii) confirms that in making such application he or she is not relying on any information or
representation in relation to the Company other than the information contained in this
document and accordingly he or she agrees that no person responsible solely or jointly
for this document or any part thereof or involved in the preparation thereof shall have any
liability for any such other information or representation;
(ix) agrees that, having had the opportunity to read this document, he or she shall be deemed
to have had notice of all information and representations concerning the Company
contained therein;
(x) warrants that he or she is not under the age of 18;
(xi) agree that all certificates, documents, monies and cheques sent by post to, by or on
behalf of the Company will be sent at the risk of the person(s) entitled thereto to the
address specified in the Application Form (or in the case of multiple applicants the first
named);
(xii) warrants that, if an Application Form is signed on behalf of somebody else, the signatory
has the authority to do so and such person will be bound accordingly and will be deemed
also to have given the confirmations, warranties and undertakings contained in these
terms and conditions; and
(xiii) authorise the Company or its agents to do all things necessary to effect registration into
the applicant’s name(s) of any Notes for which his or her application is accepted and
authorize any representative of the Company to execute and/or complete any document
of title required therefor.
9.

Application Forms must be sent by post or delivered by hand to The West Berkshire Brewery
PLC, The Old Dairy, Frilsham Home Farm, Yattendon, Berkshire, RG18 0XT, marked for the
attention of Tom Lucas, together with the appropriate remittance, as soon as possible and in
any event so as to be received not later than 12 noon on 31 January 2018. The Board reserves
the right to extend the closing date at its discretion.

10. Allocations of Notes will be made at the discretion of the Board of the Company. If you would
like to explore the possibility of becoming a “qualified investor” for the purposes of FSMA,
please contact Tom Lucas in the first instance at tom.lucas@wbbrew.co.uk.
11. It is a term of the Offer that, to ensure compliance with the Money Laundering Regulations
1993 and 2001 as amended, updated, replaced or superseded from time to time, the Company
may at its absolute discretion require verification of identity from any person lodging an
Application Form and, without prejudice to the generality of the foregoing, in particular any
person who either (i) tenders payment by way of cheque or bankers’ draft drawn on an account
in the name of a person or persons other than the applicant or (ii) appears to be acting on
behalf of some other person. In the former case, verification of the identity of the applicant
may be required. In the latter case, verification of the identity of any person on whose behalf
the applicant appears to be acting may be required. If within a reasonable period of time
following a request for verification of identity and in any case by no later than 3.00 pm on the
relevant date of issue the Company has not received evidence satisfactory to it as aforesaid,
the Company may, at its absolute discretion, reject any such application in which event the
remittance submitted in respect of that application will be returned to the applicant (without
prejudice to the rights of the Company to undertake proceedings to recover any loss suffered
by it as a result of the failure to produce satisfactory evidence of identity).
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3.1 Risk Factors
The Board considers it appropriate to draw the attention of prospective investors to certain
significant risks, as well as opportunities, which exist in respect of the business of the
Company. Prospective investors should carefully consider the risks described, as if any of
the risks actually occur, the Company’s business, financial condition, results or future
operations could be adversely affected. In such circumstances the value of the Company’s
shares and its ability to service its debts could decline and you could lose all or part of your
investment. The following specific risk factors have been identified by the Board; however,
there may be additional risks which have not been identified by the Board:
•
•

The success of the Company is dependent on a number of factors, not least the quality of the
Company’s management, the quality and location of the pubs it invests in and the general
state of the economy.
The share capital of the Company is not presently listed or dealt in or on any stock exchange.
No application is being made for admission of the Notes or any shares into which they may
convert to AIM or the Official List of the UK Listing Authority. The Company has no immediate
plans to seek a listing on any investment exchange of its shares and therefore your opportunity
to re-sell Notes or any shares into which they may convert may accordingly be highly
restricted. The underlying value of the Notes or any shares into which they may convert and
any investment in the Company can fluctuate and there is a risk that you may lose part or all
of your investment; it may also be difficult to establish a price or value for your Notes or any
shares into which they may convert or any investment in the Company as they are not traded
on any stock exchange.

The investment opportunity offered in this document may not be suitable for all recipients
of this document. Prospective investors are therefore strongly recommended to consult a
professional adviser who specialises in investments of this nature before making their
decision to invest.
3.2 Important Legal Notices:
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you
are in any doubt about the action you should take or the content of this document, you
should consult your stockbroker, bank manager, solicitor or other professional adviser
authorised under the Financial Services and Markets Act 2000 (“FSMA”), who specialises
in advising on investment in shares and other securities or, if you are taking advice in
another jurisdiction, from an appropriately authorised independent professional adviser.
The content of this document has not been approved by the Financial Conduct Authority
nor by an authorised person within the meaning of FSMA.
In issuing this document, the Company is relying on the exemptions set out in Sections 86(1)(a)
and 86(1)(c) of FSMA. Accordingly, this document does not constitute a prospectus as defined in
the Prospectus Rules of the FCA and has not been prepared in accordance with the requirements
of the Prospectus Rules. Furthermore, the Company is only issuing this document to its existing
shareholders, pursuant to the exemption set out in Article 43 of the Financial Services and Markets
Act 2000 (Financial Promotion) Order 2005 (the “FPO”), and to certain other permitted investors
for the purposes of the FPO. Accordingly, this document has not been approved as a financial
promotion for the purposes of Section 21 of FSMA. This document may not be distributed to anyone
else. If you are not an existing shareholder of the Company or an investor who is qualified
to receive unapproved financial promotions then this document is not intended for you and
it should be returned to the Company immediately.
This document should be read as a whole. You must rely on your own examination of the legal,
taxation, financial and other consequences of an investment in the Company, including the merits
of investing and the risks involved. You should not treat the content of this document as advice
5

relating to legal, taxation or investment matters. An investment in the Company involves a
significant degree of risk and may not be suitable for all recipients of this document. You should
carefully consider whether an investment in the Company is suitable for you in the light of your
personal circumstances and the financial resources available to you. To the fullest extent permitted
by law, no representation or warranty is made, nor assurance given, that the statements, views,
projections or forecasts (if any) contained in this document are correct or that the Company’s
objectives can be achieved.
No shares in the capital of the Company are presently listed on or dealt in or on any stock exchange.
No application is being made for admission of the Notes or any shares in the Company to AIM or
the Official List of the UK Listing Authority. The Company does not have any immediate plans to
seek a listing on any investment exchange for any of its shares and therefore the ability to sell any
shares will accordingly be highly restricted unless and until such listing takes place. The underlying
value of any shareholding in the Company can fluctuate and there is a risk that you may lose part
or all of your investment; it may also be difficult to establish a price or value for any Notes or any
shareholding in the Company given the absence of any trading on any stock exchange.
It is the responsibility of any person outside the UK wishing to purchase Notes to satisfy themselves
as to the full observance of the laws of any relevant territory outside the UK in connection with such
purchase, including obtaining any required governmental or other consents or observing any other
applicable formalities. This document does not constitute an offer, or the solicitation of an offer to
subscribe for any of the Notes, to any person in any jurisdiction to whom it is unlawful to make such
offer or solicitation in such jurisdiction. The Offer is not being made, directly or indirectly, in or into
the United States of America, Canada, Australia, New Zealand, the Republic of South Africa or
Japan or their respective territories and this document should not be distributed, forwarded or
transmitted in or into such territories.
Forward Looking Statements
This document includes “forward looking statements”, which include all statements other
than statements of historical facts, including, without limitation, those regarding the
Company’s financial position, business strategy, plans and objectives of management for
future operations, or any statements preceded by, followed by or that include the words
“targets”, “believes”, “expects”, “aims”, “intends”, “will”, “may”, “anticipates”, “would,
“could” or similar expressions or negatives thereof.
Such forward looking statements involve known and unknown risks, uncertainties and other
important factors beyond the Company’s control that could cause the actual results,
performance or achievements of the Company to be materially different from future results,
performance or achievements expressed or implied by such forward looking statements.
Such forward looking statements are based on numerous assumptions regarding the
Company’s present and future business strategies and the environment in which the
Company will operate in the future. These forward looking statements speak only as at the
date of this document. The Company expressly disclaims any obligation or undertaking to
disseminate any updates or revisions to any forward looking statements contained herein
to reflect any change in the Company’s expectations with regard thereto or any change in
events, conditions or circumstances on which any such statements are based unless
required to do so by applicable law.

3.3 How To Apply
(a) Ensure you have read this document carefully.
(b) Complete the Application Form at the end of this document, ensuring you:
(c) Enter your contact details in box 1;
6

(d) Enter the number of Notes you are applying for in box 2;
(e) Enter the amount of your aggregate investment (Total number of Notes x £500 per Note) in
box 3; this must be a minimum of £100,000 and in increments of £5,000 thereafter, unless
otherwise agreed on a case by case basis with the Board for “qualified investors” for the
purposes of FSMA (in each case subject to an investment of not less than £5,000); if you
would like to explore the possibility of becoming a “qualified investor” for the purposes of
FSMA, please contact Tom Lucas in the first instance at tom.lucas@wbbrew.co.uk to discuss
further;
(f)

Sign the declaration in box 5; and

(g) Send your remittance to the account provided or by cheque to the address provided;
All before the deadline of 12 noon on 31 January 2018 (or such later date as the Board may
determine, in its sole discretion).
If you have any queries on the procedure for application and payment, you should contact
Tom Lucas in the first instance, at tom.lucas@wbbrew.co.uk or on +44 (0)1635 767094.
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Application Form
Please Use Block Capitals
1.
Mr., Mrs., Miss or title:
Forename(s) (in full):
Surname:
Address in full:
Postcode:
Daytime tel. no.:
Permanent address (if different from address given above):
Postcode:
FCA Intermediary: Asset Match Limited FRN:579310
2.

I hereby apply for __________________________________ convertible loan notes of
£500 each constituted and issued by The West Berkshire Brewery PLC (the “Company”)
or any smaller number of Notes for which this application is accepted, at the offer price of
£500 per Note, payable in full on application, on the terms and conditions set out in this
Application Form and subject to the Loan Note Instrument constituting the Notes.

3.

I confirm that I have remitted the sum of £ _____________________ to the following
account: The West Berkshire Brewery PLC, sort code 09-02-22, account number
10609596, or by cheque made out to “The West Berkshire Brewery PLC” enclosed with
this Application Form.

4.

By signing this form I HEREBY DECLARE THAT I have received the letter from the Board
of the Company that accompanies this Application Form and have read the procedure for
application contained therein and agree to be bound by all the terms and conditions set
out therein and in this Application Form and the Loan Note Instrument constituting the
Notes.

5.

Signature:

Date:

Please send the completed Application Form, together with your transfer of funds,
by post or deliver it by hand to The West Berkshire Brewery PLC, The Old Dairy,
Frilsham Home Farm, Yattendon, Berkshire, RG18 0XT, marked for the attention of
Tom Lucas, so as to be received as soon as possible and in any event by 12 noon
31 January 2018 (or such later date as the Board may specify, in its sole discretion).
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THIS DEED IS DATED

2017

LOAN NOTE INSTRUMENT BY
THE WEST BERKSHIRE BREWERY PLC, a company incorporated and registered in England and
Wales (company number 03667842), whose registered office is at 8th Floor, South Reading Bridge
House, George Street, Reading, Berkshire, England, RG1 8LS (Company).
INTRODUCTION
The Company has, by a resolution of its board passed on the same date as this Instrument, created
up to £2,000,000 unsecured convertible loan notes, such Notes to be constituted under this
Instrument.
IT IS AGREED:
1.

DEFINITIONS AND INTERPRETATION

1.1

In this Instrument, including the introduction, the following definitions will apply:
Adjustment Event

any or all of the following, at any time, or by reference
to any record date, while the Notes remain in issue:
(a)

any allotment or issue of Equity Securities by
the Company by way of capitalisation of profits
or reserves;

(b)

any cancellation, purchase or redemption of
Equity

Securities,

repayment

of

or

Equity

any

reduction

Securities,

by

or
the

Company; or
(c)

any sub-division or consolidation of Equity
Securities by the Company;

Articles

the articles of association of the Company as at the
date of this Instrument or, as amended or modified
after the date of this Instrument;

Asset Sale

means the sale of all (or in the opinion of the Board
substantially

all)

of

the

business,

assets

and

undertaking of the Company pursuant to a transaction
which in the opinion of the Board is a genuine arm's
length sale to any person who is not a member of the
Company as at the date of this Instrument;
Board

the board of directors of the Company as constituted
from time to time;
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Business Day

any day (other than a Saturday, Sunday or public
holiday) during which clearing banks in London are
open for normal business;

Conditions

the conditions pursuant to which the Notes are issued
as set out in part 1 of the schedule and any reference
in this Instrument to a "condition" shall be to one of
those Conditions;

Controlling Interest

means shares in the Company carrying the right to
cast on a poll at a general meeting of the members
more than 50% of the total number of votes capable of
being cast;

Conversion Date

(a)

in relation to a conversion pursuant to
paragraph 1 of part 3 of the schedule, within
40 Business Days after service of the
Conversion Notice; or

(b)

in relation to a conversion pursuant to
paragraph 2 of part 3 of the schedule,
immediately prior to completion of the Exit;

Conversion Notice

a notice in writing to convert all (but not some) of the
outstanding Notes, served pursuant to paragraph 1 of
part 3 of the schedule;

Conversion Price

in relation to a conversion pursuant to paragraph 1 or
2 of part 3 of the schedule, a price per Share equal to
£4;

Equity Securities

has the meaning given to "ordinary shares" in section
560(1) of the Companies Act 2006;

Event of Default

one of the events listed in condition 5.1;

Exit

means the occurrence of any of the following events:-
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(a)

Asset Sale;

(b)

Flotation;

(c)

Share Sale; or

(d)

any other transaction or arrangement which
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constitutes a sale or change of control of the
business of the Company,
but specifically excluding any event (including merger
or investment in the Company) which does not result
in a simple majority of the shareholders of the
Company as at the date of this Instrument realising
their investment in the Company;
Flotation

means the admission to or listing of any part of the
Company’s equity share capital on the London Stock
Exchange

or

any

other

recognised

investment

exchange (as defined in the Financial Services and
Markets Acts 2000) and their respective share dealing
markets;
Interest Payment Date

each of 31 January and 31 July in each year, plus the
Maturity Date, with the first Interest Payment Date
being 31 January 2018;

Interest Rate

6.0% per annum;

Maturity Date

the date falling 5 years after the date of this
Instrument;

Noteholder

a person for the time being entered in the Register as
the holder of a Note;

Noteholder Majority

at any time, one or more Noteholders holding at least
75% of the Notes then in issue;

Notes

the £2,000,000 unsecured convertible loan notes
constituted by this Instrument or, as the case may be,
the principal amount of such notes for the time being
issued and outstanding;

Redemption Value

the par value of the Notes to be redeemed;

Register

the register of Noteholders kept by the Registrar
pursuant to clause 5;

Registrar

Share Registrars Limited, 27/28 Eastcastle Street,
London, W1W 8DH, or any successor registrar
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appointed from time to time by the Company;
Relevant Proportion

in relation to each Noteholder, the relevant proportion
of the Notes actually held by the Noteholder and
outstanding at the relevant time as applied against all
Notes which have issued by the Company and are
outstanding at the relevant time, and “Relevant
Proportions” shall be construed accordingly;

Shares

Ordinary Shares of £0.10 each, in the capital of the
Company; and

Share Sale

means any sale of a Controlling Interest in the
Company pursuant to any transaction which in the
opinion of the Board is a genuine arm’s length sale to
a third party who is not a member of the Company as
at the date of this Instrument.

1.2

In this Instrument, a reference to:
1.2.1

sterling and/or £ is a reference to the lawful currency of the United Kingdom for the
time being;

1.2.2

a clause or schedule is, unless otherwise stated, a reference to a clause of, or the
schedule to, this Instrument;

1.2.3

a paragraph is, unless otherwise stated, a reference to a paragraph of the relevant
part of the schedule;

1.2.4

a statutory provision includes a reference to that statutory provision as replaced,
modified or re-enacted from time to time and any subordinate legislation made
under that statutory provision from time to time, in each case whether before or after
the date of this Instrument;

1.2.5

a subsidiary shall include a reference to a subsidiary and a subsidiary undertaking
(each as defined in the Companies Act 2006);

1.2.6

a person includes a reference to an individual, body corporate, association,
government, state, agency of state or any undertaking (whether or not having a
legal personality and irrespective of the jurisdiction in or under the law of which it
was incorporated or exists);

1.2.7

writing shall, include any mode of reproducing words in a legible and non-transitory
form; and

1.2.8

this Instrument or any provision of this Instrument or any other document is to this
Instrument, that provision or that document as in force from time to time and as

A/14193471/4

4

amended from time to time in accordance with the terms of this Instrument or that
document or with the agreement of the relevant parties (as the case may be).
1.3

The schedule forms part of this Instrument and has the same effect as if expressly set out in
the body of this Instrument and shall be interpreted and construed as though it was set out in
this Instrument.

1.4

The contents table and headings in this Instrument are for convenience only and do not affect
its interpretation.

1.5

Words importing the singular include the plural and vice versa and words importing a gender
include every gender.

1.6

The words other, include, including and in particular do not limit the generality of any
preceding words and any words which follow them shall not be construed as being limited in
scope to the same class as the preceding words where a wider construction is possible.

2.

CONSTITUTION OF THE NOTES

2.1

The Notes shall be known as the unsecured convertible loan notes of The West Berkshire
Brewery plc.

2.2

The principal amount of the Notes constituted by this Instrument is limited to £2,000,000.

2.3

The Notes may be issued in amounts and integral multiples of £500 per note at par and for
cash.

2.4

Subject to clause 2.3, the Company may, by resolution of the Board, issue the Notes to such
persons, at such times and on such terms and conditions as the Board may decide. The
Company may from time to time, by resolution of the Board, cancel any Notes created but
unissued.

2.5

The Notes are issued and held subject to the Conditions which are binding on the Company,
the Noteholders and any person claiming through or under any of them respectively. The
Conditions form part of this Instrument, shall have the same effect as if expressly set out in
the body of this Instrument and shall be interpreted and construed as though they were set
out in this Instrument.

3.

REDEMPTION AND INTEREST

3.1

As and when the Notes (or any part of them) are due to be redeemed in accordance with this
Instrument and the Conditions, the Company shall (unless the Notes have been converted in
accordance with the terms of this Instrument) pay to the relevant Noteholders the Redemption
Value together with any accrued (but unpaid) interest up to and including the date of
redemption.

3.2

Until the Notes are redeemed in accordance with this Instrument and the Conditions, the
Company shall pay to the Noteholders interest on the principal amount of the Notes in
accordance with the Conditions.
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4.

CERTIFICATES

4.1

Each Noteholder is entitled without charge to one certificate for the total principal amount of
the Notes registered in his name in the Register held by the Registrar. Alternatively, each
Noteholder shall be entitled to hold and transfer their Notes on any electronic trading platform
that may be available from time to time in relation to the Notes and the Company shall use its
reasonable endeavours to enable access to and use of an electronic trading platform for the
Notes. To the extent that any such facility is used by a Noteholder, the provisions of this
instrument (including in particular clauses 4 and 5) will be varied so as to be consistent with
the Notes in question being held and/or transferred on an electronic trading platform.

4.2

When a Noteholder transfers, or has redeemed, part of the principal amount of a Note, the
Noteholder's existing certificate shall be cancelled and the Noteholder shall be entitled without
charge to a new certificate for the balance of the principal amount of the Notes remaining
registered in his name following such transfer or redemption.

4.3

The Company is not bound to:
4.3.1

register more than four persons as joint holders of any Notes; or

4.3.2

issue more than one certificate for any Notes held jointly by two or more persons,

and delivery of a certificate to one joint holder is sufficient delivery to all joint holders.
4.4

4.5

A certificate shall:
4.4.1

be substantially in the form set out in part 1 of the schedule;

4.4.2

have the Conditions endorsed on it; and

4.4.3

be executed by the Company.

If any certificate is damaged, defaced, lost or destroyed the Company shall issue a new
certificate without charge but on such terms (if any) as the Board may require as to indemnity
and evidence of damage, defacement, loss or destruction.

In the case of damage or

defacement, the damaged or defaced certificate must be surrendered and cancelled before
the new certificate is issued. The Company shall enter in the Register particulars of the issue
of any new certificate and any indemnity.
4.6

If the Company fails to issue a fresh certificate for the balance of any Notes at any time when
required to do so by this Instrument, the relevant Noteholder is irrevocably authorised to
execute a certificate as attorney in the name of the Company and on its behalf to do all such
things as may necessary to give effect to the terms of this Instrument.

5.

THE REGISTER

5.1

The Registrar shall keep an electronic register of Noteholders on behalf of the Company and
shall enter in it in respect of each Noteholder:
5.1.1
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5.1.2

the date on which each person was registered as a Noteholder;

5.1.3

the principal amount of the Notes(s) held by a Noteholder;

5.1.4

the serial number of each certificate issued to a Noteholder and the date of its issue;
and

5.1.5
5.2

the date on which a person ceased to be a Noteholder.

The Company shall enter in the Register each change to the information specified in clause
5.1.

5.3

Each Noteholder will notify the Company of any change in his name or address and, upon
receipt, the Company will alter the Register accordingly.

5.4

A Noteholder, or any person authorised on behalf of a Noteholder, may inspect the Register
at all reasonable times during office hours and may, at any time and from time to time, require
a copy of the Register (or any part of it) to be provided by the Company.

6.

OBLIGATIONS OF THE COMPANY

6.1

The Company agrees with each Noteholder to comply with its obligations under this
Instrument.

6.2

This Instrument survives for the benefit of each Noteholder and a Noteholder may sue for the
compliance by the Company of its obligations under this Instrument in relation to each Note
held by the relevant Noteholder.

7.

WARRANTIES
The Company warrants to each of the Noteholders under this Instrument or the Notes that:

7.1

it has full power and authority, and has taken all action necessary (including obtaining all
necessary consents or approvals), to enter into this Instrument, to issue the Notes and to
exercise its rights and perform its obligations under this Instrument and the Notes;

7.2

this Instrument and the Notes will, when executed, constitute obligations binding on the
Company in accordance with their terms.

8.

CONSENT OR NOTICE OF NOTEHOLDERS

8.1

All consents, notices or approvals to be given by the Noteholders (or any of them) pursuant to
this Instrument must be given in writing.

8.2

Notwithstanding any other provision of this Instrument, all notices, powers, rights, discretions
and consents to be done, given or exercised by the Noteholders under this Instrument may be
done, given or exercised by a Noteholder Majority.

9.

AMENDMENTS

9.1

A Noteholder Majority may, with the written consent of the Company, sanction in writing any
modification, abrogation or compromise in any respect of:
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9.1.1

the provisions of this Instrument; or

9.1.2

the rights of the Noteholders against the Company, whether those rights arise under
this Instrument or otherwise.

9.2

Without limiting clause 9.1, the Noteholders have power to sanction in accordance with clause
9.1:
9.2.1

an agreement for postponing or advancing the time for the payment of principal
moneys or interest payable in respect of the Notes;

9.2.2

an agreement for increasing or reducing the rate of interest or for the capitalisation
of any interest; and

9.2.3

an agreement for the exchange of Notes for, or conversion of Notes into, other
securities of the Company or another company.

9.3

Each sanction given pursuant to clause 9.1 and each consent given pursuant to condition 8,
is binding upon each Noteholder whether or not party to any such sanction or consent and
each Noteholder is bound to give effect to such sanction.

9.4

Without prejudice to the provisions of clauses 9.1 to 9.3, the Company may (by deed
expressed to be supplemental to this Instrument) from time to time amend this Instrument on
terms previously sanctioned by the Noteholders.

9.5

The Company shall endorse on this Instrument a memorandum of execution of any deed
supplemental to this Instrument.

10.

SECURITY
The Notes are unsecured.

11.

GENERAL

11.1

This Instrument, together with any other documents entered into or to be entered into
pursuant to the terms of this Instrument, constitutes the entire agreement between the parties
with respect to all matters referred to in this Instrument. This Instrument supersedes and
extinguishes all previous agreements between the parties relating to such matters, other than
in relation to any fraud or fraudulent misrepresentation.

11.2

Each provision of this Instrument is severable and distinct from the others. If at any time any
provision of this Instrument is or becomes unlawful, invalid or unenforceable to any extent or
in any circumstances for any reason, it shall to that extent or in those circumstances be
deemed not to form part of this Instrument but (except to that extent or in those circumstances
in the case of that provision) the legality, validity and enforceability of that and all other
provisions of this Instrument shall not be affected in any way.

11.3

If any provision of this Instrument is found to be unlawful, invalid or unenforceable in
accordance with clause 11.2 but would be lawful, valid or enforceable if some part of the
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provision were deleted, the provision in question shall apply with such modification(s) as may
be necessary to make it lawful, valid or enforceable.
11.4

The failure or delay by any party in exercising a right or remedy provided by this Instrument or
by law does not constitute a waiver of that (or any other) right or remedy. No single or partial
exercise, or non-exercise or non-enforcement, of any right or remedy provided to any party by
this Instrument or by law prevents or restricts any further or other exercise or enforcement of
that (or any other) right or remedy.

11.5

The rights, powers and remedies of the parties contained in this Instrument are cumulative
and not exclusive of any rights, powers and remedies provided by law.

12.

THIRD PARTY RIGHTS
Unless expressly stated otherwise in this Instrument, no person other than the Company and
the Noteholders shall have any rights whether under the Contracts (Rights of Third Parties)
Act 1999 or otherwise to enforce or rely upon a provision of this Instrument. Neither the
Company nor the Noteholders may hold themselves out as trustee of any rights under this
Instrument for the benefit of any third party unless specifically provided for in this Instrument.

13.

GOVERNING LAW AND JURISDICTION

13.1

This Instrument shall be governed by and interpreted in accordance with English law. Noncontractual obligations (if any) arising out of or in connection with this Instrument (including its
formation) shall be governed by English law.

13.2

The parties agree to submit to the exclusive jurisdiction of the English Courts in relation to any
claim or matter (whether contractual or non-contractual) arising under this Instrument.

13.3

Each party irrevocably waives any objection which it might at any time have to the courts of
England being nominated as the forum to decide any suit, action or proceedings, and to settle
any disputes, which may arise out of or in connection with this Instrument (including noncontractual disputes and claims) and agrees not to claim that the courts of England are not a
convenient or appropriate forum.

This Instrument has been entered into as a deed and is delivered on the date stated at the beginning
of it.
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THIS IS THE SCHEDULE REFERRED TO IN THE FOREGOING LOAN NOTE INSTRUMENT OF
THE WEST BERKSHIRE BREWERY PLC DATED
2017
Part 1
Certificate and Conditions
Certificate no. [●]
Amount £[●]
THE WEST BERKSHIRE BREWERY PLC
(Incorporated in England and Wales with registered number 03667842) (Company)
UNSECURED CONVERTIBLE LOAN NOTES
This is to certify that [●] is/are the registered holder(s) of £[●] in principal amount of the unsecured
convertible loan notes (Notes) as constituted by an instrument (the Instrument) dated [●] and made
by the Company. The Notes are issued with the benefit of and subject to the provisions contained in
the Instrument and the Conditions endorsed on this certificate.
Interest is payable on the Notes in accordance with condition 3.
The Notes are redeemable in accordance with conditions 4 and 5.
The Notes are convertible in accordance with condition 4.1 and part 3 of the schedule to the
Instrument.
The Notes are transferable in accordance with the Instrument in amounts or integral multiplies of
£500. This certificate must be surrendered before any transfer is registered or any new certificate is
issued in exchange.
The Notes are unsecured.
A copy of the Instrument is available for inspection at the Company's registered office.
The Notes are governed by, and are to be interpreted in accordance with, English law.
Issued on

2017

SUBSCRIBED for and on behalf of THE WEST
BERKSHIRE BREWERY PLC by
Director,

.………………………………………………….

at

.………………………………………………….

Director
Full Name

on
in the presence of:
Witness signature

.………………………………………………….

Full name

.………………………………………………….

Address

.………………………………………………….
.………………………………………………….
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CONDITIONS
1.

INTERPRETATION
Words and expressions defined in the Instrument shall, unless the context otherwise requires,
have the same meanings when used in these Conditions and the certificate on which they are
endorsed.

2.

STATUS OF THE NOTES

2.1

The Notes are issued (in amounts or integral multiples of £500) and are transferable in
accordance with the provisions of part 2 of the schedule to the Instrument.

2.2

The Notes constitute direct, general and unconditional obligations of the Company which rank
pari passu among themselves and as unsecured obligations of the Company.

3.

INTEREST

3.1

Until such time as the Notes are redeemed or purchased or converted in accordance with the
provisions of the Conditions, interest on the Notes shall accrue on the principal amount of the
Notes at the Interest Rate. Such interest shall accrue on a daily basis and be calculated on
the basis of a 365 day year and the number of days elapsed (i.e. Actual/365).

3.2

Subject to condition 5, interest shall be paid to the Noteholders in arrears on each Interest
Payment Date (or, if any such Interest Payment Date is not a Business Day, on the
immediately preceding Business Day).

3.3

The Company shall pay each interest payment on each Interest Payment Date to the
Noteholders on the Register at the close of business on the date which is 10 Business Days
before the relevant Interest Payment Date. A Noteholder is deemed to be the holder on that
Interest Payment Date of Notes held by him on that preceding date notwithstanding any
intermediate transfer or transmission of the relevant Notes.

4.

REDEMPTION OF NOTES

4.1

Unless previously redeemed or converted in accordance with this Instrument, the Notes then
in issue may be redeemed in whole (but not in part), at the option of either (a) the Company,
or (b) the Noteholders, acting by Noteholder Majority, by giving at least 40 Business Days'
notice in writing at any time after the Maturity Date or, if earlier, on the completion of an Exit.

4.2

Any notice to redeem the Notes pursuant to condition 4.1 above shall require to be in writing
and must be served on both the Company and the Noteholders on or before the date falling
40 Business Days' prior to the Interest Payment Date on which redemption is requested.

4.3

As and when any Notes are redeemed by the Company, the Company will pay to the
Noteholders the Redemption Value.

4.4

Any redemption or purchase by the Company of some but not all of the Notes shall be made
amongst the Noteholders pro rata to the number of Notes held by each of them respectively

A/14193471/4

11

(as nearly as may be without involving fractions and the allocation of any fractional
entitlements which would otherwise arise shall be dealt with by the Board in such manner as it
sees fit).
4.5

The Company shall cancel any Notes redeemed or purchased and may not reissue or resell
such Notes.

5.

EARLY REDEMPTION

5.1

For the purposes of this condition 5, each of the following shall be an Event of Default:
5.1.1

the Company failing to pay any principal or interest on the Notes on the due date for
payment and failing to remedy such default within 20 Business Days of a written
request from a Noteholder Majority requiring remedy;

5.1.2

any corporate, legal or administrative proceedings being commenced with a view to
the dissolution of the Company other than a voluntary reconstruction of the
Company on a solvent basis previously approved in writing by a Noteholder
Majority;

5.1.3

an order being made or a resolution being passed for the winding up of the
Company, or for the appointment of a provisional liquidator to the Company other
than a voluntary liquidation for the purposes of a bona fide scheme of solvent
amalgamation or reconstruction previously approved by a Noteholder Majority;

5.1.4

a petition being presented for the winding up of the Company, which petition is not
withdrawn or dismissed within 20 Business Days of being presented;

5.1.5

an administration order being made in respect of the Company, or a notice of
intention to appoint an administrator, or a notice of appointment of an administrator
or an application for an administration order being issued at court in respect of the
Company;

5.1.6

any step being taken for the appointment of a receiver, manager or administrative
receiver over all or any part of the undertaking or assets of the Company, or any
other steps being taken to enforce any security interest over all or any material part
of the assets and/or undertaking of the Company;

5.1.7

any proceedings or orders equivalent or analogous to any of those described in
conditions 5.1.3 to 5.1.6 above occurring in respect of the Company under the law
of any jurisdiction outside England;

5.1.8

the Company being unable to pay its debts as they fall due within the meaning of
section 123 Insolvency Act 1986; and

5.1.9

the Company ceasing or threatening to cease to carry on all, or a substantial part of
its business except as a result of a winding up pursuant to a scheme previously
approved by a Noteholder Majority.
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5.2

Immediately upon the Company becoming aware of the occurrence of an Event of Default, the
Company shall give notice of that Event of Default to each Noteholder.

5.3

If an Event of Default occurs (whether or not the Company has given notice to the
Noteholders in accordance with condition 5.2) a Noteholder Majority may at any time by
notice to the Company declare the Notes to be immediately repayable at the Redemption
Value together with any accrued interest up to (and including) the date of repayment.

6.

PROCEDURE ON REDEMPTION AND UNCLAIMED MONIES

6.1

A Noteholder, any of whose Notes are due to be redeemed under any of the provisions of
these Conditions shall, not later than the due date for redemption, deliver to the Company (at
its registered office for the time being or such other place in the United Kingdom as the
Company may, from time to time, notify to the Noteholders) the certificate(s) for the Notes (or
an indemnity in accordance with clause 4.5 where such certificate(s) is damaged, defaced,
lost or destroyed) for cancellation. Upon delivery and against a receipt (if the Company so
requires) for the moneys payable in respect of the Notes, the Company shall pay to the
Noteholder those moneys. If any certificate so delivered includes any Notes which are not to
be redeemed at the time at which it is so delivered, the Company shall issue to the
Noteholder, without charge, a new certificate for the balance of such Notes.

6.2

If a Noteholder referred to in condition 6.1 fails to comply with condition 6.1, the Company
may pay all amounts payable in respect of the Note into a separate interest-bearing bank
account provided that:
6.2.1

the payment of any such amount into a bank account shall not constitute the
Company a trustee in respect of that amount and such payment shall be deemed for
all purposes to be a payment to the relevant Noteholder;

6.2.2

if the amount paid into the bank account represents all amounts payable in respect
of the Note, the Company shall be discharged from all obligations in respect of the
Note; and

6.2.3

the relevant Noteholder shall be entitled to all interest accrued on the amount paid
into the bank account.

7.

INFORMATION

7.1

The Company shall provide to each Noteholder via electronic communication the annual
reports and accounts of the Company within 180 days of the end of each accounting period of
the Company.

8.

AMENDMENTS
The provisions of the Instrument and the rights of the Noteholders against the Company may
from time to time be varied, modified, abrogated or compromised in any respect with the
written consent of a Noteholder Majority and the Company.

A/14193471/4

13

9.

NOTICES

9.1

Any notice given pursuant to the Instrument shall be in writing signed by, or on behalf of, the
person issuing the notice. Notices shall be served by personal delivery or prepaid recorded
delivery first class post to:
9.1.1

in the case of the Company, its registered office address for the time being; and

9.1.2

in the case of a Noteholder, its registered address set out in the Register for the
time being.

9.2

In the absence of evidence of earlier receipt and subject to condition 9.3, notices served in
accordance with condition 9.1 shall be deemed to have been received:
9.2.1

if delivered personally, at the time of actual delivery to the address referred to in
condition 9.1; and

9.2.2

if served by prepaid recorded delivery first class post, two Business Days from the
date of posting.

9.3

If deemed receipt under condition 9.2 occurs on a day which is not a Business Day or after
5.00 p.m. on a Business Day, the relevant notice shall be deemed to have been received at
9.00 a.m. on the next Business Day.

9.4

For the avoidance of doubt, notice given under this Instrument shall not be validly served if
sent by fax or e-mail.

9.5

In the case of joint holders of any Notes, a notice or other document shall be given to
whichever of them is named first in the Register in respect of the joint holding and notice
given in this way is sufficient notice to all joint holders.

9.6

A person who becomes entitled to a Note by transmission, transfer or otherwise is bound by a
notice in respect of the Note which, before his name is entered in the Register, has been
properly served on a person from whom he derives his title.

9.7

Where a person is entitled to any Notes by transmission, the Company may give a notice or
other document to that person as if he were the holder of such Notes by addressing it to him
by name or by the title of representative of the deceased or trustee of the bankrupt Noteholder
(or by similar designation) at an address in the United Kingdom supplied for that purpose by
the person claiming to be entitled by transmission. Until an address has been supplied, a
notice or other document may be given in any manner in which it might have been given if the
death or bankruptcy or other event had not occurred. The giving of notice in accordance with
this condition is sufficient notice to all other persons interested in the relevant Notes.
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Part 2
Provisions as to registration, transfer, amendments and other matters
1.

TRUSTS
The Company shall be entitled, but shall not be bound, to recognise in such manner and to
such extent as it may think fit any trusts in respect of any Notes. Notwithstanding any such
recognition, the Company shall not be bound to see to the execution, administration or
observance of any trust (whether express, implied or constructive) in respect of any Notes
and shall be entitled to recognise and give effect to the acts of the deeds of the holders of
such Notes as if they were the absolute owners thereof. For the purposes of this paragraph,
trust includes any right thereto in respect of any Notes other than an absolute right thereto in
the holder thereof for the time being.

2.

TRANSFERS

2.1

Subject to the terms of this Instrument, a Noteholder may transfer his Notes, in whole or in
part, to any person to whom such Noteholder would be permitted to transfer shares pursuant
to the Articles as if such Noteholder were a member of the Company and held Shares by
instrument of transfer in writing in any usual form or in another form approved by the Board,
and the instrument shall be executed by or on behalf of the transferor.

2.2

The transferor is deemed to remain the holder of a Note until the name of the transferee is
entered in the Register in respect of it.

2.3

The Company will not register a transfer of any Note in respect of which a notice of
redemption has been given.

2.4

All instruments of transfer which are registered may be retained by the Company.

2.5

The Company may not charge a fee for registering the transfer of any Notes or other
document relating to or affecting the title to the Notes or the right to transfer it or for making
any other entry in the Register.

3.

TRANSMISSION OF NOTES

3.1

The Company may recognise only the personal representatives of a deceased Noteholder as
having title to a Note held by that Noteholder alone or to which he alone was entitled. In the
case of a Note held jointly by more than one person, the Company may recognise only the
survivor or survivors as being entitled to it.

3.2

Nothing in this Instrument releases the estate of a deceased Noteholder from liability in
respect of any Note which has been solely or jointly held by him.

3.3

A person becoming entitled by transmission to any of the Notes may, on production of any
evidence that the Board may require, elect either to be registered as a Noteholder or to have
a person nominated by him registered as a Noteholder. If he elects to be registered himself,
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he shall give notice to the Company to that effect. If he elects to have another person
registered, he shall execute an instrument of transfer of the relevant Notes to that person. All
the provisions of this Instrument relating to the transfer of any of the Notes apply to the notice
or instrument of transfer (as the case may be) as if it were an instrument of transfer executed
by the Noteholder and his death, bankruptcy or other event giving rise to a transmission of
entitlement had not occurred.
3.4

The Board may give notice requiring a person to make the election referred to in paragraph
3.3 above. If that notice is not complied with within 40 Business Days of the giving of such
notice, the Board may withhold payment of principal moneys and all other amounts payable in
respect of the relevant Notes until notice of election has been made.

3.5

Where a person becomes entitled by transmission to any of the Notes, the rights of the
Noteholder in relation to the relevant Notes cease. The person entitled by transmission may,
however, give a good discharge for principal moneys and other amounts payable in respect of
the Notes and, subject to paragraphs 3.3 and 3.4 above and paragraph 4.3 below, has the
rights to which he would be entitled if he were the holder of the relevant Notes. The person
entitled by transmission is not, however, before he is registered as the holder of the relevant
Notes, entitled in respect of it to exercise rights conferred by being a Noteholder in relation to
any sanction or consent to be given by a Noteholder Majority.

4.

PAYMENTS OF AMOUNTS IN RESPECT OF NOTES

4.1

All payments by the Company to the Noteholders in respect of the Notes (whether in relation
to principal moneys or any other amount payable in respect of the Notes) shall be made in
freely transferable, cleared sterling funds to such account as the relevant Noteholder shall
have notified to the Company for this purpose. All such payments shall be made in full without
any set-off, deduction or withholding whatsoever, other than a deduction or withholding
required by law in which case the Company shall:
4.1.1

ensure that the deduction or withholding does not exceed the minimum amount
legally required;

4.1.2

pay to the relevant tax or other authorities, within the period for payment permitted
by applicable law, the full amount of the deduction or withholding; and

4.1.3

deliver to each Noteholder concerned, within the period for payment permitted by
the relevant law, a certificate of deduction, voucher or equivalent evidence of the
relevant deduction or withholding.

4.2

The holder, a joint holder or other person jointly entitled to any of the Notes may give an
effective receipt for principal moneys or other amount paid in respect of the relevant Notes.

4.3

The Board may withhold payment of principal moneys and all other amounts payable to a
person entitled by transmission to any of the Notes until he has provided any evidence of his
right that the Board may reasonably require.
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Part 3
Conversion
1.

To the extent not previously converted or redeemed, the Noteholders shall be entitled to
convert, with not less than 40 Business Days’ prior written notice, all or some of their
outstanding Notes at any time into Shares of the Company at the Conversion Price.

2.

If and when an Exit is proposed, the Company shall give Noteholders not less than 10
Business Days' prior written notice of the proposed Exit specifying (to the best of its
knowledge) the terms and prospective date of the Exit. To the extent not previously converted
or redeemed, the Noteholders shall be entitled to convert all outstanding Notes into Shares of
the Company at the Conversion Price on an Exit.

3.

If the Company has given notice to Noteholders of a proposed Exit and it becomes apparent
to the Company that the Exit is not after all to take effect, the Company shall give notice to the
Noteholders to that effect.

4.

Any interest then accrued (but unpaid) at the Conversion Date shall be paid to the Noteholder
not more than 40 Business Days after the Conversion Date.

5.

Shares arising on conversion of the Notes shall be issued and allotted by the Company on the
Conversion Date and the certificates for such Shares shall be despatched to the persons
entitled to them at their own risk. Each Share arising on conversion shall be issued and
allotted at such premium to reflect the difference between the nominal amount of the Share
and the principal amount of Notes converted into one Share on the Conversion Date.

6.

The Shares arising on conversion of the Notes shall be credited as fully paid and rank pari
passu with the other Shares of that class of share in issue on the Conversion Date and shall
carry the right to receive all dividends and other distributions declared after the Conversion
Date.

7.

The Company undertakes that, while the Notes remain in issue, it shall maintain sufficient
shareholder authority to satisfy in full, without the need for the passing of any further
resolutions of its shareholders, the most onerous of the outstanding rights of conversion for
the time being attaching to the Notes without first having to offer the same to any existing
shareholders of the Company or any other person.

8.

Following an Adjustment Event, the professional advisors or auditors of the Company for the
time being shall certify to the Company in writing the adjustments to the number and nominal
value of the Shares to be converted which they consider to be necessary so that, after such
adjustment and on conversion, the Noteholders shall be entitled to receive the same
percentage of the issued share capital of the Company carrying the same proportion of votes
exercisable at a general meeting of shareholders and the same entitlement to participate in
distributions of the Company, in each case as nearly as practicable, as would have been the
case had no Adjustment Event occurred (and making such reduction or increase as is
necessary to the premium arising on the issue and allotment of the Shares on conversion of

A/14193471/4

17

the Notes and any accrued but unpaid interest).

The Company shall then notify the

Noteholders in writing of the necessary adjustment as determined by the professional
advisors or auditors.
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EXECUTED AND DELIVERED AS A DEED for
and on behalf of THE WEST BERKSHIRE
BREWERY PLC by
, Director

.………………………………………………….

Director
.………………………………………………….

Full Name

at
on
in the presence of:
Witness signature

.………………………………………………….

Full name

.………………………………………………….

Address

.………………………………………………….
.………………………………………………….
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The West Berkshire Brewery Plc.
The Old Dairy, Yattendon, Berkshire, RG18 0XT
www.wbbrew.com
westberksbrew
www.renegadebrewery.co.uk
renegadebrewery

