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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

‘CAMBRIDGE & COUNTIES BANK LIMITED

Adopted by written resolution passed on 25 August 2023.

PRELIMINARY.

.The model articles of association for private companies limited by shares contained in Schedule 1 to
The Companies {Model Articles) Regulations 2008 in force on the date when these Articles become
binding on the Company ("Model Articles") (a copy of which is annexed) apply to the Company. except
in so far as they are excluded or varied by these Articles.

INTE RPRETATION

2.1. In these Articles (including the Schedules) the followmg expressions have the foIIowmg '
meamngs unless |ncon5|stent with the context:

' ’f2006 Act”

“these Articles”

“Come Along Offer”

“Electronic Form”"

“Electronic Means”

tIFCAH

“Hard Copy Form”

the Companies Act 2006 (as amended from. time to
time) '

these Articles of Assoaatlon as amended from time
to tlme

means an unconditional offer made under Article
13.16, open for acceptance for not less than 30 days,

“to purchase that number of shares calculated under
Article 13.16 free from all liens, charges and

encumbrances at a price per share-equal to the
highest price per share (exclusive of stamp duty,
stamn duty reserve tax and commission) paid or to"
be paid by any pfopos_ed transferee referred to in.
Article 13.16 (or any person with whom such

transferee is connected or with whom such

transferee is acting in concert) for shares from a
proposed transferor (as defined in Article 13.3)

has the meaning given in section 1168 of the 2006
Act "

has the meaning given in section 1168 of the 2006

Act
the Financial Conduct Authority

has the meaning given in section 1168 of the 2006

. Act
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"the Statutes" * the Companies Acts as defined in section 2 of the
2006 Act and every other statute, order, regulation
or other subordinate legislation in force from time
to time rela'ting to companies and affecting the
Company '

"United Kingdom" - ' Great Britain and Northérn_ Ireland.

2.2.  Unless the context otherw1se requires, words or expressions contained in these Articles bear

~ the same meaning as in the Statutes but excluding any statutory modification of the same not
in force when these Artlcles become binding on the Company.

2.3. References toany statute or statutory provision include, unless the context otherwise requires,
a reference to that statute or statutory provision as modified, replaced, re-enacted or
consolidated and in force from time to time and any subordinate legislation made under the
relevant statute or statutory provision.

UNANIMOUS DECISIONS OF DIRECTORS
A decision of the directors may take the form of a resolution in writAing, where each eligible director

has signed one or more copies of it, or to which each eligible director has 6'(herwise indicated
agreement in writing. Model Article 8(2) shall not apply to the Company. ‘

CALLING A DIRECTORS' MEETING
Any dlrector may call a directors’ meeting by giving not less than seven days' notice of the meeting

(or such lesser notice as all the directors may agree) to the directors or by authorising the company
secretary (if any) to give such notice. Modetl Article 9(1) shall not apply to the Company.

NUMBER OF DIRECTORS
The minimum number of directors shall be five.

PARTICIPATION IN DIRECTORS' MEETINGS

6.1. Subject to these Articles, directors partnapate ina dlrectors meeting, or part of a dlrectors
meeting, when: :

) 6.1.1. the meeting has been called and takes place in accordance with these Articles; and
" 6.1.2. they can each simultaneously communicate with and to the others participating in the
meeting any mformatlon or opinions they have on any particular item of the business

~ of the meeting.-

6.2. Indetermining whether directors are participating in a directors' meeting, it is irrelevant where .
any director is or, subject to Article 6.1.2, how they communicate with each. other.

6.3.  If all the directors participating ina meeting are not in the same place, they may decide that’
' the meeting is to be treated as taking place wherever any of them is. ' :

6.4. Model Article 10 shall not apply to the 'Comp.any'. g
QUORUM FOR DIRECTORS' MEETINGS' . 4 .

'7.1. The quorum for directors' meetings shall throughout each meeting be four directors. Model
Articles 11(2) and 11(3) shall not apply to the Company.
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7.2.

© 7.3

Any decision of the directors shall be a unanimous decision taken in accordance with Model
Article 8. Model Article 7(1) shall not apply to the Company.

No business shall be conducted at any meeting of the directors unless a quorum is participating
at the beginning of the meeting and also when that business is voted on. If a quorum is not
particip'ating within 30 minutes of the time specified for the relevant meeting in the notice of
the meeting then the meeting shaII be adjourned for seven Business Days at the same time and
place. :

CHAIRING OF DIRECTORS' MEETINGS

8.1.

8.2.

8.3.

8.4.

For the purpose of'cohdu‘cting board meetings:

8.1.1. The.diréctors 'may appoint one director as chair and another director as vice chair.

8.1.2. The persons so appointed for the time being shall be known respectively as the chair
"~ and vice-chair.

8.1.3. The directors may terminate the appomtments of either or both of the chalr and vice-
cha|r at any time. '

8.1.4. If the chair is not pahicipating in a directors' meeting whether in person or by
telephone within ten minutés of the time at which it was to start, the vice-chair will
. chair the meeting and if neither the chair nor the vice-chair is so parhcnpatmg the

. participating directors will appomt one of themselves to chair it.

8.15. The director chairing the meeting when it begins shaII chair'i,t throughout unless he or

she chooses to stand down at any point during the meeting whereupon the participating
directors shah determine who is chairing the meeting.

If the numbers of votes for and against a proposal are equal; none of the chair, the vice-chair
nor any other director chairing the meeting shall have a-casting vote.

Model articles 12 and 13 shall not apply to the Company.

The director for the time being chamng the meeting shall have aII the powers requnred for the
proper conduct of the meeting.

DIRECTORS' CONFLICTS AND INTERESTS

9.1.

9.2.

The directors may, in accordance with the requirements set out in this Article, authorise any
matter or situation proposed to them by any director which would, if not authorised, involve a

" director (the Interested Director) breaching his or her duty under section 175 of the 2006 Act

to avoid conflicts of interest (Confllct)
Any authorisation under this Article will be effective only if:

9.2.1. to the extent permitted by the 2006 Act, the matter in question shall have béen
proposed by any. director for consideration iri the same way that any other matter may
be proposed to the directors under the provnsmns of these Articles or in such other

' manner as the directors may determine; .

9.2.2. any requirement as to the quorum for consideration of the reIevant matter is met
without counting the Interested Director; and -
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9.3.

9.4.

9.5.

9.6.

9,7.

9.8.

9.2.3. the matter was agreed to without the Interested Dlrector voting or would have been
agreed to if the Interested Director's vote had not been counted -

Any authorisation of a Conflict under this Article may (whether‘ at the time of giving ’the-
‘authorisation or subsequently):

9.3.1. extend to any actual or potential conflict of interest which may reasonably be expected
to arise out of the matter or situation so authorised;

'9.3.2 provide that the Interested Director be excluded from the receipt of documents and

information and the participation in discussions (whether at meetings of the directors
or otherwise) related to the Conflict;

9.3.3. provide that the Interested Director will or will not be an eligible director in respect of
-any future decision of the directors in relation to any resolution related to the Conflict;

9.3.4. impose upon the Interested Director such other terms for the purposes of dealing with
-the Conflict as the directors think fit; . .

9.3.5. provide that, where the Interested Director obtains, or has obtained (through his or her

’ involvement in the Conflict and otherwise than through his or her position as a director

" of the Company) information that is confidential to a third party, he or she will not be

. obliged to disclose that information to the Company, or to use.it in relation to the
Company's affairs where to do so would amount to a breach of that confidence; and

9.3.6. permit the Interested Director to absent himself/herself from the discussion of matters
relating to the Conflict at any meeting of the directors and be excused from reviewing

papers prepared by, or for, the directors to the extent they relate to such ‘matters.

Where the directors authorise a Conflict, the Interested Director will be obliged to conduct

- himself/herself in accordance with any terms and conditions imposed by the directors in

relation to the Conflict.

The directors may revoke or vary such authorisation at any time but this will not affect anything
done by the Interested Director-prior to such revocation or variation in accordance wnth the
terms of such authorisation.

Any director who is also a director of another company with which the Company has a trading
or supply relationship (the “Other Company”) and in respect of which the procedure for
Conflicts has been followed, shall be entitled from time to time (except where the board of
directors shall otherwise direct) to communicate in writing (“Relevant Communications”) to
the board of directors of the Other Company information concerning the business and affairs
of the Company that properly relates to that trading or supply relationship and is necessary for
the proper management and administration of that relationship, subject always to the
condition that he or she shall copy to the board of directors of the Company all Relevant
Communications.

A director is not required, by reason of being a director (or because of the fiduciary relationship
established by reason of being a director), to account to the Company for any remuneration,
profit or other benefit which he or she derives from or in connection with a relationship

involving a Conflict which has been authorised by the directors in accordance with these

Articles or by the Company in general meeting (subject in each case to any terms and
conditions attaching to that authorisation) and no contract shall be liable to be avoided on such
grounds. )

Subject to sections 177(5) and 177(6) of the 2006 Act, a director who is in any way, whether
directly or indirectly, interested in a proposed transaction or arrangement with the Company
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10.

11.

9.9.

9.10.

shall declare the nature and extent of his or her interest to the other directors before the
Company énters into the transaction or arrangement in accordance with the 2006 Act.

Subject to sections 182(5) and 182(6) of the 2006 Act, a director who is in any way; whether
directly or indirectly, interested in a transaction or arrangement that has been entered into by
the Company shall declare the nature and extent of his or her interest to the other directors as

.soon as is reasonably practicable in accordance with the 2006 Act unless the interest has

already been declared under article 9.8.

Subject, where applicable, to any terms and conditions imposed by the directors in accordance
with article 9.3, and provided a director has declaréd the nature and extent of his or her
interest in accordance with the requirements of the 2006 Act, a director who is in any way,
whether directly or indirectly, interested in an existing or proposed transaction or arrangement
with the Company: : ‘

'9.10.1. may be a party to, or otherwise interested in, any such transaction or arrangement with

the Company, or in which the Company is otherwise (directly or indirectly) interested;

9.10.2. shall be an eligible director for the-purposes of any proposed decision of the directors

(or committee of directors) in respect of such transaction or arrangement or proposed
" - transaction or arrangement in which he or she is interested;

9.10:3. shall be entitled to vote at a meéting of directors {or of a committee of directors) or

participate in any unanimous decision, in respect of such transaction or arrangement or
proposed transaction or arrangement in which he or she is interested;.

9.10.4. may act by himself/herself or his or her firmina brofessional capacity for the Compény

(otherwise than as auditor) and he or she or his or her firm shall be entitled to
remuneration for professional services as‘if he or she were not a director;

9.10.5. may be a director or other officer of, or employed by, or a party to a transaction or

arrangement with, or otherwise interested in, any body corporate in which the
Company is otherwise (directly or indirectly) interested; and :

. !
9.10.6. shall not, save as he or she may otherwise agree, be accountable to the Company for -

any benefit which he or she {or a person connected with him (as defined in section
252 of the 2006 Act)) derives from any such-contract, transaction or arrangement or
from any such office or employment or from any interest in any such body corporate
and no such contract, transaction or arrangement shall be liable to be avoided on the
grounds of any such interest or benefit nor shall the receipt of any such remuneration
or other benefit constitute a breach of hijs or her duty under section 176 of the 2006
Act. - . )

TERMINATION OF DIRECTOR'S APPOINTMENT ,

In addition to the circumstances set out in Model Article 18 (a) to (f) (inclusive) a person ceases to be
a director as soon as that person is removed from office as a director by ordinary resolution.

DIRECTORS' PENSIONS AND GRATUITIES

In addition to the provisions of Mc‘)dellArticIe 19(3)(b), the directors may exercise all the powers of
. the Company to give and provide pensions, annuities, gratuities or any other benefits whatsoever to

or for present or former directors or employees (or their dependants) of the Company and the
directors shall be entitled to retain any benefits received by them or any of them by reason of the
exercise of any such powers. :
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12.

13.

SHARES

12.1.

12.2.

12.3.

12.4.

For the purposes of section 551 of the 2006 Act the directors.are generally and unconditionally
authorised to allot shares in the Company or to grant rights to subscribe for, or to convert any
security into, shares in the Company up to a maximum nominal amount of £22,900,000 ,
provided that this authority shall expire five years after the adoption of these Articles.

In accordance with section 567(1) and (2) of the 2006 Act, sections 561(1) and 562(1) to (5)
(inclusive) of that Act shall not apply to the Company.

No shares shall unless otherwise determined by the directors be allotted to any employee,
director, prospective employee or director unless Such person has entered into a joint election .
with the Company under-section 431 of the Income Tax (Earnings and Pensions) Act 2003.

The rights as to participationin the profits and assets of the Company, receipt of notices,
attendance and voting at meetings, redemption and conversion attaching to shares in the
share capltal of the Company are set out in Schedule 1 and Schedule 2 attached to these

. resolutuons which shall be regarded as forming part of these Articles.

- TRANSFER OF SHARES

Restrictions on Transfer

13.1.

13.2.

In this Article 13, references to a transfer of a share include the transfer or assignment of a

- beneficial or other interest in that share or the creation of a trust or encumbrance over that

share and reference to a share includes a beneficial or other interest in a share.

Any transfer of shares by any person shall be subject to t'he pre-emption rights in this, Article
13. - _ . )

Pre-emption Rights

13.3.

13.4.

Any person ("p'roposing transferor") proposing to transfer any shares must give notice in
writing ("transfer notice") to the Company that he or she or it wishes to transfer the same and
specifying the price per share at which heor she or it is willing to sell them. The transfer notice
shall constitute the Company or the agent of the proposing transferor for the sale of a)' (but
not some only) of the shares comprised in the transfer notice (together with all rights then’
attached to them) to any shareholder willing to purchase the same at the price deemed to be
specified in the transfer notice pursuant to this Article 13.5. T_he'price deemed. to be specified
in the transfer notice {the "Transfer Price") will be either (1) where the proposing transferor
has received a third party offer for the shares the subject of the notice, the price offered by
the third party buyer provided that reasonable details of the third party and the offer made
are given to the Company or (2) if there is no such offer at the fair value determined in
accordance with Article 13.5 (Fair Value). A transfer notice shall not be revocable except with
the sanction of the directors or as provided in Article 13.5.5. ‘

Within seven days of the receipt by the Company of any transfer notice, the shares
comprised in such transfer notice shall be offered by the Company to any shareholder. Such’
offer shall be made by the Company by notice in wrltlng ("offer not|ce") which shall state

- 13.4.1.the identity of the proposing transferor, the number of shares comprised in the transfer

notice, the price per share specified in the transfer notice and that the shares are
offered to members in accordance with the provisions of this Article 13.4;

13.4.2.that each of the shares in questlon is being offered at the price specified in the transfer
notice in accordance with Article'13.3
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13.4.3. the period in which the offer may be accepted (not being less than 22 days nor more
. than 42 days after the date of the offer notice); and

13.4.4.that, if the price specified in the transfer notice is the fair value and a determination of
the fair value is therefore required, the offer will remain open for acceptance for-a
period of 14 days commencing on the date notice of the determination of the fair value
" js given pursuant to Article 13.5 (Fair Value) or until the expiry of the period referred to

in Article 13.4.3 whichever is the later.

For the purpose of this Article an offer shall be deemed to be accepted on the day on which the
acceptance is received by the Company

Fair Value

13.5. If a determination of the fair value of the offered shares is required under Article 13.3, the
proposing transferor shall be deemed, not later than eight days after the date of the offer
notice, to have served on the Company a notice in wrltmg ("a fair value notice") requiring that
the Company appoints the auditors for the time being of the Company to determine and
confirm to the Company in writing the sum which in their opinion represents the fair value
(“fair value") of each of the shares comprised in the transfer notice as at the date of the transfer
notice and the following provisions shall apply: . :

13.5.1.if the auditors decline such appointment a person agreed upon- by the proposing
' transferor and the directors or, failing agreement within ten days of the service of the
fair value notice, then a person nominéted_by the President for the time being of the
Institute of Chartered Accountants in England and Wales on the application of the-
directors on behalf of the Company shall be appointed and instructed by the Company
to determine the fair value.and confirm the same to the Company in writing. Any -
following reference in these Artlcles to the auditors shall |nclude any person so agreed

‘or nominated;

13.5.2. forthwith upon reéeipt of the fair value notice the Company shall appoint and (if
requnred under Article 13. 3) instruct the auditors to determine the fair value and
confirm the same to the Company in writing and the costs of such determination shall
be borne by the Company;

13.5.3.in determining and confirming the fair value the auditors shall be entitled to obtain
professional valuations in respect of any of the Company's assets, shall act as experts
and not as arbitrators or arbiters and any provisions of law or statute relating to
“arbitration shall not apply and their determination and confirmation of the fair value
shall be final and binding on the proposing transferor and the shareholders (save for
manlfest error); )

13.5.4.forthwith upon receipt.from the auditors of their written confirmation of their
determination of the fair value, the Company shall by notice in writing inform all
members of the determined fair value of each share which shall be the price per share
at which the shares comprised in the transfer notice are offered for sale by the
proposing transferor; and :

13.5.5. if the proposing transferor is unwilling to sell at the fair value, the proposing transferor
shall be entitled (except where a transfer notice shall have been deemed to have been
served pursuant to Article 13.11 (Deemed Transfer)) to give.a counter-notice in writing.
to the Company within 14 days of the issue by the Company of the notice to
shareholders pursuant to Article 13.5.3; electing to withdraw the transfer notice.

Miﬁority/ Majority shareholding
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13.6.

13.7.

13.8.

If the number of shares specified in a transfer notice is less than one-half in number of the
issued shares, the auditors shall reduce the fair value determined pursuant to Article 13.5 (Fair
Value) to such extent as they consider appropriate to reflect the fact that they constitute a
minority holding and, if the shares specified in a transfer notice are one-half or more of the
issued shares, the auditors shall increase the fair value by such amount as they consider’
appropriate to reflect the control th'ey' confer.

If a shareholder shall be found for all the shares comprised in the transfer notice within the
appropriate period specified in Article 13.4, the Company shall within seven days after the
expiry of such period give.notice in writing ("sale notice") to the proposing transferor specifying
the number of shares to be purchased by the purchasing shareholder(s) and the proposing
transferor shall be bound upon payment of the price due in respect of all the shares comprised
in the transfer notice to transfer the shares to the purchasing shareholder(s).

Ifin any case the proposing transferor after havmg become bound makes defauilt in transferring
any shares,"the Company may receive the purchase money on his behalf, and may authorise
some person to execute a transfer of such shares on behalf of the proposing transferor in
favour of the purchasing shareholders. For the purposes of authorising an individual to execute '
a transfer on behalf of the proposing transferor, a meeting of the directors shall be treated as
quorate and a resolution shall.be capable of being duly passed without the need for the
directors appointed or nominated by the proposing transferor being present, represented or
voting. The receipt of the Company for the purchase money shall be a good discharge to the
purchasing shareholder. The Company shall pay the purchase money into a separate bank
account and shall hold the same on trust for the proposing transferor.

Withdrawal of transfer notice or sale to a third party

13.9.

If the Company shall not give a sale notice to the proposing transferor within the time o
specified in Article 13.7 in respect of sales to purchasing shareholders he or she or-it shall be
entitled either to withdraw the transfer notice or, during the 60 days following the expiry of
the time so specified or, where a binding agreement has been entered into with a third party
buyer within such 60 day period conditional only upon the buyer receiving FCA authorisation,
if later 60 days after following the obtaining by the third party buyer.of any required FCA
authorisation, to transfer all (but not some only) of the shares comprised in the transfer
notice to the third party buyer specified in the notice served under Article 13.3 provided that
the price per share obtained shall not be less than the Transfer Price and the proposing .
transferor shall upon request furnish such information to the directors as they shall require in
relation to the price per share obtained. The directors may require to be satisfied that such
shares are being transferred in pursuanée of a bona fide sale for the consideration stated in
the transfer without deduction, rebate or allowance whatsoever to the purchaser, and if not
so satisfied, may refuse to register the transfer.

Unauthorised transfers null and void.

13.10. Any transfer or purported transfer of a share made otherwise than in accordance with the

provisions of Articles 13.3 to 13 8 (lncluswe) (Pre-emption Rights) shaII be null and void and of.
no effect .

Deemed transfers

13.11. If a shareholder, or other person entitled to transfer.a share, at any time attempts to transfer,

deal with or dispose of a share or any legal or beneficial interest in such share otherwise than
in accordance with the preceding provisions of this Article, the provisions of Article 13 12 shaII

apply.

13.12. Where Article 13.11 applies to any sharehoider, such shareholder shall be deemed to have

given a transfer notice on the occurrence of such attempt or event and to have specified in
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such transfer notice as the price per share, the fair value of each share to be determined and
confirmed in accordance with Article 13.5 (Fair Value) and the provisions of Articles 13.3 to

. 13.8 (inclusive)' (Pl‘e-emption Rights) shall mutatis mutandis apply (on the basis that there is no

13.13.

requirement that all but not some only of the shares the subject of the deemed transfer notice
must be sold to existing shareholders).

In the application of Model Articles 27, 28 and 29 (rules applying.on the transmission of shares)
any transmittee of shares on the death of a shareholder who wishes to transfer shares to
another person shall be required to give a transfer notice to the Company under this Article
13.13 and such transfer notice given shall be deemed to have specified that the price per share.
shall be the fair value of each share.to be determined and confirmed in accordance with Article
13.5 (Féir Value) and the provisions of Articles 13.3 to 13.8 (inclusive) (Pre-emption Rights) -
shall mutatis mutandis apply (on the basis that there is no requirement that all but not some
only of the shares the subject of the transfer notice must be sold to existing shareholders).

Right to require evidence

13 14. For the purpose of ensuring that a transfer of shares is duly authorised under this Article 13

and that no circumstances have arisen whereby a transfer notice is deemed to be given or is
required to be served, the directors may from time to time require any shareholder or past
shareholder to furnish to them such information and evidence as the directors may reasonably
think fit regarding any matter which they consider relevant to establish whether such transfer

. is duly authorised or whether any circumstances have arisen whereby a transfer notice is

. 13.15.

required to be served. Failing such information being furnished to the reasonable satisfaction
of the directors within a reasonable time after it has been.requested, or if in the reasonable
opinion of the directors any such information or evidence is false in any material respect, the
directors may refuse to register the relevant transfer and/or declare by.notice in writing to the
relevant shareholder, . persohal representatives, trustees in bankruptcy, receiver,
administrative receiver or administrator or similar officer that a: transfer 'notice shall-be
deemed to have been given in respect of any relevant shares. Such deemed transfer notice
shall be deemed to have specified that the price per share for such relevant shares shall be the
fair value of each share. to be determined and confirmed in accordance with Article 13.5 (Fair
Value) and the provisions of Articles 13.3 to 13.8 (inclusive) (Pre-emption Rights) shall mutatis
mutandis apply (on the basis that there is no requirement that all but not some only of the
shares the subject of transfer notice must be sold to existing shareholders),

Registration of Transfers
13.15.1. The directors méy refuse to register the transfer of a share unless:
’ . 13.15.1.1. it is made in compliance with the provisions of this Article 13; and
13.15.1.2. it is lodged at the registered office of the Company or at such other

place as the directors may appoint and is accompanied by the
certificate for the shares to which it relates and such other ewdence
as the directors may reasonably require to show the right of the
transferor to make the transfer; and

13.15.1.3. it is in favour of not more than four transferees.

1i3.15.2.‘ The directors shall register a transfer of shares made in compliance with the
provisions of thi's Article 13. Model Article 26(5) shall not apply to the Company

13.16 Tag- along right

If a ‘probosing‘ transferor (as defined in Article 13.3), having been notified of the exereise by the
other shareholder(s) of their pre-emption rights under Article 13 by receiving an offer notice (as

Cambridge & _Com_)nties Bank - Internal Com.merci'ally. Sensitive



14.

15.

16.

17.

defined in Article 13.4), notifies the other shareholder(s) within 20 days of receiving su.ch offer
notice that it wishes to exercise its rights under this Article 13.16, then the proposing transferor

shall procure the making, by the proposed transferee, of a Come Along Offer to the other

shareholder(s). On receipt of a Come Along Offer, the other shareholder(s) shall be bound within
30 days of the date of such offer (which date shall be specified in the Come Along Offer) either
to accept or reject such Come Along Offer in writing (and in default of so doing shall be deemed
to have rejected the Come Along Offer). Such Come Along Offer shall be for such number of

~ shares held by the other shareholder(s) calculated by being a percentage equal to the percentage -

of shares being sold by the proposed transferor and referred to in the offer notice. Until such
Come Along Offer has been made and either accepted or rejected {or deemed to have been
rejected), the Board shall not approve the making and registration of the relevant share transfer
or transfers. If a shareholder exercises its rights under this Article 13.16 then that shall be in lieu
of its pre-emption rights under the remainder of this Article 13. '

NOTICE OF GENERAL MEETINGS

Every notice convening a general meeting shall:

14.1.

14.2.

comply with section 325(1) of the 2006 Act as to giving information to shareholders relating to
their right to appomt proxies; and : .

be given in accordance with section 308 of the 2006 Act, that is in Hard Copy Form, Electromc
Form or by means of a website.

PROCEEDINGS AT GENERAL MEETINGS

15.1.

15.2.

No resolution shall be voted on and no’other business shall be transacted at any general
meeting of the Company unless a quorum is present when such vote is taken or other business
is transacted and no resolution or transaction shall be effective unless a quorum is so present.
A quorum shall consist of two shareholders present in person or by proxy or (in the case of a
shareholder being a corporation) by representative and if and for so long as the Company has
only one person as a shareholder, one shareholder present in person or by proxy or (in the case
of a shareholder being a corporation) by.representative shall be a quorum. '

If a quorum is not present within half an hour from the time appointed for a general meeting
or if, during any general meeting a quorum ceases to be present, the general meeting shall
stand adjourned to the same day in the next week at the same time and place or to such other
day and at such other place as the directors may determine; and if at the adjourned general
meeting a quorum is not present within half an hour from the time appointed for the same
such adjourned general meeting shall be dissolved. Model Articles 41(1) to (5) inclusive shall
not'apply to the Company. )

VOTES OF SHAREHOLDERS . - .

16.1.

On a written resolution every shareholder has one vote in respect of each share held by him,
on a show of hands every shareholder entitled to vote who (being an individual) is present in
person or by proxy (not being himself/herself/itself a shareholder entitled to vote) or (being a -
corporation) is present by a representative or proxy (not being himself/herself/itself a
shareholder entitled to vote) has one vote and, on a poll, each shareholder has one vote for
each share held by him or her or it.

WRITTEN RESOLUTIONS

17.1.

A written resolution, proposed in accordance with section 288(3) of the 2006 Act, will lapse if
it is not passed before the end of the period of 28 days beginning with the circulation date.
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18.

19.

17.2. '

18.1.

18.2..

18.3.

18.4.

18.5.

191,

For the purposes of this Article 17 "circulation date" is the day on which copies of the written
resolution are sent or submitted to'shareholders or, if copies are sent or submitted on different-
days, to the first of those days. : :

-~ COMPANY COMMUNICATION PROVISIONS
“Where:

. 18.1.1.  adocument or information is sent by post (whether in Hard Copy Form or Electronic

Form) to an address in the United Kingdom; and

18:1.2.  the Company is able to show that it was properly addressed, prepaid and posted, it
is deemed to have been recenved by the intended recnplent 24 hours after it was
posted.

Where a document or information is sent or supplied by Electronic Means and the Company is
able to show that it was properly addressed, it is deemed to have been received by the

intended recipient immediately after it was sent.

Where a document or |nformatlon is sent or-supplied by means of a website, it is deemed to .
have been received by the intended reaplent

18.3.1. when the material was first made available on the website; or

18.3.2. . if later, when the recipient received {or is deemed to have received) notice of the
fact that the material was available on the website.

Pursuant to section 1147(6) of the 2006 Act, subsections (2) (3) and (4) of that section shall be
deemed modified by Articles 18.1, 18.2 and 18.3.

Su'bject to any requirements of the 2006 Act only such documents and notices as are specified
by the Company may be sent to the Company in Electronic Form to the address specified by

' the Company for that purpose and such documents or notices sent to the Company are

sufficiently authenticated if the identity of the sender is confirmed in the way the Comp'an_y
has specified. - ’ '

- DIRECTORS' INDEMNITY AND INSURAN_CE'_A

Subject to article 19.2 but without prejudice to any indemnity to which a relevant officer is
otherwise entitled:

19.1.1.  each relevant officer of the Company shall be indemnified out of the Company's
_ assets against all costs, charges, losses, expenses and liabilities mcurred by him as-a
relevant officer: :

19.1.1.1. in the actual or purported execution and/or discharge of h|s or hr duties,
or in relation to them; and

19.1.1.2. in relation to the Company's activities as a trustee of an occupational
"+ pension scheme (as defined in section 235(6) of the 2006 Act), including
(in each case) any liability incurred by him in defending any civil or
criminal proceedings, in which judgment is given in his or her favour or in
" which he or she is acquitted or the proceedings are otherwise disposed
of without any finding or admission of any material breach of duty on his
or her part or in connection with any application in which the court grants
him, in his or her capacity as a relevant officer, relief from liability for
negligence, default, breach of duty or breach of trust in relation to the
’ Company s affairs; and
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19.2.

193.

19.4.

19.1.2. the Company may provide any relevant officer with funds to meet expenditure
incurred or to be incurred by himin connection with any proceedings or application

- referred to in article 19.1.1. and otherwise may take action to enable any such |
relevant officer to avoid incurring such expenditure. ' '

This article does not éuthorise any indemnity which would be prohibited or rendered void by
any provision of.the 2006 Act or by any other provision of law. :

- The directors may decide to purchase and maintain insurance, at the expense of the Company,

for the benefit of any:relevant officer in respect of any relevant loss.

In this article:

19.4.1. ~ 19.4.1 a "relevant officer 't means any directr or other officer or former director or
other officer of the Company but excluding in each case any person engaged by the
Company as auditor (whether or not he or she is also a director or other offlcer) to
the extent he or she acts in his or her capacity as auditor; and

19.4.2.  a‘"relevant.loss" means anyvloss or liability which has been or may be incurred by a
relevant officer in connection with that relevant officer's duties or powers in relation
to the Company or any pension fund or'employees' share scheme of the Company.

 20.  ALTERNATE DIRECTORS

- 20.1.

20.2.

20.3.

20.4.

Subject to Article 20.11 any director (other than an alternate director) (the Appointor) may
with the ‘approval of the board acting as a ‘majority appoint any person.(whether or not a
director), to be an alternate director to exercise the Appointor's powers, and carry out the
Appointor's responsibilities, in relation to the taking of decisions by the directors made as a
board and decisions of committees and sub-committees to which the directors in accordance
with these Articles delegated any of their powers (subject as herein provided), in the absence
of the Appointor. In these Articles, where the context so permits, the expression "director"
shall include an alternate director appointed by a director.

Any appointment or removal of an alternate director must be effected by notice in writing to
the Company (and to the alternate, on removal) signed by the Appointor, or in any other

manner approved by the directors.

The notice must:
20.3.1. identify the proposed alternate;

20.3.2.  detail in addition to the main board of the Company such board committees and
sub-committees in respect of which the alternate is proposed to act (except where
the board of directors shall otherwise direct in accordance with Article 20.4) either
by listing all such board committees and sub-committees individually or separately
identifying any board committees and sub- commlttees on which the alternate is not
to Slt and

20.3.3.  inthe case of a notice of appointment, contain a statement Signed by the propoéed
alternate that he or she is willing to act as the alternate of the director giving the
- notlce .

An alternate director has the same rights, in relation to any decision of the directors, as the
alternate's Appointor provided always that the board of directors may direct from time to time
that, notwithstanding the terms of his or her appointment under Article 20.3, any alternate
director may be excluded from participation on any board committees and sub-committees
where such participation would in the opinion of the board give rise to a conflict of interest or
otherwise be considered by the board of directors in its absolute discretion to be incompatible
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20.5.

20.6.

20.7.

20.8.

~2009.

with the principles and best practices of good corporate governance. In making decisions under
this Article the alternate director shall not be an eligible director. :

Except as these Articles specify otherwise, alternate directors:

20.5.1.  are deemed for all purposes to be directors (subject to the exclusions from board
' committees and sub-committees under either of Articles 20.3 and 20.4);

20.5.2.  are liable for their own acts and omissions;
20.5.3.  are subject to the same restrictions as their Appointor(s); and ;

20.5.4. are not.deemed to be agents of or for their Appointors, and, in particular (withovut'
s limitation), each alternate director shall be entitled to receive notice of alt meetings
of directors and, subject to the exclusions from board committees and sub-
committees under either.of Artictes 20.3 and 20.4, of all meetings of committees of
directors of which his or her Appointor is a member :

A person who is an alternate director but not a director may, subject to him bemg otherW|se :
eligible under these Articles: .

20.6.1.  be counted as participating for the purposes of determining whether a quorum is
presént at a meeting of directors (but only if that person's Appointor is an eligible
director and is not partncupatlng) and

20.6.2. participate in a unanimous decision of the directors (but only if his or her Appointor
would in relation to that decision be an ellglble director and does not himself
participate).

A director who is also an alternate director is entitled, in the absence of his Appointor(s), to a
separate vote on behalf of each Appointor (provided that an Appointor is an eligible director
in relation to that decision), in addition to his or her own vote on any decision of the directors. -

An alternate director may be paid expenses and may be indemnified by the Company to the
same extent as if he or she were a director but shall not be entitled to receive from the
Company any remuneration in his or her capacity as an alternate director.

An alternate dlrectors appointment as an alternate (|n respect of a particular Appaintor)
terminates:

v

. 20.9.1.  when the alternate's Appointor revokes the appointmént by notice to the Company

and the alternate in writing specifying when it is to terminate; or.

20.9.2. onthe occurrence, in relation to the alternate' of any event which, if it occurred in
relation to the alternate's Appointor, would result in the termination of the
Appointor's appointment as a director;

© 20.9.3. . when the alternate director's Appointor ceases to be a director for whatever reason;

20.10.

or
20.9.4. onanotice by the board under Article 20.10.

The board of directors may reject any proposed appointment of an alternate director and may
terminate the appointment of any alternate at any time. .

20.11 The appointment of an alternate director by a director appoin‘ted by either Trinity Hall College,

Cambridge Director or Cambridgeshire County Council as shareholder of the Company shall be
at ‘the sole discretion of the appointing shareholder and shaII not require the approval of a
majority of the board.
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21.

PURPOSE STATEMENT

OBJECTS OF THE COMPANY AND DIRECTORS’ DUTIES

211

21.2.

21.3.

21.4.

215,

The objects of the Company are to promote the success of the Company; .

21.1.1. o for tne benefit of its members as a whole; and

21.1.2. through its business and operations, to have a material positive impact on'(a)

society and (b) the environment, taken as a whole.

“Adirector must act in the way he or she considers, in good faith, most likely to promote the

success of the Company in achlevmg the objects set out in paragraph (1) above, and in dorng
so shall have regard (amongst other matters) to:

21.2.1. . the likely consequences of any decision of the directors in the long term and
) the impact any such decision may have on any affected stakeholders,

12122, the interests of the Company's employees,

21.2.3. the need to foster the Companys business relationships with suppliers,
customers and others, ’

21.2.4. the impact of the Company's operatlons on the communlty and the
environment and on affected stakeholders,

21.2.5. the desirability of the Company maihtaining’ a reputation for high standards
' of business conduct and the impact this has on affected stakeholders, and.

21.2.6. the need to act fairly as between members of the Combany,

' (together, the matters referred to above shall be defined for the purposes of
this ‘Article as the "Stakeholder Interests" and “each a “Stakeholder
Interest”).

3

For the purposes of a director’s duty to act in the way he or she considers, in good faith,

most likely to promote the success of the Company, a director shall not be required to
regard the benefit of any particular Stakeholder Interest or group of Stakeholder Interests .

:as more important than any-other.

Nothing in {his Article 21 express or implied,-is intended to or shall create or grant any right
or any cause of action to, bvy or for any person {other than the Company).

The directors of the Company shall, for each financial year of the~Company, prepare and
circulate to its members an impact report. The impact report shall contain a balanced and
comprehensive analysis of the impact the Company’s business has had, in a manner
proportionate to the size and complexity of the business. The impact report shall contain
such detail as is necessary to enable the members of the Company to have an '
understanding of the way in which the Company has promoted its success for the benefit
of its members as a whole and, through its business and operations, sought to have a
material positive impact on society and the environment, takén-as a whole. If the Company
is also required to prepare a strategic report under the 2006 Act , the Company may choose
to publish the impact report as part of its strategic report and in accordance with the
requirements applying to the strategic report. '
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1.

Schedule 1 - New Preference Shares

DEFINITIONS

" 1.1,

The following definitions and rules of interpretation apply in this Schedhie.
- ’ L t
Accrued Diyidends: all dividends accrued but unpaid on the Cumulative Preference Shares.

Articles: the artlcles of association of the Company.

Bank of England Base Rate: the Bank of England's Base Rate as publlshed by the Bank of

- England from time to time (including any successor rate to, or replacement rate for, that rate).

Compliance Purposes: all purposes arising out of or in connection with compliance with the
capital adequacy or liquidity requirements applicable to the Company as determined by the
directors from time to time. .

Conversion Date: in relation to any Cumulative Preference Shares, the earlier of (a) the date
specified as such by the Company on or prior to the Relevant Issue Date and (b) the date
determined in accordance with paragraph 11.4 below. :

Converting Holder: has the meaning given in paragraph 11.1

* Conversion Notice: has the meaning given in paragraph 11.1

Converting Shares: has rhe meaning given in paragraph-11.1

" Cumulative Preference Shares: Cumulative Preference Shares pf £1.00 each in the capital of
* the Company having the rights set out in this Schedule.. '

Cumulative Preferential Dividehd: the dividend on the Cumulative Preference Shares set out
in paragraph 3 of this Schedule 1. - '

" Distributable Profits: the profits available for distribution determined in accordance \}vith,the

Act but reduced by any amounts required to be retained by the Company for Compliance
Purposes. ' ‘

Dividend Payment Dates: 30" June and 31 December in each year.

‘Dividend Period: the period of six months ending on the next Dividend Payment Date.

Dividend Rate: the aggregate of Bank of England Base Rate and the Margin.

Margin: 5.5% per annum.

i

New Preference Shares: any Cumulative Preference Shares and Non-Cumulative Preference"
Shares issued after the 1st March 2012 together with any other share in the capijtal of the

* Company which is expressed to rank as regards participation in the proflts or assets of the

Company in some or all respects pari passu therewith:

Non-CumuIative Preference Shares: Non-Cumulative Preferente Shares of £1.00 each in the »

© capital of the Company having the rights set out in this Schedule.

Non-CumuIatlve Preferential Dividend: the dlwdend on the Non- Cumulatnve Preference
Shares set out in paragraph 6 of this Schedule 1.

Ordinary Shares: the ordinary shares in the capital of the Company
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Relevant Issue Date: the date on which the relevant Cumulative Preference Shares are issued
by the Company.

2.‘ SHARE RIGHTS

Each New Preference Share from time to time in issue and forming part of the share capital of the
Company shall confer the rights as to participation in the profits and assets of the Company, receipt

1.

of notices, attendance and voting at meetings and conversion specified.or referred to in this Schedule

. Cumulative Preference Shares

3. DIVIDEND RIGHTS OF CUMULATIVE PREFERENCE SHARES

3.1

3.2

©3.3.

34,

3.5.

4.1.

4.2.

The Cumulative Preference Shares shall confer the right to a'fixed cumulative preferential
dividend at the. Dividend Rate on the amounts for the time being paid up or credited as paid'
up on such shares, to be paid on the Dividend Payment Dates in every year in respect of the
half-year ending on the relevant Dividend Payment Date. References to a "dividend" on the
Cumulative Preference Shares include a reference to.each dividend in respect of each Dividend
Period applicable thereto. *

Such dividends shall rank pari passu and pro rata-with each other and shall be paid in priority
to any dividend on the Non-cumulative Preference Shares or on any other class of share.

If there are insufficient Distributable Profits to pay the Cumulative Preferential Dividend then

.the unpaid dividends shall accrue as a debt due by the Company be paid in prlorlty to all other

dividends of the Company. -

The Cumulative Preference Shares shall carry no. right to participate in the profits of the
Company except as set out in this paragraph 3. .

Dividends payable on Cumulative Preference Shares.shall accrue from and to the dates
determinéd 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 a 365
day year and the actual number of days elapsed in sych period. '

CAPITAL RIGHTS OF CUMULATIVE PREFERENCE SHARES

On a winding up or quui'dation, voluntary or otherwise the surplus assets of the Company
available for distribution amongst the members shall be applied:

4.1.1. firstin paying to the holders of the Cumulative Preference Shares the arrears (if any) of
the Cumulative Preferential Dividend {(whether earned or declared or not and including
(i) the amount of any Cumuilative Preferential Dividend which is due for payment after '
the date of commencement of winding up or liquidation but which is payable in respect
of a half-year period ending on or before such date and {ii) any further amount of
Cumulative Preferential Dividend payable in respect of the period from the beginning
of the half-year period' then current to the date of commencement of winding up or
liquidation) to the-date on which repayment is made, in terms of -the immediately
‘succeeding paragraph or, if no such repayment is made, the date of payment of such
arrears; and

" 4.1.2. secondly in repaying to the holders of the Cumulative Preference Shares the amounts

paid up or credlted as paid up on such shares.

Any payments made to the holders of the Cumula'tive Preference Shares shall rank pari passu
and pro rata with each other and in priority to and any payments to be made to the holders of

the Non-cumulative Preference Shares.
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‘Non-cumulative Preference Shares

5.1.

5.2,

5.3.

RANKING OF NON-CUMULATIVE PREFERENCE SHARES

The Non-cumulative Preference Shares shall rank after the Cumulative Preference Shares to

the extent specified in this-paragraph 5 and shall rank pari passu inter se.

They shall confer the‘rights and be subject to the restrictions set out in this paragraph 5 and
shall also confer such further rights {not being inconsistent with the rights set out in this
paragraph 5) as may be attached by the directors to such shares in accordance with thls
paragraph 5 prior to allotment.

The Non-cumulative 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.-

6. DIVIDEND RIGHTS OF NON-CUMULATIVE PREFERENCE SHARES

6.1.

6.2,

6.3.

6.4.

' 6.5.

6.6.

6.7.

. Theé Non-cumulative Preference Shares shall confer the right to a fixed noncumulative
" preferential dividend at the Dividend Rate on the amounts for the time being paid up or

credited as paid up on such shares, to be paid on the Dividend Payment Dates in every year in
respect of the half-years ending on the Dividend Payment Date. References to a "dividend"” on

‘the Non-cumulative Preference Shares include a reference to each dividend in respect of each
- Dividend Period applicable thereto

Such dividends shall rank pari passu and pro rata with each other and shall be paid in-priority
to the payment of any dividends on the Ordinary Shares but shall rank after the dividend
payable on the Cumulative Preference Shares. o

The directors may, in their sole and absolute discretion, resolve prior to any Dividend
Payment Date that the dividend on the Non-cumulative Preference Shares, or part thereof,
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 be declared and/or paid. The
directors shall not be bound to give their reasons for exercising their discretion under this
sub-paragraph, and thedirectors may exercise their discretion in respect of a 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 Preference Shares
is, on any occasion, not paid by reason of the exercise of the directors' discretion pursuant to
sub-paragraph 6.3 above, the holders of such shares shall have no claim in respect of such non-

1 payment and it shall not constitute an event of default in relation to any facilities or

arrangements of the Company.

The Non-Cumulative Preference Shares shall carry no right to participate in the profits of the
Company except as set out in this paragraph 6 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 6.3 above

the holders of such sharés shalt have no claim in respect of such non- payment.

Dividends payable on Nor-cumulative 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 a 365
day year and th'elactual number of days elapsed in such period.

If the Non-Cumulative Preferential Dividend payable 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
(other than the Cumulative Preference Shares), and no sum may be set aside for the payment

4
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thereof, unless, on the date of declaration relative to any such payment, an amount equal to
the Non-Cumulative Preferential Dividend 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. : : ‘

6.8. If any Non-Cumulative Preferential Dividend payable 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 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, purchase or other such acquisition thereof, until such time as the
Non-Cumulative Preferential Dividend in respect of successive dividend periods together
aggregating no less than twelve months shall thereafter have been declared and paid in full. '

CAPITAL RIGHTS OF NON-CUMULATIVE i’REFERENCE SHARES

The Non-cumulative Preference Shares shall ‘have the right on a winding up or liquidation, voluntary
or otherW|se 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 out of the surplus assets of the
Company available for distribution amongst the members after payment of the arrears (if any) of the
Cumulative Preferential Dividends and the amounts due under paragraph 4 and in priority to the
holders of the Ordinary Shares of the Company a sum equal to:

7.1. the amount of any dividend which is payable in respect of the perlod from the preceding
Dividend Payment Date to the date of payment;

7.2.  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 paragraph 6; and :

7.3. subject thereto and in priority to the holders of the Ordinary Shares, a sum equal to the amount
paid up or credited as paid up on the Non- Cumulative Preference Shares (including any
premium paid to the Company in respect thereof on issue).

Voting and other rights of New Preference Shares ‘

8.

10.

" RECEIPT OF NOTICE

i

Each holder of New Preference Shares shall have the right to have sent to him (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 attend and vote.

ATTENDANCE AND VOTING AT MEETINGS

The holders of New Preference ‘Shares shall have no right to attend or vote at any meetmg of the
Company exceptin accordance with Artlcle 10.

CLASS RIGHTS

10.1. Except as otherwise provided in these Articles; the Cumulative Preference Shares and the Non-
cumulative Preference Shares shall constitute separate classes of shares. .

10.2. ‘No variation of the rights attaching to any class of ‘shares shall be effective except with the
prior written approval of persons holding-over 75% of the relevant class of shares. Where a
resolution to vary the rights attaching to a class of shares is proposed at a separate general
meeting of that class of shares, all the provisions of these Articles as to general meetings of
the Company shall mutatis mutandis apply, but so that the necessary quorum shall be one
holder of the relevan\t class present in person or by proxy or (being a corporation) by a duly
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authorised representative. For the purpose of this Article, one holder present in person or by
proxy or (being a corporation) by a duly authorised representative may constitute a meeting.

" 11.  CONVERSION OF CUMULATIVE PREFERENCE SHARES

11.1.

11.2.

11.3.

11.4.

11.5.

11.6.

11.7.

11.8.

The conversion right shall be exercised by the issue of a notice ("Conversion Notice") by the
Company to the holder of the Cumulative Preference Shares ("Converting Holder") on the

“Conversion Notice Date setting out the number of Cumulative Preference Shares which are to

be converted pursuant to such notice (the "Converting Shares").
The entitlement of the Company to convert Cumulative Preference Shares into fully paid Non-
Cumulative Preference Shares shall be conditional on: :

11.2.1. subject to the provisions of paragraph 11.3, the-payrr\e‘nt of the Accrued Dividends;
and ‘ : .

11.2.2. - the issue by the Company to the Converting Holder of such additional number of
Non-Cumulative Preference Shares as may have been agreed between the Company
* and Converting Holder on the Relevant Issue Date prior to the issue of the
Converting Shares subject only to the payment by the Converting HoIder to the

Company of the amounts agreed to be subscribed therefor. '

If the Distributable Profits are insufficient to permit the payment of Accrued Dividends in full,
the Company shall pay the maximum amount which it is legally permitted to pay pro rata on
each Converting Share to the respective Converting Holders and the balance shall be paid at
the time determined in accordance with the Articles.

The Company may by notice to the holder of Cumulative Preference Shares bring forward the

" date on which the conversion of the Cumulative Preference Shares is to be effected subject to

subject to the provisions of paragraph 11.3, the payment in full by the Company on
or before the Conversion Date of all Accrued Dividends.

Conversion of the Converting Shares, may be effected in such manner as the directors shall,
subject to the requirements of applicable law and the provnsrons hereof from time to time
determine. . .

The preferential dividend on the Converting Shares shall cease to accrue with effect from the :
Conversnon Date.

Non-Cumulative Preference Shares arising on conversion will be allotted and registered as of _
the Conversion Date and-in the name of the Converting Holder and shall rank pari passu with
the Non-Cumulative Preference Shares in issue on such Conversion Date except that the Non-
Cumulative Preference Shares so aliotted will not rank for any dividend or other distribution
which has been announced, declared, recommended or resolved ‘prior to such Conversion

Date.

The Company shall procure that there shall be dispatched or made free of charge (but
uninsured and at the risk of the holder or the person entitled thereto), a certificate in respect
of Non-Cumulative Preference Shares arising on conversion.
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1.

Schedule 2 - Loss Absorbency

DEFINITIONS

1.1.

" The Following definitions and rules of interpretation apply in this Schedule and unless stated -

otherwise, capitalised terms used in-this Schedule that are not defined herein shall have the
same meamng given to them in the articles.

- Conversion: conversion of Non-Cumulative Preference Shares in accordance with the terms of
.this Schedule 2 and the Subscription Agreement.

Conversion Date: the date of a Trigger Event.’
Conversion Price: the par value of Ordinary Shares as at the Conversion Date.

External Support: the making available to the Company of any facility, drawing rights,
payments, guarantee, financial assistance or other aid from any governmental, supra-national
or any other body or agency financed wholly or mainly by public funds whether in the form of
share capital, loans, guarantees or other accommodation other than payments in the ordinary
and normal course of business. '

Ordinary Shares: the ordinary shares in the capital of the Company.

Preference Shares: any shares which carry rights to an income or capital in preference to the
ordinary shares of the Company and whether cumulative or non-cumulative.

Relevant Authority: the authorlty or institution from time to time appointed by ‘statute or
instrument made thereunder to regulate financial sector institutions and from wh|ch the
Company has obtained a permission to carry on a deposit taking business.

Relevant Shareholder the person or persons who from time to time hold Non Cumulative
Preference Shares.

Trigger Event: the earlier of: {1) a notification by the Relevant Authority to the Company that
the Conversion of the Preference Shares is required to meet the Viability Requirements; and
(2) a notification by the Relevant Authority. to the Company that the External Support is
required to meet the Viability Requirements. ’

Viability Requirements: the requlrements that the Company (a) is able to obtain from its

“shareholders or other sources approved by the Relevant Authority the funding required to

continue to carry on a banking business consistently with the stability of the financial system

" and with the interests of the Company’s depositors and (b) is neither unable to meet its

obligations nor likely to become so unable nor to suspend payments.

CONVERSION OF Tl-IE NON-CUMULATIVE PREFERENCE SHARES

© 2.1

2.2,

2.3.

- Subject to paragraph 2.2, on the occurréncé of a Trigger Event a proportion of the Non-

Cumulative Preference Shares will automatically convert into fully paid Ordinary Shares at the
Conversion Price with effect from the Conversion Date. The number of Non-Cumulative
Preference Shares to be converted into Ordinary Shares shall be calculated in accordance with
Schedule 4 of the Subscription Agreement. -

Where there is more than one Relevant Shareholder on a Conversion Date the number of Non-
Cumulative Preference Shares held by each shareholder WhICh is to be subject to Conversion

. shall be calculated ona pro -rata basis.

Conversion of the Non-Cumulative Preference Shares shall be effected by the Company on the
Conversion Date. '
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2.4

2.5.

2.6.

Shares arising on conversion of the Non-Cumulative Preference Shares shall be issued and
allotted by the Company on the Conversion Date and the certificates for such Ordinary Shares
shall be despatched to the Relevant Shareholder at the risk of the Relevant Shareholder. Each
Ordinary Share arising on Conversion shall be issued and allotted at such premium to reflect

“the difference between the nominal value of the Ordinary Shares and the amount of the Non-

Cumulative Preference Shares converted on the Conversion Date.

The Ordina'ry‘Shares arising on Conversion of the Non-Cumulative Preference Shares shall be .
credited as fully paid and rank pari passu with the Ordinary Shares in issue on the Conversion
Date and shaII carry the right to receive all dividends and other distributions declared after the

_ Conversion  Date.Any accrued preferential dividend rights attachmg to Non-Cumulative

Preference Shares shall be extmguushed on conversion.

The Company undertakes that, while the Non-Cumulative Preference Shares remain in issue, it
shall at all times pending maintain all authorisation necessary to immediately issue the number
of Ordinary Shares required on conversion of the Non-Cumulative Preference Shares and under-
paragraph 3 below on the terms set out in this Agreement should the Trigger Event occur

" without the need for the passing of any further resolutions of its shareholders without first

having to offer the same to any existing shareholders of the Company or any other person.

ALLOTMENT OF ORDINARY SHARES

3.1

3.2,
3.3.

34.

3.5.

3.6.

- Where Ordinary Shares are issued in accordance with paragraph 2 abbve, it is irrevocably

agreed that any holder(s) of Ordinary Shares who does not hold Non-Cumulative Preference
Shares shall (within five days of the date of Conversion) be offered the opportunity to subscribe
for such number of Ordinary Shares as is necessary so as to ensure that the ratio of Ordinary

“Shares held by each shareholder upon the issuance of these Ordinary Shares shall remain the

same as was the case prior to the Conversion. If the number of Ordinary Shares to be issued

‘and allotted to each shareholder under this paragraph 3 is not a whole number, the number of

Ordinary Shares to be offered to each shareholder shall be rounded down to the nearest whole
number. :

Any Ordinary Shares offered under this paragraph 3 must be accepted in writing within ten
working days of the Conversion Date, failing which the offer shall be withdrawn and, in order

~ to be'valid, such acceptance must confirm how many Ordmary Shares that shareholder wishes

to subscrlbe for.

The newiy issued and allotted Ordinary Shares under this paragraph 3 shall be issued and
allotted no later than five days after the date on which the Shareholder has conﬂrmed in
writing that it wishes to subscribe for the Ordinary Shares.

A shareholder who is offered the opportunity to subscribe for Ordinary' Shares .under'this
paragraph 3 is not obliged to subscribe for-all of the Ordinary Shares offered and may elect to
subscribe for none or only a proportion of the Ordinary Shares offered to it. If a shareholder
elects not to subscribe for all of the Ordinary Shares offered to it those unallocated Ordinary
Shares shall remain.unissued and will not be offeredto any other shareholder.

Any Ordmary Shares allotted under this paragraph 3 must be fully paid up by or on.behalf of
the recipient before they are issued and allotted.

Any Ordinary Shares aIIotted under this paragraph 3 shall carry the nght to receive all leldends
and other dlstnbutlons declared after the date of issue.
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z

Names, addresses and descriptions of Subscribers

.THE MASTER OR KEEPER, FELLOWS AND SCHOLARS OF THE COLLEGE OR HALL
OF THE HOLY TRINITY IN THE UNIVERSITY OF CAMBRIDGE (COMMONLY CALLED

TRINITY HALL) ‘ :
Trinity Hall, Cambridge, CB2 ITJ

0

CAMBRIDGESHIRE COUNTY COUNCIL ' e
Shire Hall, Castle Hill, Cambridge, CB3 OAP
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