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COMPANIES HOUSE

We, the undersigned, each being duly authorised signatories for and on behalf of all the members of the
Company entitled to receive notice and attend and vote at a general meeting of the Company, hereby resolve,
pursuant to section 381 A of the Companies Act 1985 ("Act"), that the following resolutions be and are hereby
passed as written resolutions of the Company

1

That each of the 2 authorised and issued ordinary shares of £1 in the capital of the Company be and are
hereby subdivided into 20 ordinary shares of 10 pence each

That each of the exi1sting 998 authorised but as yet umissued ordinary shares of £1 each 1n the capital of
the Company be and are hereby subdiveded into 9,980 ordinary shares of 10 pence each

That each of the 10,000 ordinary shares of 10 pence each in the capital of the Company referred to n
resolutions 1 and 2 above be and are hereby redesignated as 10,000 A ordinary shares of 10 pence each,
such shares having the nghts and being subject 10 the restrictions as set out in the articles of association
{0 be adopted by the Company pursuant to resolution 8 below

That the authorised share capital of the Company be increased from £1,000 to £10,100,000 by the
creation of

41 99,990,000 A ordwnary shares of 10 pence each, and
42 1,000,000 B ordmary shares of 10 pence each,

such shares having the nghts and being subject to the restrictions set out in the articles of association of
the Company proposed to be adopted by resolution 8 below

That pursuant to section 80 of the Act and 1n substitution for all existing authorities under that section,
the duectors be and are generally and unconditionally authorised to exercise all powers of the
Company to allot relevant securtties (within the meamng of section 80 of the Act} up to a maximum
amouni of £10,100,000 provided that (unless previously revoked, vaned or renewed) this authormy
shall expire on the fifth anniversary of the date of this resolution, save that the Company may make an
offer or agreement before the expiry of this authority which would or might require relevant securities
to be aflotted after such expiry and the directors may allot relevant securities pursuant to any such offer
or agreement as if the authonty conferred by this resolution had not expired,

That the directors be generally empowered pursuant to sectton 95 of the Act to allot equuity securities
(within the meaming of section 94 of the Act) for cash pursuant to the authority conferred by
resolution 5 above up to an aggrepate nominal amount of £10,100,000 as if section §9(1) of the Act
did not apply to such allotment provided that such power shall exprre on the fifth anniversary of the
date of this resolution, save that the Company may make an offer or agreement before such expiry
which would or might require equity secunties to be allotted after such expiry and the directors may
allot equity securities pursuant to any such offer or agreement as if the power conferred by this
resolution had not expired.
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7 That, pursuant to section 165 of the Act, the terms of the proposed contingent purchase contract
(""Contract"), a copy of which 1s attached to these resolutions, for the purchase by the Company
certain curcumstances of the shares in the Company held by any member of the group of companzes
formung part of the HBoS Plc Group (as defined 1n the Contract) be and are hereby approved and the
Company be and 1s hereby authorised to enter into the Contract

8 That the draft regulations attached and tialled by each of us on behalf of all the members of the
Company for identification be adopted as the articles of association of the Company 1n substitution for
and to the exclusion of the existing articles of association of the Company

6@\&\_\ | 3 March 1003

Signed by Dated
duly authonsed for and behalf of
Uberior Ventures Limited

. 3 Moireh leot
Signed by Paul Davidson Dated
duly authorised for and behalf of
Pacific Shelf 1410 Limated
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Company number: 5988581

THE COMF avied ACI1 1985

A PRIVATE COMPANY LIMITED BY SHARES
NEW

ARTICLES OF ASSOCIATION
OF
CASTLE TQPCO LIMITED (the "Company"")

1. Table A not to apply

None of the regulations contatned or incorporated in Table A in the schedule to the Companies
(Tables A to F) Regulation 1985, as amended, shall apply to the Company

2. Interpretation
21 In these artictes unless the contrary intention appears

"A Ordinary Shares” means the A Ordinary Shares of £0 10 1n the capital of the
Company, having the nights and bemng subject to the restrictions set out in these
articles,

"Act" means the Compames Act 1985 including any statutory modification or re-
enactment of 1t for the ume being n force,

"Address" 1 relauon to electronic communications includes any number or address
used for the purposes of such communications,

"Articles” means these articles of association, as from nme to time altered,

"B Ordinary Shares” means the B Ordinary Shares of £0 [0 in the capital of the
Company, having the nghts and being subject to the restnictions set out in these
articles,

"Board" means the board of directors of the Company,
"BoS™ means The Governor and Company ot the Bank of Scotland:

"Business Day" means a day other than a Saturday, Sunday or public holiday mn
England and Wales,

"BVCA" means the Batish Venture Capual Association,

"Clear Days" n relation to the peniod of a notice, means that pertod excluding the
day when the nouce 1s grven or deemed to be given and the day for which it 1s given
or on whach it 1s to take effect,

"Communication” has the same meaning as i the Electromic Communications Act
2000,

""Change of Control"” means the acquisitton whether by disposal, transfer, purchase.
subscription renunciation or otherwise by any person who 15 not a shareholder of the
Company on the date of adoption of these Articles and who 1s not a Permitted
Transferee of a shareholder ("Third Party Purchaser") of any inlerest 1n any
Shares 1f, upon completion of that acquisition, the Thwd Party Purchaser, tegether
with persons acting 1n concert or connected with him, would hold Shares carrymg (or
which may at the option of the holder carry) the nght to exercise more than 50% of
the toral number of votes which may be cast on a poll at general meeungs of the
Company's shareholders on all or substanually all, matters

"Corporate Group" i relation to a company, means that company, all its
subsidiartes, all holding compames of which 1t 15 a subsidiary and all other
subsidiaries of any of those holding companies,
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"Disposal” means the disposal, transfer, purchase, assignment or otherwise ot all or
effectively all of the business. undertaking and assets of the Company whether
through a single transacuon ot a series of transactions,

"Drag Along Notice" has the meaning ascribed 1o 1t in article 29,

"Electronic Communication” has the same meaning as n the Electromc
Communications Act 2000,

"“Employees means employees, secondees, consultants, contractors and directors
{other than the Uberior Directors or the West Coast Directors) and the terms
"Employed" and "Employment" shall be construed accordingly,

"Equity Share" means any share other than any share which, either as respects
dividends or as respects capital, only carries the right to participate up to a specified
Jmount 1n & distnibution,

"Executed” 1ncludes any mode of execution,

"EVCA" means the European Private Equity and Venture Capital Association,
"Exit Events'’ means a Disposal, Sale, or Listing,

"Fair Price” means

(a) such price as may be agreed between the transferor and the
Remuneration Commuttee, or

(b) falhng agreement pursuant to (a) above, the price which such firm of
accountants (being one of PricewaterhouseCoopers, KPMG, Delortte &
Touche or Ernst & Young or their respective successors in business) as
the Uberior Directors and West Coast Directors (acting unanimously)(
or, if there are nene. a majoruty of the non-executive directors) may
nominate for the purpose (" Valuers') state in writing (such firm acting
as experts and not as arbiters and whose decision shall except i the
case ot mamfest error be final and binding) to be in their opinion the
market value of the Shares concerned on a sale as between a withng
seller and a willing purchaser (assuming an arms’ length sale by private
treaty for cash payable mn full on completion) and n determining such
market value the Valuers shall be instructed in particular

(1) to have regard to the rights and restrictions attached to
such Shares i respect of income and capital, but to
disregard any other special rights or restrictions attached
to such Shares,

(1) to disregard whether such Shares represent a minonity or a
majority interest,

{1i) at thewr discretion, to take into account the value of any
bona fide otfer which may have been received to purchase
the Shares 1n question or any immunent Listing, and

(w) if the Company 1s then carrying on business as a gong
concerm, to assume that it will continue to do so,

"Facilities Agreements™ means each of the Senior Factlities Agreement and the
Mezzamine Facility Agreement,

"Family Trust" means a trust (whether anising under a settlement, declaration of
trust, testamentary disposition or on an ntestacy) under which no immediate
beneficial interest in the Shares n question 1s for the time being or may in the future
be vested 1n any person other than the person establishing the trust and his Relations,

"Finance Agreements"” means the Facilities Agreements and all Finance Documents
{as defined n the Facilities Agreements),
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"Financial Services Authority” means the Financial Services Authority of the UK
in 1ts capacity as the competent authority for the purposes of Part VI of the Financial
Services and Markets Act 2000 (as amended),

"Group” means the Company and its subsidiaries from time to time and "Group
Company” means any of them,

"Group Employees” means Employees ot the Group,

"HBOS Group” means Ubenor and each of its Permitted Transferees {including, for
the avordance of doubt, HBOS plc and each of 1ts subsidiary undertakings)

"HBOS Observer" means an HBOS Observer appointed pursuant to article 70,

"HBOS plc” means HBOS plc (registered in Scotland with company number
SC218813),

"Holder™ in relation to Shares means the member whose name 15 entered n the
Company's register of members as the holder of the Shares,

"Independent Director” means the director of the Company appomted under
article 69 (or his atternate),

"Investors” means each of BoS, Uberior and West Coast,

"Listing" means the admission to histing of any of the equity shares in the Company
on any recogmsed nvestment exchange (as defined 1n the Financial Services and
Markets Act 2000 as amended),

"Loan Notes" means the £230 000,000 Castle Midco Limuted Series A Loan Notes
2014 to be constituted by the Loan Note Instrument,

"Loan Note Instrument” means the loan note mstrument dated on or around the
date of adoption of these Articles constituting £230,000,000 Castle Midco Limited
Series A Loan Notes 2014,

"Majority Ordinary Holders" means the holders of more than 50% of the A
Ordinary Shares 1n 1ssue,

""Mezzanine Facility Agreement'’ means the mezzanine facility agreement dated on
or around the date of adoption of these articles and made between the Parent (1), the
Intermediate Parent (2), the Company (3}, the Original Guarantors (4), BoS as the
Arranger (5), the Ongimnal Lenders (6), the LNG Bank (7), the Agent (8) and the
Security Agent (%) (as each such term is defined therein),

"Office’ means the registered office of the Company,

"Ordinary Shares" means the A ordinary shares of £0 10 each n the capital of the
Company and the B ordinary shares of £0 10 each m the capital of the Company, and
"Ordinary Shareholder" shall be construed accordingly,

"Paid Up" includes credited as paid up,
"Permitted Syndicatee' means any of

(2) any member from time to time of the British Venture Capital Association or
the European Venture Capital Association (or a company tn which such firm
or fund holds a majonty of the voting shares),

(b} a company resident 1n the Unuted Kingdom,

(<) a partnership, each member of which 1s a company resident in the United
Kingdom,

(d) a company ot resident tn the Umted Kingdom, but which non-restdent

company 15 entitled to the payment of nterest (without deduction) and
brings 1t into account n computing its profits chargeable to the United
Kingdom cerporation tax, and
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(e) any bank, building society, surance company or industrial provident or
friendly society or any subsidiary undertaking of any of the foregomng and
any co-mvestment scheme in relation to any of the foregoing,

"Permitted Transferee” in relation to a person means any other person to whom
that first person may transfer Shares pursuant to articles 19 1 to 19 8 (inclusive) and
articte 19 11 of the Articles,

"PIK Notes™ means the Castle Midco Sernies A PIK Notes 2014 to be constituted by
the PIK Note Instrument,

"PIK Note Instrument” means the instrument dated on or around the date of
adoption of these Articles constituting the Castle Midco Series A PIK Notes 2014,

"Relation" in relation to an individual means his spouse, child or remoter 1ssue,

"Relevant Agreement" means an agreement made between the Company and the
Investors n relation to, inter alia, the operation of the Company and if more than one
agreement, the first in time shall have prionity,

"Remuneration Committee means the remuneration committee ot the Board,

"Sale” means the disposal, transfer, purchase, subscription or renunciation of any
part of the share capital of the Company such that it gives nise to a Change of
Control, whether through a single transaction or a series of transactions and for the
purposes of this definition “disposal” shall mean (1) a sale. transfer, assignment or
other disposiion whereby a person ceases to (1) be the absolute beneficial owner of
the share m question or (u) hold the voting nights attached thereto, or (2) an
agreement to enter into such disposal,

"Seal” means any common seal of the Company or any official seal or securtties seal
which the Company may have or be permutted to have under the Statutes,

"Secretary” means the secretary of the Company or any other person appointed to
perform the duties of the secretary of the Company, including a jount, assistant or
deputy secretary,

"Senior Facilities Agreement” means the semor facilities agreement dated on or
around the date of adoption of these articles and made between the Parent (1), the
Intermediate Parent (2), the Company (3). the Onginal Borrowers (4), the Onginal
Guarantors (3), BoS as the Arranger (6), the Original Lenders (7), the Agent (8), the
LNG Bank (9), BoS as an Issuing Bank (10), the Faciity D Agent (I1) and the
Security Agent (12) (as each such term 15 defined therem),

""Shares™ means the Ordinary Shares and "Share" shall be construed accordingly,
"'Specified Price" has the meaning ascribed to it in article 27,
"Special Dividend" shall have the meaning set out inarucle 13 1 |

"Statutes” means the Act and every other statute, statutory instrument, regulation or
order for the ime being 1n force concerning companies registered under the Act,

"Subscription Price' means, i relauon to a share, the amount paid up upon that
share plus the amount of any premium at which that share was 1ssued, to the extent
the same has not been distributed by way of bonus 1ssue or repayment of capial in
respect of that share,

"Super Majority Qrdinary Holders" means the holders of more than 85% of
the A Ordinary Shares 1n 1ssue,

"Super Majority Reserved Matters™ means any of the matters set out 1n schedule 4
part 1 of the Subscription and Shareholders Agreement between the Company,
Ubertor and West Coast dated on or around the date of adoption of these Artictes,

"TB Hunter" means Thomas Blane Hunter, «/o Marathon House, Olympic Business
Park, Drybridge Road, Donald, Ayrshire, KA2 9AE,

"Transfer Notice” has the meaning ascribed to 1t in article 27,

JPWINJR/B9421/120005/12962640 7 4




"Uberior" means Ubenor Ventures Limisted. a vompany registered m Scotland under
company number SC235067,

"Uberior Consent' means the consent or approval of one of the Uberior Directors
ZIVEN 1N WIIng oF given ai a meenng of the Board (or of a commmttee of the Board)
or, if there s only one appouwnted a1 the ime, of that sole Uberior Director, given in
writing or given at a meeting of the Board (or of a commuittee of the Board) and duly
minuted and 1n each case specifically referred to as representing Uberior Consent (so
that a Ubernior Director may consent to a matter i his capacity as a director, without
that consent representing consent under this definitton unless he specifically indicates
it as being so),

"Uberior Directors” means ihose directors of the Company appointed under
article 67 (or their respective alternates),

"United Kingdom" means the Umted Kingdom of Great Britain and Northern
Ireland,

"Valuers™ has the meaning ascribed to 1t 1n the defimitton of Fair Price.

"West Coast" means Pacific Shetf 1410 Limited, a company mcorporated m Scotland
with registered number SC3 14564,

"West Coast Group" means West Coast and its Permitted Transferees, and

"West Coast Directors” means those directors of the Company appownted under
article 68 {or their respective alternates),

22 Unless the context otherwise requires

221 words or expressions contained in these Articles bear the same meaning
as 1n the Act but excluding any statutory modification of them not 1n
force when these Articles are adopted,

222 references 1n these Articles to the transfer of a share include the
disposal of any interest in that share (including the creation of any
security imterest or other third party right over any nterest 1n that share
and any renouncement 1n favour of another person of any right to the
Alotment or transfer of that share),

223 a person shall be deemed connected with another f that person 1s
connected with that other within the meaning of section 339 of the
Income and Corporation Taxes Act 1988 (as in force at the date when
these Articles are adopted)

23 The headings in these Articles are inserted for convemence only and shall not affect
construction

SHARE CAPITAL
Authorised share capital

The authorised share capital of the Company at the date of adoption of these Articles 1s
£10,100,000 divided inte 100,000,000 A Ordinary Shares of £0 10 each and 1,000,000 B
Ordtnary Shares of £0 10 each

Power to issue shares with differing rights

Subject to the provisions of the Act and wathout prejudice to any nghts attached to any
existing Shares, any share may be 1ssued with such rights or restrictions as the Company may
by ordinary resolution determine

Power 10 issue redeemable shares

Subject to the provisions of the Act, shares may be 1ssued which are, subject to article 107, to
be redeemed or are to be lable to be redeermned at the option of the Company or the holder on
such terms and i such manner as may be provided by these Arucles
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10.

11.

12.

Power to pay commission

The Company may exercise the powers of paying commissions conferred by the Act Subject
to the provisions of the Act, any such commission may be sausfied by the payment of cash or
by the allotment of fully or partly paid shares or partly in one way and partly 1n the other

Trusts not recognised

Except as required by law, ro person shall be recogmised by the Company as holding any
share upon any trust and (except as otherwise provided by these Articles or by law) the
Company shall not be bound by or recognise any 1nterest in any share except an absolute rnight
to the entirety of 1t in the holder

Disapplication of statutory pre-emption rights

Section 89(1) of the Act {which regulates the power to allot equity secunities, as defined n
section 91( 1) ot the Act) 1s excluded

ALTERATION OF SHARE CAPITAL

Power to increase, consolidate, sub-divide and cancel shares

91 The Company may by ordinary resolution
911 ncrease 1ts share capital by new shares of such amount as the resolution
prescribes,
912 consolidate and divide all or any of its share capital into shares of larger

amount than i1ts existing shares,

913 subject to the provisions of the Act, sub-divide us shares, or any of
them, into shares of a smaller amount and the resolution may determine
that, as between the shares resulting from the sub-division, any of them
may have any preference or advantage as compared with the others, and

914 cancel shares which, at the date of the passing of the resoluhon, have
not been taken or agreed to be taken by any person and diminush the
amount of 1ts share capital by the amount of the shares so cancelled

92 Whenever as a result of a consohdation of shares any members would become
entitled to fractions of a share, the directors may, on behalf of those members, sell the
shares representing the fractions for the best price reasconably obtainable to any
existing member (or, subject to the provisions ot the Act, the Company) and
distribute the net proceeds of sale in due proportion among those members whose
entitlements to frachions of a share have been sold, and the directors may authonise
some person to execute an instrument of transfer of the shares to the purchaser The
transferee shall not be bound to see to the apphcation of the purchase money nor shall
his utle to the shares be affected by any wregulanty in or nvabidity of the
proceedings in reference to the sate

Power to reduce capital

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

Power to purchase own shares

Subject to the provisions of the Act and to article 107, the Company may, purchase 1ts own
shares (including any redeemable shares) and make a payment in respect of the purchase or
redemption of 1s own shares otherwise than out of distributable profits of the Company or the
proceeds of a fresh 1ssue of shares

VARIATION OF SHARE RIGHTS
Variation of nghts

121 Whenever the capital ot the Company 1s divided 1nto different classes of shares. all
or any of the rights for the ime being attached to any class ot shares in 1ssue may
from ume to nme (whether or not the Company is bemg wound up) be varied with
the consent 1n writing of the holders ot three-fourths in nominal value of the 1ssued
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shares of that class or with the sanction of an extraordinary resolution passed at a
separate general meeung ot the holders of those shares

122 All the provisions of these Articles relating to general meetings of the Company or to
the proceedings at general meeungs shall apply, mutatis mutandis. to every such
separate general meeting, except that

1221 the necessary quorum at any such meeting (other than an adjourned
meeting) shall be two persons holding or representing by proxy at least
one-third in nominal amount of the 1ssued shares of the class,

1222 at an adjourned meeting the necessary quorum shall be one person
holding shares of the class or his proxy,

1223 every holder of shares of the class shall, on a poll, have one vote i
respect of every share of the class held by nm. and

1224 a poll may be demanded by any holder of shares of the class whether
present 1n person or by proxy

123 Unless otherwise expressly provided by the terms of their 1ssue, the rights attached to
any class of shares shall not be deemed to be varied by

1231 the creation or i1ssue ot further shares ranking pari passu with them, or

1232 any alteration to these Arucles made conditional upon, or otherwise 1n
connection with, a Listing which does not adversely affect any income,
voting or capital rights attaching to them

INCOME, CAPITAL AND VOTING RIGHTS
13.

13.1 Dividend

1311 On the thirteenth day after the date of adoption of these Articles, the
Company will auwtomatically declare, without further resolution or
decisien of the Board, and pay in cash (subject o the Company being
able to lawfully pay the same) a dividend to the holders of A Ordinary
Shares, mn proportion to the number of A Ordinary Shares held by them,

of I3 pence per share, being 1n aggregate sum of £13.,000,000 (" Special
Dividend")

1312 If and to the extent that the Company (for whatever reason) cannot pay
the Special Dividend on the due date, such amounts as reman due and
payable will become a debt due from the Company to the member or
members to whom 1t 1s payable and the Company will pay on account
of any outstanding balance such amount as can lawfully be paid by 1t
trom time to time and in priority to any other distribution or dividend
by the Company

1313 Subject to article 107 and the consent of the Super Majority Holders
and provided that the such amount of the Special Dividend as 1s due and
payable has been pawd wn full, the Ordinary Shareholders shall be
entitled to be paid 1n proportion to their holdings of Ordinary Shares n
respect of each financial year of the Company out of profits available
for distribution and from tme to time resolved to be distnbuted, such
dividend as the Board shall recommend and shall be declared by the
Company n general meeting

132 Capital

On a return of capital whether on liquidation or capital reduction or otherwse (other
than a redempuion or purchase of shares in accordance with these Articles), the
surplus assets of the Company remaining atter the payment of its habilizes shall be
apphed first 1n paying any and all arrears or accruals of dividends declared but not
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14.

15.

16.

17.

pard (including but not hmited to the Special Dividend) and thereafter pro rata
amongst the holders ot the Ordinary Shares

13.3 Voting
The voting nights of the Ordinary Shares are as set out in article 52
13.4  Transfer

The Ordmary Shares shall be transferable 1n accordance with the provisions of these
Articles

TRANSMISSION OF SHARES
Transmission on death

If a member dies, the survivor or survivors where he was a jomnt holder, and ms personal
representatives, where he was a sole holder or the only survivor of joint holders, shall be the
only persons recognised by the Company as having any title to his nterest, but nothing n
these Articles shall release the estate of a deceased member from any hability m respect of any
share which had been jomtly held by him

Election of person entitled by transmission

151 A person becoming entitled to a share 1n consequence of the death or bankruptcy of a
member may, upon such evidence being produced as the directors may properly
require, elect either to become the holder ot the share or to have some person
nominated by him registered as the transferee

152 If he elects to become the holder he shail 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 share to that person

153 All the provisions of these Articles relating to the transfer of shares shall apply to the
nobice or mstrument of transfer as 1f it were an instrument of transfer executed by the
member and the death or bankruptcy of the member had not occurred

Rights of person entitled by transmission

A person becoming entitled to a share 1n consequence of the death or bankruptcy of a member
shall have the nghts to which he would be entitled 1t he were the holder of the share, except
that he shall not, before being registered as the holder of the share, be entitled n respect of it
to attend or vote at any meeting of the Company or at any separate meeting of the holders of
any class of shares in the Company

TRANSFERS OF SHARES: GENERAL PROVISIONS
Refusal to register a transfer

171 The directors shall refuse to register a proposed transfer not made under or permtted
by these Articles

172 The directors may refuse to register a transfer of a share which 1s not fully paid to 2
person of whom they do not approve and they may refuse to register a transfer of a
share on which the Company has a hen They may also refuse to register a transfer

unless

1721 it 1s lodged at the office or at such other place as the directors may
appoint and 18 accompanied by the certificate for the shares to which 1t
relates and such other evidence as the directors may reasonably require
to show the nght of the transferor to make the transfer,

1722 1t 1s 1n respect of only one class of shares, and

1723 it 1s n favour of not more that four transferees

173 If the directors refuse to register a transter of a share, they shall within two months
after the date on which the transter was lodged with the Company send to the
transteree notice ot the refusal
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18. Other general transfer provisions

i81

182

183

134

The instrument of ransfer of a share may be 1n any usual form or in any other form
which the directors may approve and shall be execuied by or on behalf of the
transferor and, unless the share is fully paid. by or on behalf of the transferee

The registration of transfers of shares or of transfers of any class of shares may be
suspended at such times and for such penods (not exceeding 30 days in any year) as
the directors may determine

No fee shall be charged for the registratien of any instrument ot wransfer or other
document relating to or affecting the title to any share

The Company shall be entutled to retan any instrument of transfer which 1s
registered, but any strument of transfer which the directors refuse to register shail
be returned to the person lodging it when notice of the refusal 15 given

PERMITTED TRANSFERS

19. Permitted-transfers of Shares

The following transfers of Shares may be made free of the restrictions n artcle 27 (Pre-
emption procedure)

19 |

192

193

194

195

196

197

198

a transfer by an individual (other than 2 nominee or a trustee of a Family Trust) to a
Relation or to the trustees of a Family Trust established by that individual, or

a transfer by the trustees of a Famuly Trust of Shares held by them in that capacity to
any new trustees of that Famuly Trust, to a person who has an immediate beneficial
interest under that Farmly Trust or to the settler, or

a transfer of Shares to a person who 1s to hold those Shares as the nominee of the
transferor, or

a transfer of Shares by a nommee to the beneficial owner of those Shares or to
another nominee of the same beneficial owner. or

a transfer of Shares by a body corporate (other than a mominee or a trustee of a
Family Trust) to another member of 1ts Corporate Group, or

a transfer of Shares held by or on behalf of an mvestment fund (including investment
trusts, limited partnerships, untt trusts and co-investment schemes) to

1961 any person to hold on behalf of that same 1nvestment fund (whether as
nomnee, trustee, custodian, general partner or otherwise), or

1962 to any petson to be held on behalf of, any other invesiment fund which
has the same manager or investment adviser, or

subject to any restrictions tmposed by any Relevant Agreement, a transfer of Shares
by a member of the HBOS Group or the West Coast Group to a Permutted
Syndicatee, or

a transter of Shares by any member of the West Coast Group to

i981 the Hunter Foundation (a Scottish Charity with registered number
SC27532), or

1982 any partnership in which TB Hunter owns not less than a 75%
economic and voting wterest (a TBH Partnershup}, or

1983 any company controlled by TB Hunter or a TBH Partnership at the
relevant time, or

1984 any trust of which TB Hunter or any person referred to n article 198 5
1s a beneficiary or

1985 any parent, spouse of hfe panner (or widow) or child or grandchild of
TB Hunter. or
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20.

21.

22,

23,

199 a transfer of Shares made following the ssue of a Drag Along Notice or pursuant 10 a
Tag Along Offer, or

1910 acompulsory transfer of Shares made 1n accordance with articles 20 to 22, or

19 11 any other transter of Shares made with the consent of the Super Majority Ordmary
Holders

COMPULSORY TRANSFERS: GENERAL PROVISIONS
Cessation of Family Trust or Connection

If any Farmly Trust whose trustees hold Shares ceases to be a Famuly Trust, the trustees shall
without delay notify the Company that such event has occurred and, unless the Majonty
Ordmary Holders otherwise resolve, they shall be deemed to have served the Company with a
Transfer Notice 1n respect of those Shares If any party to which Shares have been transferred
pursuant to article 19 ceases to be a party to whom such Shares could have been transferred as
a Permitted Transfer, the person then holding those Shares shall without delay notity the
Company that such event has occurred and, unless the Majonity Ordinary Holders otherwise
resolve, it shall be deemed to have served the Company with a Transfer Notice m respect of
those Shares

Cessation of Group/Change in control of Shareholder

201 If a body corporate to which Shares have been transferred under article 19 5 ceases ©©
be a member of the same Corporate Group as the original transferor (a Cessation), the
person then holding those Shares shall without delay notify the Company that such
event has occurred and, unless the Majonity Ordinary Holders otherwise resolve, 1t
shall be deemed to have served the Company with a Transfer Notice in respect of
those Shares unless such holder transfers within fourteen days of the Cessation
occurring those Shares to a member of the same Corporate Group as the onginal
transferor

212 If there 1s a change n the controller (or, 1if more than one, any of them} of a body
corporate that is beneficially interested 1n Shares, or of any holding company of such
a body corporate {excluding, 1n each case, Uberior or any other member of the HBOS
Group), then the person holding those Shares shall notify the Company that such
event has occurred and, unless the Majonty Ordinary Holders otherwise resolve, it
shall be deemed to have served the Company with a Transfer Notice i respect of
those Shares For the purposes of this paragraph, a person 1s the controller of a body
corporate of he has the power or ability to direct the management or the policies of
the body corporate, whether through the ownership of voting capital. by contract or
otherwise For the avoidance of doubt, a change 1a the controller of a body corporate
shall not have occurred 1if that body corporate or any holding company of that body
corporate completes a hsung of s Shares on any recogmsed investment exchange {as
defined 1n the Financial Services and Markets Act 2000 as amended)

Consequences of prohibited transfer

If a person at any time attempts or purporis to transfer a Share otherwise than 1n accordance
with these Articles, the holder of that Share shall, unless the Majonty Ordinary Holders
resolve otherwise, be deemed immediately before the attempt to have served the Company
with a Transfer Notice 1n respect of 1t

Procedure on issue of deemed Transfer Notice
If a Transfer Notice 15 deemed to have been served on the Company

231 the provisions of article 27 (other than articles 27 6 and 27 7} shall apply to the
relevant Shares and any other Transter Notice previously issued 1n respect of the
Shares in question shall immediately be cancelled,

232 ithe Specified Price shail be the Fair Price as at the date on which the Transter Notice
15 deemed 10 have been served on the Company, and

233 the Company shall give notice under article 27 2 as soon as the Specified Price is
ascertamed
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24,

25,

26.

27.

Shareholders to ensure they are empowered to sell

Every holder of Shares in the Company (whether ot not he 1s the beneficial owner of those
Shares) shall ensure that he 1s at all tmes able and empowered to transfer with full title
guarantee the Shares held by hum 1f so required by these Articles, and any wansfer of Shares
made following the 1ssue or deemed 1ssue of a Transfer Notice shall be made on that basis

Delegation of authority to sell

As secunty for his obhigations under these Articles, each holder of Shares hereby iwrevocably
dppomnts, jointly and severally, the Company and such person as may be nominated for the
purpose by the Majonty Ordinary Holders or the Drag Along Sellers (as defined in article 29)
as fus duly appointed agent to do such things in hus name (including the complenon, execution

and delivery of documents) as are required to etfect any transfer of Shares held by that holder
required

251 pursuant to article 275 where those Shares are Offered Shares and have been
allocated to Purchasers pursuant to article 27 4, or

252 following the ssue to him of a Drag Along Notice
Basis of Valuers' engagement

Where Valuers are 1o determine the Fair Price under these Articles, their charges shall be
borne as to 50% by the Company and as to 50% by the shareholder(s) whose Shares are being
valued. they shall be considered to act as experts not as arbitrators and thew decssion shall, in
the absence of mamfest error, be final and binding

PRE-EMPTION RIGHTS
Pre-emption procedure

271 Except as otherwise provided m article 19, no person shall be entitled to transfer any
of s Ordinary Shares without the Ordinary Shares having first been otfered
pursuant to this article The offer may be in respect of all or part only of the
proposmg transferor's Shares and shall be made by the holder of those Shares (who,
if not the proposing transteror, shafl act as his agent) by notice in writing to the
Company (a " Transfer Notice')

272 The Transfer Notice shall specify the proposed transferee(s) ("'Proposed
Transferee(s)"), the Shares offered (" Offered Shares') and the price at which they
are offered ("Speafied Price’) The Transfer Nouce shall constitute the Company
as the agent for the sale of the Offered Shares to the other holders of Ordinary Shares
at the Specified Price  The Transfer Notice (other than a deemed Transfer Notice)
may contain a provision that, uniess all the Offered Shares are sold under this
paragraph, none shall be sold The Transter Notice may not be revoked unless the
Board, otherwise decides

273 On receipt by the Company of the Transter Notice the Company shall as soon as
practicable give notice 1o ali the holders ot Ordinary Shares (the "'Recipients') of the
identity of the Proposed Transterees, the number and description of the Offered
Shares and the Specified Price  The notice shall mvite each of the Recipients to state
in writing to the Company within {4 days whether he 15 willing to purchase any, and
if so what maximum number, of the Offered Shares The Company shall at the same
time give a copy of the notice to the holder of the Otfered Shares A person who
expresses a willingness to purchase Offered Shares 15 referred to below as a
Purchaser

274 On the expiration of the 14 day pertod the Company shail allocate the Offered Shares
to or amongst the Purchasers and such allocation shall be made so tar as practicable
4s follows

2741 Otfered Shares shall be allocated firstly to Purchasers who hold Shares
of the same class as the Offered Shares (and in the case of competition
shall be allocated amongst such Purchasers pro rata to the number of
Shares of the same class as the Offered Shares held by them),
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28.

275

276

277

2742 to the extent that any Offered Shares remain unallocated after
satisfaction of the requests of the Purchasers who are holders of Shares
of the same class as the Offered Shares, those remaining Offered Shares
shall be allocated to any other Purchasers (and 1n the case of
competihon shall be allocated amongst those Purchasers pro rata to the
number of Ordinary Shares 1n the Company held by them). and

2743 if the Transfer Notsce (other than a deemed Transfer Notice) states that
the proposing transferor 15 not willing to wransfer part only of the
Offered Shares, no allocation will be made unless al! the Offered Shares
are allocated

On the allocation being made. the Company shall give details of the allocation 1n
writing to the holder of the Offered Shares and each Purchaser and, on the fourteenth
day after such details are given, the Purchasers to whom the allocation has been made
shall be bound to pay the purchase price tor, and to accept or join (n a transfer of, the
Oftered Shares allocated to them respectively and the holder of the Offered Shares
(acting, if applicable, as agent of the proposing transferor) shall be bound, on
payment of the purchase price, to transfer the Offered Shares to the respective
Purchasers to whom the allocation has been made

If following the expiry of the 14 day period referred to m paragraph 27 4 above any
of the Offered Shares have not been allocated under that paragraph, the proposing
transferor may {subject to paragraph 27 7 below and the provisions of article 28) at
any time within a period of 90 days after the expiry of the 14 day period transfer the
Offered Shares not allocated to the Proposed Transferee(s) at any price (being not
less than the Specified Price) provided that

2761 if the Transfer Nouce contained a provision that, unless all the Offered
Shares are sold under this paragraph, none shall be sold, he shall not be
entitled to transfer any of the Offered Shares unless all the Offered
Shares are so transferred,

2762 the Company may reguire to be satisfied that those Shares are being
transterred under a bona fide sale for the consideratton stated in the
transfer without any deduction, rebate or allowance to the purchaser
and, 1f not so satisfied, may refuse to approve or register the transfer

It any corporate shareholder ("Objecting Shareholder”) who, together with s
Permitted Transferees, holds more than 5% of the A Ordinary Shares 1n issue can,
acting reasonably and n good taith, demonstrate that the transfer of the Offered
Shares to a Proposed Transferee would result in a material adverse effect on the
reputation of the Corporate Group of which the Objecting Shareholder 1s a member,
then the Objecting Shareholder may 1ssue the proposing transferor and the Company
with an Objection Nouce If an Objection Nouce 1s served by an Objecting
Shareholder prior to the expiry of the 14 day penod referred to m paragraph 27 4
above, the proposing transferor may not transfer any Offered Shares to the Proposed
Transferee unless the proposing transferor procures that the Proposed Transferee or a
third party first acquires all of the Shares of the Objecting Shareholder {and each
member of its Corporate Group) at the Fair Price of such Shares An Objection
Notice may not be served if the Proposed Transferee 1s a private equity or venture
capital firm or fund which 1n erther case, 15 a member of the BVCA or the EVCA, a
bank or other financial institution regulated by the Financial Services Authority

TAG ALONG

Tag Along Rights

No person shal! transfer any Shares if that transfer would result 1n a person other than (a)
Ubernor and 1ts Permitted Transferees or (b)Y West Coast and 1ts Permutied Transferees,
obtaming or increasing a Controlling Interest (the "'Proposed Transfer') unless

281

the Proposed Transter 15 made followng the 1ssue of a Drag Along Notice, or
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282

283

an offer (a "Tag Along Offer") has been made 1o all the other holders of A Ordinary
Shares to acquire

2821 all of their Shares and on terms no less favourable than those applying
to the Proposed Transfer, and

2822 the Article 28 Percentage of the aggregate nominal value of any PIK
Notes and Loan Notes which they hold, at par value,

which offer
2823 1s expressed to be open for acceptance for at least 21 days,
2824 contains an undertaking 1n favour of the offerees that neither the offeror

or 1ts connected persons nor any person acting by agreement or
understanding with any of them has during the previous six months
acquired or agreed to acquire Shares on more favourable terms, and

2825 the transfer requiring such Tag Along Ofter to be made shall not be
registered unless the Tag Along Offer has been made and all the
shareholders who submitted acceptances within the tme period
specified by the Tag Along Offer have received the consideration
payable under the Tag Along Offer in respect of thewr Shares, Loan
Notes and PIK Notes,

For the purposes of this article

2831 a "Controlling Interest” in relation to a person means the ownership by
that person and his connected persons of Shares carrywng (or which may
at the option of the holder carry) the right to exercise more than 50% of
the totat number of votes which may be cast on a poll at general
meetings of the Company's shareholders on all, or substantially all,
matters, and

2832 " Article 28 Percentage” means Z% where
Z= N/Px100,
N= the nominal amount of the Loan Notes and (if any) PIK

Notes (in aggregate) bemng transferred by the transferor
under the Proposed Transfer to the transferee under such
transfer (or any connected persons of such transferee), and

P= the nomnal amount of the Loan Notes and (if any) PIK
Notes (in aggregate} held by the transferor pursuant to the
Proposed Transfer,

DRAG ALONG

29, Drag Along Rights

291

If the holders of more than 50% of the A Ordmary Shares excluding any Shares held
by the Transferee ("'Drag Along Sellers") propose to transfer all of their Shares to
any persor who 1s a bona fide third party (" Transferee'), all the other holders of
Ordinary Shares (including any persons who become shareholders upon exercise of
any rights of subscription or conversion) (the "Compulsory Sellers™) shall, subject
to paragraph 29 2 below, 1f so required by the Drag Along Setlers by notice given to
the Compulsory Sellers at any time before the proposed transfer or within six weeks
after the proposed transter (""Drag Along Notice'), transfer (on such date, being no
earhier than the date of the transfer by the Drag Along Sellers of their Shares and no
later than six weeks after that date, as may be specified by the Drag Along Seilers 1n
the Drag Along Notice) all of their Shares to the Transferee on terms no less
tavourable than those applying to the transfer by any of the Drag Along Sellers
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30.

292

provided that 1f the terms applying to the transfer by the Drag Along Sellers provide
for the payment or reimbursement by the Transferee or some other person of the out-
of-pocket costs and expenses of the Drag Along Sellers incurred n connection with
the transfer, that term shall be disregarded n estabhshing whether the terms applying
to the transfer by the Compulsory Sellers are less favourable than those applying to
the transfer by the Drag Along Sellers

A Compulsory Seller shall not be required to transfer their Shares to the Transferee
pursuant to a Drag Along Notice

2921 if
29211 the total value of the consideration offered by the
Transferee for the Shares held by the Compulsory Seller 1s
less than the total Subscription Price of those Shares, or
29212 the form of the consideration offered by the Transferee for
the Shares held by the Compulsory Seller 1s not cash or
securittes histed on any of
{a) the Official List of the London Stock
Exchange, or
1£1)) the Frankfurt Stock Exchange, or
(c) the New York Stock Exchange. or
(d) the Paris Stock Exchange, and
2922 unless

29221 the Transferee has also offered in the Drag Along Notice
to purchase the Loan Notes and the PIK Notes held by the
Drag Along Sellers 1n each case at theirr par value
(including all accrued interest) ("LN Offer"), such offer
to be open for acceptance for at least 10 Business Days,
and

29222  any transfer of the Shares pursuant to a Drag Along Notice
15 completed simultaneonsly with the transfer of any Loan
Notes and/or PIK Notes pursuant to any acceptance of the
LN Offer

SHARE CERTIFICATES

Issue of share certificates

301

302

303

Every member, upon becoming the holder of any shares, shall be enutled without
payment to one certificate for all the shares of each class held by him (and, upon
transferning a part of hus holding of shares of any class, to a certificate for the balance
of such holding) or several certificates each for one or more of his shares upon
payment for every certificate afier the first of such reasonable sum as the directors
may determine

Every certificate shall specify the number, class and distingwishang numbers (if any)
of the shares to which 1t relates and the amount or respective amounts paxd up on
those shares

The Company shall not be bound to 1ssue more than one certificate for shares held
Jomtly by several persons and delivery of a certficate to one joint holder shall be a
sufficient delivery to all of them
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31

32,

33.

4,

3s.

Charge for and replacement of certificates

If a share certificate 1s defaced. worn-out. lost or destroyed, it may be renewed on such terms
{(if any) as to evidence and indemmity 4nd payment of the expenses reasonably incurred by the
Company in 1nvestigating evidence as the directors may determine but otherwise free of
<harge, and (in the case of defacement or wearing-out) on delivery up of the old certificate

LIEN
Lien on partly paid shares

321 The Company shall have a first and paramount hien on every share (not being a fully
paid share) for all monies {whether presently payable or not} payable at a fixed ume
or called 1n respect of that share

322 The directors may at any time declare any share to be wholly or n part exempt from
the provisions of this article The Company's hen on a share shall extend to any
amoust payable wn respect of 1t

Enforcement of lien

331 The Company may sell, nn such manner as the directors determine, any shares on
which the Company has a lien 1if a sum 1n respect of which the lien exists 15 presently
payable and is not paid within 14 Clear Days after notice has been given to the holder
of the share or to the person entitled to it in consequence of the death or bankruptcy
of the holder, demanding payment and stating that 1f the notice 1s not complied with,
the shares may be sold

332 To give effect to a sale the directors may authorise some person to execute an
instrument of transfer of the shares sold to, or in accordance with the directions of,
the purchaser The title ot the transferee to the shares shall not be affected by any
wrregularity 1n or invalidity of the proceedings tn reference to the sale

333 The net proceeds of the sale, after payment of the costs, shall be applied 1n payment
of so much of the sum for which the lien exists as 15 presently payable, and any
ressdue shall (upon surrender to the Company for cancellation of the certificate for
the shares sold and subject to a like lien for any momes not presently payable as
existed upon the shares before the sale) be paud to the person eatitled to the shares at
the date of the sale

CALLS ON SHARES AND FORFEITURE
Calls

341 Subject to the terms of allotment, the directors may make calls upon the members in
respect of any momes unpaid on their shares {whether 1n respect of nominal value or
premum) and each member shall (subject to receiving at least t4 Clear Days' notice
specifying when and where payment is to be made) pay to the Company as required
by the notice the amount called on his shares A call may be required to be paid by
instalments A call may, before receipt by the Company of any sum due under i, be
revoked 1n whole or part and payment of a call may be postponed 1n whole or part

342 A person upon whom a call 1s made shall remain hable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect of which the call was
made

343 A call shall be deemed to have been made at the ime when the resolution of the
directors authorising the call was passed

344 The joint holders of a share shall be jointly and severally liable to pay all calls in
respect of it

Interest on calls

If a call remains unpaid after it has become due and payable, the person from whom 1t 15 due
and payable shail pay nterest on the amount unpaid from the day 1t became due and payable
until 1t 1s paid at the rate fixed by the terms of allotment of the share or n the notice of the call
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36.

37.

38.

39,

40.

41.

42.

or, if no rate 1s fixed, at the appropnate rate (as defined by the Act) but the directors may
walve payment of the interest wholly or in part

Sums treated as calls

An amount payable i respect of a share on allotment or at any fixed date, whether 1n respect
of norminal value or premium or as an strument of a call, shall be deemed to be a call and 1f
it 15 not patd the provisions of these Articles shalt apply as 1f that amount had become due and
payable by virtue of a call

Power to differentiate

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

Notice of unpaid calls

If a call remains unpaid after 1t has become due and payable, the directors may give to the
person from whom 1t s due not less than 14 Clear Days' notice requiring payment of the
amount unpaid together with any interest which may have accrued The notice shall name the
place where payment 15 to be made and shall state that i:f the notice 1s not complied with, the
shares 10 respect of which the call was made will be hable to be forferted

Forfeiture on non-compliance with notice

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

Disposal of forfeited shares

401 Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and 1n such manner as the directors determine
etther to the person who was before the forfeiture the holder or to any other person
and at any time before sale, re-allotment or other disposition, the forfeiture may be
cancelled on such terms as the directors think fit Where tor the purposes of its
disposal a forfeited share 15 10 be transferred to any person, the directors may
authorise some person to execute an instrument of transfer of the share to that person

402 A statutory declaration by a director or the secretary that a share has been forfeited
on a spectfied date shall be conclusive evidence of the facts stated n it as against all
persons claiming to be entitled to the share and the declaration shall (subject to the
execution of an instrument of transfer tf necessary) constitute a good title to the share
and the person to whom the share 1s disposed of shall not be bound to see to the
apphcation of the consideration. 1f any, nor shall ns tule to the share be affected by
any (rregularity in or invalidity of the proceedings 1n reference to the torteiture or
disposal of the share

Arrears to be paid notwithstanding forfeiture

A person any of whose shares have been forfeited shall cease to be a member 1n respect of
them and shall surrender to the Company for cancellation the certificate for the shares
fortented but shall remain liable to the Company for all monies which at the date of forfeiture
were presently payable by him to the Company 1n respect of those shares with interest at the
rate at which interest was payable on those montes before the forfesture or, if no interest was
so payable, at ihe appropriate rate (as defined in the Act) from the date of forfeiture until
payment but the directors may waive payment wholly or 1n part or enforce payment

GENERAL MEETINGS
Extraordinary general meetings

All general meetings other than annual general meetings shall be called extraordinary general
meetngs
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43.

45.

46.

Convening of general meetings

43 1

432

The directors may call general meetings and, on the requisition of members pursuant
to the provisions of the Act, the directors shall forthwith proceed o convene an
extraordinary general meeting for a date not later than eight weeks after receipt of the
requisition

If there are not within the United Kingdom sufficient directors to call a general
meeting, any director or any member of the Company may call a general meeting

General meetings by telephone or other communication device

41

44 5

A general meeting or a meeting of any class of members of the Company may
consist of a conference between members some or all of whom are in different places
provided that each member who participates 1s able

44 11 to hear each of the other participating members addressing the meeting,
and
4412 if he so wishes, to address all of the other participating members

simnultaneously, whether directly, by conference telephone or by any
other form of communications equipment (whether in use when these
Articles are adopted or not) or by a combination of those methods

A quorum 15 deemed to be present if those conditions are sausfied 1n respect of at
least the number of members required to form a quorum

A meettng held 1n this way 1s deemed to take place at the place where the largest
group of participating members 15 assembled or, if no such group 1s readily
dentifiable, at the place from where the chairman of the meeting participates

A resolution put to the vote of a meeting shall be decided by each member indicating
to the chairman (1n such manner as the charrman may direct) whether the member
votes 1n favour of or against the resolution or abstains

References in this article to members shall include their duly appointed proxies and,
n the case of corporate members, theiwr duly authorised representatives

Length and form of notice

451

452

453

An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution or a resolution appointing a person as a director shall
be called by at least 21 Clear Days' notice All other extraordinary general meetings
shall be called by at least 14 Clear Days' notice but a general meeting may be called
by shorter notice 1f it 15 so agreed

4511 1n the case of an annual general meeting, by all the members entitled to
attend and vote at the meeting, and

4512 in the case of any other meeting by a majority in number of the
members having a right to attend and vote being a majonity together
helding not less than 95%, 1n nomnal value of the shares giving that

right

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

Subject to the provisions of these Articles and to any restrictions imposed on any
shares, the notice shall be given to all the members, to all persons entitled to a share
in consequence of the death or bankruptcy ot a member and to the directors and the
auditors

Quorum

46 1

No business shall be transacted at any meeting or any adjourned meeting unless a
quorum 1s present
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47.

48.

49,

50.

46 2

46 3

Two members, of which one shall be a holder of A Ordinary Shares, entitled to vote
upon the bustness to be transacted present in person or by proxy or (in the case of a
corporation} by a duly authonised representative, shall be a quorum

If such a quorum is not present within half an hour from the time appomted for the
meeting, or if during a meeting such a quorum ceases to be present, the meeting shall
stand adjourned to the same day n the next week at the same time and place or to
such time and place as the directors may determine and 1f 2 quorum 15 not present at
such adjourned meeting, the meeting shall be dissolved

Chairman to preside

47 1

472

The chairman, iIf any, of the board of directors or in his absence some other director
normunated by the directors, shall preside as chairman of the meeting, but if neither
the chairman nor such other director (if any) be present within fifteen minutes after
the ume appornted for holding the meeting and wiiling to act, the directors present
shall etect one of therr number to be chairman and, 1f there s only one director
present and willing to act, he shall be chairman

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

Right of director to attend and speak

A director shall, notwithstanding that he 15 not a member, be entitled to attend and speak at
any general meeting and at any separate meeting of the holders of any class of shares in the
Company

Adjournment

49 1

492

The chairman may, with the consent of a meeting at which a quorum 1s present (and
shall if so directed by the meeting), adjourn the meeting from time to time and from
place 1o place, but no business shall be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeung had the
adjournment not taken place

When a meeting s adjourned for fourteen days or more, at least seven Clear Days'
notice shall be given specifying the ime and place of the adjourned meeting and the
general nature of the business to be transacted Otherwise 1t shall not be necessary to
give any such notice provided that the time and place of the adjourned meeting 1s
announced at the meeting bewng adjourned

Method of voting and procedure for polls

301

502

Subject to article 44, a resolution put to the vote of a meeting shall be decided on a
show of hands unless before, or on the declaration of the result of the show of hands,
a polt 15 duly demanded Subject to the provisions of the Act, a poll may be
demanded

5011 by the chairman, or
5012 by at least two members having the right to vote at the meeting, or
5013 by a member or members representing not less than one-tenth of the

total voting rights of all the members having the right 1o vote at the
meeting, or

5014 by a member or members holding shares conferring a night to vote at the
meeting bemg shares on which an aggregate sum has been pad up
equal to not less than one-tenth of the total sum paid up on all the shares
conferring that right, and a demand by a person as proxy for a member
shall be the same as a demand by the member

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

503 The demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consert of the charrman and a demand so0 withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made

504 A poll shall be taken as the chairman directs and he may appomnt scrutineers (who
need to be members) and fix a ume and place for declaring the result of the poll The
result of the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded

505 In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall not be entitled to a vasting vote in addition to any other vote he may
have

506 Any poll demanded on ihe election of a chairman or on a question of adjournment
shall be taken forthwith A poll demanded on any other question shall be taken either
forthwith or at such time and place as the chairman directs not being more than thirty
days after the poll 15 demanded The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the questton
on which the poll was demanded [f a poll 1s demanded before the declaration of the
result of a show of hands and the demand 1s duly withdrawn, the meeting shail
continue as tf the demand had not been made

507 No notice need be given of a poll not taken ftorthwith if the time and place at which it
1s to be taken are announced at the meeting at which it 18 demanded In any other
case at least seven Clear Days' notice shall be given specifying the time and place at
whtch the poll 1s to be taken

VOTES OF MEMBERS
51. Written resolutions

A resolution 1in writing executed or signed by or on behalf of all the members of the Company
who would be entitled 10 vote on it 1f 1t had been proposed at a general meeting or at a meeting
of any class of members of the Company. shall be as valid and effectual as iIf it had been
passed at a general meeting or at such class meetng {as the case may be) duly convened and
held The resolution may be contained n one document or 1n several documents in like form
each stating the terms of the resolution accurately and signed by or on behalf of one or more
of the members

52. Voting rights

521 Subject to any nights or restrictions attached to any shares, on a show of hands every
holder of Ordinary Shares who (being an individual) 15 present 1n person or by a
proxy appointed under section 372 of the Act or (being a corporation) 1s present by a
duly authorised representative or by a proxy appointed under section 372 of the Act,
shall have one vote {provided that no person present shall be entitled to more than
one vote on a show of hands) and on a poll every such holder of Ordinary Shares
shall have one vote for every share of which he 1s the holder

522 Any Super Majority Reserved Matter shaill not be approved by the shareholders of
the Company, without the consent of the Super Majority Ordinary Holders To the
extent that any Super Majority Reserved Matter requires approval of the Company by
way of an extraordwnary or spectal resolution, the Super Majonty Ordmary Holders
shall be entitled to cast such votes at a general meeting of the Company as would
enable them to pass such a resolution with the requisite majonty

53. Voting rights of joint holders

In the case of jont holders, the vote of the semor who tenders a vote, whether 1n person or by
proxy, shall be accepied 1o the exclusion of the votes of the other jomnt holders, and senonty
shall be determined by the order in which the names of the holders stand n the register of
members
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54,

56.

57.

58.

Voting rights of members incapable of managing their affairs

A member (n respect of whom an order has been made by any court having junisdiction
{whether n the United Kingdom or elsewhere) in matters concerning mentat disorder may
vote, whether on a show of hands or on a poil, by hus receiver, curator boms or other person
authornised in that behalf appointed by that court, and any such receiver. curator boms or other
person may, on a poll, vote by proxy Evidence to the satisfacuon of the directors of the
authority of the person claiming to exercise the nght to voie shall be deposited at the office, or
at such other place as s specified n accordance with article 59 11 for the deposit of
mstruments of proxy, not less than 48 hours before the ume appomnted for holding the meeting
or adyourned meeting at which the right to vote 1s to be exercised and n default the nght to
vote shall not be exercisable

VYoting nghts of joint holders

No member shall vote at any general meeting or at any separate meeung of the holders of any
lass of shares 1n the Company, erther in person or by proxy, n respect of any share held by
him unless all monies presently payable by him 1n respect of that share have been paid

Objections to admissibility of votes

No objection shall be raised to the qualfication of any voter except at the meeting or
adjourned meeting at which the vote objected to 15 tendered, and every vote not disallowed at
the meeting shall be vali'd Any objection made 1n due time shall be referred to the chairman
whose decision shalt be final and conclusive

Proxies

571t On a poll votes may be given either personally or by proxy

572 A member may appoint more than one proxy to attend on the same occasion
Appeintment of proxies

581 The appointment of a proxy shall be executed by or on behalf of the appointor and
shall be 1n the following form (or in a torm as near to it as circumstances allow or tn
any other torm which 15 usual or which the directors may approve)

"l ] PLC/limited

we,[ l.of [ ], being a member/members of the
above named Company, hereby appoint [ | of [ ], or faling
him, { Jof [ ]. as myfour proxy to voie in my/own name[s}

and on my/our behalf at the [annual/extraordinary] general meeting of the Company
to be held on [ I. [ ]. and at any adjournment thereof

Signed on [ l.20001"

582 Where 1t 15 desired to afford members an opportunity of instructing the proxy how he
shall act, the appointment of a proxy shall be n the following form {or 1n a form as
rear to it as cucumstances allow or w any other form which 1s usual or which the
directors may approve)

"I ] PLC/Limted

I'we, [ I, of [ ], being a member/members of the above named
Company, hereby appomnt [ | of | 1. or falhing him, [

Jofl }, as my/our proxy to vote wn my/our name[s] and on
my/our behaif at the [annual/extraordinary] general meeting of the Company. to be
held on { ), and at any adjournment thereof

This form 1s to be used 1n respect of the resolutions mentioned below as tollows
Resolunon No | *for *against
Resolution No 2 *for *against

¥Strike out whichever 1s not destred
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60.

61.

Unless otherwise instructed the proxy may vote as he thinks fit or abstain from
voting

Signed on [ 1"
Receipt of appointment of proxy

The appointment of a proxy and any authonty under which 1t 15 executed (or such copy of the
instrument or the authority or both as the directors may approve) may

391 tn the case of an strument in writing

5911 be deposited at the office or at such other place within the United
Kingdom as 1s specified 1n the notice convening the meeting or m any
instrument of proxy sent out by the Company 1n relation to the meeting,
not less than 48 hours before the tme for holding the meeting or
adjourned meeting at which the person named n the instrument
proposes to vote, or

5912 be deposited at the place where the meetng or adjourned meeting 15 to
be held at any time before the ttme for holding the meeting or adjourned
meeting at which the person named n the instrument proposes 0 vote,

or
592 w the case of an appointment contained 10 an etectronic communication, where an
address has been specified for the purpose of recerving communications
5921 in the notice convening the meeting, or
5922 m any nstrument of proxy sent out by the Company in relauon to the
meeting, or
5923 n any invitation contained 1n an electronic communication o appomnt a

proxy i1ssued by the Company n relation to the meeting,

be received at such address not less than 48 hours before the tme for holding the
meeting or adjourned meeting at which the person named in the apposntment
Proposes to vole; ot

593 in the case of a poll taken more than 48 hours after 1t 1s demanded, be deposited or
recetved as specified in 59 1 1 or 59 1 2 above after the poll has been demanded and
not less than 24 hours before the ime appointed for the taking of the poll, or

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

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

Notice of revocation of authority

A vote given or poll demanded by proxy or by the duly authonsed representative of a
corporation shall be vahd notwithstanding the previous determination of the authority of the
person voung or demanding a poll unless notice of the determination was received by the
Company at the office or at such other place at which the nstrument of proxy was duly
deposited or, where the appointment of the proxy was contaimed m an electromc
communication, at the address at which such appomntment was duly received before the
commencement of the meeting or adjourned meeting at which the vote 1s given or the poll
demanded or (in the case of a poil taken otherwise than on the same day as the meeting or
adjourned meeting) the time appouwnted for taking the poll

NUMBER OF DIRECTORS
Number of directors

Unless otherwise determined by ordinary resolut:on, the number of directors (other than
alternate directors) shall be not be more than eight and shall be not less than two
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63.

64,

65.

ALTERNATE DIRECTORS

Alternate directors

62 ]

622

623

624

625

626

A Uberior Dhrector or 4 West Coast Director may appoint any person and any other
director may appomnt

6211 any other drector, or
6212 any other person approved by a resolution of the directors,

who 15 willing to act, to be an afternate director and may remove from office an
dlternate director so appointed by him

An alternate director shall be entitled to receive notce of all meetings of directors
and of all meetings of commuttees of directors of which his appointor 1s a member
and to aitend and to vote at any meeting at which the director appointing him 15 not
personally present, and at that meeting to exercise and discharge all the functions,
powers and duties of his appointor as a director and for the purposes of proceedings
at that meeting the provisions of these Articles shall apply as if he was a director

Every person acting as alternate director shall have one vote for each director for
whom he acts as alternate, in addition to his own vote if he 1s so a duector, but he
shall count as only one for the purpose of determiming whether a quorum 1s present

Any person apponted as an alternate director shall vacate his office as an alternate
director if the director by whom he has been appointed ceases to be a director or
removes him or on the beginning of any event which, if he were a director, causes or
would cause him to vacate that office

Any appoimntment or removal of an alternate director shaill be by nouce to the
Company signed by the director making or revoking the appointment or in any other
manner approved by the directors

An alternate director shall be responsible for his acts and defaults and shall not be
deemed to be the agent of the director appointing him

POWERS OF DIRECTORS

General powers of the Board to manage the Company's business

631

632

Subject to the provisions of the Act, the memorandum and these Articles and to any
directions given by special resolution, the business of the Company shall be managed
by the directors who may exercise all the powers of the Company No alteration of
the memorandum or these Articles and no such direction shall iInvalidate any prior act
of the directors which would have been vahid 1if that alteration had not been made or
that direction had not been given

The powers given by this article shall not be limited by any special power given to
the directors by these Articles and a meeting of directors at which a quorum s
present may exercise all powers exercisable by the directors

Power to appoint an agent or attorney

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

DELEGATION OF DIRECTORS' POWERS

Power to delegate to a commuttee

651

Subject to the terms of any Relevant Agreement, the directors may delegate any of
thewr powers o any committee consisting of one or more directors They may so
detegate to any managing director or any director holding any other executive office,
such of their powers as they consider desirable to be exercised by him

Any such delegation may be made subject to any concitions the directors may
tmpose, and either collateraily with or to the exclusion of their own powers and may
be revoked or altered
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67.

68.

69.

70.

653 Subject to any such condwwons, the proceedings of a comnutiee with two or more
members shall be governed by the articles regulating the proceedings of directors so
far as they are capable of applying

APPOINTMENT, REMOVAL AND DISQUALIFICATION OF DIRECTORS
The Board's power to appoint directors

Subject to article 61 and atlowing for appointments to be made under articles 67 1o 68, the
directors may appoint any person who 1s willing to act to be a director, either to fill a casual
vacancy or as an additwonal director Unless and until otherwise determined by ordinary
resclution ot the Company, the number of directors ot the Company shall not exceed eight

Appointment and removal of Uberor Directors

67 1 If and for so long as any members of the HBOS Group hold any A Ordinary Shares,
Uberior may appoint up to any two persons in aggregate as directors of the Company
and remove from office any such director and, if desired, appoint another 1n his place
Any director so appointed shall be a Uberior Director

672 If Ubenor ceases to be enutled to appoint Uberior Directors pursuant to article 67 1
above, Uberior shall procure that any person it has previously appointed as a Uberior
Director pursuant to the relevant article shall resign as a director of the Company and
confirm that he has no claym against the Company

673 Subject 1o section 303 ot the Act, on any resolution to remove a Uberior Director, the
A Ordinary Shares held by or on behalf of Uberior will together carry one vote 1n
excess of fifty per cent of all the other votes exercisable at the general meeting at
which such resolution 15 to be proposed, and if any such Uberior Director 1s removed
pursuant to section 303 of the Act or otherwise, Uberior may reappomnt him or any
other person as an Ubenor Director

Appointment and removal of West Coast Directors

68 1 If and for so long as any members of the West Coast Group hold any A Ordmary
Shares, West Coast may appoint up to two persons 1n aggregate as directors of the
Company and remove trom office any such director and, if desired, appoint another
in hus place  Any director so appointed shall be a West Coast Director

68 2 If West Coast ceases to be entitled to appoint West Coast Directors pursuant to
article 68 |, West Coast shall procure that any person 1t has previously appouted as a
West Coast Director pursuant to this article 68 shall resign as a director of the
Company and confirm that he has no claim aganst the Company

683 Subject to section 303 of the Act, on any resolution to remove a West Coast Director,
the A Ordinary Shares held by or on behalf of West Coast will together carry one
vote 1n excess of fifty per cent of all the other votes exercisable at the general
meeting at which such resolution 15 to be proposed, and 1f any such West Coast
Dhrector 1s removed pursuant to section 303 of the Act or otherwise, West Coast may
reappoint him or any other persen as a West Coast Director

Appointment and removal of chairman

In addition to its nights under Articles 67 and 68. Ubenor (for so long as any member of the
HBOS Group holds any A Ordinary Shares) and West Coast (for so long as any member of the
West Coast Group holds any A Ordinary Shares) may (acting unamimously) appoint a further
person as a director of the Company and to hold office as Chaurman of the Board and remove
from office any such director and if deswred, appomt another m his place Any director so
appointed pursuant to this Article 69 shall be an Independent Director

Appomtment and removal of HBOS Observer

If and for so long as members of the HBOS Group hold any Ordinary Shares, Uberior or its
Permutted Transferee may appoint any one person as an HBOS Observer and remove such
person from that position and. if desired. appont another 1n his place. Any HBOS Observer
so appointed shall be entitled to recetve notice of and attend and speak at, but not to vote at,
board meetings of the Company
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72.

73.

74.

75,

Formahties of appointment

Every appointment or removal under articles 66 to 70 shall be made 1n writing signed by or on
behalf of or the relevant shareholders (as the case may be) and shall take effect on and from
the date on which the note of appointment or removal 15 lodged at the registered office of the
Company or produced at a meeting of the derectors

No retirement or special notice of appointment of director required by reason of age

721 No director shall vacate his office or be mehigible for re-appointment as a director,
nor shall any person be ineligible for appowntment as a director, by reasen ondy of his
having attained a particular age

722 No special notice 1s required of any resolution appointing or approving the
appomntment of such a director nor 1s any notice required to state the age of the
person 10 whom the resolutton relates

DISQUALIFICATION AND REMOVAL OF DIRECTORS
Vacation of office of director
The otfice of a director shall be vacated (f

731 he 15 removed from office in accordance with any of the provisions of these Articles,
or

732 he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director, or

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

734 he 1s, or may be, suffering from mental disorder and ether

7341 he 15 admitted to hospital in pursuance of an applicaton for admission
tor treatment under applicabie law (including Wales) the Mental Health
Act 1983 or the Mental Health (Scotland} Act 1960, or

7342 an order 15 made by a court having junisdiction (whether 1n the United
Kingdom or elsewhere) in matters concermng mental disorder for s
detention or for the appointment of a receiver, curator bors or other
person to exercise powers with respect to his property or atfairs, or

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

736 he shall for more than six consecutive months have been absent without permission
of the directors from meetngs of directors held during that period {provided the
notice provisions set out 1 these Articles have been comphed with in respect of each
such meeting) and the directors resolve that his office be vacated

REMUNERATION OF DIRECTORS
Remuneration of directors

Any directors apposnted pursuant to Articles 67 or 68 (other than any director who for the time
being holds an executive otfice or employment with the Company) shall not be entitled to
receive any fees or other payment by way of remuneration for their services as directors

DIRECTORS' EXPENSES
Expenses

751 An Independent Director may be paid all reasonable travelling, hotel. and other
expenses properly incurred by them in connection with therr attendance at meetings
of directors or commuttees of directors or general meetings or separate meetings of
the holders of any class of shares or of debentures of the Company or otherwise in
connection with the discharge of their duties

752 Any directors appointed pursuant to Articles 67 or 68 shall not be pad for any
expenses ncurred by them in connection with their attendance at meetings of the
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77.

78.

directors or committees of the directors or general meetings or separate meetings of
the holders of any (lass of shares or of debentures of the Company or otherwise n
connection with the discharge of their dutnes

DIRECTORS' APPOINTMENTS AND INTERESTS
Appointment of managing director

Subject to the provisions of the Act, the directors may appoint one or more of the Directors to
the otfice of managing director or to any other executive office under the Company and may
enter Into an agreement or arrangement with any director for hus employment by the Company
or for the provision by him of any services outside the scope of the ordinary duties of a
director Any such appoiniment, agreement or arrangement may, subject to the terms of any
Relevant Agreement, be made upon such terms as the Board determine and they may
remunerate any such director for his services as they think fit Any appontment of a director
to an executive otfice shall terminate 1f he ceases to be a director but without prejudice to any
claim to damages for breach of the contract of service between the director and the Company

Directors' interests in contracts

71 Subject to the provisions of the Act and prowvided that he has disclosed to the
directors the nature and extent of any matenal interest of his, a director
notwithstanding his office

7711 may be a party to, or otherwise interested n, any transaction or
arrangement with the Company or in which the Company 15 otherwise
interested,

7712 may be a director or other officer of, or employed by, or a party to any

transaction or arrangement with, or otherwise interested 1, any body
corporate promoted by the Company or in which the Company 1s
otherwise mterested, and

7713 shall not, by reason of his office, be accountable to the Company for
any benefit which he derives from any such office or employment or
from any such transaction or arrangement or from any interest 1n any
such body corporate and no such transacuon or arrangement shail be
hable to be avoided on the ground of any such nterest or benefit

772 For the purposes of this article

7121 a general notice given to the directors that a direcior 15 to be regarded as
having an interest of the nature and extent specified 1n the notice 1n any
transaction or arrangement in which a specified person or class of
persons 15 interested shall be deemed to be a disclosure that the director
has an interest 1n any such transaction of the nature and extent so
specified, and

7722 an nterest of which a director has no knowledge and of which 1t 15
unreasonable to expect him to have knowledge, shall not be treated as
an interest of his

DIRECTORS' GRATUITIES AND PENSIONS
Pensions and other benefits

The directors may provide benefits, whether by the payment of gratuities or pensions or by
msurance or otherwise. for any director (other than any director appointed pursuant to Articles
67 or 68) who has held but no longer holds any office or employment with the Company or
with any body corporate which 1s or has been a subsidiary of the Company or a predecessor in
business of the Company or of any such subsidiary, and for any member of tus family
(including a spouse and a former spouse) or any person who 15 or was dependent on lam, and
may {as well before as after he ceases to hold such office or employment) vontribute to any
fund and pay premiums tor the purchase or provision of any such benefit
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80.

81.

82.

83.

PROCEEDINGS OF DIRECTORS
Directors to regulate proceedings

791 Subject to the provisions of these Articles, the directors may regulate therr
proceedings as they think fit

792 A director may, and the secretary at the request of a dwrector shall. call 2 meeting of
the directors

793 Notices of meetings of the directors shall be given to all directors and to any alternate
directors appointed by them

794 Questions arising at a meeting shall be decided by a majority of votes

795 In the case of an equality of votes, the chawrman shall not have a second or casting
vole

Quorum

801 The quorum for the transaction of the business of the directors shall be three directors
present throughout the meeting of whom at least one 1s a Uberior Dwrector (1f any)
appomted under article 67 (unless otherwise agreed in wriing by the Uberior
Director(s) so appointed) and at least one of whom 1s a West Coast Director (1f any)
appointed under article 68 (unless otherwise agreed i wrnitng by the West Coast
Drrector(s) so appointed)

802 If a quorum 1s not present at the time for which the meeting was called or ceases to
be present thereafter, the meeting (the first meeting) shall be adjourned to a day being
no move than ten days trom the date of the first meeting at the same time and place
The Company shall give notice to each director who did not attend the first meeting
requining mim either to attend the adjourned meeting of the directors or to state n
writing his views on the matters to be discussed at that meeung If any director
having recetved such notice fails to attend such adjourned meeting those directors
{being at least two) who are present at such adjourned meeting shall constitute a
quorum

Power to act notwithstanding vacancies

The continwing directors or a sole continuing director may act notwathstanding any vacancies
m thewr number, but, if the number of directors 1s less than the number fixed as the quorum,
the continumg directors or director may act only for the purpose of filling vacancies in
accordance with article 66 or of calling a general meeting

Chairman to preside

Unless he 1s unwilling to do so. the chairman appointed pursuant to article 69 shall preside at
every meeting of directors at which he 1s present but if there 1s no director holding that otfice,
or 1t the diwrector holding it 15 unwilling to preside or 15 not present wathin five minutes after
the time appomnted for the meeting, the directors present may appoint one of their number to
be chairman of the meeting

Validity of acts of directors in spite of a form defect

All acts dene by a meeting of directors, or of a commuttee of directors, or by a person acting as
a director shall, notwathstanding that 1t be afterwards discovered that there was a defect 1n the
appowntment of any director or that any of them were disquabfied from holding office, or had
vacated office, or were not entitled to vote, be as valtd as if every such person had been duty
appointed and was qualified and had continued to be a director and had been entitled to vote

Written resolutions of directors

A resolution 1n writing signed by all the directors entitied to receive notice of a meeting of
directors or of a committee of directors shall be as valid and effectual as if 1t had been passed
at a meeting of directors or (as the case may be) a commuttee of directors duly convened and
held The resolution may be contained 1n one document or 1n several documents each stating
the terms of the resolution accurately and signed by one or more directors, but a resolution
signed by an alternate director need not so be signed by his appointor and, 1f it 15 signed by a
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86.

§7.

88.

89.

90.

director who has appointed an aliernate director, 1t need not be signed by the alternate director
tn that capacity

Meetings by telephone or other communication device

31 A meeting of the directors may consist of a conference between directors some or all
of whom are in different places, provided that each director who participates 1s able

8511 to hear each of the other participating directors addressing the meeting,
and
8512 if he so wishes, to address all of the other participatng directors

simultaneously. whether directly, by conference telephone or by any
other form ot communications equipment {(whether in use when these
Articles are adopted or not) or by a combination of those methods

8512 A quorum 15 deemed to be present f those condmons are sauisfied 1n respect of at
least the number of directors required to form a quorum, subject to the provisions of
article 86

853 A meeting held 1n this way 15 deemed to take place at the place where the largest
group of participating directors 1s assembled or, if no such group s readily
idennifiable, at the place from where the chairman of the meeting participates

Directors ability to vote where he is interested

Provided that he has disclosed to the directors the nature and extent of any matenial interest of
his, a director may vote as a director on any resolution concerning any matter in which he has,
directly or indirectly, an interest or duty and, if he votes, his vote shall be counted and he shall
be counted 1n the quorum when that resolution or matter 1s under consideration

Ability to consider appointment of two or more directors separately

Where proposals are under consideration concerning the appointment of two or more directors
to offices or employments with the Company or any body corporate 1n which the Company 15
interested, the proposals may be divided and considered n relation to each director separately
and (provided he 1s not for another reason precluded from voting) each of the directors
concerned shall be entitled to vote and be counted n the quorum n respect of each resolution
except that concerning his own appointment

Determination of a director’s eligibility to vote

If a question arises at a meeting of directors or ot a commuttee of directors as to the rght ot a
director to vate, the question may, before the conclusion ot the meeung, be referred to (other
than 1n the case of the charrman) the ¢hairman of the meeting (or, n the case of the chairman,
to the longest serving member of the board other than the chairman) and his ruling tn relation
to any director other than himself shall be final and conclusive

SECRETARY
Secretary

Subject to the provisions of the Act, the secretary shall be appointed by the directors for such
term, at such remuneration and upon such conditions as they may think fit, and any secretary
50 appointed may be removed by them

MINUTES
Minutes
The directors shall cause munutes to be made n books kept for the purpose
90 1 ot all appointments of officers made by the directors, and

902 of atl proceedings at general meetings of the Company, of the holders of any class of
shares mm the Company, and of the directors. and of committees of derectors.
includmg the names of the directors present at each such meeting
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2.

93,

94,

95.

SEAL
Seal

9t 1 The Company may exercise the powers conferred by the Statutes with regard 1o
having official seals and those powers shall be vested 1n the directors

912 The directors shall provide for the safe custody of every seal which the Company
may have

913 A seal shall be used only by the authonty of the directors or a duly authonsed
committee but that authority may consist of an mstruction or approval given by letter,
tacsimile, telegram, telex or telephone by a majority of the directors or of the
members of a duly authorised commuttee

914 The directors may deterrmne who shall sign any instrument to which a seal s
applied, etther generally or 1n relation to a particular instrument or type of instrument,
and may so determine, either generally or 1n any particular case, that such signatures
shall be dispensed with or affixed by some mechamc means

915 Unless otherwise dectded by the directors

9151 certificates for shares, debentures or other securities of the Company to
which a seal 15 applied need not be stgned, and
9152 every other instrument to which a seal 15 applied shall be signed by at
least one director and the secretary or by at least two directors
DIVIDENDS

Declaration of dividends by the Company

Subject to the provisions of the Act and the other provisions of these Articles (including but
not Limited to article 107), the Company may by ordmary resolution declare dividends in
accordance with the respective rights of the members, but no dividend shall exceed the amount
recommended by the directors

Interim dividends

Subject to the provisions of the Act and the other provisions of these Articles (including but
not limmted to article 107), the directors may pay interim dividends if « appears to them that
they are justified by the profits of the Company available for distribution If the share capital
15 divided 1nto ditferent classes, the directors may pay intenim dividends on shares which
confer deferred or non-preferred rights with regard to dividend as well as on shares which
confer preferential rights with regard to dividend, but no interim dividend shall be paid on
shares carryung deferred or non-preferred rights 1f, at the ume of payment, any preferential
dividend 1s 1n arrear The directors may so pay at intervals settled by them any dividend
payable at a fixed rate if it appears to them that the profits available for distribution justify the
payment Provided the directors act in good faith they shall not incur any lLiability to the
holders of shares conferming preferred nghts for any loss they may suffer by the lawful
payment of an interim dividend on any shares having deferred or non-preferred rights

Calculation of dividends

Except as otherwise provided by the rights attached to shares, all dividends shail be declared
and paid according to the amounts paid up on the shares on which the dividend s paid  All
dividends shall be apportioned and paid proportionately to the amounts pard up on the shares
during any portion or portions of the period n respect of which the dividend 1s paid, but, if
any share 15 1ssued on terms providing that it shall rank for dividend as from a particular date,
that share shall rank for dividend accordingly

Dividends in specie

A general meeting declaring a dividend may, upon the recommendation of the directors. direct
that 1t shall be satisfied wholly or partly by the distribution of assets and. whete any difficulty
arises i regard to the distnibution, the directors may settle the same and in particular may
issue fraction certificates and fix the value for distmibution of any assets and may determine
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96.

97.

98.

99,

100.

that cash shail be paid to any member upon the footng of the value so fixed in order to adjust
the rights of members and may vest any assets in trustees

Method of payment

96 1 Any dividend or other montes payable 1n respect of a share may be paid by cheque
sent by post to the registered address of the person entitled or, if two or more persons
are the holders of the share or are jointly entitled to it by reason of the death or
bankruptcy of the holder, to the registered address of that one of those persons who 15
first named 1n the register of members or to such person and to such address as the
person or persons entitled may in writing direct

962 Every cheque shall be made payable to the order of the person or persons entitled or
to such other person as the person or persons entitled may in wniting dwect and
payment of the cheque shall be a good discharge to the Company Any jont holder
or other person jointly entitled to a share as aforesard may give receipts for any
dividend or other monies payable in respect of the share

Dividends not to bear interest

No dividend or other monies payable n respect of a share shall bear interest aganst the
Company unless otherwise provided by the nghts attached to the share

Unclaimed dividends

Any dividend which has remamed unclaimed for 12 years from the date when it became due
for payment shall, if the directors so resolve, be forfeited and cease to remain owing by the
Company

ACCOUNTS
Inspection of the Company's books

No member shall (as such) have any right of inspecting any accounting records or other book
or document of the Company except as conferred by statute or authorised by the directors or
by ordinary resolution of the Company or as provided by the terms of any agreement between,
mnter alia, the Company and a member

CAPITALISATION OF PROFITS
Capatalisation of profits
The directors may with the authority of an ordinary resolution of the Company

1001  subject as hereinafter provided resolve to capitalise any undivided profits of the
Company not required for paying any preferential dividend (whether or not they are
available for chstribution) or any sum standing to the credit of the Company's share
premum account or capital redemption reserve,

1002  appropriate the sum resolved to be capitalised to the members who would have been
entitled to 1t 1if 1t were distnbuted by way of dividend and 1n the same proportions and
apply such sum on their behalf either in or towards paymg up the amounts, if any. for
the time bemng unpard on any shares held by them respectively, or m paying up 1n full
umssued shares or debentures of the Company of a nominal amount equal to that
sum, and allot the shares or debentures credited as fully paid to those members, or as
they may direct 1n those proportions, or partly in one way and partly n the other but
the share premium account, the capital redemption reserve and any profits which are
not available for distribution may, for the purposes of this article, only be apphed
paying up umssued shares to be allotted to members credited as tully paxd,

(003  make such provision by the ssue of fractional certificates or by payment in cash or
otherwise as they determine in the case of shares or debentures becoming
chstributable under this article 1n fractions, and

1004  authonse any person to enter on behalf of ail the members concerned nto an
agreement with the Company providing for the allotment to them respectively,
crecited as fully paid, of any shares or debentures to which they are entitled upon
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101.

1o2.

103.

104.

105,

such capitalisation, any agreement made under such authority being binding on all
such members

NOTICES
Form of notices

Any notice to be given to or by any person pursuant to these Articles (other than a notice
calling a meeting of the directors) shall be in wnting or shall be given using electronic
communtcations (0 an address tor the time beng notified for that purpose to the person giving
the notice

Method of giving notices

1021  The Company may give any notice to a member either personally or by sending 1t by
prepaid airmail or first class post at his registered address or by leaving 1t at that
address or by giving 1t using electronic commumnications to an address for the time
being notified to the Company by the member

1022 In the case of jownt holders ot a share, all notices shall be given to the jont holder
whose name stands first 1n the register of members wn respect of the joint holding and
notice so given shall be sufficient notice to all the yoint holders

Where notice is deemed given

1031 A member present, either in person or by proxy, at any meeting of the Company or of
the holders of any class of shares in the Company, shali be deemed 0 have received
notice of the meeting and, where requisite, of the purposes for which 1t was catled

t03 2 Proof that

10321 an envelope contaming a notice was properly addressed, prepaid and
posted (by airman] or first class post, where available), or

10322 an electromc commumication was sent 10 accordance with the gurdance
1ssued by the Institute of Chartered Secretaries and Adminstrators,

shall be conclusive evidence that the notice was given A notice shall be deemed to
be given at the expiration of 24 hours after the envelope contaiming it was 50 posted
or, n the case of a notice contained 1n an electronic communication, at the expiration
of 24 hours after the ime 1t was sent

1033  Every person who becomes entitled to a share shall be bound by any notuice in respect
of that share which, before s name 1s entered 1n the register of members, has been
duly given to a person from whom he derives his title

Notice to person entitled by (ransmission

A notice may be given by the Company to the persons entitled to a share in consequence of
the death or bankruptcy of a member by sending or delivering 1, in any manner authorised by
these Articles for the giving of notice to a member, addressed to them by name, or by the title
of representatives of the deceased, or trustee of the bankrupt or by any like description at the
address, 1f any, supplied for that purpose by the persons claiming to be so entitled  Unul such
an address has been supplied, a notice may be given 1n any manner in which it might have
been given if the death or bankruptcy had not occurred

WINDING UP
Power to distribute in specte

If the Company 1s wound up, the liquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Act, divide among the
members in specie the whole or any part of the assets of the Company and may, tor that
purpose, value any assets and determine how the division shall be carried out as between the
members or ditferent classes of members The liquidator may, with the like sanction. vest the
whole or any part of the assets 1n trustees upon such trusts for the benefit ot the members as be
with the Iike sancuion deterrmines, but no member shall be compelled 1o accept any assets upon
which there 1s a hability
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106.

107,

INDEMNITY
Indemnity of officers

Subject to the provisions of and to the extent permitted by the Statutes, every director or other
officer (excluding an auditor) of the Company shall be indemmfied out of the assets of the
Company against any lability incurred by him n the actual or purported execution or
discharge of his duties or the exercise or purported exercise of his powers or otherwise in
relation to or in connection with his duties, powers or office, but

106 1  this indemnity shall not apply to any hability to the extent that it 1s recovered from
any other person, and

1062 the indemmty s subject to such otficer taking all reasonable steps to effect such
recovery, so that the imdemnity shall not apply to the extent that an alternative right
of recovery 15 capable of bewing enforced

RELATIONSHIP TO FINANCE AGREEMENTS
Subordination

Notwithstanding any other prowvision of these Articles and save for payment of the Special
Dividend, no payment to a member 1n respect of his shares in the Company, including without
limitation any dividend, distribution 10 specte or reduction of share capital mvolving a
repayment or redemption, may be made by the Company to the extent prohibited by the terms
of any ot the Finance Agreements (as any such agreement may be amended, varied, novated,
supplemented or restated from time to time)
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