In accordance with

Regulation 12 of the

Cg?'f:lp?l:i:er; (Cross C B O 1

Border Mergers) Notice of a cross border merger mvolvmg a

Regulations 2007.

- UK registered company

J What this form is for
You may use this form
to give notice of a cross border
merger between two or more
limited companies (including a
UK registered company).

What this form is NOT ¢
You cannot use this form t¢
notice of a cross border me,
between companies outside
European Economic Area {El

oy

Companies House |

IR

0411 1!2016 #139

COMPANIES HOUSE

Part 1

Company nunberof {5 ¢ o o [o [3]1 ]2

. UK merging company

Company details

= Filling in this form
Please complete in typescript, or in

Company name in [THE ROYAL BANK OF SCOTLAND PLC

bold black capitals.

All fields are mandatory unless

full of UK merging
company ’

specified or indicated by *

Part 2 Merging companies

Please use Section A1 and Section B1 to fil in the details for each merging
company (including UK companies), Please use a CB0O1 continuation page to
enter the details of additional merging companies.

'Merging company details ®

Full company name |THE ROYAL BANK OF SCOTLAND PLC

@ Merging Company details
Please use Section B1 to enter

l .
Regsmsdnuntr® [5 (o [0 o [oa[+[2] |

the details of the second merging
company.

O Registered number

Please enter the registered office address.

Please give the registered number

4 appears in the member
Eta e registry.

B Legal entity and governing law
Plepse enter the fegal form and law

ich applies to the company.

@ Mgmber state and registry
J J,fo non-UK companies, please enter

name of the member state and
the name and address of the registry
where documents are kept,

Building name/number | 5 COMPAN'ES HOUS'
Street |ST ANDREW SQUARE q : tinr oasa
l ’ Ut Moy LYl

Post town |EDINBURGH EDINEURCH 710, DE
County/Region I i
Postcode EFFI—_E W,?l_
Country UNITED KINGDOM _
;%alﬁfg PUBLIC COMPANY LIMITED BY SHARES INCORPORATED

' UNDER THE LAWS OF SCOTLAND
Memtbero‘state and  UNITED KINGDOM; REGISTRAR OF COMPANIES, COMPANIES
registry

HOUSE, 139 FOUNTAINBRIDGE, EDINBURGH, EH3 9FF

CHFPOQO
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CBO1

Notice of a cross border merger involving a UK registered company

BT

Merging company details @

Full company name

RBS (DEUTSCHLAND) GMBH

Registered number ®

u[rle[1[ofefofafof

Please enter the registered office address,

Building namefnumber

2

Street

lJunghofstraI’Se

Post town

|Frankfurt am Main

County/Region

ot [ [o [l [ [ [

Country IGen'nany

Legal form |Limited liability company {Gesellschaft mit beschrankter Haftung);
and law ©@

|Incorporated under the laws of Germany

Member state and

Germany; The commercial register of the local court {Amtsgericht} of

© Merging Company details
Please use a CBO1 continuation page
to enter the details of additional
merging companies.

@ Registered number
Please give the registered number
as it appears in the member
state registry.

O Legal entity and governing law
Please enter the legai form and law
which applies to the company.

OMember state and registry
For nan-UX companies, please enter
the name of the member state and
the name and address of the regisiry
where documents are kept.

registry @
rankfurt am Main, Gerichtsstrafte 2, 60313 Frankfurt am Main

Part 3 Details of meetings®
If applicable, please enter the date, time and place of every meeting summoned
under requlation 11 (power of court to summon meeting of members or creditors).
Details of meeting

oar T o [2fo[ifr

Time 10:00 A.M.

Place RBS GOGARBURN,175 GLASGOW ROAD EDINBURGH EH121HQ
Details of meeting

e i [ fafelif

Time 110:05 A.M.

Place IRBS GOGARBURN,175 GLASGOW ROAD,EDINBURGH EH121HQ
Details of meeting

i N O Y e i

Time 10:10 A M.

Place RBS GOGARBURN,175 GLASGOW ROAD,EDINBURGH EH121HQ
Details of meeting

i KRR O A TN N

Time [10:15 A M.

Place

|RBS GOGARBURN,175 GLASGOW ROAD,EDINBURGH EH121HQ

@ Details of meetings
For additional meetings held under
requlation 11, please use a CBO1
continuation page.

CHFPO0DO
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In accordance with

CBO1 - continuation page

Regulation 12 of the g h ) )
Companies (Cross Notice of a cross border merger involving a UK registered company
Barder Mergers}
Regulations 2007,
Part3 Details of meetings®
Details of meeting © Details of meetings _
— Please enter the date, time and
Date “ IT1— ﬁ—ﬁ P?FO—ITTF place of every meeting summoned
under regulation 11 {power of court
Time 10;20 A.M. to summon meeting of members or
ditors).
Place RBS GOGARBURN, 175 GLASGOW ROAD,EDINBURGH EH121HQ | “0°
. Details of meeting . .
o ol [efofifr
Time 10:25 A.M.
Place RBS GOGARBURN,175 GLASGOW ROAD,EDINBURGH EH121HQ
Details of meeting _
o S fofn [l
Time 110:30 A.M.
_Place !RBS GOGARBURN,175 GLASGOW ROAD,EDINBURGH EH121HQ
Details of meeting
d 4 m m ¥y y ¥ ¥
o A o
Time l
Place
Details of meeting o
d [4 o [m ¥ ¥ y ]
o o o
Time .
Place
Details of meeting
d [ m m Y ¥ ¥ Y
o T FFET
Time )
Place ' .
Details of meeting
d d m m ¥ y y ¥
o i
Time | . '
Place
Details of meeting
¢ [ m m Ty [ [ [
" S i 0
Time
Place
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CBO1

Notice of a cross border merger involving a UK registered company

Part4 Terms of merger and court orders
Terms of merger
You must either: @ Draft terms of merger on a
- enclose a copy of the draft terms of merger, website
or, In order to be able 1o give notice of
- give details (below) of a website on which the draft terms are available.® draft terms of merger on a website,
the following conditions must

Website address | be met:
. - the website is maintained by

I or on behalf of the UK merging
company;

I - The website identifies the UK
merging cormpany;

no fee is required to access the

draft terms of merger;

the draft terms of merger

remain available on the website

throughout the period beginning

one month before and ending on

the date of the first meeting of

members.

Court orders

If applicable, you must enclose a copy of any court order made where the court

has summoned a meeting of members or creditors.
Part5 Signature
m Signature

| am signing this form on behalf of the UK merging company.
Signature Signature

Lren ‘(b'*enscn X
This form may be signed by a director of the UK merging company on behalf of
the Board.
CHFPOOO

08/11 Version 5.0




CBO1

Notice of a cross border merger involving a UK registered company

B Presenter information

n important information

You do not have ta give any contact information, but if
you do it will help Companies House if there is a query

" | on the form, The contact information you give will be
visible to searchers of the public record.

]Tnntaa " TOM SIMMONS

Please note that all information on this form will
appear on the public record.

@ Where to send

| Y™™ CMS CAMERON MCKENNA LLP

Address

SALTIRE COURT

20 CASTLE TERRACE

e EDINBURGH

County/Region

= (e[ lEN

“"YUNITED KINGDOM .

|™ 553001

F&Mm
{+44) (0)131 228 8000

Checklist

We may return forms completed incorrectly or -
with information missing.

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2, .

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhalf Street,
Belfast, Northern Ireland, BT2 88G.

DX 481 N.R. Belfast 1.

Further information

Please make sure you have remembered the
follpwing:
The company name and number of the UK merging
company match the information held on the
ublic Register.
You have completed the details of each merging
ompany in Part 2.
. E?/\*c,u have completed Part 3,
You have completed Part 4 {if applicable).
You have enclosed the relevant documents.
B/You have signed the form in Part 5.

For further information, please see the guidance notes
on the website at www.companieshouse.gov.uk
or email enguiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House.

CHFPOOOD
08/11 Version 5.0







In the Petition of

“THE ROYAL BANK OF SCOTLAND PLC, a public company incorporated in Scotland, under the registered
number SC090312 and with its registered office at 36 St Andrew Square, Edinburgh EH2 2YB; and

RBS (DEUTSCHLAND) GmbH, a limited liability company incorporated in the Federal Republic of Germany and
with its registered office at Junghofstrafe 22, 60311 Frankfurt am Main, Germany,

for

an order approving the completion of a cross-border merger (within the meaning of regulation 2(1) of The
Companies (Cross-Border Mergers) Regulations 2007) into The Royal Bank of Scotland plc of RBS (Deutschland)
' GmbH

A

CMS Cameron McKenna LLP

04 November 2016 Lord Tyre
ASSISTANT CLERK OF SESSI

Act: D. Sellar QC ON

The Lord Ordinary, having heard Counsel on the motion of the Petitioners:

1. orders this Petition to be intimated on the Walls in common form;

2. orders that a meeting of each class of the members of The Royal Bank of Scotland plc

("RBS plc”) (together the "Meetings") be summoned for the purpose of considering and,
if thought fit, passing a resolution approving the draft of the proposed terms of a cross-
border merger (the “Merger”) between RBS pic and RBS (Deutschland) GmbH ("RBS
GmbH") within the meaning of regulation 2(1) of The Companies (Cross-Border Mergers)
Regulations 2007 (the “Regulations”) as set out in the Appendix to the Petition (the
“Merger Terms”);

3. authorises the board of directors of RBS plc (or a duly appointed committee) (the
“Directors”) to fix the day, hour and place of each of the Meetings;

4. directs the Directors to give respectively at least 21 days’ notice of each of the Meetings
in the manner set out in paragraph 5 of this Order;

5. directs that notice of each of the Meetings be given by post (or by leaving at the
registered office of that member) only to those members of RBS plc, whose names are
entered on the register of members of RBS pic as at 6.00pm on the day preceding the

day on which the notice is posted /or 1aft: 20\3 SESS/O/I/




10.

11.

12.

13.

14,

15.

directs that the notice of each of the Meetings to be given in terms of paragraph 5 of
this Order should be sent accompanied by (a) the Merger Terms; (b} a report of the
Directors and the directors of RBS GmbH, which has been drawn up, and adopted, in
accordance with regulation 8 of the Regulations; and (c) a form of proxy for use in

appointing a proxy to attend, to speak, and to vote, at each of the Meetings;

directs that the quorum at the Meeting of the holders of the Ordinary Shares of £1 each
in RBS plc (or at any adjourned meeting) should be two members present in person or
by proxy; and that the notice of the Meeting should so specify;

directs that the quorum at each of the Meetings of the holders of a series of the
Category II Non-Cumulative Dollar Preference Shares in RBS plc (or at any adjourned
meeting) should be one member present in person or by proxy; and that the notice of
each of the Meetings should so specify;

directs that a proxy in relation to each of the Meetings need not be a member of RBS plc
but that the form of proxy, to be valid, should be completed and signed and should be
lodged with (or sent electronically to) RBS plc before the time appointed for the Meeting
(or, if the Meeting is adjourned, that adjourned meeting), all in accordance with the
instructions printed on the form, or, if it is not so lodged or sent, should be handed to
the chairman before the taking of the poll at the Meeting (or, if the Meeting is
adjourned, that adjourned meeting); and that the notice of each of the Meetings should
so specify;

directs that voting on the resolution to be proposed at each of the Meetings should be
by poll, which may be conducted as the chairman of that Meeting shall determine;

appoints Sally Sutherland to act as chairman of each of the Meetings, whom failing
Caroline Storrie, and whom failing Barbara Wallace;

authorises the chairman of each of the Meetings to adjourn that meeting to any other
time or date and to any other place which she may determine, or indefinitely, where it
appears to her that an adjournment is necessary for any reason;

orders the chairman of each of the Meetings to report to your Lordships the outcome of
that Meeting;

appoints Mr M.B Livingston, of Quartermile, Edinburgh, to be Reporter to the Process,
and to remit to him to report on the facts and circumstances set out in the Petition and
the reqularity of the proceedings; and

on cause shown, orders that the period for Answers to be lodged to this application be
reduced from 21 to 14 days. - oo ——

Cdxwf/b&\
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¢cC L1 FFORD CLIFFORD CHANCE
DEUTSCHLAND LLP
C HANZCE

EXECUTION VERSION

CROSS-BORDER
MERGER
OF
THE ROYAL BANK OF SCOTLAND PLC
AND

RBS (DEUTSCHLAND) GMBH

COMMON TERMS / COMMON MERGER PLAN
L. OCTORER-..... 2016

THESE COMMON TERMS OF MERGER of a cross-border merger by absorption of a
wholly-owned subsidiary are drawn up and adopted on the date first writien above by the
boards of directors of:

(1) The Royal Bank of Scotland ple, a public limited company incorporated under the laws
of Scotland, having its registered office at 36 St Andrew Square, Edinburgh EH2 2YB, United
Kingdom, registered with the Registrar of Companies in Scotland under number SC090312
("RBS pl¢" or the "Receiving Company"); and :

(2) RBS (Deutschland) GmbH, a limited liability company incorporated under the laws of
Germany registered in the commercial register of the local court {4musgericht) of Frankfurt
am Main, Germany, under number HRB 106030 with its registered seat (Sifz) in Frankfurt am
Main, Germany, and having its registered office at Junghofsirae 22, 60311 Frankfurt am
Main, Germany ("RBS GmbH" or the "Transferring Company").

1. INTERPRETATION
1.1 Definitions

In these common terms of merger unless the context otherwise requires or unless
otherwise specified:

192740-4-15-v2.0 4140619825

CLIFFORD CHANGE DEUTSCHLAND LLP IST EINE LIMITED LIABILITY PARTNERSHIP MIT SITZ IN 10 UPPER BANK
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1 F FORD CLIFFORD CHANCE
DEUTSCHLAND LLP

CHMHANCE

"Accounting Date” means 30 September 2016, 23:00 hours BST (1 October 2016,
00:00 hours CEST), being the date from which as between the Merging Companies
and for German accounting purposes the business transactions of RBS GmbH will be
treated as carried out for the account of RBS plc as the Receiving Company;

"Annex" means the annex attached to this Merger Plan.

"Assets” means all of the rights and assets of RBS GmbH (in terms of section 20 para
1 no. ! UnwG}, contingent or otherwise, including in particular and without
lanitation:

(a) the tangible assets of RBS GmbH (including, without limitation, any and all
cash and cash equivalents, real estate and movable assets, securities and stocks,
loans and other financial instruments and other assets having pecuniary value);

(b) the Contracts;

(c) the intangible assets of RBS GmbH (including, without limitation, any and all
receivables and rights owed to RBS GmbH under any agreements or other
arrangements 1o which RBS GmbH is a party, any and all mortgages, liens,
charges, easements and other encumbrances established in favour of RBS
GmbH, any and all intellectual property rights in the possession of RBS GmbH
and RBS GmbH's gocdwill and client base); and

{d) any and all assets of RBS GmbH, whether tangible or intangible, which
represent a pecuniary value and/or are indicated in the financial books of RBS
GmbH,

"BS'T" means British Summer Time;

"Business Day" means a day (other than a Saturday or Sunday) on which clearing
banks are generally open for business in Scotland and Germany;

"CEST" means Central European Summer Time;

"Closing Balance Sheet” means the audited balance sheet of RBS GmbH as of
30 September 2016;

"Effective Time" mcans the date and time specified in the Final Court Order on which
the consequences of the Merger, as set out in regulation 17 of the UK Regulations and
sections 122a para 2 and 20 UmwG, are to have effect;

"Contracts” means all agreements and arrangements (whether or not having
contractual status or effect) to which RBS Gmbl1 is a party as at the Effective Time;

1927:40-4-15420 -2 - 4110619815




C LI FF ORD CLIFFORD CHANGE
DEUTSCHLAND LLP
C HAMNCE

"Deed of Irrevocable Offer" means the deed of irrevocable offer relating to the
transfer to RBS plc of the assets and liabilities of RBS GmbH pursuant to the Merger;

"Directive” means Directive 2005/56/EC on Cross-Border Mergers of Limited
Liability Companies;

"EEA" means the European Economic Area;

"Final Court Order" means the order made by the Scottish Court under regulation 16
of the UK Regulations pursuant to which the Scottish Court approves completion of
the Merger and specifies the Effective Time,;

"German Commercial Register" means the commercial register of the local court
(Anusgericht) of Frankfurt am Main;

"Liabilities” means all of the obligations and liabilities of RBS GmbH (in terms of
section 20 para 1 no. 1 UnwG), contingent or otherwise, including in particular and
without limitation: '

(a) all indebtedness for borrowed money owed by RBS GmbH to any person;
{b) all debts, obligations and liabilities whatsoever of RBS GmbH;,
(©) all customer deposits;

(d) any liabilities of RBS GmbH in respect of any breach or non-compliance with
any law, authorisation or contract;

(e) all tax liabilities of RBS GmbH; and

H any and all other obligations and liabilities of RBS GmbH not specifically
determined in the foregoing points (a) through (e);

"Merger" means the proposed cross-border merger of RBS GmbH into RBS plc under
the terms and conditions set forth in this Merger Plan;

"Merger Plan" means the common terms set out in this document;

"Merging Companies” means RBS GmbH and RBS plc, and "Merging Company”
shall be construed accordingly;

"Pre-Merger Acts and Formalities" means those requirements set out in the UK
Regulations and the UmwG which each Merging Company has to fulfil before the
competent authority in the relevant jurisdiction will issue that Merging Company with
a Pre-Merger Certificate;

192740-4-1542.0 -3 4130619825
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DEUTSCHLAND LLP

"Pre-Merger Certificate” means, as the case may be, the certificate to be granted by
either the German Commercial Register (in respect of RBS GmbH) or the Scottish
Court (in respect of RBS plc) attesting to the proper completion of the Pre-Merger
Acts and Formalities for the respective Merging Company, as provided for by the
UmwG or the UK Regulations, as applicable;

"RBS Group" means RBSG plc and its subsidiaries and subsidiary undertakings;

"RBSG ple" means The Royal Bank of Scotland Group ple, a public limited company
incorporated under the law of Scotland and registered with the Registrar of Companies
in Scotland under number SC045551 and having its registered office at 36 St Andrew
Square, Cdinburgh EH2 2YB, United Kingdom;

“Scottish Court" means the Court of Session in Scotland;

"UK Regulations” means the Companies (Cross-Border Mergers) Regulations 2007
(S12007/2974);

"Umwandlungsgesetz” or "UmwG" means the German Transformation Act; and

“Umwandlungssteuergesetz” or "UmwStG" means the Genman Transformation Tax
Act.

1.2 Interpretation generally

In this Merger Plan, unless the context otherwise requires or unless otherwise

specified:

(a) any reference to any statute, statutory provision or to any order or regulation
shall be construed as a reference to that statute, provision, order or regulation
as extended, modified, amended, replaced or re-enacted from time to time
(whether before or after the date of this Merger Plan) and all statutory
instruments, regulations and orders from time to time made thereunder or
deriving validity therefrom (whether before or after the date of this Merger
Plan);

(b)  words denoting any gender include alf genders and words denoting the singular
include the plural and vice versa;

(c) all references to recitals, sections, clauses, paragraphs, schedules and annexes
are to recitals in, sections, clauses and paragraphs of and schedules and annexes
to this Merger Plan;

(d) headings are for convenience only and shal! not affect the interpretation of this

192740-4-1342.0 - 4 - 41-40619825
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(e)

(f)

(2)

(h)
(i)

M

F FORD CLIFFORD CMANCE
C HAHNCGCE

DEUTSCHLAND LLP

Merger Plan;

words such as "hereunder”, "hereto”, "hereof” and “herein” and other words
commencing with "here” shall unless the context clearly indicates to the
contrary refer to the whole of this Merger Plan and not to any particular
section, clause or paragraph hereof, and words in the German language, in
brackets or otherwise, shall be interpreted in accordance with their meaning
under German law;

in construing this Merger Plan general words introduced by the word "other”
shall not be given a restrictive meaning by reason of the fact that they are
preceded by words indicating a particular class of acts, matters or things and
general words shall not be given a restrictive meaning by reason of the fact that
they are followed by particular examples intended to be embraced by the
general words and any reference to the word “include" or including” is to be
construed without limitation;

any reference to "Merger Plan" or any other document or to any specified
provision of this Merger Plan is to this Merger Plan, that document or that
provision as in force for the time being and as amended from time 10 time in
accordance with the terins of this Merger Plan or that document;

“writing" or any similar expression includes transmission by fax or pdfscan;

if any action or duty 10 be taken or performed under any of the provisions of
this Merger Plan would fail 10 be taken or performed on a day which is not a
Business Day such action or duty shall be taken or performed on the Business
Day next following such day; an

the contents of the Annex form an integral part of this Merger Plan and shall
have as full effect as if they were incorporated in the body of this Merger Plan
and the expressions "this Merger Plan" and "the Merger Plan" shall be deemed
to include the Annex.

2. INTRODUCTION AND PURPOSE AND EFFECT OF THE MERGER

2.1 In accordance with the terms and conditions set forth in this Merger Plan, RBS GmmbH
shall merge into RBS plc by way of merger by absorption of a wholly-owned
subsidiary.

2.2 The purpose of the Merger is to transfer the business of RBS GmbH to RBS plc by
way of universal succession (Gesamrechisnachfolge) so that RBS plc will conduct the
business of RBS GmbH as legal successor to RBS GmbH. This is to be effected as part
of the RBS Group’s strategy to simplify its structure and thereby reduce risk, cost and

192740-4-15-v2.0
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DEUTSCHLAND LLP

complexity.

2.3 In relation to third partics, the Merger will come into effect as of the Effective Time, at
which time, and subject to the satisfaction of the conditions in paragraph 3 of this
Merger Plan, the consequences ot the Merger will be as follows:

(a)

(b

(©)

(d)
(e)

(f)

192TF40-4-1520

RBS plc shall become the universal legal successaor of RBS GmbH, and as
Receiving Company shall operate in the corporate form, under the name and
with the registered office of RBS plc;

pursuant to regulation 17 of the UK Regulations and sections 122a para 2 and
20 para 1 no | UmwG, the ownership, title and the possession of the Assets and
the Liabilities shall pass to RBS plc without variation or alteration to their
form, nature or content and al! rights and obligations of RBS GmbH pertaining
1o the Assets and Liabilities shall pass from RBS GmbH to RBS plc without
variation or alteration to their form, nature or content and accordingly, with
effect from the Effective Time, RBS plc will become entitled, by virtue of the
Merger, to the Assets and shall assume, carry out, perform and complete the
Liabilities;

for tax purposes, the Assels and Liabilities shall be transferred in their entirety
at fair market value in accordance with section 11 para 1 of the UmwStG as the
Assets and Liabilities will after the Merger be allocated to the London head
office of RBS ple,

RBS GmbH shall be dissolved without going into liquidation;

all legal proceedings pending by or against RBS GmbH shall be continued with
the substitution, for RBS GmbH, of RBS plc as a party;

every contracl, agreement or instrument to which RBS GmblH is a party shali,
notwithstanding anything to the contrary contained in that contract, agreement
or instrument, be construed and have effect as il

(D RBS plc had been a party thereto instead of RBS GmbH,

(ii)  for any reference (however worded and whether express or implied) to
RBS GmbH there was substituted a reference to RBS plc; and

(iii)  any reference (however worded and whether express or implied) to the
directors, officers or representatives of RBS GmbH, or any of them,
was, respectively, a reference to the directors, officers or representatives
of RBS plc or to such director, officer or representative of RBS ple as
RBS plc nominates for the purpose or, in default of nomination, to the

-6- 4140619825
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director, officer or representative of RBS plc who corresponds as nearly
may be to the first-mentioned director, officer or representative;

(2) every contract, agreement or instrument to which RBS GmbH is a party
becomes a contract, agreement or instrument between RBS plc and the
counterparty with the same rights, and subject to the same obligations,
liabifities and incidents (including rights of set-off), as would have been
applicable thereto if that contract, agreement or jnstrument has continued in
force between RBS GmbH and the counterparry, and any money due and
owing (or payable) by or to RBS GmbH under or by virtue of any such
contract, agreement or instrument shall become due and owing {or payable) by
or to RBS plc instead of RBS GmbH; and

(h) an offer or invitation to treat made to or by RBS GmbH before the Effective
Time shall be construed and have effect, respectively, as an offer or invitation
to treat made to or by RBS plec.

2.4 Inconnection with the Merger, RBS ple shall execute the Deed of Irrevocable Offer,

3. CONDITIONS PRECEDENT
Completion of the Merger is conditional upon satistaction of the following conditions:

3.1 the approval of this Merger Plan by the members of RBS plc at the meetings of each
class of the members of RBS plc convened by an order of the Scottish Court for that
purpose, as described in more detail in paragraph 16 below;

3.2 pursuant to regulation 6 of the UK Regulations, a Pre-Merger Certificate having been
issued by the Scottish Court confirming that RBS ple has completed properly the Pre-
Merger Acts and FFormalities;

33 purseant to section 122k para 2 UmwG, a Pre-Merger Certificate having been issued
by the German Commercial Register confirming that RBS GmbH has completed
properly the Pre-Merger Acts and Formalities; and

34 pursuant to regulation 16 of the UK Regulations, the Final Court Order having been
made by the Scottish Court.

4. FORM, NAME, REGISTERED OFFICE AND SHAREHOLDINGS OF THE
MERGING COMPANIES
Transferring Company

4.1 The Transferring Company is a limited liability company incorporated under the laws
of the Federal Repubiic of Germany with the name RBS (Deutschland) Gmbll and

192740.4-15-v2.0 -7 4}1-40649825
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4.4

4.5

5.1
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registered with the German Commercial Register under company number HRB
106030, with its seat (Sirz) in Frankfurt am Main, Germany, and its registered office at
JunghofstralBe 22, 60311 Frankfurt am Main, Germany.

The Transferring Company has a share capital of EUR 60,000,000 (sixty million
euros). The sole shareholder of the Transferring Company is the Receiving Company,
holding 60,000,000 sharcs with a nominal value of EUR | each. No special rights as
defined in section 23 Umw(G exist.

Receiving Company

The Receiving Company is a public limited company incorporated under the laws of
Scotland with the name The Royal Bank of Scotland plc and registered with the
Registrar of Companies in Scotland on 31 October 1984 under company number
SC090312, with its registered office at 36 St Andrew Square, Edinburgh, EH2 2YB.

The Receiving Company has an issued ordinary share capital of £6,608,516810
divided into 6,608,516,810 ordinary shares of £ 1.00 each, all of which are fully paid
up. Of those shares, 6,608,516,808 are held and beneficially owned by RBSG plc and
two are held by N.C. Head Office Nominees Limited (a private limited company
incorporated under the laws of Scotland and registered with the Registrar of
Companies in Scotland under number SC012097 and having its registered office at
24/25 St Andrew Square, Edinburgh EH2 1AF) as nomince for RBSG ple.

In addition, the Receiving Company has in issue a total of 56,400,000 Category Il
Non-Cumulative Dollar Prefercnce Shares of $0.01 (which arc divided into several
different series) (the “Preference Shares”). Each of the Preference Shares are held
and beneficially owned by RBSG plec.

SHARE EXCHANGE RATIO / CONSIDERATION

The Recciving Company is the sole shareholder of the Transferring Company and will
continue (¢ be the sole shareholder until the Effective Time. As the Merger will take
cffect as a merger by absorption of a wholly-owned subsidiary, it will not give rise to
any increasc in the share capital of RBS plc and there will be no consideration for the
transfer of the assets of RBS GmbH. In accordance with section 122¢ para 3 UmwG
and regulation 7(3) of the UK Regulations, provisions regarding the cxchange or
allotment of shares are not required to be included in this Merger Plan.

Accordingly, RBS plc is not, in connection with the Merger, required to (i) pass any
resolution on a proposed share exchange ratio, or the amount of any cash supplement
payable or (ii) specify the detailed rules for the allotment and issue of any shares in
RBS plc. The sharcs in RBS plc shall continue in existence on the same terms and
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conditions after the Merger as they did immediately prior to the Merger.

ACCOUNTING DATE

As between themselves and for German accounting purposes, the Merging Companies
agree that the Merpger takes effect at the Accounting Date and all actions and
transactions of RBS GmbH shall be deemed as carried out for the account of RBS plc
as the Receiving Company as from the Accounting Date.

SPECIAL RIGHTS ATTACHING TO SHARES AND MEASURES

All the shares comprising the capital of the Transferring Company are identical and
confer the same rights and advantages to their holders. The Transferring Company has
not issued any securities other than shares.

No special rights (as contemplated by section 122¢ para 2 no 7 UmwG and regulation
7(2)(g) of the UK Regulations) have been or will be granted for the benefit of the
shareholders or holders of securities other than shares of either Merging Company and
no related measures need to be proposed or taken in connection with the Merger.

BENEFITS AND SPECIAL ADVANTAGES GIVEN TO INDEPENDENT
EXPERTS, DIRECTORS OR OTHER PERSONS

Pursuant to regulation 9(1)(a) of the UK Regulations and sections 122f and 9 para 2
Umw(@, the requirement for an independent expert to produce a report on the Merger

Plan does not apply as the Merger is a merger by absorption of a wholly-owned
subsidiary.

No special benefits (as contemplated by section 122¢ para2 no8 Umw{ and
regulation 7(2)(hjof the UK Regulations) have been or will be paid, given or granted
for the benefit of the directors, members of any supervisory or administrative bodies,
managers or members of the corporate bodies of either Merging Company.

ARTICLES OF ASSOCIATION OF THE RECEIVING COMPANY

The Receiving Company's articles of association are annexed to this Merger Plan as
the Annex. The Merger will not result in any changes to the Receiving Company's
articles of association.

EMPLOYEES
Expected effects of the Merger on employment in Germany

(a) The employees of RBS GmbH have an employment contract with RBS GmbH
and an additional employment contract with RBS ple, the employment contract

12740-3-13+42.0 9. 4140619325
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with RBS plc being the main employment contract. The remuneration and other
benefits are paid under the employment contract with RBS plc. As a
consequence of the Merger, the employment relationships with RBS GmbH
will transfer to RBS plé by operation of law (universal legal succession)
pursuant to sections 20 para. | no. 1 UmwG, section 613a para. 1 sentence 1 of
the German Civil Code (Biirgerliches Gesetzbuch). With effect from the
Effective Time, RBS ple will acquire all righis and obligations arising from
these employment relationships existing at that time.

The existing works council for the employees of RBS GmbH and RBS pic
(German branch) is not affected by the Merger.

To the extent that the rights and obligations of employees of RBS GmbH and
RBS ple are regulated by works agreements, the works agreements continue to
apply directly and compulsorily after the Merger. To the extent that the rights
and obligations of RBS GmbH's employees are reguiated by collective
bargaining agreements for the private and public banking sector, the terms of
the collective bargaining agreements continue to apply either on the grounds of
contractual referral clauses or membership in the trade union ‘Ver.di’. The
current application of collective bargaining agreements on the grounds of
referral clauses to other employees of RBS pic remains unaffected by the
Merger.

RBS plc and RBS GmbH are in the process of implementing restructuring
measures (comprising of organisational changes including collective
dismissals, transfers to new positions and a fundamental reduction in the size of
the business organisation). In 2015 RBS GmbH and RBS plc entered into a
‘reconciliation of interests agreement’ on the implementation of the
organisational changes and a social plan to mitigate the consequences of the
organisational changes for the affected employees (the "Restructuring"). RBS
ple will continue to implement the Restructuring after the Merger. Moreover,
RBS GmbH will transfer past service pension liabilities for former employees
of RBS GmbH to an external pension fund. In this context, the pension scheme
would change from a direct commitment to an entitlement against the pension
fund. Irrespective of the obligation of the pension fund to pay pension benefits
o former employees, RBS plc would be stifl responsible for the fulfilment of
the existing pension commitments as a joint and several debtor. The obligation
of the pension fund to satisfy the aforementioned pension liabilities will be
limited to (i) the amount that is funded via liability insurance and (it) those
pension commitments that RBS GmbH has disclosed to the pension fund under
a ‘Transfer and Framewark Agreement’ entered inio between them. To the
extent that the pension fund does not fulfil claims of pension beneficiaries for

-10- 4140619825
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this reason, RBS GmbH will remain solely liable vis-4 vis such beneficiaries,
pursuant o mandatory statutory provisions.

(e) Any termination of an employment relationship by RBS GmbH or RBS plc due
to the Merger is invalid. The right to terminate the employment relationship for
other reasons, in particular for operational reasons due to the Restructuring,
remains unaffected by the Merger. As RBS GmbH ceases to exist due to the
Merger, the roles of the RBS GmbH's employees, who were needed to fulfil the
minimum regulatory obligations to operate RBS Gmbi as a bank in Germany,
also cease to exist and the initial contractual basis for the second employment
contract with RBS GmbH no longer exists. As there are no other roles available
in RBS plc due to the Restructuring, the transferring employees will be
redundant. Therefore, RBS plc plans to terminate the employment with the
transferring employees for operational reasons afier the Merger.

83 The employees may not object to the transfer of their employment relationships
to RBS plc. However, the employees may terminate their employment
relationship with RBS GmbH with immediate effect within two weeks after the
employees become aware of the Effective Time of the Merger. In this case, the
terminating employee is not entitled to damages. Entitleiments to severance pay
under the social plan remain unaffected by the Merger.

(g}  RBS GmbH and RBS plc will inform the employees under separate cover on
the consequences of the Merger in writing or text form.

10.2  Expected effects of the Merger on employment in Scotland

The Merger is not expected to affect, nor have any repercussions for, the employees’
position in RBS plc.

11, EMPLOYEE PARTICIPATION

11.1  Although RBS plc will have had in the six months before the date on which this
Merger Plan is filed with the Registrar of Companies in Scotland, an average number
of employees which exceeded 500, it has had no system of employee participation,

11.2  RBS GmbH's average number of employees will not exceed 500 in the six months
before the date on which this Merger Plan is filed with the Registrar of Companies in
Scotland and the German Commercial Register. Also, RBS GmbH does not operate,
and is no longer required to operate, a supervisory board or an employee participation
scheme at the level of a supervisory board pursuant to section 5 of the Act on Co-
determination of the Employees in a Cross-border Merger (Geserz iiber die
Mitbestimmung der Arbeitnehmer bei einer grenziiberschreitenden Verschmelzung).

192740-4-15-v2.0 - 11 = 31-40619825




cC L

It F FORD CLIFFORD CHANCE
DEUTSCHLAND LLP

CHANCE

11.3

I1.4

1.5

12,

13.

13.1

13.2

13.3

14.

14.1

14.2

RBS GmbH has not had employee representatives on its supervisory board since 2007,
at which point the company was in the legal form of a stock corporation
(Aktiengesellschaft). The obligation to have a supervisory board of the company, and
to have employee representatives on such supervisory board, has ceased to exist on 3
August 2016 upon completion of (i) the change of the company’s legal form from a
stock corporation into its current legal form as a Gesellschafi mit beschrinkter
Haftung, and (ii) the status procedure pursuant to sections 96 paragraph 4, 97 et seqq.
of the German Stock Corporation Act,

Neither RBS ple nor RBS GmbH has, or is required to have, a system of employee
participation. Neither company has, or is required to have, representatives among the
members of any administrative or supervisory organ of that company (or of their
committees) or of the management group which covers “the profit units™ of the
company.

Accordingly, no negotiations will have to be opened in respect of employee
participation arrangements, as referred to in Part 4 of the UK Regulations.

INFORMATION ON THE EVALUATION OF ASSETS AND LIABILITIES

As between RBS plc and RBS GmbH, the Assets and Liabilities which are transferred
to RBS plc as a result of the Merger were evaluated on the basis of the Closing
Balance Sheet.

ACCOUNTS DATES

As between the shareholders of the Merging Companies, the date of the balance sheets
of each of the Merging Companies used for the purpose of determining the conditions
of the Merger and preparing this Merger Plan is 31 December 2015.

The last published financial information for RBS plc is in the interim accounts for RBS
plc and its subsidiaries, which were made up to 30 June 2016.

The closing balance sheet within the meaning of section 122k para 1 sentence 2, 17
para 2 UmwG of RBS GmbH is the Closing Balance Sheet.

CREDITORS

Although it is not anticipated that creditors of RBS plc will be prejudiced by the
Merger, creditors of RBS plc have a right under regulation 11 of the UK Regulations
to apply for the Scottish Court to sunuvon a meeting of creditors in relation 1o the
Merger.

As the Receiving Company is not subject to German law, the creditors of the

192740-4-15410 12 - 4]-40619825
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Transferring  Company are entitled to demand collateral pursuant to
section 122§ UmwG, if the following requirements are fulfilled:

{a) the claim for which the creditor demands collateral must not yet be due;

(b) the creditor must register his claim with RBS GmbH in writing within two
months after the German Commercial Register has published an announcement
that, among other things, this Merger Plan has been filed, providing the reason
for and amount of such claim;

() the creditor must furnish prima facie evidence (glawbhafi machen), that the
fulfilment of his claim is threatened by the Merger; and

(d) the claim for which the creditor demands collateral has 1o have come into
existence either before or up to 15 days after the publication by the German
Commercial Register of the announcement referred to in paragraph 14.2(b)
above,

REAL ESTATE / THIRD PARTY SHARES
The Transferring Company owns no real estate.

The Transferring Company does not hold any shares in any limited liability companies
(GmbHy under Geriman law.

REQUIREMENT OF MERGER RESOLUTIONS

In accordance with sections 122a para 2 and 13 UmwG and regulation 13(1) of the UK
Regulations, this Merger Plan shall be approved by the members of RBS plc at
meetings of each class of the members of RBS plc convened by an order of the
Scottish Court for that purpose.

In accordance with section 122g para 2 UmwG and regulation 13(3) of the UK
Regulations, because RBS plc owns all of the shares in RBS GmbH and the Merger is
a merger by absorption of a wholly-owned subsidiary, the Merger is not required to be
approved by a resolution of RBS plc as sole shareholder of RBS GmbH.

DIRECTORS’ REPORT

The board of directors of RBS plc and RBS GmbH have drawn up a directors’ report
in relation to the Merger, explaining the Merger Plan and, amongsi other matters, the
legal, economic and social consequences of the Merger (the “Directors’ Report™).

192740-4-13-v2.0 - 13- 5140619323
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PRE-MERGER PROCEDURE AND FILINGS

Upon satisfaction of the Pre-Merger Acts and Formalities under German law, the
managing directors of RBS GmbH shall file an application for entry of the Merger
with the German Commercial Register to request that the German Commercial
Register issue RBS GmbH with a Pre-Merger Certificate.

Upon satisfaction of the Pre-Merger Acts and Formalities under Scottish law, RBS pic
shall apply to the Scottish Court to request that the Scottish Court issue RBS plc with a
Pre-Merger Certificate.

A copy of this Merger Plan will be filed with the Registrar of Companies in Scotland,
being the jurisdiction in which RBS plc has its registered office.

This Merger Plan and the Directors’ Report will be deposited at the registered office of
RBS ple for inspection by the members and employees of RBS ple.

An announcement of the above filings will be published in the Edinburgh Gazette in
the United Kingdom.

COMPLETION OF THE MERGER

Having received both of the Pre-Merger Certificates, the Merging Companies shail
apply to the Scottish Court to issue the Final Court Order approving completion of the
Merger.

COSTS / TAXES / MISCELLANEOUS

The Receiving Company shall bear any costs, fees or expenses incurred by either
Merging Company in connection with negotiating, preparing and eniering into this
Merger Plan, including if the Merger fails to proceed.

SEVERABILITY

Should a provision of this Merger Plan be or become null and void as a whole or in
part, or should a deficiency in this Merger Plan become evident, this shall not affect
the validity of the remaining provisions. In such case, such valid and practicable
regulation is deemed to be agreed with effect that in legal and economic terms comes
closest to what the Merging Companies intended or would have intended in
accordance with the purpose of this Merger Plan if they had considered the point at the
time of entering into this Merger Plan. If the nullity of a provision is due to a degree of
performance or time (period or deadline) laid down in this provision, then the
provision is deemed to be agreed with a legally permissible degree that comes closest
to the original degree.

192740-4- 15420 -14- 41-40619825
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It is the express intention of the Merging Companies that this severability paragraph
shall not merely reverse the burden of proof but that section 139 of the German Civil
Code (Biirgerliches Gesetzbuch) is contracted out as a whole, which means that this
Merger FPlan is upheld despite there being a void provision or a gap. If the nullity or
deficiency relates to a provision requiring notarisation, the regulation or the provision
(as relevant) pursuant to paragraph 21.1 shall be agreed in notarised form.

FURTHER INFORMATION

The Merger is not a concentration or other transaction which requires notification to
any competent antitrust authorities in any relevant jurisdiction.

AMENDMENT AND VARIATION

The Merger Plan may not be amended, unless it is in writing, duly signed by each of
the Merging Companies and fulfils ail legal, procedural, notarial or other requirements
necessary for the amendment 10 be valid under any applicable law {including Genman
notarial requirements).

A waiver by either of the Merging Companies of any terms, provisions or conditions
of this Merger Plan shall not be effective unless it is in writing and no waiver of any
provision hereof shall be deemed or shall constitute a waiver of any provision hereof.

COUNTERPARTS

This Merger Plan will be executed twice, once in Germany in notarial form by both
parties in one deed and once in counterparts.

Each party to this Merger Plan shall receive a certified copy of the notarial deed
executed in Germany containing the Merger Plan.

This Merger Plan may also be executed in any number of counterparts each of which
when executed and delivered by a party to this Merger Plan is an original, and all
counterparts shall together constitute the same document.

This Merger Plan shali be treated as delivered by each party on the date first written
above, being the date on which this Merger Plan is adopted.

Notwithstanding any other term of this Merger Plan, this Merger Plan shalt not be
treated as adopted or effective until each of RBS plc and RBS GmbH has executed and
delivered at least onc copy of this Merger Plan.

192740-4-15-v2.0 - 15 - 4140619815
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25. AGREEMENT ON THE MERGER PLAN

In accordance with section 122¢ para 1 UmwG and 7(1) of the UK Regulations, the
representative bodies of the Merging Companies agreed and adopted this Merger Plan
with the contents as set out in section 122¢ UmwG and 7 of the UK Regulations,

Eoed TEoensan

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

SIGNED for and on behalf of )
THE ROYAL BANK OF SCOTLAND ) /f/-‘ /_
e e So~, .
PLC y ARG TR
by: ) Signature irector
)
)

in the presence of:

Signature of witness: //":‘/ﬂ’\{ ...................

Name of witness: .[f..Cﬁ..O(«.lmﬁ.ﬂD.@.@!.ﬁ....

Address: R 280 HSHO0ILATE, Lonante

P $ 4 1"

SIGNED by Robert Fries and Miro Zadro )
for and on behalf of )
RBS (DEUTSCHLAND) } I PP UPRPPIN
GMBH ) Robert Fries, Managing Director
)
) OO UUPUURR P RPN
) Miro Zadro, Holder of a Registcred
3 Power of Representation {Prokura)
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25. AGREEMENT ON THE MERGER PLAN

In accordance with section 122¢ para | UmwG and 7(1) of the UK Regulations, the
representative bodies of the Merging Companies agreed and adopted this Merger Plan
with the contents as set out in section 122¢ UmwG and 7 of the UK Regulations.

SIGNED for and on behalf of

THE ROYAL BANK OF SCOTLAND
PLC

by:

in the presence of:
Signature of witness:
Name of witness:

Address:

SIGNED by Robert Fries and Miro Zadro
for and on behalf of

RBS (DEUTSCHLAND)

GMBH
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0 Zadro, Holder of a Registered
Power of Representation (Prokura)
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In accordance with section 122¢ para 2 number 9 of the UmwG and regulation 7(2)(i) of the UK
Regulations, the Merger Plan is accompanied by RBS plc' articles of association which are not
subject to any amendment as a consequence of the Merger.

152740-4-15-v2.0 17 - 4110619825
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Articles of association of RBS plc
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Company No. $C090312

THE COMPANIES ACT 2006

A PUBLIC CCMPANY _IMITED BY SHARES

NEW ARTICLES OF ASSOCIATION

of

THE ROYAL BANK OF SCOTLAND
public limited company

Adopted by Speciai Resolution passed on 28 April 2010

PRELIMINARY

Non-application of statutory regulations

None of the regulations in Table A in the Companies (Tables A to F} Regulations 1985 {or any
Table A applicable to the Company under any former enactment relating to companies) or the
model articles for public companies sef out in Schedule 3 to the Companies (Model Articles)
Regulations 2008 shalt apply {o the Company.

Definitions and Interpretation

in these presents (if not inconsistent with the subject or contexi) the words standing in the first
column of the tabie next hereinafter contained shall bear the meanings set opposite to them
respectively in the second column thereof.

Words

“address”

"Applicable Exchange Rate"

“Category [l Non-cumulative Dollar
Preference Share"

"Certificated share"

"company communications
provisions™

Meanings

Includes any number or address (including, in the
case of a proxy appointment, an identification number
of a participant in the relevan{ sysiem) used for the
purpcses of sending or receiving documents or
information by electronic means.

Such market rate of exchange as the Directors may
censider appropriate for the purchase of any relevant
Foreign Currency for Sterling or for any other Foreign
Currency on such date as the Directors may consider
appropriate.

The meaning given in Article 4(C)(1).

A share which is not an uncertificated share.

The same meaning as in Section 1143 of the 2006
Act.




"Directors”

"Dividend”
"Early Redemption Date"

"Early Redemption Dollar Shares™

"Early Redemption Euro Shares"

“electronic form", “electronic
means” and “hard copy form”

"Eurg" and "€"

"Foreign Currency”

"In Writing"

“The Joint Venture Agreement”

"The London Stock Exchange"

“London Stock Exchange dealing
day”

"Maonth"™

"New Preference Shares”

"New Shares”

-2-

The Board of Directors of the Company, or an
authorised Committee thereof.

Dividend and/or bonus.
31 July 2009.

The 254,015,000 Category il Non-cumulative Dollar
Preference Shares issued prior to the Early
Redemption Dale and designatled as Series Q, Series
S, Series T, Series U, Series V, Series W, Series X
and/or Series Y.

The 2,526,000 Non-cumulative Euro Preference
Shares issued prior {o the Early Redemption Date and
designated as Series 1, Series 2 andfor Series 4.

The same respective meanings as in Section 1168 of
the 2006 Act. .

The single currency of those member states of the
Eurcpean Union participating in European Monatary
Union from time to time.

Any lawful currency other than Sterling.

Wrilten, or produced by any legible and non-transitory
substitute for writing, or partly one and parlly another.

The Agreement date 17th Oclober 1957 made
between Virgin Direct (2) Limited, the Company and
Virgin Direct Personal Finance Limited, as amended,
novated, supplemented cr replaced from time Lo time.

The London Stock Exchange Limited.

A day, other than a Saturday, Sunday or public holiday
in the UK when the London Stack Exchange is open
or was due to be open for trading.

Calendar month.

The Non-cumulative Sterling Preference Shares, the
Nen-cumulative Dollar Preference Shares, the Nen-
cumulative Euro Preference Shares, the Category i
Non-cumulative Dollar Preference Shares and the
Perpetual Zero Coupon Preference Shares (which
classes of non-cumulative preference shares all rank
pari passu infer se as regards participation in the
profits and assets of the Company), together with any
other share in the capital of the Company (other than
the Cumulative Preference Shares) which s
expressed o rank as regards participation in the
profits or assets of the Company in some or all
respects pari passu therewith.

New Preference Shares or any further shares in the
capital of the Company issued subsequent to 27
March 1991.




"Non-cumulative Dollar Preference

Shares”

"Non-cumutative Euro Preference

Share"

"Non-cumutative Sterling
Preference Shares"
"Office™

“Operator”

"Paid"

"Participating class”

“Relevant system'

hSeaFw

“Securities Seal"

"The Statutes®

"Subsidiary undertaking”

"These presents”

"Transfer Office”

"Uncertificated share"

*The Uncertificated Securities
Regulations"

-3.

The Non-cumulative Dollar Preference Shares of
US$0.01 each in the capital of the Company.

The Non-cumulative Euro Preference Shares of €0.01
each in the capital of the Company.

The Non-cumutlative Sterling Preference Shares of £1
each in the capital of the Company.

The registered office of the Company for the time
being.

A person approved by the Treasury as operator of a
relevant system under the Uncerlificated Securities
Regulations.

Paid or credited as paid.

A class of shares title to which is permitted by an
Operator to be transferred by means of a relevant
system.

Any computer-based system and procedures,
permitted by the Uncertificated Securities Regulations
and the rules of the London Stock Exchange, which
enable title to units of a security to be evidenced and
transferred without a written instrument and which
facilitate supplementary and incidental matters and
shall include, without limitation, the relevant system of
which Euroclear U}( & Treland Limited is the Operator.

The Common Seal of the Company.

An official seal kept by the Company by virtug of
Section 50 of the 2006 Acl.

The 2006 Act and every other Act (including any
orders, regulations or other subordinate legislation
made under it) for the time being in force concerning
companies and affecling the Company.

A subsidiary undertaking as defined in Section 1162 of
the 2008 Act.

These Arlicles of Association in their present form or
as from ftime to time altered.

The piace where the Register of Members is siluate
for the ime being,

A share of a class which is for the time being a
participating class fitle to which is recorded in the

Register of Members as being held in uncertificated
form,

The Uncertificated Securities Regulations 2001 as
amended from time to time and any provisions of or
under the Statutes which supplement or reptace such
Regulations.
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"Undertaking” An undertaking as defined in Section 1161 of the 2006
Act.

"The United Kingdom Greal Britain and Northern Ireland.

"US$" and "Dollars” The lawful currency for the time being of the United

States of America.

"Year" Calendar Year.

The word "Act" related to a particular year refers to the Companies Act of thal year.

The expressions "debenture” and "debenture-holder” shall include “debenture stock” and
‘debenture stockholder” respectively,

The expression "Base Rate” means the Base Rate from time to time of the Company.

The expression "Secretary” shall (subject to the provisions of the Statutes) include any deputy
secretary, assistant secretary and any other person appointed by the Girectors to perform any
of the duties of the Secretary and where two or more persons are appointed to act as joint
secretaries shall include any one of those persons.

The expressions "recognised clearing house” and "recognised investment exchange" shall
mean any clearing house or investment exchange (as the case may be) granted recognition
under the Financial Services and Markets Act 2000.

Words denoting the singular shall include the plural and vice versa. Words denoling the
masculine gender shall include the feminine gender. Words denoting persons shall include
partnerships, companies and carporations.

References to any siatute or statutory provision shall {if not inconsistent with the subject or
context) include any statutory modification or re-enactment thereof for the time being in force,
whether made before, on or after the date of adoption of these presents.

Any words or expressions defined in the 2006 Act or the Uncertificated Securities Regulalions
shall (if not inconsistent with the subject or context) bear the same meaning in these presents,
save that the word "company” shall include any body corporate.

Headings and sub-headings to Articles are inserled for convenience only and shall not affect
the construction of these presents.

Where for any purpose an Ordinary Resolution of the Company is expressed to be required
under the provisions of these presents, a Special Resolution shall aiso be efective.

The expression “"documents” shall include notices, information, notifications, certificates,
feports and accounts, financial statements, forms, offer documents, documents needed for
the public quolation of securities, deeds, agreements, records, circulars and chegues,
warrants or orders in respect of dividends, distributions or interest, summonses, orders or
other legal processes and registers.

CHANGE OF NAME
Change of name

The Company may change its name by resolution of the Direciors.




Share rights

SHARE RIGHTS

The rights as regards participation in the profits and assets of the Company attaching to the
share capital of the Company shall be as specified or referred to below and in Article 4A:

(A) Non-cumulative sterling preference shares

(1)

(2)

The Non-cumulative Sterling Preference Shares shall rank pari passu inter se
and with all other New Preference Shares. They shall confer the rights and
be subject to the restrictions set ouf in this Article 4(A) and shall also confer
such further rights (not being inconsistent with the rights set out in this Article
4(A)) as may be attached by the Directors to such shares in accordance with
this Article 4(A) prior to allotment. Whenever the Directors have power under
this Adicle to determine any of the rights attached to any of the Non-
cumulative Sterling Preference Shares, the rights 50 determined need not be
the same as those attached to the Non-cumulative Sterling Preference
Shares then allotted or in issue. The Non-cumulative Sterling Preference
Shares may be issued in one or more separate series, and each series shall
be identified in such manner as the Directors may determine without any such
determination or identification requiring any alteration to these presents.

Each Non-cumulative Sterling Preference Share shall confer the following
rights as to participation in the profits and assets of the Company, receipt of
notices, attendance and voting at meetings, redemption and conversion:-

{a) Income

the right (subject to the provisions of paragraph (b) of this sub-Article,
if applicable)} to a non-cumulative preferential dividend either fixed or
not exceeding a specified amount payable in Sterling at such rate on
such dates (each a dividend payment date) in respect of such
periods (each a dividend period) and on such cther terms and
conditions as may be determined by the Directors prior to allotment
thereof. References in these presents io a dividend on the Non-
cumulative Sterling Preference Shares include a reference to each
dividend in respect of each dividend period applicable thereto and

. references in this Article 4(A) to dividend payment dates and dividend
periods are to dividend paymeni dates and dividend periods in
respect of the Non-cumulative Sterling Preference Shares only. Such
dividends shall be paid in priority to the payment of any dividends on
the Ordinary Shares. The Non-cumulative Sterling Preference
Shares shak rank for dividend par passu with ali other New
Preference Shares expressed to rank pari passu therewith as regards
participation in profits and otherwise in priority to any other share
capital in the Company.

-

(b} Further provisions as to income

All or any of the following provisions shall apply in relation to any
particular Non-cumulative Slerling Preference Shares if so0
determined by the Directors prior to alietment thereof -

(i} if, in the opinion of the Directors, the distributable profits of
the Company are sufficient to cover the payment in full of
dividends on the Non-cumulative Sterling Preference Shares
on any dividend payment date, and aiso the payment in full of
all other dividends stated to be payable on such date on any
other New Preference Share expressed to rank pari passu
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V)
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therewith as regards paricipation in profits, then each such
dividend shali be declared and paid in full;

if, in the opinion of the Directors, the distributable profits of
the Company are insufficient to cover the payment in full of
dividends on the Non-cumulative Sterling Preference Shares
on any dividend payment date, and also the payment in full of
all other dividends stated to be payable on such date on any
other New Preference Share expressed o rank pari passu
therewilth as regards participation in profits, then dividends
shall be declared by the Directors pro rata for the Non-
cumulative Sterling Preference Shares and such other New
Preference Shares to the extent of the available distributable
profits (if any) to the intent that the amount of dividend
declared per share on each such Non-cumulaiive Sterling
Preference Share and other New Preference Share will bear
to each other the same ratio as the dividends accrued per
share on each such Non-cumulative Sterling Preference
Shares and other New Preference Share bear to each other.
i it shall subsequently appear that any such dividend which
has been paid should not, in accordance with the provisions
of this sub-paragraph, have been so paid, then provided the
Birectors shall have acted in good faith, they shall not incur
any liability for any loss which any sharehoider may suffer in
consequence of such payment having been made;

if, in the opinion of the Directors, the payment of any dividend
on any Non-cumulative Sterling Preference Shares would
breach or cause a breach of the Bank of England's capital
adequacy requirements applicable to the Company andfor
any of its subsidiaries, then none of such dividend shall be
declared or paid,

subject to sub-paragraphs {(v) and (vi} below, the Non-
cumulative Sterling Preference Shares shall carry no further
right to participale in the profits of the Company and if and to
the extent that any dividend or part thereof is on any occasion
not paid for the reasons described in sub-paragraphs (i} or
(i) above, the holders of such shares shall have no claim in
respect of such non-payment;

if any dividend or part thereof on any Non-cumulative Sterling
Preference Share is not payable for the reasons specified in
sub-paragraphs (ii} or (iii) above and if they so resolve, the
Directors may, subject to the Statutes, pay a special non-
cumulative preferential dividend on the Non-cumulative
Sterling Preference Shares at a rate not exceeding £0.01 per
share (but so that reference elsewhere in this Article and in
Article 4(B) to any dividend payable on any Non-cumulative
Steriing Preference Shares shall not be treated as inciuding a
reference to any such special dividend);

(A) the provisions of this sub-paragraph (vi) shall apply
where any dividend or any part thereof otherwise
payable on a particular dividend payment date on any
Non-cumulative Sterling Freference Shares (a
Relevant Payment) is, for the reasons specified in
sub-paragraphs (i) or (iii} above, not payable and the
amounts (if any) standing to the credit of the
Company's profit and loss account logether with the
amount of the reserves of the Company available for
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the purpose are in aggregate sufficient to be apptied
and capable of -being applied in paying up in full at
par additional Non-cumulative Sterling Preference
Shares on the basis hereinafter provided in this sub-
paragraph (vi);

on the date for payment of the Relevant Payment

‘had such payment been payable in cash, the

Direclors shall, subject to the Statutes, allot and
issue credited as fully paid to each holder of Non-
cumulative Sterling Preference Shares such
additional nominal amount of Non-cumulative
Sterling Preference Shares as is equal to an amount
determined by multiplying the cash amount of the
Refevant Payment which would have been payable o
him had such payment been made in cash (exclusive
of any associated tax credit) by a factor to be
determined by the Directors prior to allatment of the
Non-cumulative Sterling Preference Shares;

for the purposes of paying up additional Non-
cumulative Sterling Preference Shares to be allotted
pursuant to this sub-paragraph (vi), the Directors
shall capitalise, out of such of the accounts or
reserves of the Company available for the purposes
as they shall determine (including any Share
Premium Accouni), a sum equal to the aggregate
nominal amount of the additional Non-cumulative

- Sterling Preference Shares then to be allotted and

shall make all appropriations and applications of
such sum and 2l allotments and issues of fully paid
Non-cumuiative Sterling Preference Shares for the
purpose of giving effect to this sub-paragraph (vi);

the additional Non-cumulative Sterling Preference
Shares so allotted pursuant to this sub-paragraph (vi)
shall confer the same rights and be subject to the
same limitations as, and shall rank pari passu and
pro rata in all respects with, the relevant Non-
cumulalive Sterling Preference Shares save only as
regards participation in the Relevant Payment;

if any additional Non-cumulative Sterling Preference
Shares falling to be allotted pursuant to this sub-
paragraph {vi} cannot be allofted by reason of any
insufficiency in the Company's authorised share
capital or in the amount of relevant securities which
the Directors are authorised to aliot in accordance
with Section 80 of the 1985 Act, the Directors shall
convene a General Meeting, to be held as soon as
practicable, for the purpose of considering a
Resolution or Resolutions effecting an appropriate
increase in the authorised share capital and granting
the Directors appropriate authority to allot retevant
securities; and

lhe Directors may undertake and do such acts and
things as they may consider necessary or expedient
for the purpose of giving effect to the provisions of
this sub-paragraph (vi);
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if any date on which dividends are payable on Non-
cumulative Sterling Preference Shares is not a day on which
banks in London are open for business, and on which
foreign exchange dealings may be conducted in London (a
Sterling Business Day), then payment of the dividend
payable on such date will be made on the next succeeding
Sterling Business Day and withoul any interest or other
payment in respect of such delay unless such day shal! fall
within the next calendar month whereupon such payment will
be made on the preceding Sterling Business Day;

dividends payable on Non-cumufative Sterling Preference
Shares shali accrue from and to the dates determined by the
Girectors prior to allotment thereof, and the amount of
dividend payable in respect of any period shorter than a full
dividend period will be calculated on the basis of a 365 day
year and the actual number of days elapsed in such period,

if the dividend stated to be payable on the Non-cumulative
Sterling Preference Shares on the most recent dividend
payment date has not been declared and paid in full, or if a
sum has nol been set aside to provide for such payment in
full, no dividends may be declared on any other share capital
af the Company, and noc sum may be sel aside for the
payment thereof, unless, on the date of dectaration relative
to any such payment, an amount equal to the dividend stated
to be payable on the Non-cumutative Sterling Preference
Shares in respect of the then current dividend period is set
aside for the payment in full of such dividend on the dividend
payment date relating to the then current dividend period;

if any dividend staled to be payable on the Non-cumulative
Sterling Preference Shares on any dividend payment date
has not been declared and paid in full, or if 8 sum has not
been sel aside o provide for such payment in full, the
Company may nol redeem or purchase or otherwise acquire
for any consideration any other share capital of the Company
and may not set aside any sum nor establish any sinking
fund for the redemption, purchase or other such acquisition
thereof, until such time as dividends stated to be payable on
the Non-cumulative Sterling Preference Shares in respect of
successive dividend periods together aggregating no less
than tweive months shall thereafter have been declared and
paid in full.

Abrogation of entiltement to dividend

In relation to any particular Non-cumulative Sterling Preference
Shares allotted on or after 23 August 2004 | all of the foliowing
provisions shall apply if (but only if) the Directors so determine prior
to allotment thereof.

0

the Directors may, in their sole and absolute discretion,
resolve prior to any dividend payment date that the dividend
on such Non-cumulative Sterling Preference Shares, or part
thereof, shail not be paid on that dividend payment date. |f
the Directors resolve as aforesaid, then none or (as the case
may be) part only of the dividend shall be declared and/or
paid. The Direclors shall not be bound to give their reasons
for exercising their discretion under this sub-paragraph, and
the Directors may exercise their discretion in respect of a
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dividend notwithstanding the previous setting aside of a sum
to provide for payment of that dividend;

to the extent that any dividend or part of a dividend on any
Non-cumulative Sterling Preference Shares is, on any
occasion, not paid by reason of the exercise of the Directors’
discretion pursuant to sub-paragraph (i} above, the holders of
such shares shall have no claim in respect of such non-
payment;

if any dividend or part of a dividend on any Non-cumulative
Sterling Preference Shares has, on any occasion, not been
paid by reason of the exercise of the Directors' discretion
under sub-paragraph {i} above:

(1) the provisions of sub-paragraphs (2)(b)(ix) and (x} of
this Article 4(A) shall not apply in respect of such
non-payment;

{(2) such non-payment shall not prevent or restrict (a) the
declaration and payment of dividends on any other
Non-cumulative Sterling Preference Shares, or on
any preference share capital of the Company
exprassed to rank par passu with the Non-
cumulative Sterling Preference Shares, (b)the
setting aside of sums for the payment of such
dividends, (c) (subject to {4) below) the redemption,
purchase or other acquisition of shares in the
Company by the Company, or (d) (subject to (4}
below) the selling aside of sums, or the
establishment of sinking funds, for any such
redemption, purchase or other acquisition by the
Company,

(3) no dividend may be declared or paid on any share
capital ranking after the Non-cumulative Sterling
Preference Shares as regards participation in profits
{including the Ordinary Shares} until such time as the
dividend stated to be payable on the Non-cumulative
Sterling Preference Shares 10 which the non-
payment relates in respect of a dividend period has
thereafter been declared and paid in full, and

(4) the Company may not redeem or purchase of
otherwise acquire for any consideration any share
capital ranking after the Non-cumulative Sterling
Preference Shares, and may not set aside any sum
nor establish any sinking fund for the redemption,
purchase or other such acquisition thereof, uniil such
time as dividends slated to be payable on the Non-
cumulative Sterling Preference Shares to which the
non-payment relates in respect of successive
dividend periods together aggregating no less than
twelve months shall thereafter have been declared
and paid in full;

if there is any conflict between the provisions of this
paragraph (bb), as they apply to any Non-gumulative Sterling
Preference Shares, and any other provisions of this Article
4(A) applying to such Non-cumulative Sterling Preference
Shares, the provisions of this paragraph (bb) shall prevail. In
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paragraph {2){a) of this Article 4(A), the words ", and subject
to the provisions of paragraph (bb) below, if applicable” shall
be deemed to be inserted after "if applicable” in the first
sentence, and in paragraph (2){b) of this Article 4(A), the
words "(subject to the provisions of paragraph (bb) below, if
applicable)" shall be deemed to be inserted after "such
dividend shall" in sub-paragraph (i} and after "dividends shall”
in sub-paragraph (i);

{(v) in determining the sum payable on any Non-cumulative
Sterling Preference Shares pursuant to Article 4(A)2){(c)(i) on
a winding up or liguidation, the Directors’ discretion under
sub-paragraph (i) above shall be disregarded save in so far
as such discretion was actually exercised prior to the making
of the determination,

{vi} in calculating the aggregate amount of dividends payable in
respect of any Non-cumulative Sterling Preference Shares for
the purpose of Article 4(A)(3). such calculation shall be made
on the assumption that there shaill be no exercise by the
Directors of their discretion under sub-paragraph (i} above in
respect of such Non-cumulative Sterling Preference Shares
{or any equivalent discretion in respect of any other New
Preference Shares); and

(vii) for the avoidance of doubt, no series of Non-cumulative
Sterling Preference Shares shall be treated as ranking after
any other New Preference Shares with which it is expressed
to rank pari passu as regards parlicipating in profits, by
reason only of the provisions set out in this paragraph (bb}
being inciuded in the terms of issue applicable to that series,
or any dividend on thal series nol being paid by virtue of this
paragraph {bb}.

(c) Capital

The right on a winding up or liquidation, voluntary or otherwise, other
than {unless otherwise provided by the terms of issue of such share)
a redemption or purchase by the Company of any shares of any
class, to receive in Sterling out of the surplus assets of the Company
available for distribution amongst the members:-

(i) pari passu with the holders of any other New Preference
Shares expressed to rank pari passu therewith as regards
participation in profits and in priority to the holders of the
Ordinary Shares of the Company a sum equal to:-

(A) the amount of any dividend which is due for payment
after the date of commencement of winding up or
liquidation but which is payabte in respect of a period
ending on or before such date; and

(B) any further amount of dividend payable in respect of
the period from the preceding dividend payment date
to the date of payment in accordance with this sub-
paragraph (i}

but enly to the extent that any such amount or further amount
was, or would have been, payable as a dividend in
accordance with or pursuant to this Arlicle 4(A) (other than
pursuant to this provision); and
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(i) subject thereto, pari passu with the holders of any other New
Preference Shares expressed {o rank pari passo therewith as
regards participation in surplus assets and in priority to the
haolders of the Ordinary Shares of the Company, a sum equal
to the amount paid up or credited as paid up on the Non-
cumulative Sterling Preference Shares (including any
premium paid to the Company in respect thereaf on issue).

if upan any such winding-up or liquidation, the amounts avaitable for
payment are insufficient to cover the amounts payable in full on the
Non-cumulative Sterling Preference Shares and on any other New
Preference Shares expressed to rank pari passu therewith as regards
participation in surplus assets, then the holders of the Non-cumulative
Sterling Preference Shares and such other New Preference Shares
will share rateably in the distribution of surplus assets (if any) in
proportion to the full respective preferential amounts to which they are
entitled. Non-cumulative Sterling Preference Shares shall confer any
right to participate in the surplus assets of the Cempany other than
that set out in this sub-paragraph {2)(c) of this Article 4(A}.

Receipt of Notice

The right to have sent to the holder of each Non-cumulative Sterling
Preference Share (at the same time as the same are sent {o the
holders of QOrdinary Shares) a copy of the Company's Annual Report
and Accounts and Interim Financial Statement, together with notice of
any General Meeting of the Company at which such holder is entitled
to attend and vote.

Attendance and Voting at Meetings

The right to attend at a General Meeting of the Company and to
speak fo or vole upan any Resaolution proposed thereat, and the right
to seek to requisition a General Meeting of the Company, in such
circumstances and to such extent, if any, as the Directors may
determine prior to alletment of the Non-cumulative Sterling
Preference Shares.

Redemption

(i} Uniess the Directors shalt, prior to the allotment of any series
of Non-cumulative Sterling Preference Shares, determine
that such series shall be non-redeemable, each series of
Non-cumulative Sterling Preference Shares shall, subject to
the provisions of the Statutes, be redeemable at the option of
the Company with the agreement of the holder of each such
share in accordance with the following provisions.

(i) In the case of any particular Non-cumulative Sterling
Preference Shares which are {o be so redeemable:-

(A) the Company may, subject thereto, but only with the
agreement of the hoider of each such Share and
subject to no redemption or purchase being made
without the prior consent of the Bank of England,
redeem on any Redemption Date (as hereinafter
defined) all or some only of the Non-cumulative
Sterling Preference Shares by giving to the helders of
the Non-cumulative Sterling Preference Shares to be
redeemed and who have so agreed in writing not less
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than 14 days' prior notice in writing (a Notice of
Redemption) of the relevant Redemption Date.
Redemption Date means, in relation to any Non-
cumulative Sterling Preference Share, any date
which either (i) falls no earlier than such date (if any)
as may be fixed by the Directors, prior to allotment of
that share, as being the earliest date on which the
Company may redeem such share, and the date so
fixed shall be no earlier than five years and one day,
and no later than thirty years and one day, after the
relevant date of alloiment, or (i) if nc date is fixed by
the Directors as aforesaid under (i) above in relation
to that share, falls no earlier than five years and one
day after the date of allctment of the Non-cumulative
Sterling Preference Share to be redeemed,;

there shall be paid on each Non-cumulative Sterling
Preference Share so redeemed, in Sterling, the
aggregate of the nominal amount thereof together
with any premium paid on issue and together with (in
the case of any Non-cumulative Sterling Preference
Shares allotted prior to the coming into force of the
Relevant Section) arrears (if any) of dividends
thereon (whether earned or declared or not) in
respect of the period from the dividend payment date
last preceding the Redemption Date to the
Redemption Date;

in the case of a redemption of some only of the Non-
cumulative Sterling Preference Shares in any series,
the Company shall for the purposes of determining
the particular Non-cumulative Sterling Preference
Shares to be redeemed cause a drawing to be made
at the Office or such other place as the Directors
rmay approve in the presence of the Auditors for the
time being of the Company;

any Notice of Redemption given under sub-
paragraph {(ii)(A) above shall specify the applicable
Redemption Date, the particular Non-cumulative
Sterling Preference Shares to be redeemed and the
redemption price (specifying (in the case of any Non-
cumulative Sterling Preference Shares allotled prior
to the coming into force of the Relevant Section) the
amount of the accrued and unpaid dividend per
share to be included therein and stating that
dividends on the Non-cumulative Sterling Preference
Shares to be redeemed will cease to accrue on
redemption), and shall state the place or places at
which documents of title in respect of such Non-
cumulative Sterling Preference Shares are lo be
presented and surrendered for redemption and
payment of the redemption monies is to be effected.
Upon such Redemption Date, the Company shall
redeem the particular Non-cumulative Sterling
Preference Shares to be redeemed on that date
subject to the provisions of this paragraph and of the
Statutes. No defect in the Notice of Redemption or in
the giving thereof shall affect the validity of the
redemption proceedings,
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payments in respect of ihe amount due on
redemption of a Non-cumulative Sterling Preference
Share shall be made by Sterling cheque drawn on a
bank in London or upon the request of the holder or
joint holders not later than the date specified for the
purpose in the Notice of Redemption by transfer to a
Sterling account maintained by the payee with a bank
in  London. Such payment will be against
presentation and surrender of the relative certificate
at the place or one of the places specified in the
tNotice of Redemption and if any cerlificale so
surrendered includes any Non-cumulative Sterling
Preference Shares not to be redeemed on the
relevant Redemption Date the Company shall within
14 days thereafter issue to the holder, free of charge,
a fresh certificate in respect of such Non-cumulative
Sterling Preference Shares., All payments in respect
of redemption monies will in all respects be subject to
any applicabie fiscal or other laws;

as from the relevant Redemption Date the dividend
on the Non-cumulative Sterling Preference Shares
due for redemption shall cease to accrue except on
any such Non-cumulative Sterling Preference Share
in respect of which, upon the due surrender of the
celificale in accordance with sub-paragraph
(E) above, payment of the redemption monies due on
such Redemption Date shail be improperly withheld
or refused, in which case such dividend, at the rate
then applicable, shall be deemed to have continued
and shall accordingly continue to accrue from the
relevant Redemption Date to the date of payment of
such redemption monies. Such Norn-cumulative
Sterling Preference Share shall not be treated as
having been redeemed until the redemption monies
in question together with the accrued dividend
thereon shall have been paid;

if the due date for the payment of the redemption
manies on any Non-cumulative Sterling Preference
Share is not a Sterling Business Day then payment of
such monies will be made on the next succeeding
day which is a Sterling Business Day and without any
interest or other payment in respect of such delay
unless such day shall fall within the next calendar
month whereupon such payment will be made on the
preceding Sterling Business Day; and

the receipt of the holder for the time being of any
Non-cumulative Sterling Preference Share (or in the
case of joint holders the receipt of any one of them)
in respect of the monies payable on redemption on
such Non-cumulative Stering Preference Share shall
constitute an absolute discharge lo the Company,

the redemption of any Non-cumulative Sterling

Preference Share the nominal amount of such shares
comprised in the capital of the Company shall thereafter be
divided into, and reclassified as, Ordinary Shares without any
further resolution or consent being required.
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Save with the written consent of the holders of three-quarters in
nominal value of, or with the sanction of an Extraordinary Resolution
passed at a separate General Meeting of the holders of the Non-
cumulative Sterling Preference Shares, the Directors shall not,
pursuant to Articles 139 or 140, capitalise any part of the amounts
available for distribution and referred to therein if after such
capitalisation the aggregate of such amounts would be less than such
muitiple, if any, as may be determined by the Directors prior to the
first allotment of Nen-cumulative Sterling Preference Shares, of the
aggregate amount of the dividends (exclusive of any associated tax
credit) payable in the twelve month period following such
capitalisation on the Non-cumulalive Sterling Preference Shares then
in issue and any other New Preference Shares then in issue
expressed to rank pari passu therewith as regards participation in
profits.

(a) Save with the wrilten consent of the holders of three-guarters
in nominal value of, or with the sanction of an Extraardinary
Resolution passed at a separate General Meeting of the
holders of, the Nen-cumulative Sterling Preference Shares,
the Directors shall not authorise or create, or increase the
amount of, any shares of any class or any security
convertible into shares of any class ranking as regards rights
to participate in the profits or assets of the Company {(other
than on a redemption or purchase by the Company of any
such shares) in priority to the Non-cumulative Sterling
Preference Shares;

{b) The special rights attached to any series of Non-cumulative
Sterling Preference Shares allotted or in issue shall not
(unless otherwise provided by their terms of issue) be
deemed to be varied by the creation or issue of any New
Shares ranking as regards participation in the profits or
assels of the Company in some or all respects pari passu
with or after such Nen-cumulative Sterling Preference
Shares. Any New Shares ranking pari pagsu with such Non-
cumulative Sterling Preference Shares in some or all
respects may without their creation or issue being deemed to
vary the special rights attached fc any Non-cumulative
Sterling Preference Share then in issue either carrying rights
identical in all respects with such Non-cumuiative Sterling
Preference Shares or any of them or rights differing
therefrom in any respect, including, but without prejudice to
the generality of the foregoing, in that:-

(i the rate of or means of calculating the dividend may
differ and the dividend may be cumulative or non-
cumulative;

(ii) the New Shares or any series thereof may rank for

dividend as from such date as may be provided by
the terms of issue thereof and the dates for payment
of dividend may differ;

(iii} the New Shares may be denominated in Sterling or
in any Foreign Currency;

(iv) a premium may be payable on return of capital or
there may be no such premium;
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{v) the New Shares may be redeemable at the option of
the holder or of the Company, or may be non-
redeemable and if redeemable at the option of the
Company, they may be redeemable al different
dates and on different terms from those applying fo
the Non-cumulative Sterling Preference Shares; and

(i) the New Shares may be convertible into Ordinary
Shares or any other class of shares ranking as
regards participation in the profits and assets of the
Company pari passy with or after such Non-
cumulative Sterling Preference Shares in each case
on such terms and conditions as may be prescribed
by the terms of issue thereof.

(B} Non-cumulative dolfar preference shares

(1

(2)

The Non-cumulative Dollar Preference Shares shall rank pari passu inter se
and with all other New Preference Shares. They shall confer the rights and
be subject to the restrictions set out in this Article 4{B) and shall also confer
such further rights {not being inconsistent with the rights set out in this Article
4(B}) as may be attached by the Directers to such shares in accordance with
this Article 4(B) prior to allotment. Whenever the Directors have power under
this Article to determine any of the rights afttached to any of the Non-
cumulative Dollar Preference Shares, the rights so determined need not be
the same as those attached to the Non-cumuiative Dollar Preference Shares
then allctted or in issue. The Non-cumulative Dollar Preference Shares may
be issued in one or more separate series, and each series shall be identified
in such manner as the Directors may detlermine without any such
determination or identification requiring any alteration {o these presents.

Each Non-cumulative Dollar Preference Share shall confer the following
rights as to participation in the profits and assets of the Company, receipt of
notices, attendance and voling at meetings and redemption;-

(a) Income

the right (subject to the provisions of paragraph (b} of this sub-Article,
if applicable) to a non-cumulative preferential dividend not exceeding
a specified amount payable in Dollars at such rate (which may be
fixed or variable and may be subject to recalculation at fixed intervals)
on such dates (each a dividend payment date) in respect of such
periods (each a dividend period) and on such other terms and
conditions as may be determined by the Directors prior to allotment
thereof. References in these presents to a dividend on the Non-
cumulative Dollar Preference Shares include a reference to each
dividend in respect of each dividend period applicable thereto and
references in this Article 4({B} to dividend payment dates and dividend
periods are to dividend payment dates and dividend periods in
respect of the Non-cumulative Dollar Preference Shares only. Such
dividends shall be paid in priority to the payment of any dividend on
the Ordinary Shares. The Non-cumulative Dollar Preference Shares
shall rank for dividend pari passy with all other New Preference
Shares expressed to rank pan passy therewith as regards
participation in profils and otherwise in priority to any other share
capital in the Company.
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All or any of the following provisions shall apply in relation to any
particular Non-cumulative Dollar Preference Shares if so determined
by the Directors prior to allolment thereof:-

(i)

(i)

(i

()

v)

if, in the opinion of the Directors, the distributable profits of
the Company are sufficient to cover the payment in full of
dividends on the Non-cumulative Dollar Preference Shares
on any dividend payment date and also the payment in full of
all other dividends stated to be payable on such date on any
other New Preference Share expressed to rank par passu
therewith as regards participation in profits, then each such
dividend shall be declared and paid in full;

if, in the opinion of the Directors, the distributable profits of
the Company are insufficient to cover the payment in full of
dividends on the Non-cumulative Dollar Preference Shares
on any dividend payment date and also the payment in full of
ali other dividends stated to be payable on such date on any
other New Preference Share expressed to rank pari passu
therewith as regards parlicipation in profits, then dividends
shall be declared by the Directors pro rata for the Non-
cumulative Dollar Preference Shares and such other New
Preference Shares to the extent of the available distributabfe
profits (if any) to the intent that the amount of dividend
declared per share on each such Non-cumulative Dollar
Preference Share and other New Preference Share will bear
to each other the same ratio as the dividend accrued per
share on each such Non-cumulative Dollar Preference Share
and other New Preference Share bear to each other. |If it
shall subsequently appear that any such dividend which has
been paid should nol, in accordance with the provisions of
this sub-paragraph, have been so paid, then provided the
Directors shall have acted in good faith, they shall not incur
any liability for any loss which any sharehclder may suffer in
consequence of such payment having been made;

if in the opinion of the Direclors, the payment of any dividend
on any Non-cumulative Dollar Preference Shares would
breach or cause a breach of the Bank of England's capital
adequacy requiremenis applicable to the Company andfor
any of its subsidiaries, then none of such dividend shall be
declared or paid;

subject lo sub-paragraph (v) below, the MNon-cumulative
Dollar Preference Shares shall carry no further right to
participate in the profits of the Company and if and to the
extent that any dividend or part thereof is on any occasion not
paid for the reasons described in sub-paragraphs (i} or (iit)
above, the holders of such shares shall have no claim in
respect of such non-payment;

if any dividend or part thereof on any Non-cumulative Dollar
Preference Share is not payable for the reasons specified in
sub-paragraphs (i} or (i) above and if they so resolve, the
Directors may, subject to the Statutes, pay a special non-
cumulative preferential dividend on the Non-cumulative Dollar
Prefarence Shares at a rate not exceeding one {1} US cent
per share (but so that reference elsewhere in this Article and
in Article 4(A) to any dividend payable on any Non-cumulative
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Doltar Preference Shares shall not be trealed as including a
reference to any such special dividend};

if any date on which dividends are payable on Non-
cumulative Doltar Preference Shares is nol a day on which
banks in London and the City of New York are open for
business, and on which foreign exchange dealings may be
conducted in such cities {a Dollar Business Day), then
paymeni of the dividend payable on such date will be made
on the succeeding Dollar Business Day and without any
interest or other payment in respect of such day unless such
delay shall fall within the next calendar menth whereupon
such payment wifll be made on the preceding Doliar Business
Day,

dividends payable on Mon-cumulative Dollar Preference
Shares shall accrue from and to the dates determined by the
Directors prior to allotment thereof, and the amount of
dividend payable in respect of any period shorter than a full
dividend period will be calculated on the basis of twelve 30
day months, a 360 day year and the actual number of days
elapsed in such period,

if any dividend stated to be payable on the Non-cumutative
Doltar Preference Shares on the most recent dividend
payment date has not been declared and paid in full, or if a
sum has not been set aside to provide for such payment in
full, no dividends may be declared on any other share capital
of the Company, and no sum may be set aside for the
payment thereof, unless, on the date of declaration relative to
any such payment, an amount equal to the dividend stated to
be payable on the Non-cumulative Dollar Preference Shares
in respect of the then current dividend period is set aside for
the payment in full of such dividend on the dividend payment
date relating to the then current dividend period; and

if any dividend stated to be payable on the Non-curnulative
Dollar Preference Shares on any dividend payment date has
not been declared and paid in full, or if 2 sum has not been
set aside to provide for such payment in full, the Company
may not redeem or purchase or otherwise acquire for any
consideration any other share capital of the Company, and
may not set aside any sum nor establish any sinking fund for
the redemption or purchase or other such acquisition thereof,
until such time as dividends stated to be payable on the Non-
cumulative Dollar Preference Shares in respect of successive
dividend periods together aggregating no iess than twelve
months shall thereafter have been declared and paid in full.

The right on a winding up or liquidation, voluntary of otherwise other
than {unless otherwise provided by the terms of issue of such share)
a redemption or purchase by the Company of any shares of any class
to receive in Dollars out of the surplus assets of the Company
available for distribution among the members:-

(0

pari passu with the holders of any other New Preference
Shares expressed to rank pari passu therewith as regards
participation in profits and in pricrity to the holders of the
Ordinary Shares of the Company a sum equal to:-
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(e}
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(A) the amount of any dividend which is due for payment
after the date of commencement of the winding up or
liquidation but which is payable in respect of a period
ending on or before such date; and

(B} any further amount of dividend payable in respect of
the period from the preceding dividend payment date
to the date of payment in accordance with this sub-
paragraph (i);

but only to the extent that any such amount or further amount
was, or would have been payable as a dividend in
accordance with or pursuant to this Aricle 4(B) {(other than
pursuant to this provision); and

(it} subject thereto, pari passu with the holders of any other New
Preference Shares expressed to rank pari passy therewith as
regards paricipation in surplus assets in priority to the
holders of the Ordinary Shares of the Company, a sum equal
to the amount paid up or credited as paid up on the Non-
cumuliative Dollar Preference Shares (including any premium
paid to the Company in respect thereof an issue).

If upon any such winding-up or liquidation, the amounts available for
payment are insufficient 1o cover the amounts payable in full on the
Non-cumulative Dollar Preference Shares and on any other New
Preference Share expressed to rank pari passu therewith as regards
participation in surplus assets, then the holders of the Non-cumulative
Dollar Preference Shares and such other New Preference Shares will
share rateably in the distribution of surplus assets (if any) in
propottion fo the full respective preferential amounts to which they are
entitled. No Non-cumutative Doflar Preference Share shall confer any
right to participate in the surplus assets of the Company other than
that set out in this sub-paragraph (2)(c) of this Article 4(B).

Receipt of Notices

The right to have sent to the holder of each Non-cumulative Doliar
Preference Share (at the same time as the same are sent to the
holders of Ordinary Shares) a copy of the Company’s Annual Report
and Accounts and Interim Financial Statement together with notice of
any General Meeting of the Company at which such holder is entitled
to atlend and vote.

Attendance and Voting at Meetings

The right to attend at a General Meeting of the Company and to
speak to or vote upon any Resolution proposed thereat, and the right
o seek to requisition a General Meeting of the Company, in such
circumsiances and to such extent, if any, as the Directors may
determine prior to allotment of the Non-cumulative Dollar Preference
Shares, provided that (notwithstanding the foregoing) each series of
Non-cumulative Dollar Preference Shares in issue on 26 February
1998 shall, with effect from that date, entitlie the holders thereof to
attend any General Meeting the business of which includes the
consideration of a resolution for winding up the Company or any
resolution varying or abrogating the special rights or privileges
attached to such shares, and to speak and vote at the relevant
meeting in respect of such resolution or resolutions, but shall not
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entitle the holders to attend, speak or vote at a general meeling in
any ather circumstances or to any greater extent.

Redemption

(1) Unless the Directors shall, prior to the allotment of any series
of Non-cumulative Dollar Preference Shares, determine that
such series shall be non-redeemable, each series of Non-
cumulative Dollar Preference Shares shall, subject to the
provisions of the Statutes, be redeemable at the option of the
Company with the agreement of the holder of each such
Share in accordance with the following provisions.

(i In the case of any series of Non-cumulative Dollar Preference
Shares which are to be so redeemable:-

(A) the Company may, subject thereto, but only with the
agreement of the holder of each such Share and
subject lo no redemption or purchase being made
without the prior consent of the Bank of England,
redeem on any Redemption Date (as hereinafter
defined) all or some only of the Non-cumulative
Dollar Preference Shares by giving to the holders of
the Non-cumulative Dollar Preference Shares to be
redeemed and who have so agreed in writing not less
than 30 days nor more than 60 days prior notice in
writing (a Notice of Redemption) of the relevant
Redemption Date. Redemption Date means, in
refation to a Non-cumuilative Dollar Preference
Share, any date which falls no earlier than five years
and one day after the date of allotment of the Non-
cumulative Dollar Preference Share to be redeemed;

(B) there shall be paid on each Non-cumulative Dollar
Preference Share so redeemed, in Dollars, the
aggregate of the nominal amount thereof together
with any premium paid on issue together with arrears
(if any) of dividends thereon {whether earned or
declared or not) in respect of the period from the
dividend payment date last preceding the
Redemption date to the Redemption Date;

(C}) in the case of a redemption of some only of the Non-
cumulative Dollar Preference Shares in any series,
the Company shall for the purpose of determining the
particular Non-cumulative Doliar Preference Shares
to be redeemed cause a drawing to be made at the
Office or such other place as the Directors may
approve in the presence of the Auditors for the time
being of the Company;

(D) any Notice of Redemption given under sub-
paragraph (ii)(A} above shall specify the applicable
Redemption Date, the particular Non-cumulative
Dollar Preference Shares o be redeemed and the
redemption price (specifying the amount of the
accrued and unpaid dividend per share to be
included therein and stating that dividends on the
Non-cumulative Dollar Preference Shares to be
redeemed will cease to accrue on redemption}, and
shall state the place or places at which documents of
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fitle in respect of such Non-cumulative Dollar
Preference Shares are to be presented and
surrendered for redemption and payment of the
redemption monies is to be effected. Upon such
Redemption Date, the Company shall redeem the
particular Non-cumulative Dollar Preference Shares
to be redeemed on that date subject to the provisions
of this paragraph and of the Statutes. No defect in
the Nolice of Redemption or in the giving thereof
shall affect the validily of the redemption
proceedings:

payments in respect of the amount due on
redemption of a Non-cumutative Dollar Preference
Share shall be made by Dollar cheque drawn on a
bank in London or in the City of New York or upon
the reguest of the holder or joint holders not later
than the date specified for the purpose in the Notice
of Redemption by transfer to a Doffar account
maintained by the payee with a bank in London or in
the City of New York. Such payment will be against
presentation and surrender of the relative cerlificate
al the place or one of the places specified in the
Notice of Redemption and if any cerificale so
surrendered includes any Non-cumulative Dollar
Preference Shares not to be redeemed on the
relevant Redemption Date the Company shall within
fourteen days thereafiler issue to the holder, free of
charge, a fresh certificate in respect of such Non-
cumulative Doliar Preference Shares. Al payments
in respect of redemption monies will in all respects
be subject to any applicable fiscal or other laws;

as from the relevant Redemption Date the dividend
on the Non-cumulative Dollar Preference Shares due
for redemption shall cease o accrue except on any
such Non-cumulative Dollar Preference Share in
respect of which, upon the due surrender of the
cerlificate in accordance with sub-paragraph (E)
above, payment of the redemption monies due on
such Redemption Date shall be improperly withheld
or refused, in which case such dividend, at the rate
then applicable, shall be deemed to have continued
and shalt accordingly continue to accrue from the
relevant Redemption Date to the date of payment of
such redemption monies. Such Non-cumulative
Dollar Preference Share shall not be treated as
having been redeemed untit the redemption monies
in question together with the accrued dividend
thereon shall have been paid;

if the due date for the payment of the redemption
monies on any Non-cumulative Dollar Preference
Shares is not a Dollar Business Day then payment of
such monies will be made on the next succeeding
day which is a Dollar Business Day and without any
interest or other payment in respect of such delay
uniess such day shall fall within the next calendar
month whereupon such payment will be made on the
preceding Dollar Business Day; and
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(H) the receipt of the holder for the time being of any
Non-cumulative Dollar Preference Share (or in the
case of joint holders the receipt of any one of them)
in respect of the monies payable on redemption of
such Non-cumulative Dollar Preference Share shall
constitute an absalute discharge to the Company.

Save with the written consent of the holders of three-quarers in
nominal value of, or with the sanction of an Extracrdinary Resolution
passed at a separate General Meeting of the holders of the Non-
cumulative Dollar Preference Shares, the Directors shall not
authorise or create, or increase the amount of, any shares of any
class or any security convertible into shares of any class ranking as
regards rights {o participate in the profits or assets of the Company
{other than on a redemption or purchase by the Company of any such
shares) in priority to the Non-cumulative Dollar Preference Shares.

The special rights attached to any series of Non-cumulative Dollar
Preference Shares allotted or in issue shall not (unless ctherwise
provided by their terms of issue) be deemed to be varied by the
creation or issue of any New Shares ranking as regards participation
in the profits or assets of the Company in some or all respects pari
passu with or after such Non-cumulative Dollar Preference Shares.
Any new shares ranking in some or ali respects pari passu with such
Non-cumulative Dollar Preference Shares may withoul their creation
or issue being deemed to vary the special rights aitached to any Non-
cumulative Dotlar Preference Share then in issue either carry rights
identical in all respects with such Non-cumulative Dollar Preference
Shares or any of them or carry rights differing therefrom in any
respect, including. but without prejudice to the generality of the
forgeing, in that:-

6] the rate or means of calculating the dividend may differ and
the dividend may be cumulative or non-cumulative;

{D)] the New Shares or any series thereof may rank for dividend
as from such date as may be provided by the terms of issue
thereof and the dates for payment of dividend may differ;

(iii) the New Shares may be dencminated in Sterling or in any
Foreign Currency;

{iv) a premium may be payable on return of capital or there may
be no such premium;

(v} the New Shares may be redeemable at the option of the
" holder or of the Company, or may be non-redeemable and if
redeemable at the option of the Company, they may be
redeemable at different dates and on different terms from
those applying to the Non-cumulative Dollar Preference
Shares; and

(vi) the New Shares may be converible into Qrdinary Shares or
any other class of shares ranking as regards participation in
the profits and assets of the Company pari passu with or
after such Non-cumulative Dollar Preference Shares in each
case on such terms and conditions as may be prescribed by
the terms of issue thereof.
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Category Il non-cumulative doliar preference shares

{n

2)

The rights as regards participation in profits and assets of the Company,
receipt of notice, attendance and voting at meetings and redemption
attaching to the 332,500,000 Category Il Non-cumulative Dollar Preference
Shares of US$0.01 each (the Category II Non-cumulative Dollar
Preference Shares) shall be as provided by this Article 4(C).

Article 4(B) (in its present form ar as from time to time allered) shall apply to
the Category Il Non-cumulative Dollar Preference Shares but with the
following modifications:-

(a)

(b)

{c)

(ce)

“(f)

subject to (b} below, for any reference (however worded and whether
express or imptied) to Non-cumulative Dollar Preference Shares
there shall be deemed to be substituted a reference to Category !l
Non-cumuative Dollar Preference Shares;

references to New Preference Shares shall be deemed to include
the Non-cumulative Dollar Preference Shares;

save in respect of the Early Redemption Dollar Shares, in Aricle
4(B)(2XN(i}A) the last sentence shall be deemed to be deleted and
the following deemed to be substituted therefor:-

"Redemption Date means, in relation to any Category It Non-
cumulative Dollar Preference Share allotted as a redeemable share
prior to 10 December 1997, any date which either (i} falls no earlier
than such date (if any) as may be fixed by the Directors, prior to
allotment of that share, as being the earliest date on which the
Company may redeem such share, and the date so fixed shall be no
earlier than five years and one day, and no later than ten years and
one day, after the relevant date of allotment, or (ii} if no date is fixed
by the Directors as aforesaid under (i) above in relation to that share,
falls no earlier than five years and one day after the date of allotment
of the Category I} Non-cumulative Dollar Preference Share {o be
redeemed, and means, in relation to any Calegory Il Non-cumulative
Doliar Preference Share allotted as a redeemable share on or after
10 December 1997 and prior to 23 February 2000, any date which
falls no earlier than three years and one day {or such tonger period, if
any, as may be fixed by the Directors prior to allotment of the share)
after the relevant date of allotment, and means, in relation to any
Category 1l Non-cumulative Doltar Preference Share allotted as a
redeemable share on or after 23 February 2000, any date which falls
no earlier than five years and one day {(cor such longer period, if any,
as may be fixed by the Directors prior to allotment of the share) after
the relevant date of allotment; provided that the Directors may
determine prior to alloiment that a Redemption Date must, in addition
fo faling as aforesaid, fall on such anniversary {or eon such
anniversaries) of the date of allotment as may be fixed by the
Directors prior to aliotment;”

in respect of the Early Redemption Dollar Shares, Article 4(B)(2)(P)
{(Redemption) shall be deemed o be deleted and the following
deemed to be substituted therefor;

Redemption of Early Redemption Dollar Shares

(i) All {but not some only) of the Early Redemption Dollar Shares
shall, subject to the provisions of the Statutes, be
redeemable at the option of the Company. on the Early
Redemption Date in accordance with the following provisions;
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There shall be paid on each Early Redemption Dollar Share
50 redeemed, in Sterling. an amount equal to the sum of the
nominal amount thereof plus any premium paid on issue as
converted from Dellars to Sterling using the applicable
exchange rate for the relevant series as set out in the
following table:

Series Agpplicable Exchange Rate
Dollar : Sterting

1.7952 :1

1.8375 .

1.7401 :
1.8716:
19597 :
2.0021 :

2.0243 :

<|x|s|<|c|H|oio

2,0407 ;

together with arrears (if any) of dividends thereon (whether
earned or declared or not) in respect of the period from the
dividend payment date last preceding the Early Redemption
Date to the Early Redemption Dale;

provided that the redemption contemplated by this Article
4(B)}2){f) shall not take place if the then prevailing exchange
rate of Dollars to £1 Sterling as determined by the Company
on the Early Redemption Date is greater than any rate set out
in the table above;

If the Directors determine to exercise the Company's option
fo redeem under this Article 4(B}2)(f), the Company shall,
prior to the Early Redemption Date, give notice of redemption
to the holders of the Early Redemption Dollar Shares and
state the place or places at which documents of tille in
respect of such Early Redemption Dollar Shares are to be
presented and surrendered for redemption. Upon such Early
Redemption Date, the Company shall redeem the Early
Redemption Dollar Shases to be redeemed on that date
subject to the provisions of this paragraph and of the
Statutes. No defect in the giving of any notification thereof
shall affect the validity of the redemption proceedings;

Paymaents in respect of the amount due on redemption of an
Early Redemption Dollar Share shall be made against
presentation and surrender of the relative certificate at the
place or one of the places specified by the Company and if
any certificate so surrendered includes any Category 1 Non-
cumulative Dollar Preference Shares not to be redeemed on
the Early Redemption Date the Company shall within
fourteen days thereafter issue to the holder, free of charge, a
fresh certificate in respect of such Category I Non-
cumulative Dollar Preference Shares. All payments in
respect of redemption monies will in all respects be subject to
any applicable fiscal or other faws;

As from the Early Redemption Date the dividend on the Early
Redemption Dollar Shares due for redemption shall cease to
accrue except on any such Early Redemption Dollar Share in
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respect of which, upon the due surrender of the certificate in
accordance with sub-paragraph (iv) above, payment of the
redemption monies due on the Early Redemption Date shall
be improperly withheld or refused, in which case such
dividend, at the rate then applicable, shall be deemed to have
continued and shall accordingly continue to accrue from the
Early Redemption Date to the date of payment of such
redemption monies. Such Early Redemption Dollar Share
shall not be treated as having been redeemed until the
redemption monies in question together with the accrued
dividend thereon shall have been paid; and

The receipt of the holder for the time being of any Early
Redemption Dollar Share (or in the case of joint holders the
receipt of any one of them) in respect of the monies payable
on redemption of such Early Redemption Dollar Share shall
constitute an absolute discharge to the Company.”

in relation to any particular Category Il Non-cumulative Dollar
Preference Shares allotted on or after 23 August 2004, all of the
following provisions shall apply if (but conly if) the Directors so
determine prior to allotment thereof:

(i}

(i)

(i)

fhe Direclors may, in their sole and absolute discretion,
resolve prior to any dividend payment date that the dividend
an such Category I Mon-cumulalive Dollar Preference
Shares, or part thereof, shall not be paid on that dividend
payment date. I the Directors resolve as aforesaid, then
none or (as the case may be) part only of the dividend shall
be declared andfor paid. The Directors shall not be bound to
give their reasons for exercising their discretion under this
sub-paragraph, and the Directors may exercise their
discretion in respect of a dividend notwithstanding the
previous selting aside of a sum {o provide for payment of that
dividend;

to the extent that any dividend or parl of a dividend on any
Category Il Non-cumulative Dollar Preference Shares is. on
any occasion, not paid by reason of the exercise of the
Directors' discretion pursuant to sub-paragraph (i} above, the
holders of such shares shall have no claim in respect of such
naon-payment;

if any dividend or part of a dividend on any Category I Non-
cumulative Dellar Preference Shares has, on any occasion,
not been paid by reason of the exercise of the Directors'
discretion under sub-paragraph (i) above:

{1) the provisions of sub-paragraphs (vii} and {ix) of
Article 4(B)(2){b) shall not apply in respect of such
non-payment;

(2) such non-payment shall not prevent or restrict (a) the
declaration and payment of dividends on any other
Category 1l Non-cumulative DoBlar Preference
Shares, or on any preference share capital of the
Company expressed to rank pari passu with the
Category Il Non-cumulative Dollar Preference
Shares, (b) the setting aside of sums for the payment
of such dividends, (c){subject to (4) below} the




()

{v)

(Vi)

-25-

redemption, purchase or other acquisition of shares
in the Company by the Company, or (d) (subject to
{4) below) the setting aside of sums, or the
establishment of sinking funds, for any such
redemption, purchase or other acquisition by the
Company;

(3) no dividend may be declared or paid on any share
capital ranking after the Category il Non-cuamulative
Dollar Preference Shares as regards paricipation in
profits (including the Ordinary Shares) until such time
as the dividend stated to be payable on the Category
N Non-cumulative Daollar Preference Shares to which
the non-payment relates in respect of a dividend
period has thereafter been declared and paid in full;
and

{4) the Company may not redeem or purchase or
otherwise acquire for any consideration any share
capital ranking after the Category [l Non-cumulative
Dollar Preference Shares, and may not set aside any
sum nor esiablish any sinking fund for the
redemption, purchase or other such acquisition
thereof, until such time as dividends stated to be
payable on the Category il Non-cumulative Dollar
Preference Shares to which the non-payment relates
in respect of successive dividend periods together
aggregating no less than twelve months shall
thereafter have been declared and paid in fuilk;

if there is any conflict between the provisions of this Article
4(C)(2)(d), as they apply to any Category Il Non-cumulative
Dollar Preference Shares, and any other provisions of Article
4(B} or this Article 4(C) applying to such Category It Non-
cumulative Dollar Preference Shares, the provisions of this
Article 4(C)2)(d) shall prevail. In Aricle 4(B)(2)(a), the words
Y, and subject to the provisions of Article 4(C){2)(d), i
applicable” shall be deemed to be inserted after "if
applicable” in the first sentence, and in Aricle 4(B}(2){b) the
words “(subject to the provisions of Aricle 4(C}2){d}, if
applicable)" shall be deemed to be inserted after "such
dividend shall" in sub-paragraph (i) and after "dividends shall’
in sub-paragraph (if);

in determining the sum payable on any Category H Non-
cumulative Dollar Preference Shares pursuant fo Arlicle
4(B)}2)(c)(i} on a winding up or liquidation, the Directors’
discretion under sub-paragraph (i) above shall be
disregarded save in so far as such discretion was actually
exercised prior to the making of the determination; and

for the avoidance of doubt, no series of Category II Non-
cumulative Dollar Preference Shares shall be treated as
ranking after any other New Preference Shares with which it
is expressed to rank pari passu as regards participating in
profits, by reason only of the provisions set out in this Article
4(C){2)(d) being included in the terms of issue applicable to
that series, or any dividend on that series not being paid by
virtue of this Article 4(C)(2)(d).
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For the avoidance of doubt, the Categary It Non-cumulative Dollar Preference
Shares are, for the purposes of Ardicles 4(A) and 4(B), New Preference
Shares expressed to rank pari passu with the Non-cumulative Sterling
Preference Shares and the Non-cumulative Doilar Preference Shares as
regards participation in surplus profits and surplus assets.

Perpetual Zero Coupon Preference Shares

The special rights and restrictions atlached to and imposed on the Perpetuat Zero
Coupon Preference Shares are as follows:

)

(2

(3

income

The Perpetual Zero Coupon Preference Shares shall confer upon the holders
thereof no right at any time tc receive any dividend.

Capital

On a winding up or on a reduction of capital involving a return of capital (other
than redemption or purchase by the Company of any of its share capital or an
a capitalisation issue), the Perpetual Zero Coupon Preference Shares shall
entitle the holders thereof, pari passu with the holders of any other New
Preference Shares expressed to rank pari passu therewith as regards
participation in surplus assets, and in priority to the holders of the Ordinary
Shares of the Company, to the repayment of the capital paid up or credited as
paid up on the Perpetual Zero Coupon Preference Shares (including any
premium paid to the Company in respect thereof on issue) together also wilh
any arrears or accruals of dividend in accordance with the rights of all such
New Preference Shares.

Redemption

The Perpetual Zero Coupon Preference Shares shall be redeemed upon, and
subject to, the following terms and conditions:

{a) the Company shall, subject to the provisions of the 1985 Act and
subject to no redemption being made without the prior consent of the
Bank of England, be entitled at any time to redeem all or any of the
Perpetual Zero Coupon Preference Shares in accordance with this
paragraph (D)}(3).

{b) there shall be paid on each Perpetual Zero Coupon Preference Share
redeemed the aggregate of the capital paid up or credited as paid up
on such Perpetual Zero Coupon Preference Share (including any
premium paid to the Company in respect thereof on issue);

(c) not less than four weeks' and not more than eight weeks’ notice of
redemption (or such shorter notice as may be appropriate or agreed
for the purposes of Clause 11.4.4 of the Joint Venture Agreement)
shall be given by the Company to the registered holders of the
Perpetual Zero Coupon Preference Shares to be redeemed. Such
notice shall specify the time for redemption and the particular shares
to be redeemed. In the event of a proposed redemption of Perpetual
Zera Coupon Preference Shares not comprising ail the Perpetual
Zero Coupon Preference Shares then in issue, the particular
Perpetual Zero Coupon Preference Shares to be redesmed shall be
selected by such means as the Directors may determine;

(d) at each time for redemption referred to in sub-paragraph (¢}, the
registered holders of the Perpetual Zero Coupon Preference Shares
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to be redeemed shall be bound to deliver to the Company the
certificates for the shares to be redeemed, and the Company (subject
to receipt of the certificates as aforesaid) shall pay to (or to the order
of) the registered holders of the Perpetual Zero Coupen Preference
Shares to be redeemed all the monies payable in respect of the
redemption of such shares, and such payment shall be made through
a bank if the Company shall think fit. If any certificate delivered to the
Company includes any Perpetual Zero Coupon Preference Shares
not redeemed on the occasion for which the cerdificate was so
delivered, the Company shall issue without charge a fresh certificate
for such Perpetual Zero Coupon Preference Shares;

{e) as from the effecling of redempticn in accordance with sub-paragraph
{d) above, the Perpetual Zero Coupon Preference Shares so
redeemed shall be extinguished and shall cease lo confer any rights

upon the holders thereof (except the right to receive the redemption
monies);

(f if any holder of Perpetual Zero Coupon Preference Shares whose
shares are liable to be redeemed under this paragraph (D)(3) shall
fail or refuse to deliver up the certificate for his shares, the Company
may retain the redemption monies until delivery up of the cerificate or
of an indemnily in respect thereof satisfactory to the Company, and
shall within seven days thereafter pay the redemption monies to the
shareholder. No holder of Perpetual Zero Coupon Preference Shares
shall have any claims against the Company for interest on any
redemption monies so retained,

Voting

The Perpetual Zero Coupen Preference Shares shall not entitle the holders to
receive notice of or to attend or vote at any General Meeting of the Company
unless the business of the meeting includes the consideration of a resolution
for winding up the Company or any resolution varying, altering or abrogating
the special rights or privileges attached to the Perpetual Zero Coupon
Preference Shares, in which case the holders thereof shall only be entitled to
vote at the relevant meeling in respect of such resclution or resolutions.

Other rights

The Perpetual Zero Coupon Preference Shares shall not confer on the
holders thereof any further rights to participate in the profits or assets of the
Company or to vote,

Transfer

Perpetual Zero Coupon Preference Shares shall not be transferred or
disposed of except in a case comprised in Clause 11.4.4 of the Joint Venture
Agreement or in the case of a transfer to which the consent in writing of the
hotders of all the Ordinary Shares of the Company in issue is given. Articles
35 and 38 shall take effect subject to the provisions of this paragraph (D)(6}.

Variation of rights and further issues of shares

The rights atlaching tc the Perpetual Zero Coupon Preference Shares will not
be varied by the creation or issue of any other preference shares or other
shares, or any securities convertible into shares of any class, ranking equally
with the Perpetual Zero Coupon Preference Shares in participation in profits
or assets, whether such shares carry identical rights in all respects with the
Perpelual Zero Coupon Preference Shares or carry different rights from the
Perpetual Zero Coupon Preference Shares in any respect including, but not
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limited lo, rights as to dividends, premium on a return of capital, redemption,
conversion, denomination and currency of issue.

For the avoidance of doubt, the Perpetual Zero Coupon Preference Shares are, for
the purposes of Articles 4{A}, 4(B) and 4(C), New Preference Shares expressed to
rank pari passu with the Non-cumulative Sterling Preference Shares, the Non-
cumulative Dollar Preference Shares and the Category Il Non-cumutative Dollar
Preferance Shares as regards participation in surplus assets.

Non-cumulative Euro Preference Shares

Each Non-cumulative Euro Preference Share shall confer the rights as to participation
in the profits and assets of the Company, receipt of notices, attendance and voting at
meetings and redemption specified or referred to in Schedule 1 to these presents
("Schedule 1", which schedule shall be regarded as parl of these presents).

Dividend and capital rights of ordinary shares

Subject to the provisions of Article 4 and to the special rights attached to the Non-
cumulative Sterling Preference Shares and the Non-cumulative Dollar Preference
Shares and the Perpetuat Zero Coupon Preference Shares and the Category Il Non-
cumulative Dollar Preference Shares and the Non-cumulative Euro Preference
Shares and to any special rights which are or may be altached to any other class of
shares (i) the profits of the Company available for dividend and resolved to be
distributed shall be distributed by way of dividend amongst the holders of the Ordinary
Shares and (ii} on a winding up or liquidation, voluntary or otherwise, the residue, if
any, of the surplus assets of the Company available for distribution amongst the
members shall belong to the halders of the Ordinary Shares and be divided amongst
them in proportion to the amounts paid up or credited as paid up on such shares held
by them respectively.

4A. Non-cumulative preference shares: supplementary provisions

ey

(2)

The provisions of Article 4 and Schedule 1 regarding redemption of any series of non-
cumulative preference shares are subject to paragraph (2) below.

Without prejudice to any special rights previously conferred on the holders of any
shares or class of shares for the time being issued, and without prejudice to the
Directors’ power under Articie 5, the Directors may determine the terms, conditions
and manner of redemption of any series of Non-cumulative Sterling Preference
Shares, Non-cumulative Dollar Preference Shares, Category Il Non-cumulative Dollar
Preference Shares, Non-cumulative Euro Preference Shares or Perpetual Zero
Coupoen Preference Shares allotted after the date of adoption of these presents prior
to allotment thereof, and such terms, conditions and manner of redemption may differ
{in whole or in part) from the provisions in Aricle 4 or Schedule 1 regarding
redemption which would otherwise apply.

5. Shares with special rights and redeemable shares

Without prejudice to any special rights previously conferred on the holders of any shares or
class of shares for the time being issued {which special rights may be varied or abrogated only
in the manner provided by Aricle 8), any share in the Company may be issued with such
preferred, deferred or other special righis, or subject to such restrictions, whether in regard fo
participation in the profits or assets of the Company, voting or otherwise, as the Company may
from time to time by Ordinary Resolution determine (or, in the absence of any such
determination or in pursuance of any power conferred on the Directors by these presents or by
Ordinary Resolution, as the Direclors may delermine) and subject to the provisions of the
Statutes the Company may issue any shares which are, or at the option of the Company or the
holder are to be liable, to be redeemed and the Directors may determine the terms, conditions
and manner of redemption of any such shares.
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if. at any time, the Company has convertible securilies in issue, the conversion of such
convertible securities of the Company may be effected in such manner as the Directors shall
from time to time determine and, without prejudice to the generality of the foregoing, may be
effected by:

{A) a capitalisation of any profit or reserve in accordance with Article 139 and the
allotment and issue of fully paid shares to the holders of the convertible securities;

(B) a share consolidation and/or sub-division;

(C) an alteration by resolution of the Directors of the terms of the convertible securities
including, without Emitation, so as to:

{i) reduce or eliminate any rights to attend, vote or speak at a General Meeting
of the Company, any rights to receive notices or copies of the Company's
Annual Report and Accounts and interim financial information, any rights to
dividends and distributions and/or any rights to capital on a winding-up or
liquidation;

{ii) provide for the delivery or surrender of the convertible securities to the
Company or as it may direct for no consideration; and

{iti) authorise the Secretary of the Company (or any other person appointed for
the purpose by the Directors) as agent for the holders of the convertible
shares to execute on behalf of such holders such documents as are
necessary in connection with such delivery or surrender without obtaining the
sanction of the holder ar holders thergof,

in each case provided that the relevant holders of the convertible securities have,
simuitaneously with, or prior to, such alteration, received the securities (fully paid) to which
they are entitied on conversion of the convertible securities;

{D) a redemption or repurchase of securities out of the profits of the Company which
would otherwise be available for distribution to the holders of any class of shares with
the holders of the convertible securities subscribing for or acquiring, simulianeously
with such redemption or repurchase, the appropriate number of securities {fully paid)
to which they are entitled on conversion of the convertible securities and the holders
shall be deemed irrevocably to authorise and instruct the Secretary of the Company
{or any other person appointed for the purpose by the Board of Directors) to subscribe
for or acquire such securities, as agent on the holder's behalf; or

(E) a redemption or repurchase of securities out of the proceeds of a fresh issue of
shares with the holders of the convertible securities subscribing for or acguiring,
simultaneously with such redemption or repurchase, the appropriate number of
securities (fully paid} to which they are entitled on conversion of the converible
securitiss and the holders shall be deemed irrevocably to authorise and instruct the
Secretary of the Company (or any other person appointed for the purpose by the
Board of Directors) to subscribe for or acquire such securities, as agent on the
holder's behalf,

or any combination of such means.

VARIATION OF RIGHTS
Method of varying class rights
Whenever the share capital of the Company is divided into different classes of shares, the
special rights attached lo any class may, subject to the provisions of the Statutes, be varied or
abrogated either with the consent in writing of the holders of three-fourths of the issued shares

of the class or with the sanction of a Special Resolution passed at a separate General Meeting
of the holders of the shares of the class (bul nol otherwise) and may be so varied or
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abrogated either whilst the Company is a going concern or during or in contemplation of a
winding up. To every such separate General Meeting all the provisions of these presents
refating to General Meetings of the Company and to the proceedings thereat shall mutatis
mutandis apply, except that the necessary quorum shall be two persons at least holding or
representing by proxy one-third in nominal amount of the issued shares of the class (but so
that if at any adjourned meeting a quorum as above defined is not present, any two holders of
shares of the class present in person or by proxy shall be a quorum) and that any holder of
shares of the class present in person or by proxy may demand a poll and that every such
holder shall on a pall have one vote for every share of the class held by him. The foregoing
provisions of this Article shall apply to the variation or abrogation of the special rights attached
o some only of the shares of any class as if thesshares concerned and the remaining shares
of such class formed separate classes.

When share rights deemed to be varied

The special rights allached to any class of shares having preferential rights shall not Unless
otherwise expressly provided by the terms of issue thereof be deemed to be varied by the
creation or issue of further shares ranking as regards participation in the profits or assets of
the Company in seme or all respects pari passu therewith but in no respect in priority thereto.

ALTERATION OF CAPITAL

New shares

All new shares shall be subject to the provisions of the Statutes and of these presents with
reference to allotment, payment of calls, lien, transfer, transmission, forfeiture and ctherwise.

Rights on sub-division

Any resolution authorising the Company to sub-divide its shares may determine that, as
between the holders of the shares resulting from such sub-division, one or more of the shares
may, as compared with the others, have any such preferred, deferred or other special rights,
of be subject to any such restrictions, as the Company has power to attach to unissued or new
shares.

Fractions arising

Where there has been a consolidation or division of shares and, as a result, shareholders are
entitled to fractions of shares, the Directors may sell the shares representing the fractions to
any person including the Company for the best price reasonably obtainable and distribute the
net proceeds of sale in due proportion among the holders of the shares. Where the shares to
be sold are held in certificated form, the Directors may authorise any person to execute an
instrument of transfer of the shares to the purchaser or a person nominated by the purchaser,
and where such shares are held in uncertificated form, the Directors may do all acts or things
they consider necessary or expedient to effect the transfer of the shares to the purchaser or a
person nominated by the purchaser. Where any holder's entittement to a portion of the
proceeds of sale amounts fo less than a minimum figure determined by the Directors in their
discretion, that holder's porfion may be distributed to an organisation which is a charity for the
purposes of the law of Scotland or England and Wales. The purchaser of any shares shail not
be bound to see 1o the application of the proceeds of sale, and his title to the shares not be
affected by any irregularity or invalidity of the proceedings in refation to the sale.

Purchase of own shares

Unless otherwise provided by the terms of issue, the rights attached to any New Preference
Share shall not be deemed {o be varied or abrogated by the purchase or redemption by the
Company of any of its shares ranking as regards paricipation in the profits or assets of the
Company pari passu with or postponed to such share.
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SHARES
Shares at the disposal of the Directors

Subject to the provisions of the Statutes relating to authority, pre-emption rights and otherwise
and of any resolution of the Company in General Meeling passed pursuant thereto and of
these presents, all new shares in the Company shall be at the disposal of the Directors and
they may aliot (with or without conferring a right of renunciation), grant options over or
otherwise dispose of them {o such persons, at such times and on such terms as they think
proper. No share in the Company may be allotted (a) for cash in a currency other than that in
which it is denominated or (b) for a consideration other than cash unless the value ascribed
thereto is denominated in the same currency as such share.

Commission

in addition to all other powers of paying commissions, the Company may exercise the powers
of paying commissions conferred by the Statutes to the full extent thereby permitted. The
Company may also on any issue of shares pay such brokerage as may be lawful. Subject to
the Statutes, any such commission or brokerage may be satisfied by the payment of cash or
by the ailotment of fully or partly paid shares or partly in one way and partly in another,

Renunciation

The Directors may al any time after the aliotment of any share but before any person has
been entered in the Register of Members as the holder recognise a renunciation thereof by
the allottee in favour of some other person and may accord to any aliottee of a share aright to
effect such renunciation upon and subject to such terms and conditions as the Directors may -
think fit o impose. In this Article "aliottee” includes provisional allottee and any person in
whose favour an allotment has been previously renounced.

Interasts not recognised

Except as required by law, no person shall be recognised by the Company as holding any
share upon any trust, and the Company shall not be bound by or compelled in any way to
recognise (even when having notice thereof) any equitable, contingent, future or partial
interest in any share, or any interest in any fractional part of a share, or {except only as by
these presents or by law otherwise provided) any other right in respect of any share, except an
absolute right to the entirety thereof in the registered holder or, in the case of a share warrant,
in the bearer of the warrant for the time being.

EVIDENCE OF TITLE TO SHARES
Uncertificated Shares

{A) Pursuant and subject to the Uncerificated Securities Regutations, the Directors may
permit title to shares of any class to be evidenced otherwise than by a certificate and
title to shares of such a class to ba transferred by means of a relevant system and
may make arrangements for a class of shares (if all shares of that class are in all
respects identical) to become a participating class. Title to shares of a paricular
class may only be evidenced otherwise than by a certificate where that class of shares
is for the time being a paricipating class. The Directors may also, subject to
compliance with the Uncertificated Securities Regulations and the rules of any
relevant system, determing at any time that title to shares of any class may from a
date specified by the Directors no longer be evidenced otherwise than by a certificate
ar that title to shares of such a class shall cease 10 be transferred by means of any
particular relevant system. For the avoidance of doubt, shares which are
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uncertificated shares shall not be treated as forming a class of shares which are
separate from certificated shares with the same rights.

(B) In relation to a class of shares which is, for the time being, a paricipating class and
for so long as it remains a parlicipating class, no provision of these Articles shall apply
or have effect to the extent that it is inconsistent in any respect with:

(i) the holding of shares of that class in uncertificated form;
(i) the transfer of title to shares of that class by means of a relevant system; and
(iid) any provision of the Uncertificated Securities Regulations.

<) Shares of a class which is for the time being a participating class may be changed
from uncertificated form, and from certificated to uncertificated form, in accordance
with and subject as provided in the Uncerificated Securities Regulations and fhe rules
of any relevant system, and the Directors shall record on the register of members that
the shares are held in certificated or uncertificated form as appropriate.

Certificated shares

Subject to the provisions of the Uncertificated Securities Regulations, the rules of any retevant
system and these presents, every person {except a person to whom the Company is not by
law required teo issue a cerificate) whose name is entered as a member in the register of
members in respect of any shares of any one class upon the issue or transfer thereof shatl be
enfitled without payment to a certificate therefor (in the case of issue} within one month {or
such longer period as the lerms of issue shall provide) after allotment or {in the case of a
transfer of fully paid shares) within fourieen days after lodgement of a transfer or receipt of the
relevant Operator-instruction by the Company or {in the case of a transfer of partly paid
shares) within two months after iodgement of a transfer or receipt of the relevant Operator-
instruction by the Company or (upon payment of such reasonable charge (if any)} for every
certificate after the first as the Directors shall from time to time determine) to several
certificates, each for one or more of his shares of any class. Provided that the Company shafl
not be bound to register more than four persons as the joint holders of a share and in the case
of a share held jointly by several persons the Company shall not be bound to issue more than
one certificate for each class of shares so held and delivery of a certificate to one of such
persons shall be deemed sufficient delivery to all. A member who has transferred some but
nof all of the shares comprised in a share certificate shall be entitled to a certificate for the
balance without charge.

Authentication and form of certificates

Every certificate for shares or debentures or other securities of the Company shall (except {o
the extent thal the terms and conditions for the time being relating thereto otherwise provide)
be issued under the Seal (or under a Securities Seal or, in the case of shares on a branch
register, an official seal for use in the retevant territory) and (subject as hereinafter provided)
shall bear the autographic signatures at least of one Director and the Secretary. Provided that
the Directors may by resofution determine, either generally or in any particular case or cases,
that such signatures or either of them shall be dispensed with or shall be affixed by some
methed or system of mechanical signature or that certificates may be signed or authenticated
by some other person or persons. Every such certificate shall specify the number and class of
shares, debentures or other securities to which it relates and the amount paid up thereon. No
certificate shall be issued representing shares, debentures or other securities of more than
one class, No certificate need be issued in respect of shares, debentures or other securities
held by a recognised clearing house or a nominee of a recognised clearing house or of a
recognised investment exchange or any other person in respect of whom the Company is not
required by faw to complete and have ready for delivery a certificate as provided herein.
Notwithstanding the foregoing provisions of this Article, the Directors may by resolution
determine, either generally or in any particular case or cases, that certificates for shares,
debentures or other securities shall bear the signatures or facsimile signatures of two
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authorised officers of the Company and need not be issued under the Seal or the Securities
Seal or an official seal.

Cancellation and replacement of certificates

(A) Any two or more certificates representing shares of any one class heaid by any
member may at his request be cancelled and a single new certificate for alt such
shares issued in lieu subject, if the Directors so require, to payment of the reasonable
out of pockel expenses of the Company in providing the same.

(B} It any member shall surrender for cancellation a share certificate representing shares
held by him and request the Company {0 issue in lieu two or more share certificates
representing such shares in such proportions as he may specify, the Directors may, if
they think fit, comply with such request.

(C) If a share certificate shall be damaged, defaced, worn out, or alleged {o have been
lost, stolen or destroyed, it shall be replaced by a new certificate on request without
fee but on such terms (if any) as to evidence and indemnity and {o payment of any
exceptional out-of-pocket expenses of the Company in investigating the evidence and
preparing the indemnity as the Directors may decide and, where it is defaced or worn
aut, after delivery of the old certificate to the Company.

(D) In the case of shares held jointly by several persons any such request may be made
by any one of the joint holders.

CALLS ON SHARES
Power to make calls

The Directors may fram time to time make calls upon the members in respect of any monies
unpaid on their shares {whether on account of the nominal value of the shares or by way of
premium) and not by the terms of issue thereof made payable at fixed times. Each member
shali (subject to being given at least fourteen days' notice specifying the time or times and
place of payment) pay to the Company at the time or times and place so specified the amount
called on his shares. A call may be revoked or postponed as the Directors may determine.

Time when call made

A call shall be deemed to have been made at the time when the resolution of the Directors
authorising the call was passed and may be made payable by instalments.

Liability of joint holders

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

Interest payable

If a sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual payment at such rate (not exceeding 5 per
cent per annum above the Base Rale, or in the absence of any Base Rale, 20 per cent per
annum) as the Cirectors determine and all expenses that may have been incurred by the
Company by reasan of such non-payment, but the Directors shall be at liberty in any case of
cases to waive payment of such interest and expenses wholly or in pari.

Deemed calls

Any sum (whether on account of the nominal value of the share or by way of premium) which
by the terms of issue of a share becomes payable upen allotment or at any fixed date shall for
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all the purposes of these presents be deemed (o be a call duly made and payabile on lhe date
on which by the terms of issue the same becomes payable. In the case of non-payment all
the relevant provisions of these presents as to payment of interest and expenses, forfeituse or
otherwise shall apply as if such sum had become payable by virtue of a call duly made and
notified.

Differentiation of calis

The Directors may at any time and from time to time differentiate between the holders as to
the amount of calls o be paid and the times of payment.

Payment of calls in advance

The Directors may if they think fit receive from any member willing to advance the same all or
any part of the monies (whether on account of the nominal value of the shares or by way of
premium) uncalled and unpaid upon the shares held by him and such payment in advance of
calls shall extinguish pro fanto the liability upon the shares in respec! of which it is made and
upon the monies so received (until and to the extent that the same would but for such
advance become payable) the Company may pay interest at such rate (not exceeding the
Base Rate ar, in the absence of any Base Rate, 12 per cent per anpum) as the member
paying such sum and the Directors agree upon. The Directors may at any time repay monies
paid in advance of calls upon giving to the member not {ess than one month's notice in writing.

FORFEITURE, SURRENDER AND LIEN
Notice requiring payment of calls on default

If a member fails to pay the whole or any part of any calt or instaiment of a call on the day
appuointed for payment thereof, the Directors may at any time thereafier during such time as
any part of such call or instalment remains unpaid, serve a notice on him requiring payment of
so0 much of the call or instalment as is unpaid together with any accrued interest and any
cosis, charges and expenses incurred by the Company by reaseon of such non-payment.

Content of notice

The notice shall name a further day (not being less than seven days from the date of service
of the notice) on or before which, and the place where, the payment required by the notice is
to be made, and shall state that in the event of non-payment in accordance therewith the
shares on which the call was made will be liable t0 be forfeited.

Forfeiture for non-compliance

If the requirements of any such notice as aforesaid are not complied with, any share in respect
of which such notice has been given may al any time thereafler, before payment of ail calls,
interest, costs, charges and expenses due in respect thereof has been received by the
Company, be forfeiled by a resolution of the Directors to that effect. Such forfeiture shall
include all dividends declared in respect of the forfeited share and not actually paid before
forfeiture. The Directors may accept a surrender of any share liable to be forfeited hereunder.
When a share has been forfeited, the Company shall give nolice of the forfeiture lo the person
who was before forfeiture the holder of the share or the person eniitled by transmission to the
share. No forfeiture will be invalidated by any omission to give such nolice. An entry of the
fact and date of forfeiture shall be made in the Register of Members.

Sale of forfeited shares

A share so forfeited or surrendered shall become the property of the Company and may
{subject to the provisions of the Statutes) be sold, re-allotted or otherwise disposed of either to
the person who was before such forfeiture or surrender the holder thereof or entitled thereto or
to any other person upon such terms and in such manner as the Directors shall think fit and at
any time before a sale, re-allotment or disposition the forfeiture or surrender may be cancelled
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on such terms as the Directors think {it. The Directors may, if necessary, authorise some
person to transfer a forfeited or surrendered share to any such other person as aforesaid,

Extinction of rights

A member whose shares have been forfeited or surrendered shall cease to be a member in
respect of the forfeited or surrendered shares but shall notwithstanding the forfeiture or
surrender remain liable to pay to the Company all moneys which at the date of forfeiture or
surrender were presently payable by him to the Company in respect of the shares with interest
thereon at 5 per cent per annum above the Base Rate or, in the absence of any Base Rate,
20 per cent per annum (or in either case such lower rate as the Directors may approve) from
the date of forfeiture or surrender untit payment but the Directors may waive payment of such
moneys and/or interest either wholly or in part and the Direclors may enforce payment without
any allowance for the value of the shares at the time of forfeiture or surrender.

Company to have lien on shares

The Company shall have a first and paramount lien on every share (not being a fully paid
share) for all moneys {whelher presently payable or not) called or payable at a fixed time in
respect of such share and the Company shalt also, insofar as is permitted by the Statutes,
have a first and paramount lien on all shares {other than fully paid shares) standing registered
in the name of a single member for all the debts and labilities of such member or his estate to
the Company and that whether the same shali have been incurred before or after notice to the
Company of any equitable or other interest of any person other than such member and
whether the period for the payment or discharge of the same shali have actually arrived or not
and notwithstanding that the same are joint debts or habilities of such member or his estate
and any other person, whether a member of the Company or not. The Company's lien (if any)
on a share shall extend {o all dividends or other moneys payable thereon or in respeact thereof.
The Directors may waive any lien which has arisen and may declare any share to be exempt
wholly or partially from the provisions of this Arlicle.

Enfarcement of lien by sale

The Company may sell in such manner as the Directors think fit any share on which the
Company has a lien, but no sale shall be made unless some sum in respect of which the lien
exists is presently payable nor uniil the expiration of fourteen days after a notice in writing
stating and demanding payment of the sum presently payable and giving notice of the
intention to sell in default shail have been given to the registered holder for the time being of
the share or the person entitled thereto by reason of death or bankruptcy.

Application of proceeds

The net proceeds of such sale after payment of the costs of such sale shall be applied in or
towards payment or satisfaction of the debts or liabilities in respect whereof the lien exists so
far as the same are presently payable and any residue shall {upon surrender to the Company
for cancellation of the certificate (if any) for the shares sold and subject to a like lien for debts
or liabilities not presently payable as existed upon the shares prior to the sale} be paid to the
person entitled to the shares at the time of the sale. For giving effect to any such sale the
Directors may authorise some person to transfer the shares sold to, or in accordance with the
directions of, the purchaser.

Giving effect to the sale ~

A statutory declaration in writing that the declarant is a Director or the Secretary of the
Company and that a share has been duly forfeited or surrendered or sold to satisfy a lien of
the Company on a date stated in the declaration shail be conclusive evidence of the facts
therein stated as against all persons claiming 0 be entitled to the share. Such declaration and
the receipt of the Company for the consideration (if any) given for the share on the sale, re-
aliotment or disposal thereof together with the share certificate (if any) delivered to a
purchaser or allottee thereof shall (subject to the execution of a transfer if the same be
required) constitute a good litle o the share and the person to whom the share is sold, re-
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allotted or disposed of shall be registered as the holder of the share and shall nol be bound fo
see to the application of the purchase money {if any) nor shall his title to the share be affected
by any irregularity or invalidity in the proceedings in reference to the forfeiture, surrender, sale,
re-allotment or disposal of the share.

TRANSFER OF SHARES

Transfers
Subject to such of the restrictions of these presents as may be applicable:

i) any member may transfer all or any of his uncerlificated shares by means of a
relevant systern in such manner provided for, and subject as provided in the
Uncertificated Securities Regulations and the rules of any relevant system, and
accordingly no provision of these present shall apply in respect of an uncertificated
share to the extent that it requires or contemplates the effecting of a transfer by an

instrument in writing or the production of a certificate for the share to be transferred;
and

(i} any member may transfer all or any of his certificated shares by an instrument of
transfer in any usual form or in any other form which the Directors may approve.

Execution of transfers

The instrument of transfer of a cedificated share shall be executed by or on behalf of the
transferor and (except in the case of fully paid shares) by or on behalf of the transferee. The
transferor shall be deemed to remain the holder of the shares concerned until the name of the
transferee is entered in the Register of Members in respect thereof. All instruments of transfer
which are registered may be retained by the Company.

Right to decline to register transfer of partly paid shares

The Directors may in their absolute discretion and without assigning any reason therefor
decline 1o register any transfer of shares (not being fully paid shares) provided that where any
such share is listed on the London Stock Exchange, such discretion may not be exercised in
such a way as to prevent dealings in the shares of that class from taking ptace on an open
and proper basis. If the Directors refuse to register a transfer they shall within two months
after the date on which the transfer was lodged with the Company or, in the case of
uncertificated shares, within two months after the date on which the relevant QOperator-
instruction is received, send to the transferee nolice of the refusal.

Further rights to decline to register transfer

{A) The Directors may only decline to register a transfer of an uncertificated share in the
circumstances set out in the Uncerlificated Securities Regulations, and where, in the
case of a-transfer to joint holders, the number of joint holders to whom the
uncertificated share is to be transferred exceeds four.

(B) The Directors may decline to register any transfer of a cerificaled share unless:

{i) the instrument of transfer is lodged at the Transfer Office or at such other
place as the Directors may from time to time determine accompanied by the
certificate for the shares to which it relates and such other evidence as the
Directors may reasonably require to show the right of the transferor to make
the transfer;

(i) the instrument of transfer is in respect of only one class of share; and

(i) in the case of a transfer to joint holders, the number of joint holders to whom
the share is to be transferred does not exceed four.
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No fee payable for registration of transfers

No fee will be charged by the Company in respect of the registration of any instrument of
transfer or confirmation ¢r probate or letter of administration or certificale of marriage or death
or power of attorney or other document relating to or affecting the title to any shares or
otherwise for making any entry in the Register of Members affecting the title to any shares.

DESTRUCTION OF DOCUMENTS
Destruction of documents

The Company shall be entitled to destroy (a) all share certificates which have been cancelled
at any time after the expiration of one year from the date of such cancellation, and (b) all
notifications of change of name and address and all dividend mandates which have been
cancelled or have ceased (o have effect at any time after the expiration of two years from the
date of the recording of such natification or, as the case may be, the date of such cancellation
ar cessation, and () all instruments of transfer of shares which have heen registered at any
time after the expiration of six years from the dale of registration thereof, and (d) any other
documents on the basis of which any entry in the Register of Members has been made at any
time after the expiration of six years from the date of the first entry in the Register of Members
in respect thereof, and it shall conclusively be presumed in favour of the Company that every
entry in the Register of Members purporting to have been made on the basis of an instrument
of transfer or other document so destroyed was duly and properly made and that every
instrument of transfer so destroyed was a valid and effective instrument duly and properly
registered and every share cerificate so destroyed was a valid and effective document duly
and properly cancelled and every other document hereinbefore mentioned so destroyed was a
valid and effective document in accordance with the recorded particulars thereof in the books
or records of the Company.

- Provided abways that:

41.

42(A).

(i) The provisions aforesaid shall apply only to the destruction of a document in good
faith and without express notice of any claim (regardless of the parties thereto) to
which the document might be relevant;

(i) Nothing herein contained shall be consirued as imposing upon the Company any
liability in respect of the destruction of any such document earlier than as aforesaid or
in any other circumstances which would not attach to the Company in the absence of
this Article;

(i) References herein to the destruction of any document include references to the
disposal thereof in any manner.

TRANSMISSION OF SHARES
Transmission

In case of the death of a registered shareholder, the survivors or surviver where the deceased
was a joint holder, and the executors or administrators of the deceased where he was a sole
or only surviving holder, shall be the only persons recognised by the Company as having any
title to his interesi in the shares, but nothing in this Article shali release the estate of a
deceased holder (whether sole or joint) from any liability in respect of any share solely or
jointly held by him.

Registration on death, bankruptey, etc

Subject to the provisions of the preceding Articie any person becominé entitled to a share in
consequence of the death or bankruptcy of 4 member or otherwise by gperation of law may
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{subject as provided elsewhere in these presents) upon such evidence being produced as
may from time to time properly be required by the Directors (and in the case of shares in
uncertificated form, subject to the facilities and requirements of the relevant system) either (a)
be registered as holder of the share in a representative capacity or (b} be registered himself
as holder of the share or {c) transfer such share to some other person. The Directors shall, in
any case, have the same right to decline or suspend registration as they would have had in the
case of a transfer of the share by that member before his death, bankruptcy or other event
giving rise to the transmission of his entitlement by operation of law, as the case may be.

Election for registration

The intimation to the Company, by or on behalf of any person becoming enfitied to a shara in
accordance with paragraph (A} of this Article, of the evidence therein.required shall be
deemed to be a request by such person to be registered as holder of the share in a
representative capacity unless such person shall otherwise elect as aftermentioned, provided
always that such registration shail nol impose any personal liability upon such person in
respect of the share. |f the person so becoming entitled shall elect to be registered himself,
he shall deliver or send to the Company a notice in wriling in a form acceptable to the
Directors signed by him stating that he sc elects and if he shall elect to have another person
registered he shall testify his election by, in respect of shares in certificated form, executing to
that person a transfer of the share or, in respect of shares in uncertificated form, making such
other arrangements as are consistent with the Uncertificated Securities Regulations and the
facilities and requirements of the refevant system for their transfer to such person. Ali the
limitations, restrictions and provisions of these presents relating to the right to transfer and the
registration of transfers of shares shall be applicable to any such notice or transfer ag
aforesaid as if the death or bankruptcy of the member, or other event giving rise to the
transmission of his entitlement by operation of law, had not occurred and the netice or transfer
were a transfer signed by that member.

Rights of persons entitled by transmission

Save as otherwise provided by or in accordance with these presents, a person becoming
entitied to a registered share in consequence of the death or bankruptcy of 2 member or
otherwise by operation of law (upon supplying to the Company such evidence as the Directors
may reasonably require to show his title 10 the share) shall be entitied 1o the same dividends
and other advantages as those to which he would be entitled if he were the registered haolder
of the share except that he shall not be entitled in respect thereof (except with the authority of
the Directors} to exercise any right conferred by membership in relation to meetings of the
Company unti! he shall have been registered as a member in respect of the share, Provided
that the Directors may at any time give notice requiring such person to elect either {0 be
registered or to transfer the share and, if the notice is not complied with within such period
(being not less than 42 days) as the Directors may fix, the Company may thereafier:

(a) withhold payment of all dividends and other monies payable in respect of the share
(but any such action shall not constitute the Company a trustee in respect of any such
dividends or other monies) and suspend any other advantages to which such person
would otherwise be entitled in respect of the share until the requirements of the notice
have been complied with; and/or

{) sell the share at the best price reasonably obtainable in such manner as the Direclors
think fit and, subject to the provisians of these presents generally, the provisions of
Article 44(B) shall apply to such sale.
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UNTRACED SHAREHOL.DERS
Power to dispose of shares of untraced shareholders

The Company shall be entitled 1o sell at the bes! price then reasonably obtainable the shares
of a member or the shares to which a person is entitled by virtue of transmission on death or
bankruptcy if and provided that:

(i) during the period of twelve years ending on the date of the publication of the
adveriisement referred to in sub-paragraph (ii) below (or, if published on different
dates, the later or latest thereof) at least three cash dividends (whether interim or
final) have become payable on or in respect of the shares in question but ali dividends
or other moneys payable on or in respect of such shares during such period remain
unclaimed; and

(i) the Company shall have insered an advertisement in cne daily newspaper with a
national circulation in the United Kingdom, one Scottish daily newspaper and one
newspaper circulating in {he area in which the last known address of the member or
the address at which service of notices upon such member or other person may be
effected in accordance with these presenls is located, giving notice of its intention to
selt the said shares; and

(iii) during the said period of twelve years and the period of three months following the
date of the publication of the said advertisement {or, if published on different dates,
the later or latest thereof) the Company shall have received indication neither of the
wheregabouts nor of the existence of such member or person; and

(iv) if the shares in question are listed on the London Stock Exchange, notice shall have
been given to the London Stock Exchange of the Company's intention to make such
sale.

Sale procedure and application of proceeds

To give effect tc any such sale the Company may appoint some person to execufe as
transferor an instrument of transfer of the said shares and such instrument of transfer shall be
as effective as if it had been executed by the registered holder of, or person entitled by
transmission 1o, such shares and the title of the transferee shall not be affected by any
irregularity or invalidity in the proceedings relating thereto. The Directars may authorise the
conversion of shares to be sold which are cerificated shares into uncertificated shares, and
vice versa (so far as is consistent with the Uncerlificated Securities Regulations and the
facilities and requirements of the relevant system) for their transfer to, or in accordance with
the directions of, the transferee. The net proceeds of sale shall belong to the Company which
shall be obliged to account to the former member or other person previously entitied as
aforesaid for an amount equal to such proceeds and shall enter the name of such former
member or other person in the books of the Company as a creditor for such amount. No trust
shall be created in respect of the debt, no interest shall be payable in respect of the same and
the Company shati not be required 10 account for any money earned on the net proceeds,
which may be employed in the business of the Company or invested in such investments
{other than shares of the Company or its holding company if any) as the Directors may from
time to time think fit.

SHARE WARRANTS TO BEARER
Power to issue share warrants to bearer

Subject to the provisions of the 2006 Act, the Company may issue share warrants to bearer
(each a "Warran{") and the Directors may accordingly, with respect to any share which is fully
paid up and with respect to any one or more such shares as may be specified from time to
time in a Warrant (in any case in which they shall in their discretion think fit s0 {o do) issue a
Warrant stating that the bearer of the Warrant is entitled to the shares therein specified, and
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may in any case in which a Warrant is so issued provide by coupons or otherwise for payment
of the future dividends or other moneys in respect of the shares included in such Warrant.

Bearer deemed to be a member

Subject to the provisions of these presents and of the 2006 Act and lo the terms and
conditions for the time being in force in relation to the relevant Warrant {whether made before
or after the issue of such Warrant), the bearer of a Warrant shall be deemed to be a member
of the Company, and shall be entitled to the same privileges and advantages as if his name
had been included in the Register of Members as the holder of the shares specified in such
Warrant.

Meetings

No person shall, as the bearer of a Warrant, be entitled {(a) to sign a requisition for calling a
meeting, or to give notice of intention to submit a resclution to a meeting, or (b) to -attend or
vote by himself or by his proxy or exercise any privilege as a member at a meeting, unless he
shall, in case (a) before or at the time of lodging such requisition, or giving such notice of
intention as aforesaid, or in case (b) four days at least before the day fixed for the meeting,
have deposited at the Office or a bank to be named or approved by the Company for that
purpose the Warrant in respect of which he claims to act, attend or vote as aforesaid (the
place at which the Warrant is s0 deposited being in this Article called “the depository"), and
unless the Warrant shall remain so deposited until after the meeting and any adjournment
thereof shall have been held. The names of more than one person as joint holders of a
Warrant shall not be received.

Certificate to attend meetings

To any person s0 depositing a Warrant there shall be delivered a cenrificate stating his name
and address, and describing the shares included in the Warrant so deposited, and bearing the
dale of issue of the certificate, and such cedificate shall entitte him or his proxy, duly
appointed as hereinafter provided, to attend and vote at any General Meeting held within three
months from the date of the certificate and prior to delivery up thereof pursuant to paragraph
(E) of this Article in the same way as if he were the registered holder of the shares specified in
the cedtificate.

Return of warrant after meeting

Upon delivery up of the certificate at the depository, the bearer of the certificate shall be
entitled to receive the Warrant in respect of which the certificate was given.

Exercise of other rights

The holder of a Warrant shall not, save as aforesaid, be entitled lo exercise any right as a
member unless (if called upon by any Director or the Secretary so to do} he produce his
Warrant or the cerificate of its deposit, and stale his name and address.

Issue of new warrants

The Directors may issue new Warrants or coupons in such manner, subject to such conditions
and in respect of such number of shares as they think fit from time to time and the Directars
shall be empowered at any time and from time to time to amend any Warrant then in issue so
that by virtue of such amendments the number of shares which such Warrant from time to
time represents is accurately shown therein provided that no new Warrant or coupon shall be
issued in place of one lost unless the Directors are satisfied beyond reasonable doubt that the
original has been destroyed.
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Transfer of shares included in warrant

The shares included in any Warrant shall be transferred by the delivery of the Warrant without
any written transfer and without registration, and to shares so included the provisions
hereinbefore contained with reference to the transfer of shares shall not apply.

Coupon for dividend

The detivery to the Company or to a duly authorised agent of the Company of a coupen shall
be a good discharge to the Company for the dividend represented thereby,

Surrender of warrant and registration of holder

Upon surrender of his Warrant to the Company for cancellation, together with all coupons for
the future dividends on the shares comprised in the Warrant and an application in writing
signed by him in such form and authenticated in such manner as the Directors shall require
requesting to be registered as a member in respect of the shares included in the Warrant and
stating in such application his name, address and occupation, the bearer of a Warrant shall be
entitled to have his name entered as a member in respect of the shares included in the
Warrant, but the Company shall in no case be responsible for any loss or damage incurred by
any person by reason of the Company entering in its Register of Members, upon surrender of
a Warrant, the name of any persan not the true and {awful owner of the Warrant surrendered.

Terms and conditions

The Directors may determine, and from time to time as they think fit vary, the terms and
conditions upon which Warrants may be issued and any matters incidental thereto. Subject to
these presents the bearer of a Warrant shall be subject to the conditions for the time being in
force relating to Warrants whether made before or after the issue of such Warrant.

GENERAL MEETINGS

Types of general meetings

An Annua! General Meeting shall be held once in every year, at such time (subject to the
Statutes) and place as may be determined by the Directors.

Directors' power to call general meetings

The Directors may whenever they think fit, and shall on requisition in accordance with the
Statutes, procteed to convene a General Meeting.

Application to class meeting where no variation of rights involved

The provisions of these presents relating to General Meetings shall apply, with necessary
modifications, to any separate meeting of the holders of any class of shares of the Company
held otherwise than in connection with the variation or abrogation of the rights attached to
shares of the class. All matters to be resolved at any such separate meeting shall, unless
otherwise required by these presenis or by statute, be resolved by Special Resolution,
meaning for the purposes of this Article a resoluticn duly passed by a majority consisting of
not less than three-quarters of the votes given upon the resolution at such meeting of which
notice specifying the intention to propose the resolution as a Special Resclution shall have
been duly given.

NOTICE OF GENERAL MEETINGS
Period of notice

Subject fo the Statutes, an Annual General Meeting shall be called by not less than twenty one
days' notice, and any other General Meeting shall be called by not legs than fourteen days'
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nolice or by not less than such minimum notice period as is permitted by the Statutes
(exclusive in every case of the day on which il is served or deemed to be served and of the
day for which it is given), given in manner specified in these presents to the auditors and to all
members other than such as are not under the provisions of these presents entitled to receive
such notices from the Company: Provided that a General Meeting notwithstanding that it has

been called by a shorter notice than that specified above shall be deemed to have been duly
called if it is s0 agreed:

(A) in the case of an Annual General Meeting, by all the members entitled to attend and
vote thereat; and

(B} in the case of any other General Meeting by a majority in number of the members
having a right to altend and vote thereat being a majority together holding not less
than 95 per cent in naminal value of the shares giving that right.

A notice of General Meeting may specify a time, being not more than 48 hours before the time
fixed for the meeting, by which a person must be entered on the Register of Members in order
to have the right to attend or vote at the meeting. Changes made to the entries on the
Register of Members afler the time so specified shall be disregarded in determining the rights
of any person to attend or vote at the meeting. In calcutating the abovementioned period of 48
hours, no account shall be taken of any part of a day that that is not a working day (within the
meaning of section 1173 of the 2006 Act).

Contents of notice

(A) Every notice calling a General Meeting shall specify the place and the day and hour of
the meeting, and there shall appear with reasonable prominence in every such notice
a statement that a member entitled to attend and vote is entitled to appoint a proxy to
exercise all or any of his rights to attend and to speak and vote at the meeting and
that a proxy need not be a member of the Company.

(B} in the case of an Annual General Meeting, the notice shall also specify the meeting as
such.
(C) In cases where forms of appointment of proxy are sent out with notices, the accidental

omission to send such forms of appointment of proxy to, or the non-receipt of such
forms of appoiniment of proxy by, any person entitled to receive notice shall not
invalidate the preceedings at any General Meeting.

(D} In the case of any General Meeting at which business other than routine business is
to be transacted, the notice shall specify the general nature of such business; and if
any resclution is to be proposed as a Special Resolution, the notice shali contain a
statement to that effect.

Routine business

Routine business shall mean and include only business {ransacted at an Annual General
Meeting of the following classes, that is to say:

(A) sanctioning or declaring dividends;

(B) considering and adopting the accounts, the reports of the Directors and Auditors and
other documents required to be annexed to the accounts;

(C) re-appointing the retiring Auditors (unless they were last appointed otherwise than by
the Company in General Meeting),

(D) fixing the remuneration of the Auditors or determining the manner in which such
remuneration is to be fixed:;
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(E) appointing or re-appointing Directors to fil vacancies arising at the meeting on
retirement by rotation or oltherwise.

Notice of resolutions

The Directors shall on the requisition of members in accordance with the provisions of the
Statutes, but subject as therein provided:

(A) Give to the members entitled to receive nolice of the next Annuat General Meeting,
notice of any resolution which may properly be moved and is intended to be moved at
that meeting;

.(B} Circulate to the members entitled to have notice of any General Meetling, any

statement of not more than one thousand words with respect to the matter referred to
in any proposed resclution or the business to be dealt with at that meeting.

Postponement of general meetings

if the Directors, in their absolute discretion, consider that it is impractical or unreasonable for
any reason to hold a General Meeting on the date or at the time or place specified in ihe
notice calling the General Meeting, they may postpone the General Meeting to another date,
time and place. When a meeting is o postponed, notice of the date, time and place of the
postponed meeting shail be piaced in at least one leading Scottish and one leading London
daily newspaper. Notice of the business to be transacted at such postponed meeting shall not
be required.

PROCEEDINGS AT GENERAL MEETINGS
Meetings at more than one place

(A) A General Meeting may be held at more than one place it

{i) the notice convening the meeting specifies that it shall be held at mare than
one place; or
(i) the Directors resolve, after the notice convening the meeting has been given,

that the meeting shall be held at more than one place; or

(iii) it appears to the chairman of the meeting that the place of the meeling
specified in the notice convening the meeting is inadequate to accommodate
all persons entitled and wishing to attend.

(B} A General Meeting held al more than one place is duly constituted and its
proceedings are valid if {in addilion to the cther provisions of these presents relating
to General Meetings being satisfied) the chairman of the meeting is satisfied that
facilities (whether electronic or otherwise) are available to enable each persan present
at each place to participate in the business cf the meeting.

19 Each person present at each place who would be entitled to count towards the
quorum in accordance with the provisions of Article 55 shall be counted in the quorum
for, and shall be entitled {o vote at, the meeling. The meeting is deemed to take place
at the place at which the chairman of the meeting is present (the "principal place").

{O) If it appears to the chairman of the meeting that the facilities at the principal place or
any other meeling place have become inadequale for lhe purpeses referred to in
paragraph (B) above, then the chairman may, in his absolute discretion, without the
consent of the meeting, interrupt or adjourn the General Meeting. All business
conducted at that General Meeting up to the time of that adjournment shall be valid.
The provisions of Arlicles 61 and 62 shall apply to such adjournment.
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{E) The Directors may, for the purpose of facilitating the organisation and administration
of any General Meeting to which such arrangements apply, from time to fime make
arrangements, whether involving the issue of tickets (on a basis intended to afford all
members and proxies entitled to attend the meeting an equal opportunily of being
admitted to the principal place) or the imposition of some random means of selegtion
or otherwise as they shall in their absolute discretion consider to be appropriate, and
may from time to time vary any such arrangements or make new arrangements in
their place and the entitlement of any member or proxy to attend a General Meeling at
the principal place shall be subject to the arrangements as may be for the time being
in force whether stated in the notice of meeting (o apply to that meeting or nolified to
the members concerned subsequent to the provision of the notice of the meeting.

Quorum

No business other than the appointment of a chairman of the meeting shall be transacted at
any General Meeting unless a querum is present at the time when the meeling proceeds to
business. Two members present in person and entitled to vote at such meeting shall be a
quorum for all purposes.

i quorum not present

If within fifteen minutes from the time appointed for a General Meeting (or such longer time
not exceeding one hour as the chairman of lhe meeting may determine o wait) a quorum is
not presenl, the meeting, if convened on the requisition of members, shall be dissolved. In
any other case it shall stand adjourned to such other day and at such other time and place as
may have been specified for the purpose in the notice convening the meeting or (if nol so
specified) as the chairman of the meeiing may determine; in the latter case (subject (if
applicable} lo Section 30TA({7} of the 2006 Act), nol less than seven days’ notice of the
adjourned meeting shall be given in like manner as in the case of the original meeting. If at
such adjourned meeting a quorum is not present within fifteen minutes from the time
appointed for holding the meeting, the members present in person or by proxy and entitled to
vote at such meeting shall be a quorum.

Security arrangements

The Directors may direct that persons wishing to attend any General Meeting should submit to
such searches or other security arrangements or restrictions as the Directors shall consider
appropriate in the circumstances and shall be entitled in their absolute discrefion to, or to
authorise one or more persons who shall include a Director or the Secretary or the chairman
of ihe meeting to, refuse entry to, or io eject from, such General Meetling any person who fails
to submit to such searches or to ctherwise comply with such security arrangements or
restrictions.

Chairman

The Chairman of the Directors, failing whom one of any Deputy Chairmen failing whom one of
any Vice-Chairmen (lo be chosen, if more than one are present and in default of agreement
amongst themselves, by lot} shall preside as chairman at a Genera! Meeting. |f there be no
such Chairman or Deputy Chairman or Vice-Chairman, or if at any meeting none of them be
present within fifleen minutes after the time appointed for holding the meeting and willing to
act, the Directors present shall choose one of their number (or, if no Diractor be present or if
all the Direclors present decline to lake the chair, ihe members present and entitled to vote at
such meeiing shall choose one of their number) to be chairman of the meeting. The chairman
of the meeting who presides pursuant to this Article may, at any time during a General
Meeling of the Company, nominate any Director of the Company to be the chairman of the
meeting for the remainder of or for any part of the meeting.

Orderly Conduct

The chairman shall take such action as he thinks fit 1o promote the orderly conduct of the
business of the meeting as laid down in the notice of the meeting and the chairman’s decision,
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taken in good faith, on matters of procedure or arising incidentally from the business of the
meeting shall be final as shall be his determination as to whether any matter is of such a
nature.

Entitlement to attend and speak

Each Director shall be entitled to atiend and speak at any Generatl Meeting of the Company
and at any separate General Meeting of the holders of any class of shares in the Company.
The chairman may invite any person to attend and speak at any General Meeling of the
company whom the chairman considers to be equipped by knowledge or experience of the
Company's business to assist in the deliberations of the meeting.

Adjournments

The chairman of the meeting may with the consent of any General Meeting at which a quorum
is present {and shall if so directed by the meeting) adjourn the meeting from time to time (or
sine die) and from place to place. In addition, the chairman of the meeting may at any time
without the consent of the meeting adjourn the meeting (whetker or not it has commenced or
a quorum is present) to another time and/or place {(or, in the case of a meeling held at more
than one place, other places) where it appears to him that (a) the members wishing to attend
cannct be conveniently accommodated in the place appointed for the meeting, {b) the conduct
of persons present prevents or is likely to prevent the orderly continuation of business or
(c) adjournment is otherwise necessary so that the business of the meeting may be properly
conducted. Nothing in this Article shalt limit any other power vested in the chairman to adjourn
the meeting. No business shali be transacted at any adjourned meeting except business
which might lawfully have been transacted at the meeting from which the adjournment took
place.

The chairman may adjourn the meeting notwithstanding ihat by reason of such adjournment
some members may be unable to be present at the adjourned meeting. Any such member
may nevertheless (without prejudice to the other provisions of these presents) execute a form
of proxy for the adjourned meeting which, if delivered by him to the chairman or the Secretary
of the Company, shall be valid even though it is given at less notice than would otherwise be
required by these presents.

Time and place of adjourned meetings

When a meeting is adjourned sine die, the time and place for the adjourned meeting shaill be
fixed by the Directors. When a meeting is adjourned for 30 days or more or sine die not less
than seven days' notice of the adjourned meeting shall be given in like manner as in the case
of an original meeting. Save as aforesaid and save as expressly pravided in Article 56, it shall
not be necessary to give any notice of an adjournment or of the business o be transacted at
an adjourned meeting.

Amendments to resclutions

if an amendment shall be proposed to any resolution under consideration but shall in good
faith be ruled out of order by the chairman of the meeting the proceedings on the substantive
resolution shall not be invalidated by any error in such ruling. In the case of a resolution duly
proposed as a Special Resolution no amendment thereto (other than a mere clerical
amendment to cofrect a patent error) may in any event be considered or voted upen. In the
case of a resolution duly proposed as an Ordinary Resolution no amendment thereto {other
than an amendment to correct a patent error) may be considered or voted upon unless either
at least forly-eight hours prior to the time appoeinted for holding the meeting or adjourned
meeting at which such Ordinary Resolution is to be proposed nolice in writing of the terms of
the amendment and intention to move the same has been lodged at the Office or the
chairman decides in his absolute discretion that it may be considered or voted upon.
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Method of voting

At any General Meeting a resolution put to the vote of the meeting shall be decided on a show
of hands unless the Company's intention to call a poll on the resolution is stated in the notice
of the General Meeting or, before or on the declaration of the result of the show of hands or on

the withdrawal of any other demand for a poll as hereinafter menticned, a poll is demanded by
either:

(A) the chairman of the meeting; ar
(B) not less than three members present in person or by proxy and enfitled to vote: or

{C) the depository for the time being under any deposit agreement between the Company
and such depository providing for the deposit of any New Preference Shares, provided
such depository is present in person and entitled to vote; or

(D) a member or members present in person or by proxy and representing not less than
one tenth of the total voting rights of all the members having the right to vote at the
meeling; or

(E) a member or members present in person or by proxy and holding shares in the
Company conferring a righl to vole at the meeling being shares on which an
aggregale sum has been paid up equal to not less than one tenth of the total sum
paid up on all the shares conferring that right.

Declaration of result and conduct of poll

A demand for a poll may be withdrawn only with the approval of the chairman and if it is so
withdrawn:

(a) before the result of a show of hands is declared, the meeting shall continue as if the
demand had not been made; or

(b} after the result of a show of hands is declared, the demand shall not be taken to have
invalidated the result,

but if a demand is withdrawn, the chairman of the meeting or other member or members so
entitled may himself or themselves demand a poll. Unless a poll be duly demanded (and the
demand be not withdrawn), a declaration by the chairman of the meeting that a resolution has
been carried, or carried unanimously, or by a particular majority, or lost, and an entry to that
effect in the minute book, shall be conclusive evidence of that fact without proof of the number
or proportion of the votes recorded for or against such resolution. If a poll is duly demanded
(and the demand be not withdrawn), it shall be taken in such manner (including the use of
ballot or vating papers or fickets) as the chairman of the meeting may direct, and the result of
a poll shall be deemed to be the resolution of the meeting at which the poll was demanded.
The chairman of the meeting may (and if so directed by the meeting shalt) appoin{ scrufineers
and may adjourn the meeting to some place and time fixed by him for the purpose of declaring
the result of the poll.

When poll to be taken

A poll demanded on the 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 immediately or at such
subsequent lime (being not mare than thitty days after the date of the meeting at which the
poll was demanded) and place as the chairman may direct. No nofice need be given of a poll
not taken immediately.

Continuance of meeting

The demand for a poll shall not prevent the continuance of a meeting for the transaction of
any business other than the question on which the poll has been demanded.
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VOTES OF MEMBERS

Right to vote

Subject to any special rights or restrictions as to voting attached by or in accordance with
these presents to any class of shares and 1o the provisions of these presents, an a show of
hands every member who is present in person, and every proxy present who has been duly
appainted by a member entitled to vote on the resolution, shall (subject to Section 285(2) of
the 2006 Act) have one vote and on a poll every member who is present in person or by proxy
shali have one vote for each share held by him.

Votes of joint holders

In the case of joint holders of a share the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepled to the exclusion of the votes of the other joint holders
and for this purpose seniority shall be determined by the arder in which the names stand in the
Register of Members in respect of the joint helding.

Member under incapacity

A member who is a patient for any purpose of any statute relating to mental heaith or in
respect of whom an order has been made by any court having jurisdiction fer the protection or
management of the affairs of persons incapable of managing their own affairs, may vote,
whether on a show of hands or on a pall, by his cemmittee, receiver, curafor bonis or other
person in the nature of a committee, receiver or curalor bonis appointed by such court, and
any such committee, receiver, curalor bonis or other persan may veote by proxy, provided that
such evidence as the Directors may require of the authority of the parson claiming to vote
shall have been deposited at the Transfer Office, or at such other place {(if any) as is specified
for the delivery of instruments of proxy in accordance with these presents, not {ater than the
latest time for delivery or receipt of appointments of proxy under Article 76.

Calls in arrears

No member shall, unless the Directors otherwise determine, be entitled in respect of shares
held by him to vote at a General Meeting either personally or by proxy or to exercise any other
right conferred by membership in relation to meetings of the Company if any call or other sum
presently payable by him to the Company in respect of shares in the Company remains
unpaid.

Objection to voting

If (i) any objection shall be raised to the qualification of any person to vote or to the
admissibility of any vote or (ii) any votes have been counted which ought not {o have been
counted or which might have been rejected or (iii) any votes are not counted which cught to
have been counted, the objection or error shall not vitiate the decision of the meeting or
adjourned meeting on any resolution unless the same is raised or pointed cul at the meeling
or, as the case may be, the adjourned meeting at which the vote objected to is given or
tendered or at which the error occurs. Any objection or error raised or pointed out in due time
shall be referred to the chairman of the meeting and shall only vitiate the decision of the
meeling on any resolution if the chairman decides that the same may have affected the
decision of the meeting. The decision of the chairman on such matters shall be final and
conclusive.

Votes on a poll

On a poll votes may be given either parsonally or by proxy and a person entitlied to more than
one vote need not use all his vates or cast all the votes he uses in the same way.
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Proxy need not be a member
A proxy need not be a member of the Company.

Form and execution of proxies

An appointment of a proxy shall be in any usual or common form or in any other form which
the Directors may prescribe or accept and, in the case of an instrument in writing:

{a} in the case of an individual shall be signed by the appointor or by his attorney; and

{b} in the case of a corporation shall be either given under its common seal or executed
in any manner prescribed by the Statutes to have the same effect as if given under
the common seal of the corporation or signed on its behalf by an attorney or duly
authorised officer of the corporation.

The Directors may, but shall not be bound to, require evidence of the authority of any such
altorney or officer. The signature on such instrument need not be wilnessed.

In addition the Directors may determine that a proxy may be appointed by telephone, fax,
electronic means or by means of a website, subject to such terms and conditions relating
thereto as they may impose and to the Statutes.

A member may appoint more than one proxy in relation to a General Meeting, provided that

each proxy is appointed to exercise the rights attached to a different share or shares held by
that member.

Without limiting the foregoing, in relation to any shares in uncerificated form, the Directors
may pemmit a proxy to be appointed by etectronic means and/or by means of a website in the
form of an uncertificated proxy instruction (that is, a properly authenticated dematerialised
instruction, and/or other instruction or notification, sent by means of a relevant system to such
participant in that system acting on behalf of the Company as the Directors may prescribe, in
such form and subject to such terms and conditions as may from time to time be prescribed
by the Directors (subject always to the facilities and requirements of the relevant system)); and
may permit any supplement to, or amendment or revocation of, any such uncertificated proxy
instruction to be made by a further uncertificated proxy instruction, The Directors may in
addition prescribe the method of determining the time at which any such instruction or
notification is to be treated as received by the Company. The Directors may treat any such
instruction or notification purporting or expressed to be sent on behalf of a holder of a share
as sufficient evidence of the authority of the person sending the instruction to send it on behalf
of that holder.

Delivery of forms of proxy

(A) An appointment of a proxy (logether with any evidence of authority required by the
directors pursuant to the immediately preceding Article) must:

(a) in the case of an instrument in writing, be delivered to such place or one of
such places (if any) as may be specified for that purpose in, or by way of note
to, or in any documents accompanying, the notice convening the meeting or
any notice of any adjournment (or, if no place is so specified, to the Transfer
Office); and

() in the case of an appointment made by electronic means, be received at such
address as may have been specified for that purpose in (i) the nolice
convening the meeting or notice of any adjournment, (i} any instrument of
proxy sent out by the Company in relation to the meeting or adjourned
meeting, or (i) any invilation to appoint a proxy issued by the Company in
relation to the meeting or adjourned meeting,
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in each case not later than:

(1) in the case of a meeting or adjourned meeting, forty-eight hours before the
time appointed for the holding of the meeting or adjourned meeting:

(2) in the case of a poll taken more than forty-eight hours afler it is demanded,
not later than twenty-four hours before the time appointed for the taking of the
poll, and

(3 in the case of a poll not taken during the meeting or adjourned meeting but

taken not more than forty-eight hours after it was demanded, (i} in accordance
with sub-paragraph (1} above, or (i) at the meeting or adjourned meeting at
which the poll was demanded to the chairman, Secretary or any Director,

and, subject 1o paragraph (B} of this Article, in default shall not be treated as valid;
provided that an appoiniment of a proxy relating to more than one meeting (including
any adjournment thereof) having once been so delivered or received for the purposes
of any meeting shall not require again to be delivered or received in relation to any
subsequent meetings to which it relates. No appointment of a proxy shall be valid
after the expiration of twelve months from the date stated in it as the date of ils
execution or, in the case of an appointment contained in a document sent by
electronic means, the date it was sent.

(B) A Director, the Secretary or some person authorised for the purpose by the Secrelary
may, in the case of an instrument appointing a proxy in writing:

(a) accept a pholocopy, or a copy delivered by facsimile transmission, of the
instrument appointing the proxy (and of the power of attorney (if any) under
which it is signed, or a copy of such authority centified notarially or in some
other way approved by the Directors); and/or

(b} accept an instrument appointing a proxy which has not been properly
executed or is no! supported by the relevant docurnents as required by
paragraph (A} of this Article

as a valid instrument of proxy where such person determines, in good faith, that the
documents deposited indicale in sufficient detail the member's intention to appoint a
proxy.

{C) The Directors may in their discretion delerrnine that in calculating the latest time for
delivery or receipt of an appointment of a proxy under paragraph (A} above, no
account shall be taken of any part of a day that is not a working day (within the
meaning of Section 1173 of the 2006 Act).

Differing proxies

When two or more valid but differing appointments of proxy are delivered in respect of the
same share for use at the same meeting, the one which is last delivered or received
(regardless of its date or of the date of its execution) shall be treated as replacing and
revoking the others as regards that share and if the Company is unable to determine which
was last delivered or received, the chairman shall determine, taking account of such matters
as he considers appropriate, which appointment shall be treated as valid, or whether any of
them are valid, and his decision shall be final and conclusive.

issue of forms of proxy

Subject to the provisions of the Statutes, the Directors may, if they think fit, at the expense of
the Company, issue forms of proxy for use by the members with or without prepaid postage
and with or without inserting therein the names of any of the Directors ar any other person as
proxies.
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Rights conferred by form of proxy

An appointment of a proxy shall be deemed to include the right to demand or join in
demanding a poll, and shall be deemed to confer autharity 1o vote on any resolution or
amendment of a resolution put to the meeting for which it is given (including, for the avoidance
of doubt, any resolution which properly comes before the meeling where notice of the same
was not included in the notice of the meeting nor specific reference thereto made in the
appointment of a proxy} as the proxy thinks fit. An appointment of a proxy shall, unless the
contrary is stated thereon, be valid as well for any adjournment of the meeting as for the
meeting to which it relates.

Intervening events etc

(A) A vote cast by proxy shall nol be invalidated by the previous death or insanity of the
principal or by the revocation of the appointment of proxy or of the authority under
which the appointment was executed provided that no intimation of such death,
insanity or revocation shall have been received by the Company at the Transfer Office
or such other place (if any) as is specified for the delivery of insiruments of proxy or, in
the case of an appointment of proxy contained in a document sent in electronic form,
at the address at which such appointment was duly received, in each case in
accordance with these presents prior 10 one hour before the commencement of the
meeting or adjourned meeting or {in the case of a poll taken otherwise than at, or on
the same day as, the meeting or adjourned meeting) the time appointed for the taking
of the poll at which the vote is cast.

(B) A vote given or poli demanded by proxy or by a representative of a corporation shall
be valid notwithstanding that he has not voted in accordance with any instructions
given by the member by whom he is appointed. The Company is not bound to check
or ensure that a person appointed as a proxy or representalive of a corporation has in
fact voled (or abstained from voting) in accordance with any such member's
instructions.

RESTRICTIONS ON VOTING AND OTHER SHARE RIGHTS
Disenfranchisement

Without prejudice to any other rights or remedies of the Company where, in respect of any
shares in the Company (“the default shares”, which expression shall include any further
shares which are alfolted or issued in respect of such shares), any holder of such shares or
other person appearing to be inlerested in such shares fails to comply with any notice (in this
Aricle called a "statutory notice”} given to that holder or other person by the Company
pursuant to Part 22 of the 2006 Act or, in purported compliance with such a statutory notice,
makes a statement which is false in a material particular, then not earlier than fourteen days
after the service of such statutory notice, the Directors may serve upon such holder a notice
(in this Article called a "disenfranchisement natice") stating or to the effect that the defauit
shares and, if the Directors so determine, any other shares held by the holder shall from the
service of the disenfranchisement notice confer an him, and on any transferee to which any of
such shares are transferred other than pursuant to an approved transfer {as defined in
paragraph (D) of this Article) or pursuant to paragraph (B)(i) of this Article, no right to attend or
vote, in person or by proxy, either at any General Meeting of the Company or at any separate
General Meeting of the holders of the shares of the relevanl class or to exercise any other
right conferred by membership in relation to any such meeting.

Other restrictions

Where the default shares are Ordinary Shares representing at least 0.25 per cent in nominal
value of the issued ordinary share capital as at the date of service of the disenfranchisement
notice, the disenfranchisement notice may also at the discretion of the Directors (subject in the
case of {i} below, to the requirements of the Uncertificated Securities Regulations) direct that:
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no transfer of any of the shares held by such holder shalt be registered unless (a)
such holder is not himself in default as regards supplying the information requested
and lhe transfer is part only of such holder's holding and, when presented for
registration, is accompanied by a cenriificate by such holder in a form satisfactory to
the Directors to the effect that, after due and careful enquiry, such holder is satisfied
that no person in default as regards supplying such information is interested in any of

the shares the subject of the transfer or (b) such transfer is an approved transfer;
and/or

any dividend or other moneys which would otherwise be payable on the default shares
shall be retained by the Company in whole or in part without any liability to pay interest
thereon when such moneys are finally paid to such holder and the holder shall not be
entitied to elect pursuant to Arlicle 133 to receive shares instead of that dividend.

Cessation of disenfranchisement

Any disenfranchisement natice shall have effect in relation to default shares in accordance
with its terms but shall cease to have effect:

0]

(ii}

(iii)

on the expiry of seven days after the Company has received in writing all information
required by it in respect of those default shares pursuant to every statutory notice
served on the holder of such shares and each other person appearing lo be'interested
in such shares; or

when the Company receives notice that an approved transfer to & third party has
occurred; or

if and to the extent that the Directors so determine.

Person interested in shares; approved transfers

For the purposes of this Article 81:

(@)

(b)

a person shall be treated as appearing to be interested in any shares if the holder of
such shares has given to the Company information in pursuance of a notice served
under Section 793 of the 2006 Act and either {a} the holder has named such person
as being so interested, or {b) (after taking into account the said information and any
other relevant information received in pursuance of a notice served under the said
Section) the Company knows or has reasonable cause to believe that the person in
question is or may be interested in the shares; and

A transfer of Ordinary Shares is an approved transfer i, but only if:

{i it is a transfer to an offeror by way of or in pursuance of acceptance of a
takeover offer (as defined for the purposes of Chapter 3 of Part 28 of the
2006 Act) for the Company; or

(i} the Directors are satisfied that the transfer is made pursuant to a bona fide
sate of the whole of the beneficial ownership of the shares to a person
unconnected with the holder or with any other person appearing to be
interested in such shares (including any such sale made through a
recognised investment exchange or any stock exchange outside the United
Kingdom on which the Company's ordinary shares {or rights in respect of
those shares) are normally traded). For the purposes of this sub-paragraph
{ii} any associate (as defined in Section 435 of the Insolvency Act 1986) shall
be included amongs! the persons who are connected with the holder or any
person appearing to be interested in such shares.
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CORPORATIONS ACTING BY REPRESENTATIVES
Authority of representatives

Any corporation which is a member of the Company may by resolution of its directors or other
governing body authorise such person or persons as it thinks fit to act as its representative or
representatives at any meeting of the Company or of any class of members of the Company.
The Directors or any Director or the Secretary may (but shall not be bound to) require
evidence of the authority of any such representative.

DIRECTORS
Limit on number of directors

Subject as hereinafter provided the Directors shall not be more than twenty-five in number.
The Company may by Ordinary Resofution from time fo time vary the maximum number of
Directors.

Directors need not be members

A Director shalt not be required to hold any shares of the Company by way of qualification. A
Director who is not a member of the Company shall neveriheless be entitled to receive notice
of and attend and speak at General Meetings and all separale meetings of the holders of any
class of shares of the Company.

Directors’ fees

Each of the Directors may be paid a fee at such rate as may from time to time be determined
by the Direclors provided that the aggregate of all fees so paid to Directors shall not exceed
£250,000 per annum or such higher amount as may from time to time be decided by ordinary
resolution of the Company (whether before or after the dale of adoption of these presents).
Such fees shall accrue from day to day and in the case of any Director shall, unless and to the
extent that the Directors otherwise determine, be independent of any remuneration to which
such Director may be entitled under any other provision of these articles or in respect of any
other office or appointment under the Company or any other company in which the Company
may be interested.

Expenses

The Directors may repay to any Director all such reasonable expenses as he may incur in
attending and returning from meetings of the Directors or of any committee or General
Meetings or otherwise in or about the business of the Company or the discharge of his duties
as a Director, including (without limitation) any professional fees incurred by him (with the
approval of the Directors or in accordance with any procedures stipulated by the Directors) in
taking independent advice in connection with the discharge of such duties.

Extra remuneration

Any Director who is appointed to any executive office (including for this purpose the office of
Chairman or Deputy Chairman or Vice-Chairman whether or not such office is held in an
executive capacity) or who serves on any commitlee or who otherwise performs services
which in the opinion of the Directors are cutside the scope of the ordinary duties of a Director,
may be paid such extra remuneration by way of salary, commission or otherwise as the
Directors may determine. :

Retirement and other benefits
Without prejudice to the general power of the Directors under these presents to exercise on

behalf of the Company (by establishment or maintenance of schemes or otherwise) all the
powers of the Company to give or procure the giving of pensions, annuilies or other
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allowances or benefits to or for the benefit of any person, and without restricting the generality
of their other powers, the Directors shall have power to pay and agree to pay pensions ar
other retirement, superannuation, death or disability benefits or other allowances and benefits
to any Director or ex-Director of the Company or of any company which is a subsidiary
undertaking of the Campany or is allied to or associated with the Company or any such
subsidiary undertaking or of any predecessor in business of the Company or any other
company as aforesaid and to the husbands, wives, widowers, widows, children, families,
dependants and personal representatives of any such Direclor or ex-Director, and for the
purpose of providing any such pensions or other benefits to establish or contribute to any
trust, scheme, association, arrangement or fund or {o pay premiums, and shall have power to
establish trusts, schemes, associations, arrangements or funds considered to be for the
benefit of any such persons aforesaid. A Director or ex-Director shall not be accountable to
the Company or the members for any such pension, allowance or other benefit and the receipt
of the same shall not disqualify any person from being or becoming a Director of the
Company.

Insurance

Without prejudice to the provisions of Aricle 159, the Directors shall have the power to
purchase and maintain insurance for or for the benefit of any persons who are or were at any
time directors, officers or employees of the Company, or of any other company which is its
holding company or in which the Company or such holding company or any of the
predecessors of the Company or of such holding company has any interest, whelher direct or
indirect, or which is in any way allied to or associated with the Company, or of any subsidiary
undertaking of or any other body, whether or not incorporated ("body”), owned by or in which
an interest is owned by the Company or any such other company, or who are or were at any
time trustees of any pension fund or employees' share scheme in which employees of the
Company or any such other company or subsidiary undertaking or body are interested,
including {without prejudice to the generality of the foregoing) insurance against any liability
incurred by such persons in respect of any act or omission in the actual or purported execution
and/or discharge of their duties andfor the exercise or purported exercise of their powers
and/or otherwise in relation to or in connection with their duties, powers or offices in relation to
the Company or any such other company, subsidiary underlaking, body, pension fund or
employees' share scheme.

Directors’ interests in contracts with the Company

Subject to the provisions of the Statutes and Arlicle 104, a Director or alternate Director may
be a customer of the Company or of any of its subsidiary undertakings or be party to or in any
way interested in any contract or arrangement or transaction to which the Company is a pariy
or in which the Company is in any way interested and he may hold and be remunerated {(in
addition to any other remuneration provided for by or pursuant to any other Adicle) in respect
of any office or place of profit {other than the office of Auditor of the Company or any
subsidiary thereof) under the Company or any other company in which the Company is in any
way interested and he (or any firm of which he is a member) may act in a professional
capacity for the Company or any such other company and be remunerated therefor and in any
such case as aforesaid (unless otherwise agreed) the Director may retain for his own absolute
use and benefif all profits and advantages accruing {o him thereunder or in consequence
thereof.

Appointments with other companies

A Director of the Company may {(subject to Arlicle 92, where applicable) be or become a
director or other officer of, or otherwise interested in, any underaking promoted by the
Company or in which the Company may be inlerested, and {unless otherwise agreed) shall not
be accountable to the Company or the members for any remuneration, profit or other benefit
received by him as a director or officer of, or from his interest in, such other underiaking. The
Directors may alsa cause the voting power conferred by the shares in any other undertaking
held or owned by the Company to be exercised in such manner in all respects as they think fit,
including the exercise thereof in favour of any resolution appointing themsetves or any of them
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to be directors, officers or servants of such other undertaking, or voling or providing for the
payment of remuneration to the directors, officers or servants of such other undertaking.

Executive office

The Directors may from time to time appoint one or more of their body to be holder of any
execulive office {including, where considered appropriate, the office of Chairman, Deputy
Chairman or Vice-Chairman, Managing, Joint Managing, Deputy or Assistant, Managing
Director or Chief, Deputy Chief or Assistant Chief Executive) on such terms and for such
period as they may (subject to the provisions of the Statutes) determine and without prejudice
to the terms of any contract entered into in any particular case, may at any time revoke any
such appointment.

When termination of appointment automatic

The appointment of any Director to any of the executive offices specifically mentioned in
paragraph (A) above shall automatically determine if he ceases to be a Director but without
prejudice to any ctaim for damages for breach of any contract of service between him and the
Company.

When termination of appointment not automatic

The appointment of any Director to any other executive office shall not automatically
determine if he ceases from any cause to be a Director, unless the contract or resolution
under which he holds office shall expressly state otherwise in which event the termination of
his office if he ceases {o be a Director shall be without prejudice to any claim for damages for
breach of any contract of service between him and the Company.

Delegation of powers

The Directors may entrust to and confer upon any Direclor or other person any of the powars
exercisable by them as Directors upon such terms and conditions (including the power to sub-
delegate) and with such restrictions as they think fit, and either collaterally with or to the
exclusion of their own powers, and may from time to time revoke, withdraw, alter or vary all or
any of such powers.

Directors' interests: authorisation of conflict situations by Directors

(A) For the purposes of Section 175 of the 2006 Act {and with effect from the coming into
force of that Section}, the Directors have the power to authorise any matter which
would or might otherwise constitute or give rise to a breach of the duty of a Director
under that Section to avoid a situation in which he has, or can have, a direct or indirect
interest that conflicts, or possibly may conflict, with the interests of the Company.

B Authorisation of a matter under this Article 92 is effective only if:

{a) the -matier in question is proposed in writing for consideration at a Directors'
meeting in accordance with the Directors’ normal procedures or in such other
manner as the Directors may approve;

(b) the proposal is dealt with as an item of business at that Directors' meeting in
accordance with the ODirectors’ normal procedures (subject to sub-
paragraphs (¢} and {d} below);

{c) any requirement as to the quorum at the Directors' meeting, or the part of a
Directors' meeting, at which the matter is considered is met without counting
the Director in question and any other interested Director (together the
“interested directors™); and
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(d) the matter is agreed to without the interested directors voting, or the matter

would have been agreed to if the votes of the interested directors had not
been counted.

Any authorisation of a matter under this Article 92 extends to any actual or potential
conflict of interest which may reasonably be expected to arise out of the matter so
authorised.

Any authorisation of a matter under this Article 82 may be given on or subject to such
conditions or limitalions as the Directors determine, whether at the time such
authorisation is given or subsequently. In particular, the Direclors may provide:

{a) for the exclusion of some or ali of the interested directors from the receipt of
information, or paricipation in discussion (whether at Directors’ meetings or
otherwise), relating to the matter authorised by the Directors; or

(b} with respect to an interested director who obtains information that is
confidential to a third party, that he is not obliged to disclose that information
to the Company, or to use the information in relation to the Company's affairs,
where to do so would amount to a breach of that confidence.

A Director must comply with any obligations imposed on him by the Directors in or
pursuant to any authorisation.

A Director is not, except as otherwise agreed by him, accountable to the Company for
any benefit which he {or a person connected with him) derives from any matter
authorised by the Directors under this Article 92, and any contract, transaction or
arrangement relating to such matter is not liable to be avoided on the grounds of any
such benefit.

An authorisation under this Article 92 may be terminated by the Directors at any time.
The provisions of paragraph (B) above apply in relation to any modification of the
conditions or limitations on or subject to which an authorisation is given as they apply
in relation to the giving of the authorisation.

An authorisation must be recorded in writing, but failure to do so will not invalidate the
authorisation.

Notwithstanding any other provision of these presents, the Directors may not delegate
the powers conferred on them under paragraph (A) above,

APPQINTMENT AND RETIREMENT OF DIRECTORS

Vacation of office of director

The office of a Director shal! be vacated in any of the following events, namely:

(A)

=)

<)

(D)

if pursuant to any provisicns of the Statutes he is removed or prohibited from being a
Director;

if he shall resign by writing under his hand left at the Office, or if he shall tender his
resignation and the Directors shall resolve 10 accept the same, or if, having been
appointed for a2 fixed term, the term expires, or if his office as a director is vacated
pursuant to Arlicle 93;

if he shall have a receiving order made against him, become bankrupt., apparently
insolvent, execute a trust deed for behalf of his creditors or shall compound with his
creditors generally;

if he shall become of unsound mind or otherwise incapax;
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(E) if he shall be absent from meetings of the Directors for three months without leave
and his alternate Director (if any) shall not during such period have attended in his
stead and the Directors shall resclve that his office be vacated; or

(F) if he shall be removed from office by notice in writing served upon him signed by all
his co-Directors, but so that in the case of a Director holding an executive office which
automatically determines on his ceasing to be a Director such removal shall be
deemed an act of the Company and shall have effect without prejudice to any claim
for damages in respect of the consequent termination of his executive office.

Retirement of directors by rotation

At the Annual General Meeting in each year any Director bound to retire under Article 99 and
any Directors who were not appointed at one of the preceding two Annual General Meetings
shall retire from office and may offer themselves for re-election by the members.

When directors deemed to be reappointed

The Company at the meeting at which a Director retires under any provision of these presents
may (subject to Article 98) by Ordinary Resolution fili up the office being vacated by electing
thereto the retiring Director or some other person eligible for appointment. In default the
retiring Director shall be deemed to have been re-elected except in any of the following cases:

(A) where at such meeting it is expressly resolved not to fill up such office or a resolution
for the re-election of such Director is put to the meeting and lost;

(B) where such Director has given notice in writing to the Company that he is unwilling to
be re-elected;

{C} where the defauilt is due to the moving of a resolution in contravention of the nexi
following Article,

(D) where such Director has attained any retiring age applicable to him as Director;

(E) where, if such Director was re-elected, he would be required to vacate the office of
Director pursuant to Article 93.

The retirement shall not have effect until the conclusion of the meeting except where a
resolution is passed to elect some other person in the place of the retiring Director or a
resolution for his re-efection is put to the meeting and lost and accordingly a retiring Director
who is re-elected or deemed to have been re-elected will continue in office without break.

Resolution

A resolution for the appointment of two or more persons as Directors by a single resolution
shall not be moved at any General Meeting unless a resolution that it shall be so moved has
first been agreed te by the meeting without any vote being given against it; and any resclution
moved in contravention of this provision shall be void.

Notice of intentian to appoint a director

No person other than a Director retiring at the meeting shall, unless recommended by the
Directors for election, be eligible for appointment as a Director at any General Meeting unless
nat less than seven nor more than forty two days {inclusive of the date on which the notice is
given) before the day appointed for the meeting there shall have been left at the Office,
addressed to the Secretary, notice in writing signed by some member (other than the person
to be proposed) duly qualified {o attend and vote at the meeting for which such notice is given
of his intention to propose such person for appointment stating the particuiars which would, if
he were so appointed, be required to be included in the Company's Register of Directors
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together with notice in writing signed by the person to be proposed of his willingness to be
elected. '

Removal and replacement of directors

The Company may in accordance with and subject fo the provisions of the Statutes by
Ordinary Resolution of which special notice has been given remove any Director from office
notwithstanding any provision of these presents or of any agreement between the Company
and such Director, buf without prejudice to any ¢laim he may have for damages for breach of
any such agreement, and by Ordinary Resolution appoint another person in place of a Director
so removed from office and any persen so appointed shall be treated for the purpose of
determining the time at which he or any other Director is to retire by rotation as if he had
become a Director on the day on which the Director in whase place he is appointed was last
elected as a Director. In default of such appointment the vacancy arising upon the removat of
a Director from office may be filled by the Directors as a casual vacancy.

Appointment by ordinary resolution or by directors

The Company may by Ordinary Resolution appoint any person to be a Director either to fill a
casual vacancy or as an additional Director. Without prejudice and in addition thereto, the
Directors shall have the power at any time so to do, but 0 that the total number of Birectors
shall not at any time exceed the maximum number (if any) fixed by or in accordance with
these presents. Any person so appointed by the Directors shall hold office only until the next
Annual General Meeting and shall then be eligible for re-election; if not re-elected at such
General Meeting, he shall vacate office at its conclusion.

ALTERNATE DIRECTORS
Power to appoint alternate directors

Any Director (other than an alternate Director) may at any time by writing under his hand and
deposited at the Office, or received by the Secretary or delivered at a meeting of the Directors,
appoint any person (including another Director) to be his alternate Director and may in lke
manner at any time terminate such appointment, If such allernate Director is not another
Director, such appointment, unless previously approved by the Directors, shali have effect only
upon and subject to being so approved.

Termination

The appointment of an alternate Director shall automaticaily determine on the happening of
any event which if he were a Director would cause him to vacate such office or if his appointor
ceases to be a Director or if the approval of the Directors to his appointment is withdrawn. An
alternate Director may by writing under his hand left at the Office resign such appointment.

Alternate to receive notices

An alternate Director shall {(except when absent from the United Kingdom) be entitled, if his
appointor so requests, to receive notices of meetings of the Directors to the same extent as,
but in lieu of, the Director appointing him and shall be entitled to attend and vote as a Director
and be counted for the purposes of a quorum at any such meeting at which the Director
appointing him is not personally present and generally at such meeting to perform all
functions, powers and duties of his appeointor as a Director and for the purposes cf the
proceedings at such meeting the provisions of these presents shall apply as if he were a
Birector. If he shall himseif be a Director or shall attend any such meeting as an afternate for
more than one Director his voting rights shall be cumulative. if his appointor is for the time
being absent from the United Kingdom or temporarily unable to act through it-health or
disability his signature to any resoclution in writing of the Directers shall be as effeclive as the
signalure of his appointor. To such extent as the Directors may from time to time determine in
relation to any commitiees formed under Article 109 the foregoing sentences shall also apply
mutatis mutandis to any meeting of any such committee of which his appointor is a member.
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An alternate Director shall not (save as aforesaid) have power to act as a Director nor shalt he
be deemed to be a Director for the purposes of these presents.

Alternate may be paid expenses but not remuneration

An alternate Director may be repaid expenses, and shall be entitled to be indemnified, by the
Company to the same extent mutatis mutandis as if he were a Director but he shall not be
gntitled to receive from the Company any remuneration except only such proportion (if any) of
the remuneration otherwise payable to his appointor as such appointor may by netice in writing
to the Company from time to time direct.

PROCEEDINGS OF DIRECTORS

Meetings of directors

Subject to the provisions of these presents, the Directors may meet together for the despatch
of business, adjourn and otherwise regulate their meetings as they think fit. Questions arising
at any meeting shall be determined by a majority of votes. In case of an equality of votes the
chairman of the meeting shall have a second or casting vote. A Director may, and the
Secretary on the requisition of a Direclor shall, at any time summon a meeting of the
Directors. Notice of a meeting of Directors shall be deemed to be properly given to a Director
if it is given to him personally or by word of mouth or sent in writing or by electronic means to
him at his last known address or any other address given by him to the Company for this
purpose. A Director absent or intending to be absent from the United Kingdom may request
that notices of meetings of Direcfors shali during his absence be sent in writing or by
electronic means fo him at an address given by him to the Company for this purpose, buf such
notices need not be given any earlier than notices given to Directors not so absent and if no
such request is made it shall not be necessary to give notice of a meeling of Direclors to any
Director who is for the time being absent from the United Kingdom. A Director may waive
notice of any meeling either prospectively or retrospectively.

Participation in meetings by telephone

Any one or more (including, without limitation, all) of the Directors, or any committee of the
Directors, may participate in a meeting of the Directors or of such committee:

{a) by means of a conference telephone or similar communications equipment allowing
all persons participating in the meeting to hear each other at the same time; or

(b} by a succession of telephone calls 1o Directors from the chairman of the mesting
following disclosure to them of all material points.

Participating by such means shall constitute presence in person at a meeting.  Such meeting
shall be deemed to have occurred, in the case of (), at the place where most of the Directors
paricipating are present or, if there is no such place, where the chairman of the meeting is
present and, in the case of (b), where the chairman of the meeting is present.

Authority to vote

A Director who is unable to attend any meeting of the Directors and has not appointed an
alternate Director may authorise any other Director to vote for him at that meeting, and in that
event the Director so authorised shall have a vole for each Director by whom he is so
authorised in addition to his own vote. Any such authority must be in writing or by cable.
telegram, telex or facsimile which must be produced at the meeting at which the same is to be
used and be left with the Secretary for retention.

Quorum

The quorum necessary for the transaction of the business of the Directors may be fixed by the
Directors and unless so fixed at any other number shall be three. A meeting of the Directors
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at which a quorum is present shall be competent to exercise all powers and discretions for the
time being exercisable by the Directors.

Directors' interests

A Director who is in any way, whether directly or indirectly, interested in a contract or proposed
contract (or any lransaction or arrangement whether or not constituting a coniract} with the
Company shall declare the nature of his interest in accordance with the provisions of the
Statutes,

Restrictions on voting

Save as herein provided, a Director shall not vote at any meeting of the Directors in respect of
any contract or arrangement or any other proposal whatsoever in which he has an interest
which (together with any interest of any person connected with him within the meaning of
Section 252 of the 2006 Act) is, to his knowledge, a material inferest (otherwise than by vidue
of his interests in shares or debentures or cther securities of, or otherwise in or through, the
Company). A Director shall not be counted in the quorum at a meeting in relation to any
resolution on which he is debarred from voting.

Where interest does not prevent voting

Subject to the provisions of the Statules a Director shall {in the absence of some other
material interest than is indicated below) be entitled to vote (and be counted in the quorum) in
respect of any resolution concerning any of the following matters, namely:

(i) the giving of any security or indemnity to him pursuant to Aricle 159 or in respect of
money lent or obligations incurred by him at the request of or for the benefit of the
Company or any of its subsidiary undertakings;

{ii} the giving of any security or indemnity o a third party in respect of a debt or obligation
of the Company or any of its subsidiary undertakings for which he himself has
assumed responsibility in whole or in part under a guarantee or indemnity or by the
giving of security,

(it any proposal concerning an offer of shares or debentures or other securities of or by
the Company or any of its subsidiary undertakings for subscription or purchase in
which offer he is or may be entitled to participate as a holder of securities or in the
underwriting or sub-underwriting of which he is to participate;

(iv) any proposal concerning any ofher company (not being a company in which he owns
one per cent or more) in which he is interested, directly or indirectly and whether as an
officer, or shareholder, creditor or otherwise howsoever;

(v) any proposal concerning the adoption, modification or operation of a pension fund or
retirement death or disability benefits scheme or employees' share scheme which
relates both to Directors and employees of the Company or of any of its subsidiary
underiakings and does not provide in respect of any Director as such any privilege or
advantage not accorded to the employees to which the fund or scheme relates;

(vi} any contract or arrangement for the benefit of employees of the Company or of any of
its subsidiary undertakings under which he benefits or stands to benefit in a similar
manner to the employees and which does not accord to any Director as such any
priviiege or advantage not accorded o the employees io whom the contract or
arrangement relates; and;

{vii) any proposal concerning insurance which the Company proposes to purchase and/or
maintain for the benefit of any Directors of the Company or for persons who include
Directors of the Company, provided that for the purposes of this sub-paragraph (vii},
insurance shall mean only insurance against iiability incurred by a Director in respect
of any act or omission by him referred to in Article 88(8), or any other insurance which




(€)

(D)

(E)

(F)

106.

-60 -

the Company is empowered to purchase and/or maintain for, or for the benefit of, any
groups of persons consisting of or including Directors of the Company,

For the purposes of sub-paragraph (iv) above, a company shall be deemed to be one in which
a Director owns one per cent or more if and so long as (but only if and $0 long as) he, taken
together with any person connected with him within the meaning of Section 252 of the 2006
Act, is to his knowledge {(either directly or indirectly) the holder of or beneficially interested in
one per cent or more of any class of the equity share capital of that company or of the voling
rights available to members of that company. For the purpose of this paragraph there shall be
disregarded any shares held by the Director or any such person as simple trustee under the
laws of Scotland or bare or custodian trustee under the laws of England and Wales and in
which he has no beneficial interest, any shares comprised in a trust in which his, or any such
person's, interest is in reversion or remainder or fee if and so fong as some other person is
entilled to receive the income of the trust, and any shares comprised in an authorised unit
trust scheme in which he, or any such person, is interested only as a unit holder. Where a
company in which a Direclor owns one per cent or more is materially interested in a contract
or arrangement or other proposal, he also shall be deemed to be materially interested in that
contract, arrangement or other proposal.

Consideration of matters involving two or mare directors

Where proposals are under consideration concerning the appointment {including fixing or
varying the terms of appointment) of two or more Directars to offices or employments with the
Company or any company in which the Company is interested, such proposals may be divided
and considered in relation to each Director separately and in such case each of the Direclors
concerned {if not debarred from voting under paragraph (B){iv) of this Adlicle) shall be entitled
to vote (and be counted in the quorum) in respect of each resolution except that concerming
his own appointment.

Materiality of directors’ interests

If any question shall arise at any meeling as to the materiality of a Director’s interest or as to
the entitlement of any Director to vote and such question is not resolved by his voluntarily
agreeing to abstain from voting, such question shall be referred to the chairman of the
meeting (or in the case of a question as to the materiality of an interest or entitlement tc vote
of the chairman, one of the Deputy Chairmen or in his absence one of the Vice-Chairmen) and
his ruling in relation to any other Director shall be final and conclusive except in a case where
the nature or extent of the interests of such Director has not been fairly disclosed.

Alternate Directors

in relation to an alternate Director, the interest of his appointor shall, for the purposes of this
Article, be treated as the interest of the alternate Director in addition to an interest which the
atternate Director otherwise has. This Article applies to an alternate Director as if he were a
Director.

Relaxation of provisions

Subject fo the Statutes, the Company may by Ordinary Resolution suspend or relax the
pravisions of this Article to any extent or ratify any transaction not duly authorised by reason of
a contravention of this Article.

Proceedings in case of vacancies

The continuing Directors may acl notwithstanding any vacancies in their number, but if and 50
tong as the number of Directors is reduced below the number fixed by or in accordance wilh
these presents as the necessary quorum of Directors the continuing Directors or Director may
act for the purpose of filling up such vacancies or of summoning General Meetings of the
Company, but not for any other purpose. If there be no Directors or Direclor able or willing to
act, then any two members may summon a General Meeting for the purpose of appainling
Directors.
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Chairman

The Directors may elect a Chairman and one or more Deputy Chairmen and one or more
Vice-Chairmen and determine the period for which each is to hold office. The Chairman or, in
his absence, one of any Deputy Chairmen or, in his absence, one of any Vice-Chairmen shall
preside at meetings of the Directors, but if no Chairman or Deputy Chairman or Vice-
Chairman shall have been appointed, or if at any meeting none of them be present within five
minutes afier the time appointed for holding the same, the Directors present may choose one
of their number ta be chairman of the meeting. If at any time there is more than one Deputy
Chairman or Vice-Chairman the right {in the absence of the Chairman or of the Chairman and
the Deputy Chairmen respectively) to preside at a meeting of Directors shall be determined as
between the Deputy Chairmen (in the absence of the Chairman) or Vice-Chairmen (in the
absence of the Chairman and the Deputy Chairmen) present (if more than cne) by senfority in
length of appointment or otherwise as resolved by the Directors.

Resolutions in writing

A resolution in writing signed by all the Directors entitled 1o vote on the resolution at a meeling
of Directors (provided that their number is sufficient to constitute a quorum) or by all the
members of a committee formed under the next following Article for the time being shall be as
valid and effective as a resolution passed at a meeting of the Directors or, as the case may
be, of such committee duly convened and held and may consist of several documents in the
like form, each signed by one or more of the Directors or aiternate Directors or members of
the committee concerned.

Committees of directors

The Directors may delegate any of their powers, authorities or discretions {including, for the
avoidance of doubi, any powers, authorities or discretions relating to the remuneration of
Directors, the varying of Directors' terms and conditions of employment or the conferring of
any benefit on Directors) to committees consisting of such Directors, or any other person, as
the Directors think fit. Insofar as any such power, authority or discretion is delegated to a
committee, any reference in these presents to the exercise by the Directors of the power,
authority or discretion so delegated shall be read and construed as if it were a reference to the
exercise by such committee. Any committee so formed shall in the exercise of the powers,
authority or discretions so delegated conform to any regulations which may from time to time
be imposed by the Directors. Subject to such regulations, any member of a committee may
enjoy voling rights in the committee. Any delegation under this Articte shall, in the absence of
express provision to the contrary in the lerms of delegation, be deemed to include authority to
sub-delegate to sub-committees or any other person any of the powers, authorities or
discretions delegated, and may be made subject to such conditions as the Directars may
specify, and may be revoked or altered. The Directors may at any time dissolve any such
committee or revoke, vary or suspend any delegation made to any such committee.

Proceedings of committee

The meetings and proceedings of any such committee consisting of two or more members
(including the exercise of all powers, authorities and discretions vested in such commitiee}
shall be governed by the provisions of these presents regulating the meetings and
proceedings of the Directors, so far as the same are applicable and are not superseded by
any regulations made by the Directors under the last preceding Article.

Validity of proceedings

All acts done by any meeting of Directors, or of any such committee, or by any person actling
as a Director, shall as regards all persons dealing in good faith with the Company,
notwithstanding that there was some defect in the appointment or continuance in office of any
such Directors (or their alternates), or member of the committee, or person acting as
aforesaid, or that they or any of them were disqualified or had vacated office, or were not
entitled to vote, be as valid as if every such person had been duly appointed and was qualified
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and had continued to be a Director {or alternate Director) or member of the commiitiee and
had been entitled {o vole.

BORROWING POWERS
Power to borrow and grant security

The Directors may exercise all the powers of the Company to borrow money, and to mortgage
or charge its undertaking, properly and uncalled capital, and o issue debentures and other
securities, whether ocutright or as collateral security for any debt, guaranlee, liability or
cbligation of the Company or of any third party.

GENERAL POWERS OF DIRECTORS
Business to be managed by the directors

The business and affairs of the Company shall be managed by the Directors, who may
exercise all such powers of the Company as are nol by the Statutes or by these presents
required to be exercised by the Company in General Meeting, subject nevertheless to any
regulations of these presents, to the provisions of the Statutes and to such regulations, being
not inconsistent with the aforesaid requlatians or provisions, as may be prescribed by Special
Resolution of the Company, but no regulation so made by the Company shall invalidate any
prior act of the Direclors which would have been valid if such regulation had not been made.
The general powers given by this Article shall not be limited or restricied by any special
authority or power given io the Directors by any other Article.

Local boards, etc

The Directors may make such arrangements as they think fit for the management and
transaction of the Company’s affairs in any specified locality whether in the United Kingdom or
elsewhere and without prejudice to the generality of the foregoing may at any time and from
time to time (a) establish Regional, Divisional or Local Boards, Committees or Agencies in the
United Kingdom or elsewhere, (b) appoint any one or more of the Directors or any other
person or persons to be members thereof for such period and at such remuneration as the
Directors may deem fit, {¢) revoke from time to time any such appeintment, (d) fix the quorum
of the said Regional, Divisional or Local Boards and Committees, (e} delegate to such
Regional, Divisional or Local Boards, Committees and Agencies from time {o time all or such
powers, authorities and discretions vested in the Directors (other than the power to make
calls) as the Directors may deem expedient, with power to sub-delegate, and (f) annu! or vary
any such delegation, but no person dealing in good faith and without notice of any such
annulment or variation shall be affected thereby.

Powers of attorney

The Directors may from time to time and at any time by power of attorney or factory and
commission or otherwise appoint any company, firm or person or any fluctuating body of
persons, whether nominated direcily or indirectly by the Directors, to be the Attorney or
Attorneys or Commissioner or Commissioners of the Company for such purposes and with
such powers, authorities and discretions (not exceeding those vested in or exercisable by the
Directors under these presents) and for such period and subject to such conditions as they
may think fit, and any such power of attorney or factery and commission may contain such
provisions for the pretection and convenience of persons dealing with any such Attorney or
Commissioner as the Directors may think fit, and may alse authorise any such Attorney or
Commissioner to sub-delegate all or any of the powers, authorities and discretions vested in
tim. The Directors may delegate all or any of their powers under this Article.

Overseas registers

Subject to and to the extent permitted by the Statutes, the Company, or the Directors on
behalf of the Company, may cause to be kept in any territory outside the United Kingdom a
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branch register of members resident in such territory, and the Directors may make and vary
such regulations as they may think fit respecting the keeping of any such register.

Execution by the Company

All cheques, promissory notes, drafts, bills of exchange, and other negotiable or transferable
instruments, and all receipts for moneys paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, in such manner as the
Cirectors or any duly authorised commiltee shali from time to time determine.

DEPARTMENTAL, REGIONAL OR LOCAL DIRECTORS
AND OTHER APPOINTEES

Use of designation "Director”

The Directors may from time to time appoint any person to be a Departmental, Regional or
Local Director or (without prejudice to the powers conferred by Article 114) to any other
appointment including the word "Director” in its title (any person so appointed pursuant to this
Article being in this Article called “an Appointee™).

Powers and duties of Appointee

The Directors may from time lo time define, [imit or restrict the powers and duties of an
Appointee and determine his remuneration and may at any time remove any such person from
such office but without prejudice to any claim for damages for breach of any contract of
service between him and the Company. Any person so appeinted as an Appointee shall not,
by reason only of such appointment, be a Director of the Company for any of the purposes of
these presents or of the Statutes, nor shall he have, by reason only of such appointment, any
of the powers or duties of a Director save in s far as specific powers or duties may be vested
in him by the Directors as aforesaid. The Directors may at any time determine the use of any
designation or title including the word "Director”.

Attendance at board meetings

An Appointee shall not be entitled, by reason only of such appointment, to receive notice of or
to atiend at any meeting of the Directors unless he is specifically invited by the Directors to do
s0, and as an Appointee he shall not be entitled to vote thereat.

Appointment of other officers

The Directors may from time to time appeint Chief General Managers, Deputy Chief General
Managers, Assistant Chief General Managers, Senior General Managers, General Managers,
Deputy General Managers, Assistant General Managers and any other officers on such terms
and for such period as the Directors may think fit. The Directors may from time to time define,
limit or restrict the powers and duties of any person appointed to any such office and
determine his remuneration and may at any lime remove any such person from such office
but without prejudice to any claim for damages for breach of any contract of service between
him and the Company.

SECRETARY
Secretary

The Secrelary shall be appointed by the Directors on such terms and for such period as they
may think fit. Any Secretary so appointed may at any time be removed from office by the
Directors, but without prejudice to any claim for damages for breach of any contract of service
between him and the Company. f thought fit two or more persons may be appointed as Joint
Secretaries. The Directors may also appoint from time to time on such terms as they may
think fit ane or more Deputy Secretaries and Assistant Secretaries. Anything by the Statutes
or by these presents required or authorised to be done by or to the Secretary may, if the office
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is vacant or there is for any other reason no Secretary capable of acting, be done by or to any
Deputy or Assistant Secretary, or if there is no Deputy or Assistant Secretary capable of
acling, by or to any officer of the Company authorised generally or specially in that behalf by
the Directors.

SEALS
Custody of seal

The Directors shall provide for the safe custody of the Seal and any Securities Seal and
neither shall be used without the authority of the Directors or a commitlee authorised by the
Directors in that behalf.

Formalities for affixing the seal

Every deed, confract, document, instrument or other writing to which the Seal shall be affixed
shall (except as permitted by Article 17) be (A) signed by a Director or by some other person
appointed by the Directors for the purpose and countersigned by the Secretary or by a second
Director or by some other person appointed by the Direclors for the purpose, (B) signed by
one Director in the presence of a witness, or (C) signed by such other person or persons as
the Directors may approve.

Use of securities seal

The Securities Seal shall be used only for sealing securities issued by the Company and
documents creating or evidencing securities so issued. Any such securities or documents
sealed with the Securities Seal shall not require to be signed.

EXECUTION Ol.= DOCUMENTS
Execution of documents

Subject to the provisions of the Statutes, all deeds, contracts, documents, instruments or
other writings not executed under Seal may be signed by a Director or by the Secretary or by
some other person appointed by the Direclors or by a duly authorised commitiee for that
puspose and that whether or nol relating to heritable or real property. Provided that this Article
and the provisions of Article 120(B) are without prejudice to any other manner of execution of
documents permitted or prescribed by the Statutes.

AUTHENTICATION OF DOCUMENTS
Authentication of documents

Any Director or the Secretary or any person appointed by the Directors or by a duly authorised
committee for the purpose shall have power to authenticate any documents affecting the
constitution of the Company and any resolutions passed by the Company or the Direclors or
any committee, and any books, records, documents and accounts relating to the business of
the Company, and to certify copies thereof or extracts therefrom as true copies or extracts;
and where any books, records, documents or accounts are elsewhere than at the Office the
officer, servant or agent of the Company having the custody thereof shall be deemed to be a
person appointed by the Directors as aforesaid. A document purporting to be a copy of a
resolution, or an extract from the minutes of a meeting, of the Company or of the Directors or
any committee which is certified as aforesaid shall be conclusive evidence in favour of all
persons dealing with the Company upon the faith thereof that such resolution has been duly
passed or, as the case may be, that such minutes or exiract is a true and accurate record of
proceedings at a duly constituted meeting.
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DIVIDENDS

Declaration of dividends

The Company may by Crdinary Resolution declare dividends but no dividend shall be payable
except out of the profits of the Company available for distribution under the provisions of the
Statutes, or in excess of the amount recommended by the Directors, or in contravention of the
special rights attaching to any share. Unless and to the extent that the rights attached to any
shares or the ferms of issue thereof otherwise provide, all dividends shall be declared and
paid according to the amounts paid on the shares in respect of which the dividend is paid, and
shall {as regards any shares nof fully paid throughout the period in respect of which the
dividend is paid) be apportioned and paid pro rata according to the amounts paid on the
shares during any portion or portions of the period in respect of which the dividend is paid.
The amounts of any such pro rata apportionments shall be determined by the Direclors as
they think fit in alf respects including as to any Applicable Exchange Rate applied by them for
the purposes of converting any amount dencminated in one currency into another currency for
such determination. Provided that the Directors act bona fide they shall not incur any
responsibility to the holders of any share in respect of the determination of such pro rata
apporionment. For the purposes of this Article no amount paid on a share in advance of calls
shall be treated as paid on the share.

Interim dividends

If and so far as in the opinion of the Directors the profits of the Company justify such payment,
the Directors may (subject to the special rights attaching to any share and provided that the
Directors may in any event pay an interim dividend on the Ordinary Shares at a rate not
exceeding £0.01 per Ordinary Share) subject to the Statutes declare and pay the fixed
dividends or dividends not exceeding a specified amount on any class of shares carrying a
fixed dividend or dividends not exceeding a specified amount expressed to be payable on
fixed dates on the half-yearly or other dates prescribed for the payment thereof and may also
from time to time subject to the Statutes declare and pay interim dividends on shares of any
class of such amount and on such dates and in respect of such periods as they think fii. For
the purpose of ascertaining the distributable profits or reserves of the Company available for
distribution at any time and the extent to which the same may cover fixed dividends or
dividends not exceeding a specified amount expressed to be payable at such time, the
Cirectors may convert any such profits or reserves denominated in, and any fixed dividend or
dividends not exceeding a specified amount expressed to be payable in, a Foreign Currency
into Sterling at the Applicable Exchange Rate.

Directors' responsibility

Provided that the Directors act bona fide, they shall not incur any responsibility to the holders
of any share conferring a preference which may at any time be issued for any damage they
may suffer by reason of the payment of an interim dividend on any shares ranking after such
preference shares. A resolution of the Directors declaring the interim dividend shall (once
announced) be irrevocable and have the same effect in ail respects as if such dividend had
been declared upon the recommendation of the Directors by an Ordinary Resolution of the
Company.

Profits and losses from past date

Subject to the provisions of the Statutes, where any asset, business or property is bought by,
transferred to or vested in the Company as from a past date (whether such date be before or
after the incorporation of the Company) the profits and losses thergof as from such date may
at the discretion of the Directors in whole or in part be carried to revenue account and treated
for all purposes as profits or losses of the Company. Subject as aforesaid, if any shares or
securities are purchased cum dividend or interest, such dividend or interest may at the
discretion of the Directors be treated as revenue, and it shall not be ¢bligatory to capitakise the
same or any part thereof.
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Interest not payable

No dividend or other moneys payable on or in respect of a share shail bear interest as against
the Company. The provisions of this Article shall not affect the provisions of Article 44.

Permitted deductions

The Direclors may deduct from any dividend or other moneys payable to any member on or in
respecl of a share all sums of money (if any) presently payable by him to the Company on

_account of calls or otherwise.

Retention of dividends

The Directors may retain any dividend or other moneys payable on or in respect of a share on
which the Company has a tien, and may apply the same in or towards satisfaction of the
debts, liabilities or engagements in respects of which the lien exists.

Waiver of dividends
The waiver in whole or in part of any dividend on any share by any document (whether or not

under seal} shall be effective only if such document is signed by the shareholder (or the
person entitied to the share in consequence of the death or bankruptcy of the holder or

otherwise by operation of law) and delivered to the Company and if or to the extent that the

same is accepted as such or acted upon by the Company.
Unclaimed dividends

All dividends or other moneys payable on or in respect of a share unclaimed after having been
declared may be invested or otherwise made use of by the Directors for the benefit of the
Company until, subject as provided by these presents, claimed. The payment by the Directors
of any unclaimed dividend or other moneys payable on or in respect of a share into a separate
account shall not constitute the Company a trustee in respect thereof. The provisions of this
Article shall not affect the provisions of Article 44.

Forfeiture of unclaimed dividends

Any dividend unclaimed after a period of twelve years from the date of declaration of such
dividend shall be forfeited and shall revert to the Company.

Dividends in specie

The Company may upon the recommendation of the Directors by QOrdinary Resolution direct
payment of a dividend in whole or in pan by the distribution of specific assets (and in particular
of paid-up shares or debentures of any other company) and the Directors shall give effect to
such resolution, and where any difficulty arises in regard to such distribution, the Directors
may (a) settle the same as they think expedient and in paricular may issue fractional
certificates or may authorise any person to sell and transfer any fractions or disregard
fractions altogether, (b} fix the value for distribution of such specific assets or any part thereof,
{c) determine that cash payments shall be made to any members upon the footing of the value
so fixed in order to adjust the rights of those entitled to participate in the dividend, and (d) vest
any such specific assets in trustees as may seem expedient to the Directors.

Scrip dividend on Ordinary Shares

The Directors may, subject to the rights attached to any class of share and in addifion to the
provisions of Article 4{A)(2){b){vi}, with the prior sanction of an Ordinary Resolution of the
Company, offer the holders of Ordinary Shares the right to elect to receive Qrdinary Shares,
credited as fully paid, instead of cash in respect of all or part of such dividend or dividends as
are specified by such resolution. Such offer may be made by the Directors upon such terms
and conditions as they think fit, provided that the following provisions shall apply in any event.
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the said Ordinary Resolution may specify all or part of a particular dividend (whether
or not already declared) or may specify all or any dividends (or any part of such
dividends) declared or to be declared or paid within a specified period, but such period
may not end later than the beginning of the fifth Annual General Meeling following the
date of the meeting at which such resolution is passed;

the entitlement of each heolder of Ordinary Shares to new Ordinary Shares shall be
such that the relevant value of the entitlement shall be as nearly as possible equal to
(but not greater than) the cash amount (disregarding any tax credit) of the dividend
that such holder elects to forego provided always that, in calculating the entitlement,
the Directors may at their discretion adjust the figure obtained by dividing the relevant
value by the amount payable on the Ordinary Shares up or down s0 as {o procure that
the entitiement of each shareholder to new Ordinary Shares may be represented by a
simple numerical ratio. For this purpose "relevant value” shall be calculated by
reference to the average of the middle market quotations for the Company's Ordinary
Shares on the London Stock Exchange, as derived from the Daily Official List, on the
day on which the Ordinary Shares are first quoted "ex” the relevant dividend and the
four subsequent dealing days, or in such other manner as may be determined by the
Directors on such basis as they consider fair and reasonable. A certificate or report
by the Auditors as to the amount of the average quotation in respect of any dividend
shall be conclusive evidence of that amount;

the basis of aliotment shall be such that no member may receive a fraction of a share.
The Directors may make such provisions as they think fit for any fractional
entitlements, including provisions whereby, in whole or in part, fractional entittements
are disregarded or the benefit thereof accrues to the Company andfor under which
fractional entittements are accrued and/or retained and in each ¢ase accumulated on
behalf of any shareholder and such accruals or retentions are applied to the allotment
by way of bonus to or cash subscription on behalf of such shareholder of fully paid
Ordinary Shares;

the Direcfors, after determining the basis of allotment, shall nolify the holders of
Ordinary Shares of the right of election offered to them, and shall send with, or
following, such notification, forms of election and specify the procedure to be followed
and the place at which, and the latest date and time by which, duly completed forms
of election must be lodged in order o be effective;

the dividend {or that part of the dividend in respect of which a right of election has
been offered) shali not be payable on Ordinary Shares in respect whereof the said
election has been duly made ("the elected Ordinary Shares™ and instead thereof
additional Ordinary Shares shall be allotted to the holders of the elected Ordinary
Shares on the basis of allotment determined as aforesaid. For such purpose the
Directors shall capitalise out of such of the sums standing to the credit of any of the
Company's reserves (including Share Premium Account and Capital Redemption
Reserve) or any of the profits which could otherwise have been applied in paying
dividends in cash as the Directors may determine, a sum equal to the aggregate
nominal amount of the additional Ordinary Shares to be allotted on such basis and
apply the same in paying up in full the appropriate number of new Qrdinary Shares for
aliotment and distribution to and amongst the holders of the elected Ordinary Shares
on such basis. A resolution of the Directors capitalising any part of the reserves or
profits hereinbefore mentioned shall have the same effect as if such capitalisation had
been declared by Ordinary Resolution of the Company in accordance with Article 148;

the addifional Ordinary Shares so allotied shall rank pari passu in all respects with the
fully paid Ordinary Shares then in issue save only as regards participation in the
relevant dividend,;

any resolution of the Company or the Directors, passed on or after the date of
adoption of these presents, declaring a dividend in respect of which (or in respect of
any part of which) a right of election is offered under this Article (whether before or
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after the passing of the resolution} shall be deemed to include (if not expressly
included) a provision that the dividend declared {or the parl thereof in respect of which
the right of election is offered) shall not be payable in respect of Crdinary Shares as
regards which a valid acceptance of the offer under this Article shall have been
received by the Company not later than the final time for receipt of forms of election;

{H} Unless the Directors otherwise determine, or unless the Uncerlificated Securities
Regulations and/for the rules of the relevant system concerned otherwise require, the
new Ordinary Share or shares which a member has elected fo teceive instead of cash
in respect of the whole {or some part) of the specified dividend declared in respect of
his elected Ordinary Shares shall be in uncertificated form {in respect of the member's
elected Ordinary Shares which were in uncerificated form on the date of the
member's election) and in cerificated form (in respect of the members elected
Ordinary Shares which were in certificated form on the date of the member's election);
and

)] the Directors may also from time to time establish, continue or vary a procedure for
election mandates, which, for the avoidance of doubt, may include an election by
means of a relevant system and mandates given before the adoption of these
presents, under which a holder of Ordinary Shares may elect to receive Ordinary
Shares credited as fully paid instead of cash in respect of all future rights offered to
that holder under this Article until the election mandate is revoked or deemed to be
revoked in accordance with the procedure;

(J) the Directors may undertake and do such acts and things as they may consider
necessary or expedient for {he purpose of giving effect to the provisions of this Article;

(K) notwithstanding the feregoing, the Directors may at any time prior to payment of the
relevant dividend determine, if it appears to them desirable to do so because of a
change in circumstances, that the dividend shall be payable wholly in cash after afl
and if they so determine then all elections made shall be disregarded. The dividend
shall be payable wholly in cash if the ordinary share capital of the Company ceases to
be listed on the Official List of the London Stock Exchange at any time prior to the due
date of issue of the additional shares or if the listing is suspended and not reinstated
by the date immediately preceding the due date of such issue;

(L) the Directors may on any occasion determine that rights of election hereunder shall be
subject to such exclusions, restrictions or other arrangements as the Directors may
deem necessary or expedient in relation to legal or practical problems under the laws
of, or the requirements of any recognised regulating body or any stock exchange in,
any territory; and

{M) this Arlicle shall have effect without prejudice to the other provisions of these presents
and such provisions shall also have effect without prejudice to the provisions of this
Article.

134. NOT USED
135(A). Procedure for payment

Any dividend or other monies payable in cash on or in respect of a share may be paid by
cheque, warrant or ofher financial instrument sent through the post to the registered address
of the member cr person entitied thereto (or, if two or more persons are registered as joint
holders of the share or are entitled thereto in consequence of the death or bankruptcy of the
holder or otherwise by operation of law, to any one of such persons), or to such person and
such address as such member or person or persons may by wriling direct Every such cheque
shall be crossed and bear across its face the words "account payee” or "afc payee” either with
or without the word "only”, and every such cheque or warrant or other financial instrument
shall be made payable to the order of the person to whom it is sent or to such person as the
holder or joint holders or person or persons entitled to the share in consequence of the death
or bankruptcy of the holder or otherwise by operation of law may direct. Payment of the
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cheque or warrant or other financial instrument by the banker upon whom it is drawn or, in
respect of unceriificated shares, the making of payment in accordance with the facilities and
requirements of the relevant system, shall be a good discharge to the Company. Every such
cheque or warrant or other financial instrument shall be sent at the risk of the person entitled
to the money represented thereby. In addition, any such dividend or other monies may be
paid by any usual or common banking or funds transfer method (including, without limitation,
direct debit, bank transfer and electronic funds transfer) and to or through such person as the
holder or joint holders may in writing direct, and the Company shall have no responsibility for
any sums lost or delayed in the course of any such transfer or where it has acled on any such
directions.

Uncertificated shares

In respect of uncertificated shares every such payment of dividend or other monies made by
any method referred {o in this Articte 135 may be made in any such manner as may be
consistent with the facilities and requirements of the relevant system. Without prejudice to the
generality of the foregoing, in respect of uncertificated shares, such payment may include the
sending by the Caompany or by any person on its behalf of an instruction to the Operator of the
relevant system to credit the cash memorandum account of the holder or joint holders, or of
such person as the helder or joint holders may in writing direcl.

Uncashed Dividends

The Company may cease to send any cheque, warrant or other financial instrument through
the post or employ any other means of payment, including payment by means of a relevant
system, for any dividend payable on any shares in the Company which is normally paid in that
manner on those shares if in respect of at least two consecutive dividends payable on those
shares the cheques, warrants or other financial instruments have been returned undelivered
or remain uncashed or that means of payment has failed. In addition, the Company may
cease to send any cheque, warrant or other financial instrument through the post or may
cease to employ any other means of payment if, in respect of one dividend payable on those
shares, the cheque, warrant or other financial instrument has been returned undelivered or
remains uncashed or that means of payment has failed and reasonable enquiries have failed
to establish any new address or account of the registered holder. Subject to the provisions of
these presents, the Company may recommence sending cheques, warrants or other financial
instruments or employing such other means in respeci of dividends payable on those shares if
the holder or person entitled to transmission requesfs such recommencement in writing. All
monies represented by cheques, warrants ar other financial instruments or means of payment
not sent or employed under this paragraph (C) shall be deemed to be unclaimed dividends or
monies and the provisions of Articles 44 and 130 shall apply ihereto.

Currency of payment

Subject to the provisions of these presents and ta the rights attaching to or the terms of issue
of any shares, any dividends or other monies on or in respect of a share may be paid in such
currency on the basis of the Applicable Exchange Rate as the Directors may think fit or
otherwise determine.

Receipts where joint holders

If twe or more persons are registered as joint holders of any share, or are entitled jcinfly to a
share in consequence of the death or bankruptcy of the holder, any one of them may give
effecfual receipts for any dividend or other monies payable or properly distributable on or in
respect of the share.
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RECORD DATE

Record date

Notwithstanding any other provision of these presents but without prejudice to the rights
attached to any shares and subject to the Statutes, the Company or the Directors may by
resolution specify any date (the "record date”) as the date at the close of business (or such
other time as the Directors may determing} on which persons registered as the holders of
shares or other securities shall be entitled {o receipt of any dividend, distribution, interest,
allotment, issue, notice, information, document or circular and such record date may be on or
al any lime before the date on which the same is paid or made or (in the case of any dividend,
distribution, interest, allotment or issue) at any time after the same is recommended, resolved,
declared or anrounced but withoul prejudice to the rights inter se in respect of the same of
transferors and transferees of any such shares or olher securities.

RESERVES

Reserves

The Directors may from time to time subject to the rights attaching to any share set aside qut
of the profits of the Company and carry to reserve such sums in such currencies as they think
proper which, at the discretion of the Directors, shall be applicable for any purpose to which
the profits of the Company may properly be applied and pending such application may either
be employed in the business of the Company or be invested. The Directors may divide the
reserve into such special funds denominated in such currencies as they think fit, and may
consolidate into one fund denominated in such currencies as they think fit any special funds or
any parts of any special funds into which the reserve may have been divided. The Directors
may also without placing the same to reserve carry forward any profits. |n carrying sums to
reserve and in applying the same the Directors shall comply with the provisions of the Statutes
and these presents.

Limitation on carrying sums to reserve
Notwithstanding the provisions of paragraph (A) of this Aricle:

(i unless the Directors shall determine in relation to any New Preference Shares prior to
the allotment thereof that this paragraph (B)}i) shall not apply thereto the Directors
shall not set aside out of profits and carry to any reserve fund referred to in
paragraph (A}, or carry forward in the manner described in paragraph {A), any sum
then required for the payment of dividend payable on any New Preference Shares
which may be properly applied for that purpose; and .

{ii) if at any time there shall be insufficient profits standing to the credit of the profit and
loss account (or any other of the Company's accounts or reserves) and available for
distribution for the payment of any such dividend referred to in paragraph (B} (i)
above, the Directors shall {subject to the Statutes) withdraw from any such reserve
fund referred to in paragraph (A) such sum (calculated at the Applicable Exchange
Rate) as may be required for payment of any such dividend (and so that the Directors
shall not require the consent of the Company in General Meeting to such withdrawal).
Subject to the Statutes, any sum so withdrawn (and any profits previously carried
forward pursuant to paragraph (A) subsequently required for the payment of any such
dividend) may be applied in or towards payment of such dividend.

Different currencies

Any consolidation of or any credit to, debit from or other transfer between reserves
denominated in different currencies shall be effected at the Applicabie Exchange Rate.
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CAPITALISATION OF PROFITS AND RESERVES

Power to capitalise profits

Subject to the Statutes and to the rights altaching to any share, the Company may upen lhe
recommendation of the Directors by Ordinary Resolution and subject as hereinafter provided,
resolve to capitalise any part of the undivided profits of the Company (whether or not the same
are available for distribution) or any part of any sum standing to the credit of any of the
Company's reserves (including Share Premium Account and Capital Redemption Reserve),
provided that such sum be not required for paying the dividends on any shares carrying a fixed
cumulative preferential dividend, and authorise the Directors to appropriate the profits or sum
resolved to be capitalised either in accordance with the rights attaching to any share or to the
Ordinary Shareholders in the proportions in which such profits or sum would have been
divisible amongst them had the same been applied or been applicable in paying a dividend on
the Ordinary Shares and to apply such profits or sum on their behalf either in or towards
paying up the amounts {if any) for the time being unpaid on any shares held by them
respectively, or in paying up in full new shares or debentures or other securities or obligations
of the Company of a nominal amount equal to such profits or sum, such shares or debentures
or other securitias or cbligations to be allotied and distributed credited as fully paid up to and
amongst them in the proportion aforesaid, or parily in one way and partly in the other:

Provided that any Share Premium Account and Capital Redemption Reserve and any profits
which are not available for distribution may only be applied hereunder in the paying up of new
shares to he allotted as fully paid.

In addition and without limiting the generality of paragraph (A) of this Article, the Directors may
at any time without any resolution of the shareholders capitalise any profit or reserve which
may be capitalised pursuant to paragraph {(A) of this Article and which is required to be
capitalised to enable the Company fo allot and issue fully paid shares to the holders of
convertible securities pursuant to the rights of conversion conferred upen such helders and in
any such case the Directors shall apply any sum so capitalised in paying up and issuing to
such holders such number of shares of such nominal amounts and conferring such rights and
being subject to such restrictions as shall be required {o enable the Company to comply with
its obligations.

Procedure for capitalisation

Whenever such a resolution as aforesaid shall have been passed the Directors shall make all
appropriations and applications of the profits or sum resolved to be capitatised thereby and all
allotments and issues of fully paid shares or debentures or other securities (if any) and
generally shall do all acts and things required to give effect thereto, with full power to the
Directors to make such provisions as they think fit for the case of shares aor debentures or
other securities becoming distributable in fractions (including provisions whereby any fractional
entitiements which would arise on the basis aforesaid are disregarded or the benefit thereof
accrues to the Company rather than to the members concerned) and also to authorise any
person to enter on behalf of all the members interested into an agreement with the Company
providing for any such capitalisation and for matters incidental thereto and any agreement
made under such authority shall be effective and binding on all concerned.

Power to capitalise in relation to subscription price in an employees' share scheme

Notwithstanding any other provisions contained in these presents, the Directors may capitalise
all or part of the Company's reserves that can be used for this purpose in order to pay up the
nominal value of an QOrdinary Share to be issued under any employees’ share scheme,
including if an adjustment is made 1o the subscription price payable by an option holder under
any employees' share scheme which results in the adjusted price per share payable on the
exercise of an option in respect of an Ordinary Share being less than the nominal value of
such Ordinary Share (the "adjusted price”), in respect of and following the exercise of the
relevant option (the "new share"). The amount to be so capitalised shall be the nominal value,
or in respect of an adjusted price equal to the difference between the adjusted price and the
nomina! value of the new share. The Directors shall apply such amount in paying up in full the
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balance payable on the new share. The Directors may take such steps as they consider
necessary to ensure that the Company has sufficient reserves availabte for such application.
No further authority of the Company in General Meeting is required.

MINUTES AND BOOKS
Keeping of minutes and books

The Directors shall cause Minutes to be made in books to be provided for the purpose:

{A) Of the names of the Directors or their alternates and any other persans present at
gach meeting of Directors and of any committee formed under Article 109.

(B} Cf all resolutions and proceedings at all meetings of the Company and of any class of
members of the Company and of the Directors and of committees formed under
Article 109.

Any such Minute shall be conclusive evidence of any such proceedings if it purports o be
signed by the chairman of the meeting at which the proceedings were had, or by the chairman
of the next succeeding meeting.

Safeguarding of minutes and books

Any register, index, minute book, book of account or other book required by these presents or
the Statutes to be kept by or an behalf of the Company may be kept either by making entries
in bound books or by recording them in any other manner. In any case in which bound books
are not used, the Directors shall take adequate precautions for guarding against falsification
and for facilitating #s discovery.

ACCOUNTS
Right to inspect accounts

Accounting records sufficient to show and explain the Company's transactions and otherwise
complying with the Statutes shail be kept at the Office, or, subject to the Statutes, at such
other place or pfaces as the Directors think fit, and shall always be open fo the inspection of
the Directors. No member {other than a Director) shall have any right of inspecting any
account o book or document of the Company except as conferred by statute or ordered by a
court of competent jurisdiction or authorised by the Directors.

Preparation and laying of accounts

The Directors shall from time to time in accordance with the provisions of the Statules cause
to be prepared and to be laid before a General Mesting of the Company such profit ang loss
accounts, balance sheets, group accounts (if any) and reports as may be necessary.

Accounts to be sent to members

A copy of every balance sheet and profit and loss account which is to be iaid before a General
Meeting of the Company {including every document required by law to be attached or annexed
thereto) and of the Directors' and Auditors’ reports or {(where permitted by the Statutes and/or
any applicable regulations and if the Direclors so resolve from time to time) a copy of a
summary financial statement instead of such balance sheet, profit and loss account and
reports shall, not less than twenty one days before the date of the meeting, be sent to every
member of, and every holder of debentures of, the Company and to every other person who is
entitled to receive notices of meetings from the Company under the provisions of the Statutes
or of these presents; Provided that this Article shall not require a copy of these documents to
be sent to more than one of joint holders or to any person who is not entitied to receive notices
of meetings and of whose address the Company is not aware, but any member or holder of
debentures to whom a copy of these documents has not been sent shall be entitled to receive
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a copy free of charge on application at the Office, Whenever listing or quotation on any stock
exchange for all or any of the shares or debenlures or other securities of the Company shall
for the time being be in force, there shall be forwarded to the appropriate officer of such stock
exchange such number of copies of such documents and/or statements as may for the time
being be required under its regulations or practice,

Reference in this Article (other than in the immediately preceding sentence) to copies of the
above-mentioned documents and/or statements being sent to any person include {without
prejudice to any other provision of these presents) references to copies of such documents
andfor statemenis being sent, or treated as sent, to such person in electronic form or by
means of a website in accordance with the company communication provisions, and the
provisions of section 430 of the 2006 Acl shall apply in respect of the making available of
annual accounts and reports on a website,

AUDITORS

Validity of acts of auditors

Subject to the provisions of the Statutes, all acts done by any person acting as an Auditor
shall, as regards all persons dealing in good faith with the Company, be valid, notwithstanding
that there was some defect in his appointment or that he was at the time of his appointment
not qualified for appointment or subsequently became disqualified.

Rights of auditors

The Auditor shall be entitied to attend any General Meeting and to receive all notices of and
other communications relating to any General Meeting which any member is entitled to
receive, and to be heard at any General Meeting on any part of the business of the meeting
which concerns him as Auditor.

COMMUNICATIONS
Communications to the Company

(A) Subject to the Statutes and except where otherwise expressly stated, any decumnent
or information to be sent or supplied to the Company {(whether or not such document
or information is required or authorised under the Statutes) shall be in hard copy form
or, subject to paragraph (B) below, be sent or supplied in electronic form or by means
of a website.

{B) Subject to the Statutes, a document or information may be given to the Company in
electronic form only if it is given in such form and manner and to such address as may
have been specified by the Directors from time to time for the receipt of documents in
electronic form. The Directors may prescribe such procedures as they think fit for
verifying the authenticity or integrity of any such document or information given to it in
electronic form.

Communications by the Company

{A) A document or information may be sent or supplied in hard copy form by the
Company to any member either personally or by sending or supplying it by post
addressed to the member at his registered address or by leaving it at that address.

(B) Subject to the Statutes {and other rules applicable to the Company), a document or
information may be sent or supplied by the Company to any member in electronic
form to such address as may from time to time be authorised by the member
concerned or by making it available on a website and notifying the member concerned
in accordance with the Statules (and other rules applicable to the Company} that it
has been made available. A member shall be deemed to have agreed that the
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Company may send or supply a document or information by means of a website if the
conditions set oul in the Statutes have been satisfied.

In the case of joint holders of a share, any document or information sent or supplied
by the Company in any manner permitied by these presents to the joint holder who is
named first in the register in respect of the joint holding shall be deemed to be given
to all other holders of the share.

A member whose registered address is not within the United Kingdom shall not be
entitied to receive any notice from the Company unless he gives the Company a
postal address within the United Kingdom at which notices may be given to him.

Communication during suspension or curtailment of postal services

(A)

(B)

if at any time by reason of the suspension or curtailment of postal services within the
United Kingdom (or some parl of the United Kingdom) the Company is unable
effectively to give notice of a General Meeting to some or all of ils members or
Directors then, subject to complying with paragraph (B) below, the Company need
only give notice of the meeting to those members or Directors to whom the Company
is entitled, in accordance with the Statutes, to give notice by electronic means.

in the circumstances described in paragraph (A) above, the Company must:

(1) advertise the general meeting by a notice which appears on its website and in
at least one newspaper with a national circulation in the United Kingdom and
one leading Scoitish newspaper complying with the notice period
requirements set out in Article 56; and

(2) send confirmatory copies of the notice (or, as the case may be, the
notification of the website notice) by post to those members and directors to
whom nolice (ar notification) cannot be given by electronic means if at least
six clear days before the meeting the posting of notices (and notifications) to
addresses throughout the United Kingdom again becomes practicable.

When communication is deemed received

(A)

(8

{C)

(D}

Any document or information, if sent by first class post, shall be deemed to have been
received on the day following that on which the envelope containing it is put into the
post, or, if sent by second class post, shall be deemed to have been received on the
second day following that on which the envelope containing it is put into the post, and
in proving that a document or information has been received it shall be sufficient to
prove that the lefter, envelope or wrapper containing the document or information was
properly addressed, prepaid and put into the post.

Any document or information not sent by post but left at a registered address or
address at which a document or information may be received shall be deemed to
have been received on the day it was so lefi.

Any document or information, if sent or supplied by electronic means, shall be
deemed to have been received on the day on which the document or information was
sent or supplied by or on behalf of the Company, and in proving such receipt it shall
be sufficient to show that such document or information was properly addressed.

If the Company receives a delivery failure notification following a communication by
electronic means in accordance with paragraph (C) above, the Company shall send or
supply the document or information in hard copy or electronic form (but not by
electronic means) to the member either personally or by post addressed to the
member at his registered address or by leaving it at that address. This shall not affect
when the document or information was deemed to be received in accordance with
paragraph {C) above.
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Where a document or information is sent or supplied by means of a website, it shall
be deemed to have been received:

(1) when the malerial was first made availabie on the website; or

(2} if {ater, when the recipient was deemed to have received notice of the fact that
the malerial was available on the website.

Where in accordance with Article 150(B){1), notice is given by way of website notice
and newspaper advertisement, such notice shall be deemed to have been given to
each member or person entitled to s0 receive it at the later of;

)] the time the notice is available on the website; and

(2) 12.00 p.m. on the day when the advertisement appears {or, if it appears on
different days, at 12.00 p.m. on the {irst of the days when it appears).

A member present, either in person or by proxy, at any meeting of the Company or
class of members of the Company shall be deemed to have received notice of the
meeting and, where requisite, of the purposes for which the meeting was convened.

The accidental failure to send, or the non-receipt by any person entitled to, any
document relating to any meeting or other proceeding shall not invalidate the relevant
meeting or proceeding. This paragraph applies to confirmatory copies of notices (and
confirmatory notifications of websile notices) sent pursuant to Article 159(B)(2) in the
same way as it applies to nolices of meetings.

Every person who becomes entitled to a share shall be bound by every notice (other
than a notice in accordance with Section 793 of the 2006 Act) in respect of that share
which before his name is entered in the register was given to the person from whom
he derives his title to the share.

The provisions of this Article shall have effect in place of the company
communications provisions relating to deemed delivery of documents or information
by the Company.

Record date for communications

(A}

(B)

For the purposes of giving notices of meetings, or of sending or supplying other
documents or other information, whether under Section 310(1) of the 2006 Act, any
other Statute, a provision in these presents or any other instrument, or any other rules
and regulations applicable to the Company, the Company may determine that persons
entifled to receive such notices, documents or other information are those persons
entered on the register at the close of business on a day determined by it.

The day determined by the Company under paragraph (A} above may not be more
than 15 days before the day that the notice of the meeling, document or other
information is given.

Incapacitated members

(AY

A person who claims to be entitled to a share in cansequence of the death or
bankruptcy of a member or otherwise by operation of law shall supply to the
Company:

) such evidence as the directors may reasonably require to show his title to the
share; and

(2} an address at which notices may be sent or supplied to such person,
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whereupon he shall be entitled to have sent or supplied to him at such address any
document to which the said member would have been entitled. Any document so sent
or supplied shali {or alt purposes be deemed to be duly sent or supplied to all persons
interested (whether jointly with or as claiming through or under him) in the share.

(B8) Save as provided by paragraph (A) above, any document or information sent or
supplied to the address of any member pursuant to these presents shall,
notwithstanding that such member be then dead or bankrupt or in liquidation, and
whether or not the Company has notice of his death or bankruptcy or liquidation, be
deemed 10 have been duly sent or supplied in respect of any share regislered in the
name of such member as sole or first-named joint holder.

(C} The provisions of this Acticle shall have eflect in place of the company
communications provisions regarding the death or bankruptcy of a holder of shares in
the Company.

Notice to warrant holders

The holders of share warrants shall not, unless otherwise expressed therein, be entitled in
respect thereof to receive notices from the Company.

Untraced members

If on three consecutive occasions documents or information have been sent through the post
to any member at his registered address or his address for the service of notices but have
been returned undelivered, or if, after any one such occasion, the Directors or any committee
authorised by the Direclors in that behalf are of the opinion, after the making of ali reasonable
enquiries, that any further deocuments or information for such member would, if sent as
aforesaid, likewise be refurned undelivered, such member shall not thereafier be entitled to
receive notices from the Company until he shall have communicated with the Company and
supplied in writing to the Transfer Office a new registered address or address within the
United Kingdom for the service of notices.

Statutory provisions as to notices

Nothing in any of Articles 148 to 155 inclusive shall affect any provision of these presents or
the Statutes that requires or permits any particular notice or other document to be sent or
supplied in any particular manner.

WINDING UP
Liguidator may distribute in specie

if the Company shall be wound up (whether the liquidation is voluntary, under supervision, or
by the Court} the Liquidator may, with the authority of a Special Resolution, divide among the
members in specie or Kind the whole or any part of the assets of the Company and whether or
not the assels shall consist of property of one kind or shail consist of properties of different
kinds, and may for such purpose set such value as he deems fair upon any one or more class
or classes of property and may delermine how such division shall be carried out as between
the members or different classes of members. The Liquidator may, with the like authority,
vest any part of the assets in trustees upon such trusts for the benefit of members as the
Liquidator with the like authority shall think fit, and the liquidation of the Company may be
closed and the Company dissalved, but so that ne contributory shall be compelled to accept
any shares or other property in respect of which there is a liability.
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PROVISION FOR EMPLOYEES

The Directors may by resofution make provision for the benefit of persons employed or
formerly employed by the Company or any of its subsidiaries {other than a director, former
director or shadow director) in connection with the cessation or the transfer to any person of
the whole or part of the underiaking of the Company or that subsidiary.

INDEMNITY

tndemnity

(A)

(8)

(©

Subject to the provisions of the 2006 Act, but without prejudice to any indemnity to
which the person concerned may otherwise be entitied, every Director or other officer
of the Campany (including, but only if the Directors so determine, any person (whether
an officer or not) engaged by the Company as auditor) shall be entitied to be
indemnified out of the assets of the Company against (a) any liability incurred by him
for negligence, default, breach of duty or breach of trust in relation to the affairs of the
Company, (b} any liability incurred by him in connection with the Company's activities
as a lrustee of an occupational pension scheme (as defined in section 235(6) of the
2008 Act), or (c) any other liability incurred by him in relation to the Company or its
affairs, provided that this Article 159{A) shall be deemed not to provide for, or entitle
any such person to, indemnification to the extent that it would cause this Aricle
159(A), or any element of &, to be treated as void under the 2006 Act or otherwise
under the Statutes.

Without prejudice to paragraph (A) above or to any indemnity to which a Director may
otherwise be entitled, to the extent permitted by the Statutes and otherwise upon such
terms and subject ta such conditions as the Directors may in their absolute discretion
think fit, the Directors shall have power to make arrangements to provide a Director
with funds to meet expenditure incurred or to be incurred by him:

i in defending any criminal or civil proceedings or in connection with any
alleged negligence, default, breach of duty or breach of trust by him in relation
to the Company or any associated company;,

(ii) in defending himself in an investigation by a regulatory authority, or against
action proposed to be taken by a regulatory authaority, in connection with any
such alleged negligence, default, breach of duty or breach of trust as foresaid,
or

(i) in connection with any application referred to in section 205(5) of the 2006

Act,
or to enable a Director 1o avoid incurring such expenditure.
In paragraph {A) above, "liability" includes costs, charges, losses and expenses. For
the purposes of paragraph (B} above, "associated company” shall be construed in
accordance with Section 256 of the 2006 Act.

LIMITED LIABILITY

The liability of the members of the Company is limited to the amount, if any, unpaid on the
shares held by them.

OBJECTS
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161.  Nothing in these presents shall constitute a restriction on the objects of the Coempany to do {or
omit to do) any act, and, in accordance with Section 31(1) of the 2006 Act, the Company's
objects are unrestricted.
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SCHEDULE 1
Non-cumulative Euro Preference Shares

The Non-cumulative Euro Preference Shares are New Preference Shares. They shall rank
pari passu inter se and with all other New Preference Shares. They shall confer the rights and
be subjeci to the restrictions set out in this Schedute 1 and shall also confer such further
rights as may be attached hy the Directors to such shares in accordance with this Schedule 1
prior to alloiment. Whenever the Directors have power under this Schedule 1 to determine
any of the rights attached fo any of the Non-cumulative Euro Preference Shares, the rights so
determined need not be the same as those attached to the Non-cumulative Euro Preference
Shares then allotted or in issue. The Non-cumulative Euro Preference Shares may be issued
in ane or more separate series, and each series shall be identified in such manner as the
Directors may determine without any such determinalion or identification requiring any
alteration to these presents.

Each Non-cumulative Euro Preference Share shall confer the following rights as to
participation in the profiis and assets of the Company, receipt of notices, attendance and
voting at meetings and redemption:

income

The right (subject to the provisions of paragraph 2.2, if applicable) to a non-cumulative
preferential dividend not exceeding a specified amount payable in Euro at such rate on such
dates (each a "dividend payment date") in respect of such periods (each a "dividend period"”)
and on such other terms and conditions as may be determined by the Directors prior to
aliotment thereof. References in these presents to a “dividend” on the Non-cumulative Euro
Preference Shares include a reference to each dividend in respect of each dividend period
applicable thereto and references in this Schedule 1 to dividend paymeni dates and dividend
periods are to dividend payment dates and dividend pericds in respect of the Non-cumulative
Euro Preference Shares only. Such dividends shall be paid in priority to the payment of any
dividends on the Ordinary Shares. The Non-cumulative Euro Preference Shares shall rank for
dividend pari passu with the Non-cumulative Sterling Preference Shares, the Non-cumulative
Doltar Preference Shares, the Category 1l Non-cumulative Dollar Preference Shares and all
other New Preference Shares expressed to rank pari passu therewith as regards participation
in profits and otherwise in priority to any other share capital in the Company.

Further provisions as lo income

All or any of the following provisions shall apply in relation to any paricular Non-cumulative
Euro Preference Shares if so determined by the Directors prior to allotment thereof:

(i) if, in the opinion of the Directors, the distributable profits of the Company are sufficient
to cover the payment in full of dividends on the Non-cumulative Euro Preference
Shares on any dividend payment date and also the payment in full of all other
dividends staled to be payable on such date on any other New Preference Share
expressed o rank pari passu therewith as regards participation in profits, then each
such dividend shall be declared and paid in full;

(ii) if, in the opinion of the Directors, the distributable profits of the Company are
insufficient to cover the payment in full of dividends on the Non-cumuiative Euro
Preference Shares on any dividend payment date and also the payment in full of all
other dividends stated to be payable on such date on any other New Preference
Share expressed to rank par passu therewith as regards parlicipation in profits, then
dividends shall be declared by the Directors pro rats for the Non-cumulative Euro
Preference Shares and such other New Preference Shares fo the extent of the
available distributable profits (if any} to the intent that the amount of dividend declared
per share on each such Non-cumulative Euro Preference Share and other New
Preference Share will bear to each other the same ratic as the dividends accrued per
share on each such Non-cumulative Euro Preference Share and other New
Preference Share bear to each other. If it shall subsequently appear that any such
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dividend which has been paid should not, in accordance with the provisions of this
sub-paragraph, have been so paid, then provided the Directors shall have acted in
good faith, they shall not incur any tiability for any loss which any shareholder may
suffer in consequence of such payment having been made;

if in the opinion of the Directors, the payment of any dividend on any Non-cumulative
Euro Preference Shares would breach or cause a breach of the capital adequacy
requirements of the Financiai Services Authority (or any persen or body to whom the
banking supervision functions of the Financial Services Authority are transferred)
applicabie to the Company and/or any of its subsidiaries, then none of such dividend
shall be declared or paid,

subject to sub-paragraph (v) below, the Nen-cumutative Euro Preference Shares shall
carry no further right to pardicipate in the profits of the Company and if and to the
extent that any dividend or part thereof is on any occasion not paid for the reasons
described in sub-paragraph (ii) or (iii}) above, the holders of such shares shall have no
claim in respect of such non-payment;

if any dividend or part thereof on any Non-cumuiative Euro Preference Share is not
payabie for the reasons specified in sub-paragraphs {ii) or (iii) above and if they so
resolve, the Directors may, subject to the Statutes, pay a special non-cumutative
preferential dividend on the Non-cumulative Euro Preference Shares at a rate not
exceeding €0.01 per share (but so that reference elsewhere in this Schedule 1 and in
these presents to any dividend payable on any Non-cumulative Euro Preference
Shares shall not be treated as including a reference to any such special dividend),

if any date on which dividends are payable on Non-cumulative Euro Preference
Shares is not a day on which TARGET is operating and on which banks in London are
open for business, and on which foreign exchange dealings may be cenducted in
Eurc ("a Euro Business Day"}, then payment of the dividend payable on such date will
be made on the succeeding Euro Business Day and without any interest or other
payment in respect of such delay unless such day shall fall within the next calendar
month whereupon such payment will be made on the preceding Euro Business Day;
for these purposes "TARGET" means the Trans-European Real-Time Gross
Settlement Express Transfer (TARGET) system;

dividends payable on Non-cumulative Euro Preference Shares shall accrue from and
to the dates determined by the Directors prior to allotment thereof, and the amount of
dividend payable in respect of any period shorter than a full dividend period will be
caleulated on the basis of twelve 30 day months, a 360 day year and the actual
number of days elapsed in such period;

if any dividend stated to be payable on the Non-cumulative Euro Preference Shares
on the most recent dividend payment date has not been declared and paid in full, or if
a sum has not been set aside to provide for such payment in full, no dividends may be
deciared on any other share capital of the Company, and no sum may be set aside for
the payment thereof, unless, on the date of declaration relative to any such payment,
an amount equal to the dividend stated to be payable on the Non-cumulative Euro
Preference Shares in respect of the then current dividend period is set aside for the
payment in full of such dividend on the dividend payment date relating to the then
current dividend pericd; and

if any dividend stated to be payable on the Non-cumulative Euro Preference Shares
on any dividend payment date has not been declared and paid in full, or if a sum has
not been set aside to provide for such payment in fulf, the Company may not redeem
or purchase or otherwise acquire for any consideration any other share capital of the
Company, and may hot set aside any sum nor establish any sinking fund for the
redemption or purchase or other such acquisition thereof, until such time as dividends
stated to be payable on the Non-cumulative Euro Preference Shares in respect of
successive dividend periods together aggregaling no less than twelve months shall
thereafter have been declared and paid in full.
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In refation to any particular Non-Cumulative Euro Preference Shares allotled on or after 23
August 2004, all of the following provisions shall apply if (but only if) the Directors so
determine prior to alloiment thereof:

(i)

(i)

{iii)

{iv)

the Directors may, in their sole and absolute discretion, resolve prior to any dividend
payment date that the dividend on such Non-cumulative Euro Preference Shares, or
part therecf, shall not be paid on that dividend payment date. If the Directors resolve
as aforesaid, then none or (as the case may be) part only of the dividend shall not be
declared and/or paid. The Directors shall be bound to give their reasens for
exercising their discretion under this sub-paragraph, and the Directors may exercise
their discretion in respect of a dividend notwithstanding the previous setfing aside of a
sum to provide for payment of that dividend;

to the extent that any dividend or part of a dividend on any Non-cumulative Euro
Preference Shares is, on any occasion, not paid by reason of the exercise of the
Directors’ discretion pursuant to sub-paragraph (i) above, the holders of such shares
shall have no claim in respect of such non-payment;

it any dividend or part of a dividend on any Non-cumulative Euro Preference Shares
has, on any occasion, not been paid by reason of the exercise of the Directors'
discretion under sub-paragraph (i} above:

{1 the provisions of sub-paragraphs (viii} and (ix) of paragraph 2.2 shall not
apply in respect of such non-payment;

(2) such non-payment shall nol prevent or restrict (a)the declaration and
payment of dividends on any other Non-cumulative Euro Preference Shares,
or on any preference share capital of the Company expressed to rank par/
passu with the Non-cumulative Euro Preference Shares, (b) the setting aside
of sums for the payment of such dividends, () (subject to {4) below)} the
redemplion, purchase or other acquisition of shares in the Company by the
Company, or {d} (subject to (4) below) the seiling aside of sums, or the
establishment of sinking funds, for any such redemption, purchase or other
acquisition by the Company;

(3) no dividend may be declared or paid on any share capital ranking after the
Non-cumulative Eurc Preference Shares as regards participation in profits
(including the Ordinary Shares) until such time as the dividend stated to be
payable on the Non-cumulative Euro Preference Shares to which the non-

payment relates in respect of a dividend period has thereafter been declared
and paid in full; and

(4) the Company may not redeem or purchase or otherwise acquire for any
consideration any share capital ranking after the Non-cumulative Euro
Preference Shares, and may not set aside any sum nor establish any sinking
fund for the redemption, purchase or other such acquisition thereof, until such
tme as dividends stated to be payable on the Non-cumulative Euro
Preference Shares to which the non-payment relates in respect of successive
dividend periods together aggregating no less than twelve months shali
thereafter have been declared and paid in full:

if there is any conflict between the provisions of this paragraph 2.2A, as they apply to
any Non-cumulative Eurc Preference Shares, and any other provisions of this
Schedule applying to such Non-cumulative Euro Preference Shares, the provisions of
this paragraph 2.2A shall prevail. In paragraph 2.1, the words ", and subject to the
provisions of paragraph 2 2A, if applicable™ shall be deemed to be inserted after "if
applicable” in the first sentence, and in paragraph 2.2 the words "(subject to the
provisions of paragraph 2.24, if applicable)” shall be deemed to be inserted after
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"such dividend shall” in sub-paragraph (i) and after "dividends shall" in sub-paragraph
(),

(v) in determining the sum payable on any Non-cumulative Euro Preference Shares
pursuant to paragraph 2.3(i) below on a winding up or liguidation, the Directors’
discretion under sub-paragraph (i) above shall be disregarded save in so far as such
discretion was actually exercised prior to the making of the determination;,

{vi) in calculating any Relevani Redemption Premium payable in respect of any Non-
cumutative Euro Preference Shares pursuant to paragraph 2.6{ii)(B) below, the
components "A" and "C" in the formulae for such calculation shall be determined on
the assumption that there shall be no exercise by the Directors of their discretion
under sub-paragraph (i) above and in respect of such Non-cumulative Euro
Preference Shares; and

{vii} for the avoidance of doubt, no series of Non-cumulative Euro Preference Shares shall
be treated as ranking after any other New Preference Shares with which it is
expressed to rank pari passu as regards participating in profits, by reason only of the
provisions set oul in this paragraph 2.2A being included in the terms of issue
applicable {o that series, or any dividend on that series not being paid by virtue of this
paragraph 2.2A.

Capital

The right on a winding up or liquidation, voluntary or otherwise other than {unless otherwise
provided by the terms of issue of such share) a redemption or purchase by the Company of
any shares of any class to receive in Euro out of the surplus assets of the Company available
for distribution amongst the members:

(i) par passu with the holders of any other New Preference Shares expressed to rank
pari passu therewith as regards participation in profits and in priority to the holders of
the Ordinary Shares of the Company a sum equal to:

(A) the amount of any dividend which is due for payment after the date of
commencement of the winding up or liquidation but which is payable in
respect of a period ending on or before such date: and

(B) any further amount of dividend payable in respect of the period from the
preceding dividend payment date to the date of payment in accordance with
this sub-paragraph (i);

but only to the extent that any such amount or further amount was, or would have
been payable as a dividend in accordance with or pursuant to this Schedule 1 {other
than pursuant to this provision), and

(i) subject thereto, pari passu with the holders of any other New Preference Shares
expressed to rank pari passu therawith as regards participation in surplus assets in
priority to the holders of the Ordinary Shares of the Company, a sum equai to the
amount paid up or credited as paid up on the Non-cumulative Euro Preference Shares
(including any premium paid {o the Company in respect thereof on issue).

if upon any such winding-up or liquidation, the amounts available for payment are insufficient
to cover the amounts payable in full on the Non-cumulative Euro Preference Shares and on
any other New Preference Shares expressed to rank pari passu therewith as regards
participation in surplus assets, then the holders of the Non-cumulative Euro Preference
Shares and such other New Preference Shares will share rateably in the distribution of surplus
assets (if any) in proportion to the full respective preferential amounts to which they are
entitied. No Non-cumulative Eurc Preference Share shall confer any right to participate in the
surplus assets of the Company other than that set out in this paragraph 2.3.
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Receipt of Notices

The right {o have sent to the holder of each Non-cumulative Euro Preference Share (at the
same time as the same are sent to the holders of Qrdinary Shares) a copy of the Company's
Annual Report and Accounts and Interim Financial Statement together with notice of any
General Meeting of the Company at which such holder is entitled to attend and vote.

Attendance and Voling at Meetings

The right to atlend at a General Meeting of the Company and to speak to or vote upon any
Resolution proposed thereat in the foliowing circumstances:

(i) in respect of a Resclution which is to be proposed at the Meeling either varying or
abrogating any of the rights attached to the Non-cumulative Euro Preference Shares
or proposing the winding up of the Company (and then in each such case only to
speak to and vote upon any such Resolution);

(i) in ¢circumstances where the dividend stated 1o be payable on the Non-cumulative Eura
Preference Shares in respect of such number of dividend periods as the Directors
shall determine prior to aliotment thereof has not been declared and paid in full, and
until such date as the Directors shall ikewise determine; and

(iii} in such other circumstances as the Directors may determine prior to allotment of the
MNon-cumulative Euro Preference Shares,

but not otherwise, together with the right, in such circumstances and on such terms, if any, as
the Directors may determine prior to allotment of the Non-cumulative Euro Preference Shares,
to seek to requisition a General Meeting of the Company. Whenever holders of Non-
cumulative Euro Preference Shares are so entitted to vote on a Resolution, cn a show of
hands every such holder who is present in person shall have one vate and, on a poll, every
such holder who is present in person or by proxy shall have such number of votes for each
Non-cumulative Euro Preference Share held as may be determined by the Directors prior to
alloiment of such Non-cumulative Euro Preference Shares.

Redemption {(other than of Early Redemption Euro Shares)

(i) Unless the Directors shall, prior to the allotment of any series of Non-cumulative Euro
Preference Shares, determine that such series shall be non-redeemable, each series
of Non-cumulative Euro Preference Shares shall, subject to the provisions of the
Statutes, be redeemable at the option of the Company in accordance with the
following provisions, provided thal such provisions shall not apply to the Early
Redemption Eurc Shares.

(i) In the case of any series of Non-cumulative Euro Preference Shares which are to be
so redeemable;

{A) the Company may, subject therefo, redeem on any Redemption Date (as
hereinafter defined) all or some only of the Non-cumulalive Euro Preference
Shares by giving to the holders of the Non-cumulative Euro Preference
Shares to be redeemed not less than 30 days' nor more than 60 days' prior
notice in writing {a "Notice of Redempticn”) of the relevani Redemption Date.
“Redemption Date" means, in relation to @ Non-cumulative Euro Preference
Share, any date which falls no earlier than five years and one day (or such
longer period (if any) as may be fixed by the Directors prior to allotment of
such Share) after the date of allotment of the Non-cumutative Euro
Preference Share to be redeemed;

{B8) there shall be paid on each Non-cumulative Euro Preference Share so
redeemed, in Euro, the aggregate of the nominal amount thereof together
with any premium paid on issue together with, where applicable, the Relevant
Redemption Premium (defined below) and together with arrears (if any)} of
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dividends thereon (whether earned or declared or not) in respect of the period
from the dividend payment date last preceding the Redemption Date to the
Redemption Date. "Relevant Redemption Premium” means an amount
calculated in accordance with such one (if any) of the following three formuiae
as applied in relation to a Redemption Date notified under sub-paragraph (A)
above which falls within the period of twelve months commencing on the date
following ihe fifth, sixth, seventh, gighth or ninth anniversary of the relevant
date of allotment (“the Relevant Date"), as the case may be, as may be
determined by the Directors prior to the Relevant Date. The formula for
calculation of the Relevant Redemption Premium shall be:

(a)

(b)

AxB
where:

“A" is the amount of dividend excluding any associaled tax credit (not
expressed as a percentage) calculated at the date of alloiment to
which the holder of the Non-cumulative Eurc Preference Share to be
redeemed would become entitled in respect of the twelve months
following allotment by vinue of the terms of issue thereof on the
assumption that such amount of dividend had accrued on the Non-
cumulative Euro Preference Share during such period and was
payable at the end of such period and on the further assumption that
there shall be no change in the associated tax credil affecting the
amount of dividend payable in respect of such period; and

“B" in relation to a Redemption Date falling within the period of twelve
months commencing on the day following the fifth anniversary of the
Relevant Date, is 66.66 per cent.,

or

in refation to a Redemption Date falling within the period of twelve
months commencing on the day following the sixth anniversary of the
Relevant Date, is 53.33 per cent.,

or

in relation 1o a Redemption Date falling within the period of twelve
months commencing on the day following the seventh anniversary of
the Relevant Dale, is 40 per cent.,

or

in relation to a Redemption Date falling within the period of twelve
months commencing on the day following the eighth anniversary of
the Relevant Date, is 26.66 per cent.,

or

in relation to a Redemption Date faliing within the period of twelve
months commencing on the day following the ninth anniversary of the
Relevant Date is 13.33 per cent.; or

CxD

where:

“C" is the amount of dividend excluding any associated tax credit (not

expressed as a percentage) calculated at the date of allotment to
which the holder of the Non-cumulative Euro Preference Share to be
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redeemed would become entitled in respect of the twelve months
following allotment by virtue of the terms of issue thereof on the
assumption that such amount of dividend had accrued on the Non-
cumulative Euro Preference Share during such period and was
payable at the end of such period and on the further assumplion that
there shall be no change in the associated fax credit affecting the
amount of dividend payable in respect of such period; and

“D" in relation to a Redemplion Date faliing within the period of twelve
months commencing on the day following the fifth anniversary of the
Relevant Date, is 50 per cent,,

or

in relation to a Redemption Date falling within the period of twelve
months commencing on the day following the-sixth anniversary of the
Relevant Date, is 40 per cent.,

or

in relation to a Redemption Date falling within the period of twelve
months commencing on the day following the seventh anniversary of
the Relevant Date, is 30 per cent,,

or

in relation to a Redemption Date falling within the period of twelve
months commencing on the day following the eighth anniversary of
the Relevant Date, is 20 per cent.,

or

in relation to a Redemption Date falling within the period of twelve
months commencing on the day following the ninth anniversary of the
Relevant Date is 10 per cent.; or

ExF

where:

“E" is the amount of €25; and

"F" in relation t0 a Redemption Date falling within the period of twelve
manths commencing on the day following the fifth anniversary of the
Relevant Date, is 33.33 per cent.,

or

in relation to a Redemption Date falling within the pericd of twelve
months commencing on the day following the sixth anniversary of the
Relevan! Date, is 26.66 per cent.,

or

in relation to a Redempticn Date falling within the period of twelve
months commencing on the day following the seventh anniversary of
the Relevant Date, is 20 per cent.,

of
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in relation to a Redemption Date falling within the period of twelve
months commencing on the day following the eighth anniversary of
the Relevant Date, is 13.33 per cent.,

oF

in relation to a Redemption Date falling within the pericd of twelve
months commencing on the day following the ninth anniversary of the
Relevant Date, is 6.66 per cent.

No Relevant Redemption Premium shall be payable when the Redemption
Date falls afier the tenth anniversary of the Relevant Date. The product of any
of the above formulae in respect of a Non-cumulative Euro Preference Share
may, in the Directors’ discrelion, be rounded down to the nearest whole Euro.

The Directors may, in their discretion, determine in relation to any Non-
cumulative Euro Preference Share, prior to the Relevani Bate, that none of
the above formulae shall apply, in which event no Relevant Redemption
Premium shall be payable;

in the case of a redemption of some only of the Non-cumulative Euro
Preference Shares in any series, the Company shall for the purpose of
determining the particular Non-cumulative Euro Preference Shares to be
redeemed cause a drawing to be made at the Office or such other place as
the Direcfors may approve in the presence of the Auditors for the time being
of the Company;

any Notice of Redemption given under sub-paragraph (A) above shall specify
the applicable Redemption Date, the particular Non-cumulative Euro
Preference Shares to be redeemed and the redemption price {specifying the
amount of the accrued and unpaid dividend per share to be included therein
and stating that dividends on the Non-cumulative Euro Preference Shares to
be redeemed will cease to accrue on redemption), and shall state the place or
places at which documents of title in respect of such Non-cumulative Euro
Preference Shares are to be presented and surrendered for redemption and
payment of the redemption monies is to be effected. Upon such Redemption
Date, the Company shall redeem the particular Non-cumulative Euro
Preference Shares to be redeemed on that date subject to the provisions of
this paragraph and of the Statutes. No defect in the Notice of Redemption or
in the giving thereof shall affect the validity of the redemption proceedings;

paymenls in respect of the amount due on redemption of a Registered Share
shall be made by Euro cheque drawn on a bank in London or upon the
request of the holder or joint holders not later than the date specified for the
purpose in the Notice of Redemption by transfer to a Euro account
maintained by the payee with a bank in Londan. Such payment will be against
presentation and surrender of the relative Certificate at the place or one of the
places specified in the Notice of Redemption and if any Certificate so
surrendered includes any Non-cumutative Eurc Preference Shares nof to be
redeemed on the relevant Redemption Date the Company shall within
fourteen days thereafter issue to the holder, free of charge, a fresh Certificate
in respect of such Non-cumulative Euro Preference Shares.

All payments in respect of redemption monies will in all respects be subject to
any applicable fiscal or other laws;

as from the relevant Redemption Date the dividend on the Non-cumulative
Euro Preference Shares due for redemption shall cease to accrue except on
any such Non-cumulative Euro Preference Share in respect of which, upon
the due surrender of the Cerificate in accordance with sub-paragraph (E)
above, payment of the redemption monies due on such Redemption Dale
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shall be improperly withheld or refused, in which case such dividend, at the
rate then applicable, shall be deemed to have continued and shall accordingly
continue to accrue from the refevant Redemption Dale to the date of payment
of such redemption monies. Such Non-cumulative Euro Preference Share
shall not be treated as having been redeemed until the redemption monies in
question together with the accrued dividend thereon shall have been paid,

(G} if the due date for the payment of the redemption monies on any Non-
cumulative Euro Preference Shares is not a Euro Business Day then payment
of such monies will be made on the next succeeding day which is a Euro
Business Day and without any interest or other payment in respect of such
delay unless such day shall fall within the next calendar month whereupon
such payment will be made on the preceding Euro Business Day,

(H) the receipt of the holder for the time being of any Nan-cumulative Euro
Preference Share (or in the case of joint holders the receipt of any one of
them) in respect of the monies payabie on redemplion on such Non-
cumulative Euro Preference Share, shall constitute an absolute discharge to
the Company.

2.7 Redemption of Early Redemption Euro Shares

{i} All (but not some only) of the Early Redemption Euro Shares
shall, subject to the provisions of the Statutes, be
redeemable at the option of the Company on the Early
Redemption Date in accordance with the following provisions.

(i) There shall be paid on each Early Redemption Euro Share so
redeemed, in Sterling, an amount equal to the sum of the
nominal amount thereof plus any premium paid on issue as
converted from Euros to Sterling using the applicable
exchange rate for the relevant series as sel out in the
foltowing table:

Series Applicable Exchange Rate
Euro : Sterling

1 1.4256 : 1
1.5041 :1
4 1.4440 : 1

together with arrears (if any) of dividends thereon (whether
earned or declared or not) in respect of the period from the
dividend payment date last preceding the Early Redemption
Date to the Early Redemption Date,

provided that the redemption contemplated by this paragraph
2.7 shall not take place if the then prevailing exchange rate of
Euros to £1 Sterling as determined by the Company is
greater than any rate set out in the table above.

{iii) If the Directors determine to exercise the Company's option
to redeem under this paragraph 2.7, the Company shall, prior
fo the Early Redemption Date, give notice of redemption to
the holders of the Early Redemption Doflar Shares and state
the place or places at which documents of title in respect of
such Early Redemption Euro Shares are to be presented and
surrendered for redemption. Upon such Early Redemption
Date, the Company shall redeem the Early Redemption Euro
Shares to be redeemed on that date subject to the provisions
of this paragraph and of the Statutes. No defect in the giving
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of any notification thereof shall affect the validity of the
redemption proceedings;

(iv) Payments in respect of the amount due on redemption of an
Early Redemption Euro Share shall be made against
presentation and surrender of the relative certificate at the
place or one of the places specified by the Company and if
any certificate sc susrendered includes any Non-cumulative
Euro Preference Shares not to be redeemed on the Early
Redemption Date the Company shall within fourteen days
thereafter issue to the holder, free of charge, a fresh
certificate in respect of such Non-cumulative Euro Preference
Shares. All payments in respect of redemption monies will in
all respects be subject to any applicable fiscal or other laws;

(v} As from the Early Redemption Date the dividend on the Early
Redemption Euro Shares due for redemplion shall cease to
accrue except on any such Early Redemption Euro Share in
respect of which, upon the due surrender of the certificate in
accordance with sub-paragraph (iv) above, payment of the
redemption monies due on the Early Redemption Date shall
be improperly withheld or refused, in which case such
dividend, at the rate then applicable, shall be deemed 1o have
continued and shall accordingly continue to accrue from the
Early Redemption Date to the date of payment of such
redemption monies. Such Early Redemption Euro Share
shall not be treated as baving been redeemed untii the
redemption monies in question together with the accrued
dividend thereon shall have been paid; and

(vi} The receipt of the holder for the time ‘being of any Early
Redemption Euro Share (or in the case of joint holders the
receipt of any one of them) in respect of the monies payable
on redemption of such Early Redemption Euro Share shall
constitute an absolute discharge to the Company.

Save with the written consent of the holders of three-quarters in nominai value of, or
with the sanction of an Extraordinary Resolution passed at a separate General
Meeting of the holders of, the Non-cumulative Euro Preference Shares, the Directors
shall not authorise or create, or increase the amount of, any shares of any class or
any security convertible into shares of any class ranking as regards rights to
participate in the profits or assets of the Company (other than on a redemption or
purchase by the Company of any such shares} in priosity to the Non-cumulative Euro
Prelerence Shares.

The special rights attached to any series of Non-cumulative Euro Preference Shares
allotted or in issue shall not {uniess otherwise provided by their terms of issue} be
deemed to be varied by the creation or issue of any New Shares ranking as regards
participation in the profits or assets of the Company in some or all respects pari passu
with or after such Non-cumulative Euro Preference Shares, Any new shares ranking
in some or all respects pan passu with such Non-cumulative Euro Preference Shares
may without their creation or issue being deemed to vary the special rights attached to
any Non-cumulative Euro Preference Share then in issue either carry righls identical
in all respects with such Non-cumulative Euro Preference Shares or any of them or
carry righis differing therefrom in any respect, including, but without prejudice to the
generality of the foregoing, in that:

! the rate or means of caiculating the dividend may differ and the dividend may
be cumulative or non-cumulative;
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the New Shares or any series thereof may rank for dividend as from such
date as may be provided by Lhe terms of issue thereof and the dates for
payment of dividend may differ;

the New Shares may be denominated in Sterling or in any Foreign Currency;

a premium may be payable on return of capital or there may be no such
premium,

the New Shares may be redeemable at the option of the holder or of the
Company, or may be non-redeemable and if redeemable at the option of the
Company, they may be redeemable at different dates and on different terms
from those applying to the Non-cumulative Euro Preference Shares; and

the New Shares may be convertible inte Ordinary Shares or any other class of
shares ranking as regards parlicipation in the profits and assets of the
Company pari passu with or after such Non-cemulafive Euro Preference
Shares in each case on such terms and conditions as may be prescribed by
the terms of issue thereof.




