IN THE GRAND COURT OF THE CAYMAN ISLANDS

CAUSE NO: 12}  OF 2009
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To: The Grand Court

THE HUMBLE AMENDED PETITION OF Castle Holdco 4, Ltd (the "Company") of Walker House,
87 Mary Street, George Town, Grand Cayman, Cayman Islands shows that:

Introduction
1 The objects of this Amended Petition are to seek:

1.1 the sanction of the Court pursuant to section 86 of the Companies Law (2007
Revision) (the "Law") to a proposed Scheme of Arrangement as amended (the
"Sdheme") between the Company and certain of its creditors (the "Scheme
Creditors", defined further at paragraph 13 below); and

1.2 the confirmation of the Court, pursuant to section 16 of the Law, of the resolution of
the Company's sole shareholder to reduce the Company's share capital to give effect
to the Scheme, which was passed by the Company's sole shareholder by way of
unanimous wtritten resolution on 18 March 2009 as further set out at paragraph 19
below.

2 A copy of the Amended Scheme is annexed hereto as Schedule 1.
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Background to the Company

3 The Company was incorporated in the Cayman lIslands on 12 February 2007 as an
exempted limited liability company with registered number 182043. The Company is also
registered as a foreigh Company at Companies House for England and Wales.

4 The registered office of the Company is situated at Walker House, 87 Mary Street, George
Town, Grand Cayman, Cayman Islands.

5 The objects for which the Company is established are unrestricted,

6 The authorised share capital of the Company is US$1,000,000 divided into 100,000,000
ordinary shares of a nominal or par value of US$0.01 each. As at the date hereof,
30,560,000 ordinary shares of the Company have been issued and are fully paid.

Background to the Scheme

7 The Company was incorporated for the purpose of acquiring Countrywide plc
("Countrywide"), a company incorporated in England and Wales. Countrywide is an estate-
agency based residential property service provider. The Company is the holding company
for Countrywide and the Countrywide group.

8 In connection with its acquisition of Countrywide in 2007, the Company took on significant
debt, comprising;

8.1 a £100 million first ranking secured Revolving Credit Facility (the "RCF");

8.2 £370 million Senior Secured Floating Rate Notes and £100 million Senior Secured
Floating Rate PIK-Election Notes, subordinated on enforcement to the RCF (together,
the "FRNs"); and

8.3 £170 million 9 7/8% Senior Notes, subordinated on enforcement to the RCF and the
FRNs (the "Senior Notes" and, together with the RCF and the FRNSs, the "Financing

Arrangements").






9

The Financing Arrangements are each governed by the laws of the State of New York.
Further, the FRNs and the Senior Notes are publicly listed on the Irish Stock Exchange (the
IIISEH)‘

Objects and Mechanics of the Scheme

10

11

The Scheme is part of a restructuring that the Company proposes to implement and will
effect a compromise between the Company and its Scheme Creditors pursuant to which all
obligations of the Company to those Scheme Creditors under the Financial Arrangements

will be released in consideration of:
10.1  the issue of new A Shares and new B Shares in a fixed ratio ("New Shares");
10.2  as applicable, new notes ("New Notes") which are to be listed on the ISE; and

10.3 the right to participate in an additional offering of up to £37.5 million of New Shares
("Additional Offering").

To achieve these objects, it is proposed that the following events will occur within the
restructuring {of which the Scheme forms a part):

111 the Company will cancel all of the ordinary shares in the Company by way of capital
reduction (Scheme, Part B cl. 3(A)) {the "Capital Reduction");

11.2  various inter-company liabilities will be released and extinguished (Scheme, Part B cl.
3(B));

11.3  the Senior Notes will be released and exchanged for the issuance of New Shares
representing 5% of the ordinary share capital of the Company (after the subsequent
dilution as a result of the Equity Subscription as defined below) and the right to
participate in the Additional Offering (Scheme, Part B cl. 3(C));

114  the FRNs will be released and exchanged for (i) the issuance of New Notes having an
aggregate face value of £175 million; (ii) the issuance of New Shares representing
35% of the ordinary share capital (after the subsequent dilution as a result of the







11.5

11.6

Equity Subscription as defined below); and (jii) the right to participate in the Additional
Offering (Scheme, Part B ¢l. 3(D) and (E));

the RCF will be repaid in full along with any costs associated with the termination of

certain hedging arrangements;

cerfain members of management will be offered the opportunity to participate in new
preference shares to be issued by the Company with a liquidation preference equal to
their original investment in the Countrywide group; and

the restructuring contemplates a new investment (in addition to the Additional
Offering) of £75 million in equity capital in cash (the "Equity Subscription"), which
will be used to fund the repayment of the RCF, the hedging liabilities under certain
finance documents and the costs and expenses associated with the restructuring, as
well as to provide working capital to fund ongoing operations.

Scheme is Conditional upon English Schemes

12

The Scheme is expressed (at Part E of the Scheme) to be conditional upon a number of

matters, including without limitation;

12.1

12.2

12.3

the Capital Reduction;

the sanction by the High Court of Justice of England and Wales (the "English
Court") of a parallel and identical scheme of arrangement to be proposed by the
Company in England pursuant to section 895 of the Companies Act 2006 of England
and Wales (the "English Scheme"); and

the sanction by the English Court of English schemes of arrangement (which will be
connected with the English Scheme)} for Countrywide plc, Belanus Limited,
Securemove Property Services 2005 Limited, Countrywide Estate Agents (unlimited
company), Countrywide Estate Agents FS Limited, Countrywide Surveyors Limited,
Countrywide Property Lawyers Limited, Slater Hogg Mortgages Limited, Countrywide
Franchising Limited and Countrywide Estate Agents (South) Limited (together, the
"Guarantors"). The FRNs and the Senior Notes are guaranteed by the Guarantors.







Affected Craditors
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The Scheme affects the rights of two classes of creditors of the Company, being:
13.1  all the holders of the FRNs; and

13.2  all the holders of the Senior Notes,

(together, the "Scheme Creditors").

For the purposes of the Scheme, a person or entity will be a holder of the FRNs or the Senior
Notes (and therefore a Scheme Creditor) if the person or entity has a beneficial interest as
principal in the FRNs or the Senior Notes (as applicable) held in global form through
electronic book-entry systems at Euroclear and Clearstream at the Record Time (as defined
in the Scheme).

Court Meetings

14

15

16

17

It is proposed to convene meetings of the holders of the FRNs and, separately, the holders of
the Senior Notes for the purpose of allowing such creditors to consider and, if thought fit,
approve (with ar without modification) the Scheme (the "Court Meetings").

The resoiution intended to the submitted at each of the Court Meetings is:

"THAT this Court Meeting approves (with or without modification) the
proposed Scheme of Arrangement, a print of which has been submitted to this
Court Meeting and, for the purpose of identification, signed by the Chairman of
this Court Meeting."

It is intended that each Scheme Creditor that votes at the Court Meeting, whether in person
or by proxy, shall be counted as a single Scheme Creditor for the purpose of the calculation
of the "majority in number" under section 86(2) of the Law.

Deutsche Bank AG, London Branch, in its capacity as Common Depositary for the FRNs and
the Senior Notes, and on behalf of its nominee (BT Globenet Nominees Limited) as
registered holder of the FRNs and the Senior Notes has confirmed orally that it will not vote
in respect of the FRNs or the Senior Notes at the Court Meetings.
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Capital Reduction

18 Article 40 of the Company's Articles of Association provides that the Company may, by

special resolution, reduce its share capital in any manner authorised by law.

19 On 18 March 2009, the Company's sole shareholder passed a special resolution by way of

unanimous written resolution of the Company's sole shareholder as follows:

THAT, for the purpose of giving effect to the Castle 4 Schemes and the Guarantor

Schemes, and subject to each of the Castle 4 Schemes and the Guarantor Schemes

becoming effective, the share capital of the Company be reduced by the cancellation

of 30,560,000 issued ordinary shares of $0.01 in the capital of the Company each
held by Castie Holdco 3, Ltd.

In the above resolution, the following capitalised terms bear the following meanings:

"Court"”

"Grand Court"

"Guaranior

Schemes”

"Castle 4
Schemes"”

means the High Court of Justice of England and Wales;
means the Grand Court of the Cayman Islands;

means the proposed schemes of arrangement in respect of each of
the Subsidiary Guarantors under section 895 of the Companies Act
2006 (as amended) as applicable in England and Wales as
contemplated by the draft scheme document appended to this
written resolution, with or subject to any modifications, additions or

conditions approved by the Company;

means the proposed scheme of arrangement in respect of the
Company under section 895 of the Companijes Act 2006 (as
amended) as applicable in England and Wales and section 86 of
the Companies Law (2007 Revision) (as amended) of the Cayman
Islands as contemplated by the draft scheme document appended
to this written resolution, with or subject to any modifications,
additions or conditions approved by the Company; and
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20

21

22

"Subsidiary means Countrywide plc, Balanus Limited, Securemove Property

Guarantors” Services 2005 Limited, Countrywide Estate Agents (Unlimited
Company), Countrywide Estate Agents FS Limited, Countrywide
Surveyors Limited, Countrywide Property Lawyers Limited, Slater
Hogg Mortgages Limited, Countrywide Franchising Limited and
Countrywide Estate Agents (South} Limited, each a “Subsidiary

Guarantor”.
The proposed Capital Reduction does not involve:
20.1 the diminution of any liability in respect of unpaid capital;
20.2 the payment to any shareholder of any paid-up capital;
20.3 an alteration or variation to the rights attached to any class of shares: or

20.4 any change in the underlying assets, business operations, management or financial

position of the Company.

The Company intends, immediately upon the Capital Reduction taking place, to issue share
capital of the Company by the creation of the New Shares and the New C Shares (as defined
in the Scheme) and to allot and issue the New Shares required to be issued under the
Scheme, and additionally in connection with the Additional Equity Entitlement and the Equity
Subscription (as defined in the Scheme).

The form of minute proposed to be registered is as follows:

The share capital of Castle Holdco, Ltd (the "Company") was by virtue of a special
resolution by way of unanimous written resolution of the sole shareholder of the
Company on 18 March 2009 (the "Special Resolution”) and with the confirmation of
an order of the Grand Court of the Cayman Islands dated [ ] 2009 (the "Order”)
reduced from US$[ ] represented by an authorised share capital of US$1,000,000
divided into 100,000,000 ordinary shares of a nominal or par value of US$0.01 each
(of which 30,560,000 ordinary shares had been jssued and fully paid) to US$0
represented by an authorised share capital of US$1,000,000 divided into 100,000,000







Application

ordinary shares of a nominal or par value of UUS$0.01 each. A further unanimous
written resolution of the sofe shareholder of the Company on [ ] 2009 (togefher with
the Special Resolution, the "Resolutions”} provides that subject to and forthwith
upon such reduction of capital taking effect, the share capital of the Company be
increased to US$[ ] by the issue of [ ] ordinary shares of a nominal or par value of
US$0.01 each.

By virtue of a Scheme of Arrangement sanctioned by an order of the Grand Court of
the Cayman Islands dated [ ] 2009, the Order and the Resolutions, the capital of the
Company at the time of the registration of this minute is accordingly US$
US81,000,000 divided into 100,000,000 ordinary shares of a nominal or par value of
US$0.01 each.”

23 The Company intends to apply for the following orders and directions:

23.1

23.2

23.3

234

235

That the relevant classes of creditors of the Company affected by the Scheme are
those referred to at paragraph 13 above;

That the Company bhe at liberty to convene the Court Meetings referred to at
paragraph 14 above;

That the provisions of Section 15(2) of the Companies Law be dispensed with.

As to the mode of delivery of, among other things, an explanatory memorandum and
proxy form to, among others, the holders of the FRNs and the Secured Notes:

As to the appointment of a chairman of the Court Meetings, and for directions that the
chairman of the Court Meetings should report the result thereof to the Court.
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YOUR PETITIONER THEREFORE HUMBLY PRAYS:
(1) That the Scheme be sanctioned by the Court so as to be binding on each party thereto.

(2) That the reduction of the share capital of the Company proposed to be effected by the
special resolution set out at paragraph 19 above be confirmed and that the form of minute
set out at paragraph 22 above be approved by the Court.

(3) That, to this end, all necessary inquiries may be made and directions may be made and

given.
(4) Such further or other relief as the Court shall see fit.
Dated this 19th of March 2009

Redated this 23rd of April 2009

lagres pess  Comtaen-
Maples and Calder

Note: This Amended Petition is not intended to be served.
ENDORSEMENT

This Amended Petition has been presented to the Cayman Islands on the 49th-23rd day of March
April 2009 and will be heard by the Grand Court of the Cayman Islands on the 7th day of May
2009 at 10:00 o'clock in the forefafter noon (or as soon thereafter as the Amended Petition can be
heard).

This Amended Petition was presented by Maples and Calder, attorneys for the Petitioner, whose
address for service is PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands.
(Ref: AAG/CPL/649671/16307714)
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PART 9(A)
THE CASTLE 4 SCHEME
IN THE HIGH COURT OF JUSTICE No.[ ]
CHANCERY DIVISION
COMPANIES COURT

IN THE MATTER OF CASTLE HOLDCO 4, LT,
and

IN THE MATTER OF THE COMPANIES ACT 2006

!N THE GRAND CQURT
OF THE CAYIMAN ISLANDS

Laselause No.[ ]
IN THE MATTER OF CASTLE HOLDCO 4, LTD.
and

IN THE MATTER OF THE COMPANIES LAW (2007 REVISION)

SCHEME OF ARRANGEMENT

{under 885 of the Companies Act 2006 of England and Wales and
under section 86 of the Companies Law (2007 Revision))

BETWEEN:
CASTLE HOLDCO 4, LTD.

(a company incorporated with fimited liabliity under the laws of the Cayman Islands with
registered number 182043}

and

THE SCHEME CREDITORS {as herein defined)




DEFINITIONS

A
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PART A

PRELIMINARY

in this Scheme, unless the context otherwise requires or unless otherwise expressly
provided for, the following capitalised expressions shall bear the following meanings:

*Account Holde¢™

“Account Holder Leiter”

- “Additional Equity

Entitlement”

“Additlonal Offering”

“Additional Shares”

“Agreed Ratio”

“Alchemy”

“Allowed Proceedings”

“Amended Articles”

“Apollo”

“Apollo Funds™

“Business Day”

has the meaning given to it in recital (H)(ii);

means the form of account holder letter in-the-form-set
out in Appendix 5 of the Explanatory
Staterent3chome Document;

means the rights of Scheme Creditors to participate in
the Additional Offering in accordance with this
Scheme;

means the additional offering pursuant to which
Scheme Creditors may subscribe at par valus for, in
aggregate, £37.5 milllon of New A Shares and New B
Shares, in the Agreed Ratio, as part of this Scheme;

means the New Shares (in the Agreed Ratio} o be
offared pursuant to the Additional Offering;

means the ratio of one New A Share to one New B
Share;

means Alchemy Special Opportunities LP;

means any Proceeding by a Scheme Craditor to
enforce its rights under this Scheme where the
Company falls to perform its-obligations under this
Scheme. For the avoidance of doubt, no claim
against the Expert shall be an Allowed Proceeding;

maans the amended articles of association of the
Company, a summary of which is set out in Schedule

13
means Apollo Management, L.P;

means AlF VI Euro Holdings, L.F. and AAA
Investments, L.P;

means any day on which banks are open for business

in-the-Clty-of L.ondengeneraily (other than solely for
the trading and seitlement of euros) fiy the Cify of

RN




“Castle 17

“Castle 27

“Castle 3"

“Castle Companles”

“Cayman Companies Law”

“Claim”

“Claim Time”
“Clearing Systems”

“Clearstream”

108

L.ondon and the Cayman Islands:

means Castle Holdco 1, Ltd., an exemptsd company
incorporated in the Cayman Islands under registered
number 182042 and having its registered office at the
offices of Walkers SPV Limited, Walker House, 87
Mary Street, George Town, Grand Cayman,
KY1-2002, Cayman Islands;

means Castle Holdco 2, Ltd,, an exempted company
incorporated in the Cayman Islands under registered
nurber 182041 and having its registered office at the
offices of Walkers SPV Limited, Walker House, 87
Mary Street, George Town, Grand Cayman,
KY1-9002, Cayman islands:

means Castle Heldco 3, Lid., an exempted company
incorporated in the Cayman lslands under registered
number 182044 and having its registered office at the
officas of Walkers SPV Limited, Walker House, 87
Mary Strest, George Town, Grand Cayman,
KY1-2002, Cayman Islands;

means Castle 1, Casile 2 and Castle 3;

means the Companies Law (2007 Revision) (as

amended) efgs gpplicable in the Cayman Islands:

means all and any actions, causes of action, claims,
counterclaims, suits, debts, sums of money,
accounts, contracts, agreements, promises,
contribution, indemnification, damages,
judgementsiudgments, executions, demands or rights
whatsoever or howsoever arising, whether present,
future, prospective or contingent, known or unknown,
whether or not for a fixed or unliquidated amount,
whether or not involving the payment of tmoney or the
performance of an act or abligation, whether arising at
common law, in equity or by statute in England and
Wales, New York, the Cayman Islands or In any other
jurisdiction or in any other manner whatsoever, and
“Claims” shall be construed accordingly;

means 5.00 p.m. {London {ime) on [#] 2009;
means Euroclear and Clearstream:

means Clearstream Banking, société anonyme;
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“Common Depositary” means Deutsche Bank AG, London Branch in its
capacity as common depositary for the FRNs and the
Senior Notes and its nomihee BT GlobeNet
Nominees Limited as registered holder of the FRNs
and Senior Notes;

“Companies Act” means the Companies Act 2006 (as amended) as
applicable in England and Wales; e o
“Company™ or “Castle 4” means Castle Holdco 4, Lid., an exempted company

incorporated with limiied liability and registered under
the laws of the Cayman Islands with registered
number 182043 and having its registered office af the
officas of Walkers SPV Limited, Walker House, 87
Mary Street, George Town, Grand Cayman,
KY1-8002, Cayman islands;

*“Conditions™ means the conditions fo the Scheme set out in Part E
of this Scheme;

“Gountrywide plc” or means Counfrywide ple, a company incorporated In

“Countrywida” England and Wales with registration number
04947152 and registerad office at 17 Duke Street,
Chelmsford, Essex, CM1 1HP;

“Couri Orders” means:
(@) office copias of the orders of the Court and
the Grand Court sanctioning this Scheme;

and

{b) office copies of the Court sanctioning sach of
the Guarantor Schemas;

“Court” means the High Court of Justice of England and
Wales;
“Debt-for-Equity Exchange” means the full and sffective release of all Scheme

Clalms of the Scheime Creditors (save, in the case of
holders of FRNs, Scheme Claims in respect of the
Relevant Portion) against the Company, the issue of
New Shares to the Scheme Credlfors and the
Company's grant of the right to subscribe for
additional New Shares to Scheme Credifors pursuant
fo the Additional Equity Entiflernent, in each case on
the terms set out in this Scheme;

“Deed of Release” ¢ ‘Peeds  means fesjthe form of doed of release befween the
of Release” nany, the Castle Companis .

T,



“Deeds of Transfor and
Settlement”

“Deed of Undertaking”

“Designated Recipient”

“Distribution Agent”

“Distribution Agreement”

1710

(&) the deed of transfer and setilement to be
antered into between Castle 2, Castle 3,
Castle 4 and Countrywide plc pursuant to
which, among other things, Castle 2 will
transfer the IC Loan 2 and the IC Loan 3 to
Castle 3;

(b) the dead of fransfer and setflement to be
sntered into between Castle 1, Castle 2,
Castle 3 and Countrywide plc pursuant to
which, among other things Castle 1_will

2 wﬂl transfer ihe IC Loan 1 to Castie 3

(c) the deed of release and setilement to be
entered into between Castle 2 and Castle 3 in
relation to the IC Loan 5; and

(d) any other documentation relating to the
release, transfer, seitlement and/or
reorganisation of the inter-Campany Loans to
be entered into betwsen any of the Castle
Cormpanies, the Company and/or
Counfrywide plc oh or before the Effective
Date;

means a deed of undertaking substantially in the form
set out in Schedule 34;

means any single entity that is affiliated with a
Scheme Creditor that is designated by such Scheme
Credltor In accordance with a valid Account Holder
Letter as the reclpient of any or all of the New Shares
otherwise to be issued to such Scheme Creditor,
subject to limitations in accordance with applicable
secuwritles laws and under the Amended Atticles and
provided that a Scheme Creditor may designate anly

one such entity and if such entity is a nominee holder
l.may only hold on behalf of one beneficial holder;

means {+]Deutsche Bank AG, [,

distribution agent pursuant to the Distribution

‘Agreement and any successor from time to time;

means the escrow and distribution agreemant

tontiallinthe it Appondind ot



“Effective Date”

“Entitlement Claim”

“Equiiy Subscribers™

“Equlty Subscription™

“Equity Subscription
“Agreement”
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Explanatory-Statement to be entered info by or before
the Claim Time by, amongst other parties, the
Company, the Distribution Agent and the-=serew

means the date on which the Schemes become
effective in accordance with their respeciive terms;

means:

{(a) in the case of an FRN Scheme Creditor, the
amount calculated as at the Raecord Time of
(i) outstanding principal, (if) interest due and
owing, (iii) interest accrued but unpaid, and
{iv) to the extent applicable, any accrued bui
unpaid default interest, in each case owed fo
that FRN Scheme Creditor in respect of the
FRNs held by that FRN Scheme Creditor
ongt the Record Time; and

o) in the case of a Senior Note Scheme Creditor,
the amount calculated as at the Record Time
of (i) outstanding principal, {ii) interest due
and owing, (i) interast accrued but unpaid,
and (iv} fo the extent appiicable, any accrued
but unpaid default interest, in each case owead
to that Senior Note Scheme Creditor in
respect of the Senior Notes held by that
Senior Note Scheme Creditor at the Record
Time,

which shall be used, in each case, for the purposes of
determining such Schemie Creditor's entitlement to
Scheme Consideration and the number of votes that
such Scheme Creditor shall be entifled to cast at the
Scheme Class Maelings;

means the Apollo Funds, the Oaktree Funds,
Alchemy and Polygon and their designated affifiates;

means the subscription of New Shares by the Equity
Subscribers pursuant to the terms of the Equity
Subscription Agreement;

meéans the agreement entered info by the Equity
Subscribers on [e] 2009 pursuant to which the Equity
Subscribers agree, conditional upon, inter alia, the
Schemes becoming effective, to subscrlbe for, New

N

o



“Essrovi-Agent

“Eurociear”

“Existing Finance
Documents”

“Existing Shares”

“Expert”

“Explanatory Statement”

“FRNs”

“FRN Indenture®
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Shares;

meane-el-ae-oscrow-agent-pursuant to-the

' Dlstributlgn-Agraernent@nd—anyﬂsueeeecerufr@m—tm

means Euroclear Bank 8.A./N.V., as operator of the
Euroclear clearing system;

means the Senior Revolving Facllity Agreement, the

mmamﬁmmmmmm%the

documentation creating the Hedging Liabilities, the

ERN indenture. the Senior Notes Indenture, the

Intercreditor Agreement, the Security Documents and
related documentation;

means the existing-30,560,000 issued ordinary
shares of USD 0.01 each in the capital of the

Company, being all of the issued shares in the
Company;

means such bank(s) or other financial institution(s) as
the Company may, in its absolute discretion, select {o
act as expert(s) to determine the amounts owing to
Senior Note Scherme Craditors (if such amounts
cannot be agreed between the Company and any of
the Senior Note Scheme Creditors) and/or the
amount owing to FRN Scheme Creditors (if such
amounts cannot be agreed between the Company
and any of the FRN Scheme Creditors);

means the explanatory statement of the Company
and the Subsidiary Guarantors relating to the
Scheimes issued in accordance with section 897 of
the Companies Act and sectlon 86 of the Cayman
Companies Law, as amended from time to time;

means the Company’s £370 million Senior Secured
Floating Rate Notes due 2014 and the £100 miltion
Senior Secured Floating Rate PIK Election Notss due
2014, each as constituted by the FRN Indenture;

means the indenture dated 9 May 2007 relating to the
FRNs and entered into by the Company, certain of its
Subsidiaries as guaraniors, Deutsche Trustee
Company Limited as Trustee, Deutsche Bank AG,
London Branch as Security Agent, Principal Paying
Agent and Transfer Agenit, Deutsche Bank
Luxembourg S.A. as Registrar and Deutsche
International Corporate Services (Ireland} Limited as




“FRN Obligations”

“FRN Scheme Claims”

“FRN Scheme Consideration”

“FRN Scheme Creditors”

“FRN Shares”

“FSMA”

“Global Bond”

“Grand Gourt”
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Idsh Paying Agent and Transfer Agent (each as
defined therein);

means the Liabilitles of the Company in respect of the
FRNs;

means any claim or right in respect of any Liability of
the Company to any person arising directly or
indiractly out of, in relation to or in connection with the
FRN Obligations and/or the Securfty Documenis (to
the extent such Security Documents relate to the FRN
Obligations), In each case including any Liability of
the Company in respect of any loss or damage
suffered or incurred as a result of, or in connection
with, such Liability, whether arising before, engf or
after the Record Time by reason of a Liabllity of the
Company Incurred on of before that datefime, and
including, for the avoidance of doubt, any and all
inferest, PIK interest, premium, principal, make whole
amounts, fees and commissions accruing on, or
payable in respect fo, or any ofher accretions
whatsoever arising in respect of, such claims or rights
whather before, engf or after the Record Time;

means:

(a) the FRN Shares;

(b} the New Notes; and

(c} the Additional Equity Entitiement;

means persons with a beneficial interest as principal
in the FRNs held in global form through the Clearing
Systems epgt the Record Time;

means the 43,316,831 fully paid New B Shares and
the 43,316,831 fully paid New A Shares to be issued
to the FRN Scheme Creditors (or their respective
Designated Recipients);

means the Financial Services and Markets Act
2000,2000 (3s amendead), as applicable in England
and Wales;

has the meaning given to it in Recital H(ii);

means the Grand Court of the Cayman Islands;




“Guarantor Schemes”

“Hedging Liabiiities”

“IC Loan 17

“IC Loan 2"

“iC Loan 3”

“IC Loan 47

“IC Loan 57
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means the Company.and.ts.Subsidiaries from. time.to

- fime,

means the schemes of arrangement in respect of
each of the Subsidiary Guarantors under section 825
of the Companies Act substantially in the fermsform
set out in Part 9(B) of the Explaratory
StaterentSchame Docurnent, with or subject to any

madifications, additions or conditions that are
consented to by the relevant Subsidiary Guarantor
ghd that the Court may think-fitte-approve or impose
and fhat the relevant Subsidiary Guarantor and its
Guarantor Scheme Creditors may approve in
accordance with the terms of such scheme;

means the hedgmg I|ab|l:t|es under_th_e_hegiglgg

o the Emstlng Flnance Documents |

means the infer-company toan batween Castle 1 as
tender and Countrywide pic as borrower dated-28
February-2008which was advanced during
september 2007 with an outstanding principal

amount of approxim_ately £2.2 miilion;

means tha inter-company loan between Castle 2 as

lender and Castle 4 as botrower dated-28-Fabruary
2008which was advanced during May 2007 with an

outstanding principal amount of approximately £170
million,

means the inter-company loan between Castle 2 as
lender and Countrywide plc as borrower dated-28
February2009which was advaniced during
sSeptember 2007 with an outstanding principal

amount of appraximately £5.9 million:

means the inter-company loan between Castle 3 as
lender and Castle 4 as borrower dated-28-Fabruary
#808which was advanced during May 2007 with an
outstanding principal amount of approximately
£478174.3 million;

means the inter-company loan between Castle 2 as
fender and Casile 3 as borroweréatee%—ﬁebnmﬁu

: fay 2007 with an
outstandmg prinmpal amount of approximately
£478470,3 million;




“Intercreditor Agreement”

“Inter-Company Liabilitles”

“Inter-Company Loans”

“Liability”

“Longstop Date”

*Lucid®

“New A Shares”

“New B Shares”
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means the intercreditor agreement dated 9 May 2007
between Castle 3, the Company and certain of s
Subsidiaries and, amongst others, Deutsehe Trusiee
Company Limited as Trustes, Deutsche Bank AG,
London Branch as security agent and the secured
craditors referred {o therein;

means any Liabilifies owed by the Company to any of
Castle 1, Castle 2 and Castle 3, including:

(a) the Transferred Inter-Company Loans {save
for the IC Loan 1 and IC Loan 3 which will be
released pursuant to the terms of the
Guarantor Schemes); and ‘

{a)] the iC Loan 4;

means the IC Loan 1, iC loan 2, IC Loan 3, IC Loan 4
and IC Loan 5;

means any debt, liability or obligation whatsoaver,
whather it is present, future, prospective or
contingent, whether or not its amount is fixed or
undetermined, whether or not it involves the payment
of maney or the performance of an act or cbligation,
and whether it arises at common law, in equity or by
statute, in England and Wales, New York, the
Cayman Islands or in any other jurisdiction, or in any
other manner whatsoever and "Liabilities™ shall be
construed accordingly;

means 30 September 2009;

means Lucid lssuer Services Limited, a company
fncorporated In England and Wales with registered
number 05098454, whose registered office as at
Leroy House, 436 Essex Road, London N1 3QP;

means the new A shares in the Company of a nominal
or par value of £1.00, having such rights as described
in the Amended Articles;

means the new B shares in the Company of a nominal
or par value of £0.01, having such rights as described
in the Amended Arlicles;




"New C Shares”

“New Equity”
“New Note Indenture”
“New Notes”

“New Note Trustee”

“New Security Documents”

“New Shares”

“Note Trustee”

“Qaktree”
“Oakfree Funds™
“Polygon”

“Proceeding”

means (5al<treé Capltai Management, LP;

116

means the new C shares in the Company of a nominal
or par value of £0.01, having such rights as described
in the Amended Articles;

means the £75 million isof New Shares to be
subscribed at par value and in the Agreed Ratio by
the Equity Subscribers pursuant to the terms of the
Equity Subscripfion Agreement;

means the indenture relating to the New Notes ta be

enfered into betwean, amongst others, the Company,
certain of its Subsidiaries as guarantors, and the New
Note Trustes;

means the new seriss of 10 per cent. senior secured
notes to be issued by the Company, the terms of
which are summarised in Schedule 52 to this
Scheme;

means Deuische Trustee Company Limited in its
capacity as trustee under the New Note Indenture:

means the new security documanis to be enterad into
by the Company and cettain of its Subsidiaries in
connaction with the New Notes;

means the New A Shares and Naw B Shares
collactively;

means Deuische Trustee Compaiy Limited in its
capacity as trustee under the ERNsERN Indenture
and the Senior Notes Indenture;

means funds afflliated to or managed by Qakiree;
means Polygon Global Opporiunities Master Fund;

means any process, suit, action, legal or ather
proceeding including without limitation any arbitration,
mediation, alternative dispute resolution, judicial
review, adjudication, demand, execution, restraint,
forfeiturs, reentry, seizure, lian, enforcement of
judgment, enforcement of any ssourity or
enforcement of any letters of credit;




“Prohibited Proceading”

“Record Time™

“Reduction of Capital”

“Realevant Portion”

“Resolution”

“Restructured Group”

“Restructuring”

“Scheme”

117

means any Proceeding agalhst the Company, any
member of the Resiructured Group or the Expert or
their property in any jurisdiction whatsoever other
than an Allowed Proceeding;

means [e] p.m. (London fime) on [#] 2009;

means the reduction of the Company's share capital
pursuant to section 17 of the Cayman Companies
Law, involving the cancelling and extinguishing of the
Existing Shares as provided by this Scheme;

means the FRNs held by each FRN Scheme Craditor
with an aggregate outstanding principal amount equal
to £175 million (allocated among FRN Scheme
Credifors pro rata to their respective Entilement
Claims), which shall remain as a Liability of the
Company immediately following the completion of the
Debt-for-Equity Exchange but which Liability shall be
released upon the issue of the New Notes pursuant to
this Scheme;

means the written resolution(s) {o be passed by the
sharsholders of the Company_in connection with this
Schiems: (i} fo adopt the Amended-Articles; (i) to
reduce the issued share capital of the Company by
cancelling and extinguishing all of the Existing Shares
then in issue; (iii} fo increase the share capital of the
Company by the creation of the New Shares and the
New C Shares;-and (iv) io authorise the directors of
the Company to allot and issue the New Shares
raquired fo be issued under this Scheme, including in
connection with the Additional Equity Enfitlement and
tha Equity Subscription; and (v) to change the name
of the Company to Counfrywide Holdings Ltd.;

means, following the Effective Date, the Company
and its Subsidiaries from time to time;

means the proposed reconstruction of the Company,
including the overall restructuring, compromise and
repayment of cartain of the debts and other financial
obligations of the Group, pursuant io, Inter alia, the
Schemes, the Equity Subscription Agreement, the
Issue of New Notes and New Shares, the Additional
Offering and the related documentation;

means this scheme of arrangement in respect of the
Company under section 895 of the Companies Act
and section 86 of the Cayman Companies Law in ifs




“Scheme Claim”

“Bcheme Class Meetings”

“Scheme Consldoration”

“Scheme Creditor or “Scheme
grgg a”

“Security Agent”

“Security Documents”
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present form or with or subject to any modifications,
additions or conditions that are-censented-io-by-the
Gompany-and-that-the Court or the Grand Court may
approve or impose and the Company and the
Scheme Creditors may approve in accordance with
the terms of this Scheme and "Schemes” means this
Scheme and the Guarantor Schemes:

means the Senior Note Scheme Claims and the FRN
Scheme Claims, or any of them;

means the separate class meetings of each class of
Scheme Craditor in ralation to each Scheme as
convened at the direction of the Court or, as
applicable, the Grand Court;

means the FRN Scheme Consideration and the
Benlor Note Scheme Consideration;

means a creditor of the Company in respect of a
Scheme Claim and includes the Senior Note Scheme
Creditors and the FRN Schefme Creditors;

means Deu'tsche Bank AG, London Branch in its
capacity as security agent under the Existing Finance

Documents-and—the»New—%Hanee«Dee&mqents

means the security documents relating to the Senior
Revolving Facllity Agreement, the Hedging Liabilities,
the FRN [ndenture and the Senior Notes Indenture
and related documents;

“Senfor Notes’;

“Senior Notaes Indenture”

lﬁeahs ‘the'éom'pény's £1?0 m'ii'lior'a 97/8 ber cent.
Senlor Notes due 2015 as constituted by the Senior
Notes Indsnture;

means the senior notes indenture dated 9 May 2007
entered Info by the Company, cerlain of its
Subsidlaties as guarantors, Deutsche Trustee
Company Limited as Trustee, Deutsche Bank AG,
l.ondon Branch as Securily Agent, Principal Paying
Agent and Transfer Agent and Deutsche International
Corporate Services (Ireland) Limited as Irish Paying
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Agent and Transfer Agent (each as defined therein);

“Senisr-Note Dbligations? | - - meansthe Liabillios-ofite-Compay-in-aspectofiho

means any claim or right in respect of any Liability of
the Company to any person arising directly or
indirectly out of, in relation to or in connection with the
Senior Note Obligatichs andfor the Security
Documents (to the extent such Security Documents
refate to the Senior Note Cbligations), in each case
including any Liability of the Company In respect of
any loss or damage suffered or incurred as a result of,
or in connection with, such Liability, whether arising
before, engt or after the Record Time by reason of a
Lizbifity of the Company incurred on or before that
datstime, and including, for the avoidance of doubt,
any and all interest, male whole amounts, premium,
principal, fees and commissions accruing on, or
payable in respect to, or any other accretions
whaltsoever arising in respact of, such claims or rights
whether before,_at or after the Record Time;

*“Senior Note"Scherhe Claims”

“Senior Note Scheme means the Senior Note Shares and the Additional
Consideration” Equity Entitlement;

“Senior Note Scheme means the-persons with a beneficial interest as
Creditors” principal In the Sentor Notas held in global form

thraugh the Clearing Systems engl the Record Time:;

“Senior Nofe Shares” means 6,188,118 fully paid New BA Shares, and
6,188,118 fully paid New AR Shares, to be issued to
the Senior Note Scheme Credilors (or thelr respective
Designated Recipienis);

© “Senlor Revolving Facility” means the Company’s £100 milllon senior revolving
facility under the Senior Revolving Facility

Agraement;
“Senior Revolving Facllity means the £100 million senior revolving facilities
Agreement” agreement dated 18 May 2007 between, amongst

others, the Company, certain of its Subsidiaries as
guaranfors, Credit Suisse, London Branch, Deutsche
Bank AG, London Branch and Goldman Sachs
Intarnational as mandated lead arrangers and
Deutsche Bank AG, London Branch as agent and
securily agent (as amended from fime fo fime);

“Standby Subscribers” means the Apollo Funds and the Qaktrse Funds and




120

their designated afflliates;

=subsidian mg@mﬂamagﬂﬁxmmnﬁmm _

“Subsidiary Guarantors” means_gach of Countrywide plc, Balanus Limited,

Securemove Property Services 2005 Limited,
Countrywide Estate Agents (Unlimited Companyy},
Countrywide Eslate Agents FS Limited, Countrywide
Surveyors Limited, Countrywide Property Lawyers
Limited, Slater Hogg Mortgages Limited, Countiywide
Franchising Limited and Countrywide Estate Agents
(South) Limited, each a *Subsidiary Guarantor’;

“Transferred Inter-Company means the IC Loan 1, IC Loan 2 and IC Loan 3

Loans”

“u K!,

“Voting

following the fransfer of such loans to Castle 3
pursuant to and In accordance wilh the terms of the
Deeds of Transfer and Settlement;

means the United Kingdom of Great Britain and
Narthern lreland; and

Instruction Deadline” means [¢] p.m. {London time) on [#] 2008 (being the
same time and date as the Record Time).

INTERPRETATION

In this Scheme, unless the context otherwise requires or otherwise expressly provides:

@

(ii)

(i)

(iv)

(v)

references fo Recitals, Parts, clauses, sub-clauses, Schedules and Appendices
are references to the Recitals, Parts, clauses and sub-clauses, Schedules and
Appendices respectively of or to this Scheme;

refarences to a "person” include references to an Individual, firm, paitnership,
company, corporation, other legal entity, unincorporated body of persons or any
state or state agency;

references to a statute or a statuiory provision include the same as subsequently
madified, amended or re-enacted from time to time;

references to an agreement, deed or document shall be deemed aiso to refer to
such agreement, deed or document as amendad, supplemented, restated,
verified, replaced and/or novated (in whale or in part) from time o time and to any
agreement, deed or document executed pursuant thersto;

the singular includes the plural and vice versa and words importing one gender
shall include all genders;
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(vi) headings to Recitals, Parts, clauses and sub-clauses are for ease of reference
only and shall not affect the interpretation of this Scheme; and

(vii}  tothe extent that there shall be any conflict or Inconsistency between the terms of
this Scheme and the Explanatory Statement then the terms of this Scheme shall

prevail.

THE COMPANY

C The Company was incorporated in the Cayman Islands on 12 February 2007 as an
exempted limited liability company with registered number 182043.

b At the date hereof, the Company has an authorised share capital of USD 1,000,000
divided into 100,000,000 ordinary shares of USD 0.01 each, of which 30,560,000 are
issued and fully paid.

E In May 2007, the Company enterad into arrangements which govern the £740 milliors of

debt incurred by the Company in connection with its acquisition of Countrywide.
Countrywide, together with the other Subsidiary Guarantors, subsequently entered into
guarantees in respect of that debt.

PRE-SCHEME REORGANISATION STEPS

F

Prior to this Scheme becoming effective, itis intended that (a) Castle 1 will transfer the IC ( ’
Loan 1 fo Caslle 2 and Castle 2 will in turn transfer the IC Loan 1 to Castle 3, (b) Castle 2

will transfer the IC Loan 2 and |C Loan 3 to Castle 3 and (c) Castie 2 will release Castle 3

from alt llabilities in respect of the IC Loan 5, in each case pursuant to and in accordance

with the terms of the Deeds of Transfer and Settlement.

THE PURPOSE OF THIS SCHEME

G

The principal objact and purpose of this Scheme is fo effect a restructuring of the
Company's debt and equity capital. In summary, this Scheme provides for:

{i} the cancellation of the Existing Shares;
(i) the release of the Inter-Company Liabilities by Castle 1, Castle 2 and Castle 3;

(ii) the release of the FRN Scheme Clalms (other than in respect of the Relevant
Portion), the allotment and Issue of the FRN Shares to the FRN Scheme
Creditors, and the granting of the Additional Equity Entitlement by the Company
to the FRN Scheme Creditors;

(iv) the release of the FRN Scheme Claims relating to the Relevant Portion in
consideration for the issue of the New Notes to the FRN Scheme Creditors; and

V) the release of the Senior Note Scheme Claims , the allotment and issue of the (
Senior Note Shares to the Senior Note Scheme Creditors, and the granting of the
Additional Equity Entitlement by the Company fo the Senior Note Scheme
Creditors,
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FRNS AND SENIOR NOTES ISSUED BY THE COMPANY
H Each of the FRNs and Senior Notes are held under an arrangement whersby:

(i) the FRNs are constituted by the FRN Indenture and the Senior Notes are
constituted by the Senior Notes Indenture, the trustee being the Note Trustee in
each case;

{ii) the FRNs and Senior Notes were issued in global ragistered form, with the giobal
honds (the "Global Bonds") being held by the Common Dapositary or its

hominee are-held-by-Sehome-Graditers-through the Clsaring Systems under
systems designed lo facilitate paperless transactions; and

(tit) systems designed fo facilitate papertess transactions involve interests in the
FRNs and Senior Notes being held by persons (thegach an “Account
HoldarsHglder") who are participants in Clearing Systems with their interests in
the Global Bonds being recarded directly in the books or other records f
maintained by the Clearing Systems. Each Account Molder may be holding its
interest in a Global Bond on behalf of one or more Scheme Creditors. :

- THE ERMNeERNS, SENIOR NOTES AND THIS SCHEME

! The Common Depositary in its capacity as common depository for the FRNs and the
Senior Notes, and on behalf of its nominee (BT Globenet Nominees Limited) as
registerad holder of the FRNs and the Senior Notes, has confirmed that i will not vote in
respect of the FRNs or the Senior Nofes af the Scheme Class Mestings. The Note
Trustee, as frustee for the FRNs and the Senior Notes, will not vote in respect of the FRNs
of the Senior Notes at the Scheme Class Mestings.

J References in this Scheme to Scheme Creditors shall:

(i) in refation to the FRNs, be references to persons with a beneficial interest as

principal in the FRNs hald in global form through the Clearing Systems engf the
Record Time; and

() in refation to the Senior Notes, be references to persons with a beneficial interest
as principal in the Senior Notes held in global form through the Clearing Systems
ongl the Record Time.

BINDING OF THIRD PARTIES

K The following persons involved in the implementation of this Scheme shall exesuloxecyta
a Deed of Undertaking, pursuant to which they will agree to appear by Counsel at the
petition to sanction this Scheme and to undertake to the Court and the Grand Court to ba
bound thereby, to execute and do or procure to be executed and done all such
documenits, acts or things as may be hecessary or desirable to he executed or done by it
for the purposes of giving effect to this Scheme:

(i) Castle 1;




(ii)
(iii)
(iv)

Castle 2;
Castle 3; and

the Subsidiary Guarantors.

123




124

PART B
THE SCHEME

Application and effectlveness of this Scheme

1.

The compromise and arrangement effectad by this Scheme shall apply to all Scheme
Clalims and shall be binding on ali Scheme Cradiiors. The rights of the Scheme Craditors
obtained under this Scheme shall be accepted by them in full and final settlement of all
Scheme Claims,

Effact of this Scheme

2.

On the Effective Date:

(A)

all of the right, title and interest of Schema Credifors to Scheme Claims shall be
subject to the arrangements set out in clause 3 of this Part B:

the Scheme Creditors shali become entitied to the Scheme Consideration in
accordance with this Scheme and the Distribution Agreement; and

Compromise and Arrangement with the Scheme Creditors

3.

On the Effective Date, notwithstanding any ferm of any relevant docurnent, the fallowing
will oceur in the order set out balow:

A

(B)

the issuted share capital of the Company shall be reduced by the cancellation and
extinguishment of Hisfhe Existing Shares;

the Inter-Company Liabilitles shall be released and extinguished fully and
absolutely;

the Senlor Note Scheme Clafims shall be released fully and absolutely, in each
case $0 as to hind the Senior Note Scheme Creditors (Including, for the
avoldance of doubt, any person who has or acquires after the Record Time any
intarest In or arising out of a Senior Note Schemes Clalmy), and the Company shalk:

(a) allot and issue to the Senlor Note Scheme Credifors the Senior Note
Shares in the Agreed Rafio and in the same preportions as their
respective Entillernent Claims bear to the total Entitlement Claims of ali
Senior Nole Scheme Credilors; and

(b} grant to the Senior Note Schame Creditors the Additional Equity

Entitlement in accordance with the terms set out in clauses 4 (o 8 of this
Part B;
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{D) the FRN Scheme Claims (save for the FRN Scheme Claims relating to the
Relevant Portion} shall be released fully and absolutely, in each case so as {o
bind the FRN Scheme Creditors (including, for the avoidance of doubt, any
person who has or acquires after the Record Time any inferest in or arising out of
such FRN Scheme Claims), and the Company shall:

(2) allot and issue to the FRN Scheme Creditors the FRN Shares in the
Agreed Ratio, in the same proportions as their respective Entitlement
Claims (save for FRN Scheme Clalms relating to the Relavant Portion)
bear to the fotal Entitlement Claims of all FRN Scheme Creditors (save
for FRN Scheme Claims relating to the Relevant Portion); and

{b) grant fo the FRN Scheme Creditors the Additional Equity Entitlement in
accordance with the ferms set out in clauses 4 to 8 of this Part B; and

(E)  the FRN Scheme Clalms relating to the Relevani Portion shall be released fully
and absolutely, in each case s0 as fo bind the FRN Scheme Creditors (including,
for the avoidance of doubt, any person who has or acquires after the Record Time
any inferest in or arising out of the Relevant Portion), in exchange for which the
Company shall issue fo the FRN Scheme Creditors the New Notss, in the same
proporiions as their respective Enfiilement Claims in relation to the Relevant
Portion beat to the total Entittement Claims of the FRN Scheme Creditors in
relation to the Relevant Portion, pursuant to the terms of the New Note Indenture,

Additional Equity Enfitlement

4,

Under the terms of the Additional Equity Entilement, FRN Scheme Creditors shall have
the right o subscribe, pro rata to the number of FRN Shares to be allotted and issued to
them under clause 3(D) of this Pait B, for 32,487,623 New A Shares jn fhe share capital of
the Company and 32,487,623 New B Sharesin the share capital of the Company.
Accordingly, pursyant fo this Addifional Equity Entitlement, each FRN Scheme Craditor

shall be entitled pursuantto-the-Additional-Equity-Entilement to subscribe for 0.75
additional New A Shares for each New A Share it is otherwise entitled to be allotted and

issued under the Scheme and 0.75 additional New B Shares for each New B Shareitis
otherwise entitled to be allotied and issued under the Scheme, in each case, upon this
Scheme becoming effective.

Under the terms of lhe Additional Equity Enfiiement, Senior Note Scheme Creditors shall

have the right ta subiscribe, pro rata to the number of Senior Note Shares to be allotted
and issued to them under clause 3(C).of this Parf B, for 4,641,088 New A Sharesjn the

Wand 4,641 088 New B Shares in the share capifal of the
Company. Accordingly,

Scheme Creditor shall be entitled to su bscrlbe for 0.75 additlonai New A Shares for each
New A Share it is otherwise entitled to be allolted and issued under the Scheme and 0.75
additional New B Shares for each New B Share It Is olherwise entitled fo be allotted and
isstied under the Schemse, In each case, upon this Scheme becoming effeciive.

New Shares shall be subsctibed for by Scheme Creditors under clauses 4 and 5 of this
Pard B at par value,
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7. An election under the Additional Equity Entitlement to subscribe for additional New
Shares shall be made by the due completion and delivery of Part 2 of an Account Holder
Lstter. The instructions, terms, authorities, warranties and provisions containad in or
deemed to be contained in the Account Holder Letier and in Schedule 2 constliute part of
the terms of this Scheme. To be effective, Part 2 of the Account Holder Letter must be
completed and retumed in accordance with the instructions therein so as to arrive by not
fater than the Claim Time and the relevant subscription price must-be-paidin-clearad

rdsghall he debited from the refavant account heid through the Cleating Systems, in

accordance with the instrustions-to-be-netified-by-Lusidr-ne-lator-than-the-Clair

Account Holder Letters so compie\ted and lodged, and subscnptlon monies 80 pald shali
unless otherwise agreed by the Gompany, be irrevocable.

8. The Company shall allot and issue New Shares which relate to the Additional Equity

Entltlement in accordance with Schedu!e &Mﬂ@m

Instructions t¢ Common Depositary

9. Each of the Scheme Creditors hereby authorises and instructs the Company from and
after the Effective Date ig;

(ie instruct the Common Depositary, immediately after the Effective Date, to deliver the
global notes representmg the FRNs and the Semor Notes fo the-MNote

mgj;@mmﬂng_gm for cancellatlom and

(if)-te take such other action as may be required under the FRN Indenture and the Senior
Note Indenture to effect the cancellation and discharge of the FRNs and Senior Notes.

instructions to Security Agent

. 10. Each of the Scheme Creditors hereby authorises and instructs the Company from and
after the Effective Date fo;

{I+e enter into, execute and dellver on behalf of each Scheme Creditor any instruction to
the Security Agent to take whatever action is necessary fo release (and where applicable,
re-assign} the security under the Security Documents in so far as such security relates (o
the FRNs and the Senior Notes; and

(i take such other actions as may be required under the Security Documents, the
Intercreditor Agreement, the FRN Indenture and the Senior Note Indenture to release
(and, where applicable, re-assign) the security under the Security Documents insofar as
such security relates to the FRNs and the Senior Notes.

New Security
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1. The holders of the New Notes shall have the benefit of the security created by the New
Security Documents.

Further Actions

12. Each of the Scheme Creditors hereby authorises the Company from and afiar the
Effective Date to instruct the Note Trustee, the Cornmon Deposltary, each
intermediaryntermediary and/or each Account Holder to take whatever action is
necessary or appropiiate to give effect to the terms of this Schame,

r/’h\
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PART C
IZENTIFICATION OF ENTITLEMENT CLAIVS

Record Time and Entitternent Claims

1.

2.

All Entitlemeht Claims shall be determined as at the Record Time.

Any Entittement Claim which at the Record Time is not immediately due and payable but
on the Company going into insolvent liquidation would, either automatically without
further action by any paity or by the issue of a notice by the relevant Scheme Creditor, be
capable of balhng made legally due and payable shall be treated for the purposes of this
Scheme as Immediately due and payable as at the Record Time {and hence not treated
as a confingent debt or a debt payable at a future time).

Insofar as there shall be any dispute as to the amount owing by the Company to a
Schema Creditor (which cannot be resolved by the chairman of the applicable Schame
Class Mesting), the Company may refer the matter to the Expert whose opinion shall,

insqfar as permitted by law, be final and binding on the Scheme Creditor.

Assignments or transfors

4,

The Company shall be under no obligation to recognise any assignment or transfer of any
Entitlement Clalm, whether before or after the Record Time, for the purposes of
determining enfilements under the Schema, save where the Company has racsived, by
the Record Time, from the partles to such assighment or transfer in writing notice of such
assighment or transfer in accordance witlh the terms of all agreaments between the
relevant Scheme Creditor and the Company in respect of that Entitlement Claim, in which
case the Company shall recognise such assignment or transfer for the purposes of
determining entiflements under the Scheme (if any).

Provislon of infarmation

5.

Account Holder Letters submittad:

(A} shall provide the Company with such information as it may reasohably require to
enable Scheme Consideration to be distributed to the relevant Scheme Creditors
in accordance with the Distribution Agreement; and

(B) shall, in any event, be submitted in accordance with the instructions set out in the
relevant Account Holder Letter,

If Lucid refuses to accept an Account Holder Letter, it shall promptly prepare a writien
statement or:elactronic mall of its reasons for doing so and send that statement to the
party that provided such Account Holder Letter,
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PART D
SCHEME PAYMENTS

Distribution To Scheme Creditors

New Sharas

On the Effecfive Date, the Company shall allot and issue:

{(A) to those Scheme Creditors antitled to receive Schems Consideration on the
Effective Date, the number of New Shares (in the Agreed Ratio) fo which they are
entilled, calcutated in accordance with the terms of this Scheme and the
Distribution Agreement; and .

(B) the remaining New Shares (In the Agreed Ratio) to the =eerewDistribution Agent,

in @each case in accordance with the terms of this Scheme and the Distribution
Agreement. '

Mew Notes

Trusts

On the Effective Date, the Company shall issue New Noles in accordance with the terms -
of this Scheme, the Disiribulion Agreement and the New Note Indenture, On the Effective ( .
Date, the Company shall deposit the New Notes in glohal registered form with the ’
Common Depositary for the Clearing Systems or its nominee. The New Notes will be
allocated to relevant accounts in the Clearing Systems as follows:

(A) to those FRN Scheme Creditors entitied fo receive FRN Scheme Consideration
on the Effective Date, the aggregate principal amount of New Notes to which they
are entitled, as calculated in accordance with the terms of this Scheme and the
Distributidn Agreement; and

(B) the remaining principal amount of the New Notes to the EserewDistribufion
Agent, ’

in each case-in accordance with the terms of this Scheme and the Distribution
Agreement.

The New Shares and New Notes (including book entry interests in the New Notes)

allotted or issued, or acknowledged as indebtedness owed, to the EssrewDistribution

Agent, shall be heid by the EssrewDistrbution Agent on separate bare trusts, one for

each element of Scheme Conslideration, absolutely as to both capital and iIncome for the

refevant Scheme Creditors entitled to that element of Schere Considerafion, in

accordance with their respective entitlements under this Scheme and shall be distributed .
fo.fe Scheme Creditors In accordance with the Distiibution Agresmentte-the-Sehems (
Creditors-in-acsordanse-with and the Account Halder Letters lodged pursuant to this

Schame. Distribution of those New Shares and New Notes (including book entry

interests in the New Notes) shall be in accordance with the terms of this Scheme and the
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Distribution Agreement and shall be binding on the Scheme Creditors and any person
deriving fitte from tham. Thereafter neither the Eserowlisiribution Agent nor any person
other than Scheme Creditors (or persons deriving title from them} shall at any. time
whatsoever, either present or fulure, have any beneficlal interest In ahy of the New
Shares of New Notes (including book entry interests In the New Nolaes).

The Eserew(istrbution Agent shall not exercise any rights attaching to any New Notes
(including rights attaching to book entry interests in the New Notes) or New Shares held
by it unless directed to do so in this Scheme or by the Scherme Creditors, acting jointly or
through their agent or dslegate. '

Timing of the distribution of Scheme Consideration

5.

The Scheme Consideration will be distributed in accordance with the terms of this
Scheme and the Distribution Agresment:

(A) to Scheme Creditors detalled in valid Account Holder Letters submitted fo Lucid
on or before the Claim Time, as soon as practicable following the Effective Date;
and

(B8 to Scheme Creditors detailed in valid Account Holder Letters submitted to Lucid,
after the Claim Time, within 10 Business Days of the date on which Lucid
raceivas the duly completed Account Holder Letter.

General Provisions relating to distribution

8.

The Company will give all necessary instructions to the Escrow-Agent-andtha-Distribution
Agent to give effect to this Part D.

The Distribution-Agent-and-the-Essrew Agent

7.

The Distribution Agent’s liabilities as distribution agent shall be solely those arising out of
its ewwtbrmemm-&mmﬁwie%greeme%er—xh@mwﬂgw@m
sscrow-agont-shall-be-seloly-these-arising-aut-ofits-trusteeship and other obligations set
out in the Distribution Agreement.

Fractional Entitlements

The aggregate number of New Shares to which a Scheme Creditor is entitled under the
Schems and under the Additional Equity Entitlement shall-be rounded down to the
nearest whole number. Fraclional entilements to New Shares which would have arisen,
but for this clause, shalt be disregarded.

New Notes are indebtedness In principal amounis which are in integral muttiples of £1.00
in accordance with the terms of the New Notes. Scheme Creditors’ entitlements to New
Notes will be rounded down to the nearest £1.00. All entitiemenis which would have
arisen; but for this clause, shall be disregarded.
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PARTE
GONDITIONS TO THE SCHEME

This Scheme and the Guarantor Schemes are subject to English law and the terms and
conditions set out in the Schemes and the Account Holder Letter.

1. Each of the Schemes will be conditional upon the following:

(i}

(i)
(i)

(iv}

at each Scheme Class Masting in respect of each Schemes, approval of that
Scheme by a majority in number of Scheme Creditors who are prasent and
vating, either in person or by proxy, at that mesting or at any adjournment of that
meeting, representing 75 per cent. or more in value of each class of the Scheme
Creditors;

the Rasolution belng duiy passed in wriling by the shareholder of the Company;

the sanction wilh or without modification (but subject to such maodiflcation belng
accaptable to the Company) of each Scheme by the Court and, as applicable, the
Grand Court, and the confirmation of the Reduction of Capital by the Grand
Court; and

(a) in the case of the Castle 4 Scheme under section 895 of the Companies Act
and each of the Guarantor Schemes, an oiflce copy of the order of the Court in
respect of each such Scheme being deliverad to the English Registrar of
Companies, and (b) in the case of the Castle 4 Scheime under section 86 of the
Cayman Companies Law, an office copy of the order of the Grand Court in
respect of such Scheme and the minute confirming the Reduction of Capital
being delivered to the Cayman Islands Reglstrar of Companies and, in the case
of the minute confirming the Reduction of Capital, regisiration of such minute by
him.

Subject to the dght of waiver described in clause 4 of this Part E, the Schemes will also be

condltional upon, and accordingly the necessary actions to make each Scheme become
effactive will only be taken upon, the following conditions (the “Third-Party Conditions")
being satisfled or waived:

(i)

(if)

(i)

the FSA having approved or beaing treated as having approved all persons who
woulkd by virtue of the Restructuring acquire or increase control (as defined In
FSMA) of Countrywide Principal Services Limited unconditionaily in writing or
subject to conditions which are satisfactory to the relevant controiler;

the European Commission making, or having been deemed to have made, a
decision, in terms reasonably satlsfactory to the Company, that in connection with
the Schemes (and all matters arising from the Schemes) it will not initiate
procaedings under Article 8(1)(c) of Council Regulation (EEC) 132/2004
("ECMR") and that It does notintend fo make a referral to a competent autharity
of any EEA member state under Article 9(1) of the ECMR;

each of the Castle Companies, the Cormpany and each Subsidiary Guarantor
having execufed a Deed of Undertaking;
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(iv) the Noteholder Group having delivered to the Company nofice that the Equity
Subscription Agreement has become uncenditional in all respects, save in
respect of any condition refating to any of the Schemes having become effective;
and

(v) the Distribution Agreement having becoma unconditional In all respects, save in
respect of any condition relating to any of the Schemes having become effective.

If the Schemes have not become effective by the Longstop Date, they shall lapss,
provided that the Company may, at its discretion, extend the Longstop Date to such later
date (if any) as the Company and Scheme Creditors with Entitlement Claims representing
75 per cent. (by value) of the aggregale Entitlement Claims in respect of each of the FRN
Scheme Creditors and Senlor Note Scheme Creditors may agree and, if appropriate, the
Court or, as the case may be, the Grand Court may approve.

Scheme Creditors with Entitlement Claims representing 75 per cent. (by value) of the
aggregate Entittement Claims in respect of each of the FRN Scheme Creditors and
Senior Note Scheme Creditors shall have the right to waive, in whole or in part, all or any
of the Third-Party Conditions contained in this Part E. There shall be no abiigation under
this-paragraph to waive or treat as fulfilled any of the Third-Party Conditions earliar than
the date on which the first of the Schemes is sanctioned as referred to in paragraph 1)
of this Part E notwithstanding that the other conditions of the Schemes may af such
earlier dafe have been walved or fulfilled and that there are at such earlier date no
circumstances indicating that any of such conditions may not be capable-of fulfilment or
walver,
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PART F
GENERAL SCHEME PROVISIONS

Securities laws restrictions '

1. ~New Shares and New Notas will not be distributed to or to the order, or for the account or
benefit, of any person where such distribution would be prohibited by any applicable law
or regulation or by the Amended Articles, or so prohibited except after compliance with
conditions or requirements that are unduly onerous. Where any determinafion Is required
as to whather the condilions or requirements of applicable law or regulation are “unduly
onerous” such determination will be made by the Company in its absolule discretion.

2. In determining whether clause 1 of this Part F will apply to the proposed distribution of
Scheme Consideration to a Scheme Creditor, the Company will take Into account the
confirmations required by the relevant Account Holder Lefter as are given in tha form
requested by that Account Holder Letter and such confirmations will be relied upon
uniess:;

(A) the Company determines that such conflrmations have been given
inappropriately on the basis that name and address details or other information
provided in or In connection with the transmittal of the Account Holder Letter
indicate that such Account Holder Letter has been submilted by or has been .
delivered on behalf of, or delivery of Scheme Consideration is being requested to (
or for the account or benefit of, a person who Is located in a jurisdiction where
distribution of Scheme Consideration or any part thereof to thai Scheme Creditor
in that jurisdiction would be prohibited by any applicable law or reguiation, or
prohibited except after compliance with requirements that are, in the opinion of
the Company, unduly onerous; or

{B) the Company obtains actual knowledge that such confirmations are false,

in which case, in determining whether clause 1 gf this Part F applies, such information will
be taken Into account.

3 To the extent thal New Shares or New Notes which would otherwise be deliverable to
Scheme Creditors cannot be dellvered because of a legal or regulatory prohibition
described in clause 1 of this Part F, such New Shares or New Nofes will not be delivered
and the relevant Scheme Creditor will be required to contact Lucid.

4, The Company shall give all appropriate directions to the Eserea-Agent-and-the
Distribution Agent to give effect to clauses 1 fo 3 of this Part F.

Modifications of the rights aitaching to the New Nofes or New Shares

5, Nothing in this Scheme shall prevent the modification of any of the New Nofes or New
Shares. In accordance with thely respective terms. (
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Releasas

8.

Each of the Company and the Scheme Creditors, on bahalf of itself and each of its
predecessors, successors and assigns (collectively, the "Releasing Parties”), release,
walve, acquit, forgive and forever discharge, to the fullest extent permitted by iaw, each of
Castle 1, Castle 2, Castle 3 and the Company and each of Its predecessors, successors
and assigns, and their current and former directors in their capacities as such
(collectively, the “Released Parties”) from any and all Clalms and Liabilities which the
Releasing Parfies, or any of them, now or hereafter can, shall or may have against the
Released Parties, or any of them, whether known or unknown, fixed or contingent, in
each case in relation fo or arising out of or in connection with the FRNS, the Senior Notes,
the FRN Indenture, the Seniar Notes Indenturs, the Inter-Company Liabifities, any
Scheme Claims and/for the implementation of the Casile 4 Schemes or any of the
Guarantor Schemes, provided that the foregoing shall not prejudice or impair any other
right of any Releasing Party or Released Parly created under any of the Schemes.

Each of the Scheme Creditors hereby authorises the Company from the Effective Date to
enter into, execute and deliver as a dead on behalf of each Scheme Creditor and any
person to whom the Scheme Creditor has transferred any FRNs or Senior Notes after the
Record Time, one or more Deeds of Release whereby any and all Claims and Liabilities
referred to in clause 6 of this Part F shall be waived and released fully and absolutely from
the Effective Date.

Any Deed of Release te be execuled pursuant to the authority conferred by clause 7 of
this Part F shall be substantiaily in the forr: attached at Schedule 4 subject to any
modifications required or approved by the Court or, as the case may be, the Grand Court.
and shall take effect in relation to such claims and liabililies as the Court or, as the case
may be, the Grand Court considers appropriate, provided only that the effect of any such
madification is not such as would cause the release of a claim or the imposition of any
obligation that is not referred to in clauses 6 or 7 abovegf this Part F.

Effective Date and Notlification to Scheme Creditors

9.

10.

This Scheme shall become effective in accordance with its terms as soon as the Court
Orders have been delivered to the English Raglstrar of Companies and the Cayman
Registrar of Companles, as appropriate.

The Company shall arrange for the orders of the Court and the Grand Court sanctloning
the Scheme to be delivered to the Reglstrar of Companies in England and Wales or, as
applicable, the Registrar of Companies in the Cayman lslands.

Siay of Prohlibited Proceedings

11,

12.

None of the Scheme Credifors shali commence a Prohibited Procaeding on or after the
Effective Date.

A Scheme Creditor may commence an Allowed Proceeding against the Company after
the Effactive Date provided that it has first given the Company fourteen (14) days' prior
netice in writing of its intention to do so.
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Future Liquidation

13. This 8cheme shail be unaffected by any future liquidation of the Company and shall in
those circumstances remain in force according to ifs terms.

WModifications of this Scheme

14. The Company may, at any hearing before the Court or Grand Court to sanction this
Scheme, consent on behalf of all Scheme Creditors to any modification of this Scheme or
any terms or conditions which the Court or, as the case may be, the Grand Court may
think fit to approve or impose.

Notice

15. Any notlce or other wrillen communication to be given under or in relation {o this Scheme
shall be given in wiiting and shall be deemed to have been duly given i it Is delivered by
hand, or sent by courier, post, fax or email, to:

(A) in the case of the Company,

(i) by courier or post to Gareth Williams, Countrywide plc, 17 Duke Street,
Chelmsford, Essex, CM1 1HP;

(i) by fax io sare-of-Gareth Willlams, Countrywide ple, Fax No, 01245
294028; and

(iii) by email to Gareth Williams: gareth.williams@countrywidepic.co.uk.

(8) in the case of a Scheme Creditor, its last known address according to the
Company; and

(C) in the case of any other person, any address set forth for that person in any
agreement entered into in connection with this Scheme or the last known address
according to the Company, or by fax its last known fax number according to the
Company.

18. Any notice or other written communication to be given under this Scheme shall be
deemed fo have been served:

(A) if delivered by hand or courier, on the first Business Day following delivery;

(B) if sent by post, on the second Busfness Day afler posting if the recipient is in the
country of dispatch, otherwise on the seventh Business Day after posting; and

©) if by fax or email, on the Business Day sent,

17. In proving service, it shall be sufficient proof, in the case of a notice sent by post, that the (
anvelope was properly stamped, addressed and placed in the post.
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The accidental omission to send any notice, written communication or othar document in
accordance with clauses 15 to 17 of this Part F or the non-receipt of any such notica by
any Scheme Creditor, shall not affect the provisions of this Scherme.

The Company shall not be responsible for any loss or delay in the transmission of any
notices, other documents or payments posted by or to any Scheme Creditors which shail
be posted at the risk of such Scheme Creditors.

Governing Law and Jurisdiction

20.

21.

On and from the Effective Date, the operative terms of this Scheme and any
non-contractual obligations arising out of or in connection with tha Scheme shall be
governed by, and construed in accordance with, the laws of England and Wales and the
Scheme Creditors hereby agree that the English courts shall have exclusive jurisdiction fo
hear and determine any suit, action or proceeding and to satile any dispute which arises
out of or is connected with the terms of this Scheme or its implementation or out of any
action talken or omitted to be taken under this Scheme or in connection with the
administration of this Scheme and for such purposes, the Scheme Creditors irrevocably
submit to the jurisdiction of the English courts, provided, however, that nothing in this
clause shall affect the validity of other provisions determining governing law and
jurisdiction as between the Company and any of its Scheme Creditors, whether contained
in any coniract or otherwise.

The terms of this Scheme and the obligations imposed on the Company, Castle 1, Castle
2, Castle 3 and the Subsidiary Guarantors hereundar shall take effect subject to any
prohibition or condition imposed by any applicable law,

Exercise of Discretion

22,

Where, under any provision of this Scheme, a maitfer is to be detarmined by the
Company, the Distribution Agent-Essrew-Ageat or Lucid, as the case may be, it shall be
determined by them, in thelr discretion in such manner as they may consider falr and
reasonable. If any difficulty shall arise in determining any such matter elther genarally or
in any particular case or in ensuring the result described above, it shall be resolved by the
Company, the Distribution Agent-Eserew-Agent or Lucld, as the case may be, in such
manner as it shall consider to be fair and reasonable and their decision shall insofar ag

permitted by {aw, be final and binding on all concemed.
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SCHEDULE 3
SUMIMARY OF AMENDER ARTICLES The Amended Articles of the Company, to be adopied

prior to the Effective Datls, are summarised below.

Any Scheme Creditors whe may be considering making an election to participate in the
Additional Offering should consider carefully the terms of the New Shares described
hereir, and should fake into account the risk factors relating to (i) the implementation of
the Restructuring and each of the Schemes and (il) the operating results and flnancial
condiilon of the Restructured Group set out in Part 8 of the Explanatory Statement,

(i) Name

In connection with the Scheme the name of the Company will be changed o
“Countrywide Holdings, Ltd".

(1) Share rights

Subject to applicable statutes in the Cayman lslands (the “Companies Law”)any
reselution-passed-by-the-Cempany-underthe-Companios-aw and other shareholders’
rights, shares may be issuad with such rights and restrictions as the Company may by
ordinary resolution decide, or (if there is no such resolution or so far as it does not make
specific provision) as the Board may decide. Redesmable shares may be issued. Subject
to the Amended Articles, the Companies l.aw and any resolution passed by the Company,
authorised but unissued shares may be allotted by the Board without the need for any
resolution passed by the Company.

(iii) Voilng rights

Each New B Share will be enfltled to one vote per share. Each New A Share and each
New C Share will not have any voting rights (other than In relation to a proposed variation
or abrogatlon of their terms, to the extent set out below).

At any general, class or speclal meeting a resolutlon put to the vote of the mesting shali
he decided by way of polt taken at that meeting. Subject to any special lerms as to voting
upon-which any shares may be issued or may at the relevant time be held, on a poll every
member who s present, in person or by proxy, shall have one vote for each share of
which he is the holder, if such share Is of a class otherwlse entitled to vote on such matier.

Any matlers to be resolved upon by shareholders may also be approvéd by written
rasolutlon, without a meeting, if sxocuted-by-the-porcontagerequisite-for-approval-of

----‘-E_.l B 1D Al 2110

resolution-at-a-meeling.

In the case of joint holders of a share, the vots of the senior who tenders a vote, whether
in person of by proxy, shall be accepted to the exclusion of the votes of the other joint
holders and, for this purpose, seniority shall be determined by thae ordar in which the
names stand i1 the register In respact of the joint holding.
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Restrictions

Ne member shall, unless the Board otherwise decides, be entitled fo afftend or vote jn
person or by proxy at any meeting in respect of any shars held by him if any call or other
sum then payable by him in respect of that share remains unpaid.

Dividends and other distributions

Upon payment of a dividend or distribuiion fo the shareholders of the Company or any
liquidity event (including & liquidation, return of capltal or Disposal), the holders of the
New A Shares will be paid up to thelr Priority Distribution (as defined in paragraph (xi)
below) [n priority to any payments to other shareholders. Thereafter, the New A Shares
will net-attrast-ary-futtherentitfomentio-distributions-made-te-shareheldersconvert info
deferred shares and all such entitlements shall be in respect of the New B Shares and the
New C Shares.

The Company may.elther by the consent in writing of holders of shares representing a
majority of the voting rights of the issued sharesNew B Shares or with the sanction of an
ordinary resolution passed by the holders of sharesfhe New B Shares, from time fo time
declare dividends not exceeding the amount recommended by the Board.
Notwithstanding the prior sentence, subject fo the Companies Law, the Board may pay
infarim dividends, and also any fixed rate dividend, whenever the financial position of the
Company, In the opinion of the Board, justifies its payment. Ifthe Board acts In good faith,
itis not liable to holders of gny shares-with-preferred-orpari-paseu-tights for losses arging
from the payment of interim or fixed dividends on etherany ofher class of shargs ranking
pari passy with or affer those shares.

No distribution may be declared, made or paid (as appropriate) to the extent prohiblted by
the articles or any legal or regulatory rastriction or by the terms of any of the Company's
financing documents i respect of the Restructuring or If the Company has Insufficlent
avallable cashflows for thal pumpose. Except so far as the rights attaching to, or the terms
of issue of, any share otherwise provide: (i) all distributions shall be declared, and made
or paid (as appropriate), according fo the amounts paid up on the share in respect of

hich the distribution is made or paid (as appropriate)mw_m@ggw

dividends shall !Je apporlioned and paid pro rala according to the amounts paid up on the
share during any partion of the period in respect of which the dividend Is paid; and (fil}
dividends may be declared or paid in'any currency.

The Board may, if authorised by an ordinary resolution of the Company, offer
sharsholders the right to slect to receive shares by way of scrip dividend instead of cash
in respect of any dividend, subject to the provislens of the arlicles.

Any dividend unclaimed after a period of twelve years from the date when it was declared
or became due for payment {whichevercemes-first)-shall-be forfeited and revert to the

Company,pigss the Board degdos alherse-

The Company may sfop sending cheques warrants or similar financlal instruments in
payment of dividends by post in respect of any shares or may cease to employ any other
means of payment for dividends if elther (i} af least two consecutive paymenis have
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remained uncashed or are returned undelivered or that means of payment has failed or
(it} one payment remains uncashed or is returned undelivered o that means of payment
has failed and reasonable enquiries have falled to establish any new address or account
of the holder. The Company must resume sending dividand cheques, warrants or similar
financial instruments or employing that means of payment If the holder requests such
resumption in wiiting.

On a liquidation, the liquidator may, with the sanction of an extraordinary resolution of the
Company and any other sanction required by the Companles Law, divide among the
members in kind all or part of the assets of the Company (whether they shall consist of
property of the same kind or not).

Subject to the Companles Law, in the event of (i) any llquidation, dissolution or winding up
of the Gompany, whether voluntary or involuntary, (Il) any return of capltal by the
Company or (iii} a Disposal (as defined below), the assets to be distributed or, if
applicable, any consideration payabis directly to shareholders In connection with a
Disposal shall be paid or distribuled (x) first, eniirely to the New A Shares until the Priority
Distribution has heen satfsfied and (y) thereafter, to the other shareholders pro rata on the
basis of the number of shares then in issue. in the case of a Disposal, if assets, securities
or other property (other than cash) are to be recelvad by the Company and/or all
shareholders entilled to recelve any consideration or distribution in connection with the
Disposal, the value of such assets, securities or other property shall be as detsrmined or
approved by the Board In connaction with the Disposal.

“Disposal” means any of the following: (i) the consolidation of the Company with, or the
amalgamation or merger of the Company with or into, another person; (i1) the sale of the
entire Issued share capital of the Company in a single transaction or a series of related
transactions to another person; or (jii) the transfer, in a single transaction or in a series of
refated transactions, of all or substantially all of the assets of the Company and its
subsidiaries to any person.

Transfer of shares

_ The shares are in registered form. Subject to the provisions of the Amendad Articles
summarised below, any member may transfer all or any of his shares by an instrument of
transfar In any usual form or in any other form whlch the Board mw approve&gggm

R ) : } ¥aln

transf@r must be executed Iy or on. behalf of the tlansferor and (in the case of a
partly-paid share) the transferae.

The transferor of a share Is deemed to remain the holder until the transferee's name is
entered In the register,

The sharas may nof, without the prior approval of the Board, ba offérad, sold, resold,
talen up, defivered or transferred, directly or indirestly, In or into-the US or to or for the
account or benefit of any person believed o be a US Parson (as defined in Reguiation 8
under the US Securlties Act), or in any other manner whatsoever, as a result of which a
registration under the US Securities Act or the US Exchange Act would be required, The
Board shall approve of any transfer of shares to a US Person (as defined in the articles)
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unless, as a result of the transfer, registration of the shares under the US Securities Act or
the US Exchange Act would be required. In particular, no transfer will be valid or accepted
for registration unless the Board is satisfled that it will not result in there being 300 or mare
US Holders of shares. The Board may require the transferor andfor the transferee o
provide such legal opinions and documents as ave relevant to Its consideration of any
transfer as well as an indemnity to the Company (on terms to be approved by the Board)
in respact of any losses suffered by the Company as a resuft of any fransfer being
implemented in breach of these fransfer restrictions. Any purpotted transfer made in
breach of the restrictions described In this paragraph shall be void ab inlfio. The
resiriclions described in this paragraph may be disapplied by resolution of the Board.

The Board may, in its absolute discretion and without giving-any reason, decline to
register any transfer of any share which is not & fully pald share. The Board may also
decline fo register a transfer of a share unless ;

{il__.__the Instrument of transfer:f)}—— is duly stamped or certified or olherwise shown
to the satisfaction of the Board {o be exempt from stamp duty and is agcompanied
by the relevant share certificale, if any, and such other evidence of the right o
fransfer as the Board may reascnably require;

(i) the instrument of fransfer s in respect of only one class of share;

(i) if to joint transferees, the instrument of trangfer is In favour of not more than four
such transferees;

(iv)  the fransfer Is determined by the Board o be made in compllance with the
: drag-along provisions or tag-along provisions; and

{v} the fransfer is determined by the Board to be made In compliance with any
applicable transfer restrictions.

Variation of rights

Subject to the Companies Law, in the case of a variation or abrogation which on its terms
applies to all classes of shares equally, rights aftached to any class of shares may he
varied with the wrilten consent of all shareholders together holding not less than 50 per
cent, of the aggregate nominal value of the Issued shares, or with the sanhction of an
ordinary resolulion passed ata gensral meeting of shareholders. In the case of any other
varlation or abrogation-which on ils terms applies to the rights atlaching fo a class of
shares, righls atlached to any class of shares may be varled with the wrillen consent of
the holders of the relevant class of shares halding not less than 50 per cent. of the
nominal vatue of the Issuad shares of that class, or with the sanction of an ordinary
resolution of the relevant class of shares passed at a separate general meeling. Atevery
such separate general meeling {except an adjourned meeting) the guorum shall be two
persons holding or representing by proxy not less than one-third in nominal value of the
issued shares of the class.

Tharights conferred upon the holders of any shares shall not, unless otherwise expressly
provided inthe rights altaching to those shares, be desmed to be varied by the creation or
Issue of further sharaes ranking parl passu with them.
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Notwithstanding the foregoings_({} any variation or abrogation which on its terms applies
to the New B Shares and the New C Shares equally shall be approved by the consent (in
writing or at & meeting) of not Iess than 50 per cent. of the notninal value of the lSSU(—)d

New B Shares_or with the

tequired from the holders of deferred shares in any variatfon or abrogation which affects

Pre-empflon rights

The Amended Articles will authorise the Company to issue [s] New A Shares and [e] New
B Shares, approximately half of which will be Issued in connaction with the
Debt-for-Equity Exchange, New Equity, the Additional Offering and if applicable, the
Standby Subscription Entitlement. The remainder will be avallable for allotment and
issuance by the Board without further shareholder votes or consent, provided that no
aflotient of shares in the Company shall be made fo any person unless the Company first
makas an offer on the same terms fo allot to each holder of New B Shares on a
pre-emptive basls a proportion of the pre-emption shares which is as nearly as
practicable equal io the proportion of issued New B Shares In the Company held by that
sharaholder{subje%exe!&sie&;&te-dealmtmmbﬂa#enwemsm%mgw
prastical-preblens).

The pre-emption rights shall not apply (o: (i) any Isste pursuant to the Restn ucturing; {il)

the issue pursuant to the Additional Offering,{he Bquity Subseription and, if faken up, the
standby Subscrber Entitlement; (iil) any issue In respect of any employee share scheme

or management incenlive arrangements; (iv) the payment of a'scrip dividend or a
capitafisation issue carried out in accordance with the arlicles: (v} any Issuance for which
the hoiders of New B Shares, by mdlnary |650!Ut1011£§@9%%@%§
resolution of holders gf New B Sha (gpresenting not less than 50 per cent. of the
B Shaies in jssug). approve the disapplication of pre-emption rights or (vi) any share
capltal reorganisation of, or other solvent restructuring, including a reorganisation or
restructuring in connection with a listing, Implemented by the Company.

The pre-emption offer shall be made by the Company giving notice to each relevant
sharsholder. The notice shall fnvile each reciplent to state In wriling within a period of 10
days (or such longer period as the Board may determine) whether it [s willing lo accept
and subscribe for any such pre-smplion shares and, if so, what number of pre-amption
shares It Is willing to take and subscribe for, including whelher, subject to any standhby
purchase arrangements that the Board may have approved In connection therewith, if it
subscribes in full for its pre-smption shares, it Is willing fo take up and subscribe for
pre-emption shares which are not {aken up by or subscribed for by other shareholders
and what, If any, maximum-number of such pre-smption.shares it would ba willing to
subscribe for. The notice may require. sharsholdars, as a condition o any enlitlement to
the allolment and issue of pre-emption shares to.them, to pay thelr subscription monies in
cash to a designated account before the axiry of the. pre-amplion period.

Any pre-emption shares not accepted and paid for by sharehelders shalt be allotled and
isstted by the Board: (i) to shareholders who. have nolifled a willingness 1o take up such
pra-emption shares on a pro rata basis, subject fo the maximum number of shares each
shareholder has Indicated that he is willing to subscribe for; (ii) subject to any standby
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purchase arrangemenis that the Board may have approved in connection therewith, any
pre-emption shares which remain unallotted shall be offered by the Board on a pro rata
basis to such shareholders who took up their full pro rata entilement to additional
pre-emption shares in (i} above; and (jii) any pre-emption shares which then remain
unallotted shall be at the disposal of the Board.

[f the Board determines that making a pre-emption offer in accordance with the Amended
Articles is not practicable in connection with a proposed allotment and issuance of shares
which would not fall within one of the exceptions, it may effact such allotment and
issuance without making a pre-emption offer provided that shareholders are granted a
right to take up shares {in a manner which reflects mutatis mutandis the operation of the
pre-emption provisions outlined above) as promptly as practicable thersafter.

Drag-along rights

If a shareholder (a “dragging shareholder”) proposes to transfer a proportion (including
100 per cent.) of his shares in a single transaction or series of refated transactions, to any
person that is not an Afiiliate of the selling shareholder, and the holders of New B Shares
resolve, by an éxtraordinary resolution passed by not less than 66 2/3 per cent. of the
holders of New B Shares voting at a meeting (or by wriiten resolution of holders of New B
Shares representing not less than 66 2/3 per cent. of the New B Shares in issue), that
such transfer shall constitute a drag-along transaction, then such shareholder may
require that each other shareholder holding the same class of shares as those to be
transferred (together, the “dragged shareholders”) shall transfer the same proportion of
his holding of such sharas {the “drag-along shares”) to the purchaser in accordance with
the articles. For purposes of the foregoing, if such transfer contemplates the transfer of
the New C Shares and the transfer is approved by the New B Shares as set out herein,
then the drag-along shall include also the New C Shares.

if a dragging shareholder wishes to exercise such righis, he shall notify the Company of
his intention to do so at least 21 days prior to the completion of the proposed drag-along
transaction. Promptly upon receipt of a drag-along notice, the Company shall send a
copy of the notice to each dragged shareholder with instructions as fo his rights and
obligations under the drag-along provisions. The dragged shareholders shall be required
to consent to any fransaction in respect of which drag-along rights are being exercised
and each dragged shareholder shall waive any dissentient or similar rights it has in
connection with such proposed transaction (or series of transactions).

The transfer of the drag-along shares shall be on terms which, in the reasonable, good
faith opinion of the board, are no less favourable than those terms and conditions to which
the transfer of shares of the same class by the dragging shareholder will be subject
pursuant to that transaction (for the avoidance of doubt, the financial value of the
consideration shall be construed as meaning the value of the consideration regardiess of
the form of consideration (whether it be cash, securities or otherwise)). For the avoidance
of doubt, the New A Shares shall not be entitied to more than the Priority Distribution.

If there Is any continuing obligation in relation to the sharas being fransferred by the
dragging shareholders and the drag-along shares at the time of such transaction (or
transactions), such continuing obligation rmay, at the reasonable determination of the
board, be satisfied by a retention of all or part of the consideration due to shargholders of
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the same class pursuant to such drag-along transaction, provided that, if the drag-along
purchaser is wilting to permit a dragging sharsholder of the same class to satisfy any
continuing obligation in respect of the drag-along transaction by way of Indemnity in liey
of a retention of consideration dua to such dragging shareholder, then the drag-along
purchaser shall be required to offer the same opportunity, pro rata, to any dragged
shareholder of the same class who holds 20 per cent. or more of the issued equity share
capltal of the Company and who is able to provide a suitably solvent indemnity or letter of
credit acceptable to the drag-along purchaser.

Where such drag-along rights are exercised: () any conditlon or rastriclion that may be
imposed with respect to (and with respect (o any rights attaching lo) the shares being
transferred by the dragging shareholders or wilh respect to lhe dragging shareholders
under the drag-along transaction shall apply equally to the drag-along shares of the same
ctass or the dragged shareholders of the same class (as the case may be) and (i) any

.costs and expenses aitributable {o the relevant transaction (or series of transactions) will

be apportioned pro rata amongst participating sharsholders, Each dragged shareholder
shall be required to enter into any obligation and deliver all documents nacessary or
reasonably required in connection with the sale, as spacified In the drag-along notice,
and, in respect of itself and its own shares only, fo make the same representations and
warrantles relaling to status, capaclly, authorisation and title to and ownership of sharas
that the dragging shareholder of the same class makes in respact of its shares.

Tag-along rights

If a shareholder or any of its Affiliates (the “selling shareholder”) proposes to transfer a
proportion (including 100 per cent.) of its shares In a single transaction or serles of related
transactions to any person (the “tag-aleng purchaser”) who is not an Affiliate of the
selling shareholder, and the shares fo be transferred in such transaction, including all
other shares of the same class to be sold; in such fransaction or series of related
transactions would be a transfer of not less than 66 2/3 per cant. of the shares of such
class in issue (2 “fag-along transaction”), then the tag-along purchaser shall be required
to make an offer to the other shareholders of such class to acquire the relevant proportion
of their shares (the "tag-along shares”).

Within 21 days following compistion of a tag-aiong transaction, the tag-along purchaser
shall deliver fo each other sharsholder of the same class a notice conlaining an
Irrevocable and uncondilional offer to acquire the fag-along shares of the same class held
by him {the “tag-along offer”). This nolice shall contain inslructions fo such shareholders
as tg thelr rights and obligations under the lag-along provisions in the articles, and shall
be open for acceplance by each olher shareholder for a period of not less than 21 days
following the dale of the notlce. Each shareholder who accepts the tag-along offer {a
“tagying shareholdei”) shall be recuired to consent to any transaction In respect of
which tag-along rights are heing exsrcised and each such shareholder shall waive any
dissentlent or similar rights it has in connection with such proposed tag-along transaction.

The offer by lhe tag-along purchaser fo acquire the tag-along shares shall be on terms
which, in the reasonable, good faith epinion of the board, are no less favourable than
those terms and conditions fo which the transfer of the shares of the same dlass by the
selling shareholder will be subject pursuant to the tag-al ong fransaction (for the
avoidance of doubt, the financial value of the consideration shall be construed as
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meaning the value of the considaration regardless of the form of consideration (whether it

be cash, secuities or othewvise))hwmﬁw

If thare is any continulng obligation in relation to the shares being transferred by the
selling shareholder and the tag-along shares at the time of the transaction (or
transactions), such continuing obligation may, at the reasonable detsrmination of the
board, be satisfied by a ratention of all or part of the consideration due to sharsholders
pursuant fo such tag-along transaction provided that, if the tag-along purchaser is willing
to permit the seling shareholder to satisfy any continuing obligation in respect of the
tag-along transaction by way of indemnity In lleu of a retention of consideration due to the
salling shareholder, then the tag-along purchaser shall be required to offer the same
opportunity, pro rata, io any shareholder of the same class who sells tag-along shares in
the lag-along transaction, holds 5 per cent. or more of the issued equity share capital of
the same-elass-of-the-Company and who is able to provide a suitably solvent indemnity or
letter of credit acceplable to the tag-along purchaser,

Where such tag-along rights are exercised: (i) any condition or restriction that may be
imposed with tespect to (and any righis attaching to} the shares or the selling shareholder
shall apply equally to the tag-along shares or the holders of the tag-along shares (as the
case may be); and (i) any costs and expanses attribulable to the relevarit transaction (or
series of transactions) will be apportioned pro rata amongst participating shareholders.
Each other sharehoider who accepts a tag-along offer shall be required to enter into any
obligation and defiver all documents nacessary or reasonably required In connection with
the sale, as specified in the tag-along notice, and, in respact of itselfl and s own shares
only, to make the same representations and warranties relating to status, capacity,
authorisation and tifle to and ownership of shares that the selling shareholder makes in
tespect of its shares.

Tha tag-along provisions shall cease to have effect following a Listing {as defined In
paragraph (xiil) below) of the shares.

New A, New B and New C Shares

The New A Shares are a class of shares In the capilal of the Company with a par value of
£1.00 each. ‘Upon the payment of a dividend or a liquidity event {including any other
distribution, a liquidation, return of capital or disposat), the holdars of the New A Shares
will receive g to thelr aggregaté par value In priorily to any paymenls (o any other
shareholders (the "Priority Distribution"). Foliowing payiment of the Priority Distribution
Infull, the New A Shares will conivert into deferred shares and will not altract any further
antilement to distributions' meds to sharéholders. The New A Shares will nét have any
votifig righits (other than in rélation to a proposed varlation or abrogation of the terms of
ihe New A Shares, to the extenl spacified in the Amended Articles).

The New B Shares are shares of the Company with a par value of £0.01 each. Each New
B Share will be entiled to one vole per share and will be entillad Lo recelve dividends and
distributions from the Company, when properly declared and made, after full payment of
the Priority Distribution to the holders of New A Shares.
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The New A Shares and New B Shares will be "stapled”. As a result a holder of New A
Sharas and New B Shares may only transfer a portion of any New A Shares of New B
Shares held by him (such portlon being the "relevant portlon”) if he also transfers the
relavant portion of his holding of New B Shares or New A Shares, respectivaly, to the

same transferes in the same transaction. Howaver, this restriction shall not apply: (i} to
shares transferred In a drag-along transaction or a tag- alonhg fransaction where the
drag-along purchaser or tag-along purchaser, as applicable, Is acquiting New A Shares
apdor New B Shares without the other from the dragging shareholder or selling
shareholder, as applicable (In which case, at the discretion of the Board, the transfer
restriction may aiso be efiminated with respect {o all outstanding New A Shares and New
B Shares); ot (il) where the shareholders resolve, by a resolution passed by not less than
66 2/3 per cont. of the holders of New B Shares voting In person or by proxy al a general
meeting of the Company (or, if resolved by written resolution, passed by wrilten resolution
of holders of New B Shares representing not less than 66 2/3 per cent. of the New B
Shares then Inissue), that such transfer restrictions shall not apply; or (fii} following a
redemption of the New A Shares.

The New C Shares are sharas of the Company with a par value of £0,01 each that will be
issuable by the decision of the Board. It is expected that, subject to agresing terms with
management, the New C Shares will be issued to an employee benefits trust to
implement a managemant incentive plan. The righls altaching o the New C Shares are
the same as those of the New B Shares save that the New C Shares will nol have any
voting rights (other than in relation to s proposed varlation or abrogatlon of the ferms of
the New C Shares, to the extent speclfied in the Amended Avrticles), tag-along rights or
RIe-emption rights and will not be stapled (o the New A Shares}. It is expected that the
New C Shares will be issued in an amount in the region of 10% of the aggregate New B
Shares and New C Shares, calculated: (i) after taking Info account the subscription for the
New Equity; and (i} on the assumption that both the Additional Equity Entitlement and the
Standby Subscriber Enlitlement are taken up in full. However, the actual percentage of
the New C Shares issued could be abave or below the 10% figure described above, and
will be based on {erms to be agreed.

Alteration of share capital

The Company may by ordinary resolullon increase, consolidaie, consolidate and then
divide, or (subject to the Companies Law) sub-divide its shares or cancel any shares
which have not been taken or agreed to be taken bv.any ne ;0n. The Company may,
subject to the Companias Law, by spedial resolullon reciuce its share capilal, share
premium.account, capial redemption reserve or any other undistributable reserve.

Listing of equity share capital

If the Board resolves to seek the admission of any part of the equity share.capital to
trading on a recognised investment exchange (as defined in the Financial Services and
Markets Act 2000) or any other exlt transaction which the board determines fs an
appropriate allernallve, including converslon to a unlil trust or other legal form, ownership
interests In which are publicly traded or quoted (togelher, a “Listing"), the Company shall
use Ils reasonable endeavours to effect the Listing and shall take such action as is
customari!y taken by a cornpany in order to achieve a llsting of its securities (including
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terms_and, undertaking roadshow and similar marketing activities). In connection with a
Listing, each shareholder will: (i) vote in favour of any amendment to the Amended
Articles or the adoplion of new articles that are, in the opinionh of the board, customary or
reasonably recuired-for Listing; and (ll) give or make any lock-up covenants reasonably
spacified by the board and representations and warranties relating to status, capacity,
authorisation and title to and ownership of shares (which shall be given by a shareholder
in respect of himself and his shares only). If any shareholder falls fo comply with these
tarms, the board may authorise a person to executs any documents on behalf of such
shareholder that the board considers necessary or appropriate fo secure such
compliance. Thesae matters shall not be deemed to he a variation or abrogafion of the
rights of any shareholder,

General meetings

Sublect lo the provisions of the Companies Law, an annual gensral meeling and an
extraordinary general meealing convened for the passing of a special résolulion or a

resolution of which special nolice has been given fo the Company shall be called by not

less than 21 clear days’ notice fn writing. All other exlracrdinary meetings shali be called
by not less (han 14 clear days’ notice in wriling.

The nolice must specify the place, day and time of the meeting and the general nature of
the business transacted.

Notices shall be given to the auditors of the Company and to all members other than any
who, under the provisions of the articles or the terms of issue of the shares they hold, are
not entliled lo receive such notice. Each holder of shares-entifled-te-voteNew B Shares
shall be entitled to receive notice of general meetings of the Company.

Each diractor shall be entliled to attend and speak at any general meeting. The chairman
of the meeting may Invite any person to attend and speak at any general meeting where
he considers that this will assist in the deliberalions of the meeting.

Direcfors
Number of directors
The directors shall be not less (han two and not more than ten in number. The Company

may by-ordinary resolttion vaty the minimum number of directors and by the approval of
the Board vary the maximum number of directors. Amajority-of directors-shall-at-alltimes

be-rosidentinthe-United-Kingdem-fortapuposas—The-Beard-shallbecomprised-ofsix
diractors-appeinied-by-Oakires-and-Apolic-immadiatehaftor the Restructudng:

Directors' shareholding qualliication

A direcior shall not be required to hold any shares in the Company.
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Appoinitment of directors

Directors may be elacted by the Company by ordinary resolution or appointed by the
Board (subject to the maximum number fixed by or in accordance with the Amended
Articles).

The Board or any committea authorlsed by the board may from time to time appoint one
or more directors to hold any employment or executive office for such pariod (subject fo

the provisions of the Companies Law) and on such terms as they may determine and may
also revoke or terminate any such appointment.

Age of ditectors

No person is disqualified from being a diractor of the Company or Is required to vacate
that office, by reason only of the fact that he has ‘altalned the age-of 70 years or any othar
age, nor is it necassary to glve special notice of a resolution appointing or electing such a
director. :

Retirement of directors

Subject to the provisions of the Amended Articlas, at the pnaual general meating at which
a director relires, the Company can pass an ordinary rasolution to re-elect the director or
to elect some other sligible persen in his place.

Removal of directors by ordinary resolution

The Company may by ordinary resolution, or by the consent in witing of holders of New B

ing shares reprasenting not Jess than 0 per cent. of the aggrenate nominal
yalue of the isgied New B Shares, remove any director bafore the expiration of his period
of office.

Vacatfor of office
The office of a director of the Company shall be vacated If:
(a) he resigns or offers to resign and the board rescives io accepl such offer;

(b) his resignation is requested by all of the other directors and all of the other
directors are not Iess than three in number:

(c) he is or has been suffering from mental ill health or he becomes a patient for the
purposes of any stalutes refaling fo mental health and the board resolves thai his
offlce be vacated;

(d) he Is abseni wilthout the permission of the board from meelings of tha board
{(whether or not an allernals director appointed by him attends) for six

consacutive monihs and the board resolves that his office {s vacaled:;

(s) he bacomes bankrupt or compounds with his crediors ganerally;




{xvi)

(>evii)

159

{f) he is prohibited by a law from being a director,
{9) he ceases to be a director by virtue of the Companies L.aw; or
{h) he is removed from office pursuant o the Company’s articles.

If the office of a director is vacated for any reason, he shall cease to be a member of any
committee or sub-committee of the board.

Alternate director

Any director may appoint any person o be his allemate and may at his discretion remove
such an alternale direcior. If the aliernate director is nol already a director, the
appoinlment, unless praviously approved by the board, shall have effect only upon and
subject fo being so approved.

Proceedings of the board

Subject to the provisions of the articles, the Board may meet for the despatch of business,
adjourn and otherwise regulate its meetings as it thinks fit. The quorum nacessary for the
fransaction of the business of the Board shall be a whofe number of directors equal to at
least a maijority of the tolal number of direciors. A meeling of the Board at which a quorum
is present shall be competent to exercise all the powers, authorities and discretions
vested in or exercisable by the board. Nofice of a Board meeting shall be deemed fo be
properly given to a director if it Is given to him personally or sent in writing (including by
way of fax or email). The meetings of the Board shall at all imes be held in the United
Kingdom, and each director shall endeavour fo atlend all meetings in person.

The Board may appoint a director to be the chairman or a deputy chairman and may at
any fime remove him from that office. Each director shall have a single vote on
resolutions to be considered by the Board. Directors may also act by written consent in
lieu of a meeting. Proposals at any meeting of the Board or taken by written consent of
directors shall be determined by a majority of voles.

Any of the members of the Board may in exceptional circumstances participate in a
meeting of the board by means of a conference {elephone or any communication
equipment which allows all persons participating in the meeting to speak to and hear each
other. A person so participating shall endeavour fo participate from a location in the UK
and be deemed to be present at the meeting and shall be entilled (o vote and 1o be
counted in the quorum.

The Board may delegate any of its powers, authorities and discretions (with power to
sub-delegate) lo any committee, consisling of such person or persons as it thinks fit,
provided that the majority of persons on any committee or sub-commitiee must be
directors that are tesident in the United Kingdom for tax purpeses. The meetings and
proceedings of any committee consisting of two or more members shall be governed by
the provisions containad in the articles for regulating the meetings and proceedings of the
board so far as the same are applicable and are not superseded by any regulations
imposed by the Board. Such meetings shall at all times be held in the United Kingdom
and each member shall endeavour to attend all meetings In person.
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(wili) Remuneration of directors
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Each of the directors shall be pald a fee at such rate as may from time io time be
determined by the Board, but the aggregate of all such fees so paid o the directors shall
not exceed £500,000 per annum or such higher amount as may from time to time be
decided by ordinary resolution of the Company, Any director who is appointed to any
executive office shall be entilfed to receive such remuneration (whether by way of salary,
commission, paricipalion in profits or otherwisa) as the Board or any commitiee
autharised by the Board may decide, eithar in addition to or In lleu of his remuneration as
adirector. in addition, any director who performs services which in the opinfon of the
Board or any commitlee authorised by the Board go beyond the ordinaty duties of a
director, may be paid such extra remuneration as the board or any commiites authorised
by the board may determine. Each director may be paid his reasonable fravelling, hotel
and incidental expenses of atlendlng and returning from meetings of the Board, or
commitlees of the board of lhe Company or any other meeting which as a director he is
entilled to attend, and shall be pald all expenses properly and reasonably incurred by him
in the conduct of the Company’s business or In the discharge of his duties as a director.

Pensions and gratuities for directors

The Board or any committee authorised by the board may exercise the powers of the
Company to provide benefits either by the payment of gratuities or pensions or by
insurance or In any other manner for any director or former director or his elations,
dependants or persons connected fo him. No director of former diractor shall be
accountable to the Company or the members for any banefit provided pursuant ko the
articles and the receipt of any such beneflt shall not disqualify any person from belng or
becoming a director of the Company.

Permitted Interests of directors

Subject to the provisions of the Companies Law, and provided he has declared the nature
of his interest to the board as required by the Companies Law, a director of the Company
Is not disqualifled by his office from contracting with the Gompariy fn any manner, nor is
any contract In which he is interesled fiable to be avolded, and any director who is so
Interested is not liable (o account to the Company or the members for any benefit reafised
by the contract by reason of the director holding that office or of the fiduciary relationship
theraby eslablished. . S

A director of the Company may hold any other oifice or place of profit wilh the Company
{excepl thal of audilor) In conjunction with his office of director and may be paid such
extra remuneration for so doing as the board j i Y.

may declde, either in addition to or in lleu of any remunaration provided for by other
articles. A dlrector of the Company may also he or becoms a director or other officér of, or
otherwise be or become interesied in, or contract wilh any company promotad by the
Company or in which the Company may be interesied and shail not be llable.to account to
the Company or the members fot any beneflt received by him, nor shall any such contract
be liable to be avoided.
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A director of the Company may act by himself or his firm in a professional capacity for the
Company (otherwise than as auditor) and he or his firm shall be entiiled to remuneration
for professional sarvices.

Restrictions.on voting

No diractor may vote on or be counted In the quorum in relation to any resolution of the
board concarning his own appointment, or the settlement or variation of the ferms or the
termination-of his own appointment, as the holder of any office or place of profit with the
Company or any-other company In which the Compeny is inferested save to the extent
parmitted specificaliy in the articles,

Directors who are in any way, whather directly or indirectly, interested in a contract or
proposed. contract to be entered [nto by the Company shall give notice of the nature of

- thatinterest and shali ba able to vote Iin respect of any rasolution on, or question arising in

respect of, that contract or proposed contract;

pekil}—Borrowing-pewers

(xxitl)

{xxiv)

Subject to the memorandum of assoclation of the Company, the articles, the Companies
Law and any directions glven by the Company by speclal resolution, the business of the
Cornpany will be managed by the Board who may exerclse all the powers of the
Company, whether relating to the managemant of the businass of the Company or not. In
particular, the board may exercise all the powars of the Company to borrow money and fo
mortgage or charge any of its undertaking, property, assets (present and future) and
uncalled capltal and to issue debentures and other securities and to give security for any
debt, liability or obiigation of the Company or of any third party.

Indemnity of divectors

Subject to the provisions of the Companies Law, the Company may indemnify any
director, or other officer of the Campany against any liability and may purcliase and
maintain for any director, or officer of the Company, insurance against any liability. Every
direclor and other officer of the Company shall be indemnified out of the assets of the
Company against any liability incuirred by hirm as a director or other officer of the
Company In defending any proceedings In which judgment is given in his favour, he is

acquitted or in connection with any application in which rellefis granted to him by a court.

Untraced shareholders

The Company may sell any shares in'the Company on behalf of the holder of, or person
entiled by transimission to, the shares at the best price reasonably obtainable at the time
of sale if:

(A) the shares have been in issue throughout the quallfving period (as defined in the -
articles) and at least three cash dividends have become payable on the shares
duiing the qualifying period and no cash dividend payable on the shares has
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either been claimed or satlsfied in the manner spacified in the articles at any tims
during the relevant period (as defined in the articles);

the Company has not at any time during the relevant period received any
communication from the holder of, or person entitled by transmission {o, the
shates; and

the Company has published two advertisements, one in a newspaper with a
national circulation and the other In a newspaper circulating In the area in which
the fasl known postal address of the holder of, or person entitled by transmission

{0, he shares (or the postal address at which service of notices may be effacted

under the arlicles) Is located; giving notlce of Its Intentlon to sall the shares and a
period of three months has elapsed from the dale of publication of the
adverlisements or of the last.of the two adverlisements lo be pubiished if they are
published.on different dates.

The net proceeds of sale shall belong to the Company and, upon their recaipt, the
Company shall become indebted fa the former holder of, or person entltied by
transmission to, the shares for an amount equal to the net proceeds.

Determination

All determinations, valualions, matters of Interpretation of these-articlesthe Amendad
Arlicles and any other malters of judgment or discration that may be required or permitted
to be mada by the Board, including with respect to the Priority Distribution and any conflict
or potenfial conflict belween the varlous classes of capital stock of the company, shall be
made by the Board In good falth, and, If so made In good falth, shall be valid, final and
binding upon all holders of capital stock of the Company.
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Schedulo-2
Eurther-torme-snd-cenditlons-of-Additional-Equity-Entltiomoent

4= Furtherterms-and-cenditions-of the-Additlonal-Equity-Entitlomeant
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numberelbAddifional-Sharesat-parvalue-and-inthe-Agreod-Ralic-as-sguale-the-difference
betweer-the-Uneubsoribod-Ameunt-and-£5-million:

Fhe-Additional-Shares-will- be-issved-sradited-asfully-paid-and-willrank-in-full-Horall- dividends-and
otherdistributions-declared -made-orpaid-op-the-hew-Shares-received-pursuani-to the-Scheme.
No-tomperary-desumonts-of-ille-will-be-issuad:

scheme-Greditors-should-be-aware-that-the-Additlenal-Equity-Entitlomonts-net-a-rights
issue—Schomeo-Groditers-shouwld-also-note-that-RPart-2 of the-Ascount-HoelderLeottoris-nota
negetiablo-decument-and-cannot-be-tradod—Additional-Shares-net-subseribod-for-under
the-Additional-Equity-Entitlement-will-not-be-soldinthe-market for- the-benofit-of those-whe
deo-net-elost-underthe-Addittonal-Eguite-Entitloment-and-Schome-Creditors-whe-do-net
elect-te-take-up-Additional-Shares-wil-have-ne-rights-under-the-Additenal-Equity
Entittomont-

Any-Additienal-Shares-whish-are-not-subseribed-forundor-the-Additional-Equity.
Entitloment-will-be-cubserbed-for-by the-Standby-Subscribers-subjoct-fo-tho-teeme-and
gopditlons-ef-tho-Eaquity-Subscription-Agreement.

=N
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- fepeadure-for-Eloction-and-Payment

lf-yguqda—na&wviah—te»e#mt-te-wﬂaseribe-fasLAdeiit«ienal-Shar%;—yeu-sheum»nammpI@te
and-returp-Part-2-of the-Ascount Holderbetior

Fart-2-oftho-Account-Holder-Lotier
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Sschoeme-Graditoris-ontited-to-elect-underiha-Additional- -Equiby-Entitloment—Scheme-Cradilore
ma%aiest»fer—iess-thanﬁthem—maxmwn-entlttemanmheuld-theywlsm&de-s&

iheqnstpueﬁens-anelmem@mms-set@umn@ar%%ef%he#eeeun#eidep&eﬁepfeﬁmpaﬁ-eﬁhe
terme-oithe-Addiional Equity-Entitlement s 26

Wwwmmmumm@ememmmmm
Ammmmmmm;%m&m@wm
Seniol pricrto-theRescs Re—5ho S othe c advisora
wmmmmwmmww@mmmmma&w

Qnoe-submmed-«a%leeLien—lsqweveeabte—@armﬂthsﬁ&eewnwg{d%eﬁeﬁs—bemg-sent-by
aea&-imhe«u%—é;eheme—&eelltememdvleeéteaIlswa%least«feur—werkmgdays—fer-dehvepf

{5 ——alidiy.

Fre-Gompany-may-in-ite-sole-diseretion;-but-shall-not be-obliged-to-treat-Rart-2-of-the-Acsount
H@%FE@@B%&WHQMMQ@H&%@F%HWMWB&DGMIHHMGdQGMM
n%m%mmmnwﬂ%{ebmﬂ%%eﬁmammpﬁnmwm
a@temewhere:—qzequlmei;—er—éf—i#ethemise—dewmet—smGt%p%lthih@-tﬁ%&ﬁd-@%d#ﬁ@n&eﬁ
theAeIéitienal—%quity—EnﬁHementT—ila&Gmnpan%fuHhsm%sewes»tha—n‘ght—ébut—sha#-nat—be
ebfigedHo-acesptaither-{iyRa t-2-of-the-Acseunt-HolderLetlerresoived-afler-the-Claim-Times-or
{irelactions-in-rospect-efwhich-rermittances-are-received-befors-the-Clalm Time-from-authorsed
m&nﬂm%m%mw%i%gﬁemdmm&mmﬁemn%mm
lodge-Part-2-ofhe-Acceunt-Helder-Lotterin-tus-courss-butrih-any-event-within-twe-Businoss

Mulliple-alections-will-net-be-accepted-
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MQMMW%%WMGRBF%M

{8} FEfostcfan-elostion

i i diters wn—msk—Byeempletmg-andﬂehveﬂng
MMMWGM%%WM@WMM
warranties—confirmations-assurminces-and-comments-setoutorreforred-dorin-RPart 2 of the
Aceount-Helder Letler

Hyouhave-amy-guestions-rolating-tethe-procadurs-for-making-eloclions,-please-contact- Sunjseve
Hatel-ot-bucid-betweaen-830-a-m—and-5.3049-m-{Londor-ime)-Menday-te-Erday-{excapt-UiKC
should-take-up-thei-Additional-Equity-Entitlements-nergive-sry-finansial-legal-or-tax-adviee-

Hyou-aredn-any-deubt-about-the-astionyou-sheuld-fake,yeu-should-immediatehr-sonsult
yoursteckbroker-orotherlndependont-flnansial-adwiser-

Brmmmmiee (RAYFACIES

(A——Instructions-for-Rayment

To-epsure-compliance-with-the-Monsy-Laundering-Regulatieneihe-Company-mayrequire-alits
abseolute-diseretion;verification-of.theidenlily-of the-beneficial ewner by whem-oren-wheose-belalf
tho-Rart 2-of the-Aecount-Holder-Letteris-ladged with-payment-whish-requirermentis-are-reforrod-fo
below-as-the—“verfication-ofldentityrequiremonts)tan-olesctionis-made-by-a-Lk-regulated
broker-orintermediars-acting-ac-agentand which-is-ilsclf-subjest-te-the-Meney-Laundering
Regulations-anyverification-ofdentily-requirements-atethe-responsibilibrof-euch-brokeror
intermadian-and-not-ofthe-Company-tn-suclhi-ease theledgingageants-stamp-sheuld ba-nserted
or-Rar-2-oithe-Account-Holder-Lelter -

The-persondiedging-Rar-2otthe-Account-Holdertelterwith-payment-{the-~applicant®}-ineluding
any-parson-who-appears-to-tho-Compamio-be-asting-on-bohalf-of-come-other-persen;-shall
thareby-bo-deemedic-agreeto-provide-the-Compamewith-sush-information-and-stherevidensse-as
the-Company-may-teguirade-satichuthe-verfication-ef ldentib-roquirements.

ithe-Company-determines-that-tha-verfleation-ciidentiyraquirements-apply-to-any-applisant-or
application-thetrelovani-Additional-Shares-(hotwithstanding-any-ether-term-of the-Additional

Equity-Entilornentlwill-not-be-issued-fo-therelovant-applicant-unless-and-until-the-verification-of
identityreguirements-have-beon-satislied-inrespect ot that-applicantorapplisation~The-Company
is-ontitled:-in-its-abeslute-diseretion to-determine-whetherthe-verification-of-deontity-requirements
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&2 —bloither the Company-rorany-other-pemsen-has-taken-crwill-take-any action-in-any
jursdictiorwhish-would-parmit-apublic-offering-ef-Additional-Shares-in-amtursdiction
where-actionforthe-purpess-ic-roguired:

53— Fhe-Company-resorvasthe-fightto-walvervars ormedifi-any-previsiens-relating-te
overseas-Schere-Craditors-andio-acseptorrejectin-is-abeolute-diseretion-applisations
undortha-Additional-Equity-Entitement received-from-porsons-inany-overseas-torritopyor
persens-i-believes-ars-asquiring-Addiional-Shares-forresalednp-am-sushterriions A
Seheme-Greditorwheds-in-amy-dodbt-as-te-histher-pesition-sheuld-consull-an-appropriato
professional-adviser withovt-delay-Apayments.dn-connestionwilh-an-acceplod
applicationmust-ba-made-npounde-staringn-cleared-funde-

o Nobwitt " of . ¢ thisdl o Park 2. of the / "
l:etter—the»Gempany-re&aNes-uae—nghuepermit—any&hemeﬁmdmmmpnhe
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ha-legislalon-erragulations

g&wmg—nse—te—tha—mstmhens—m—quesﬂen—

Hyou-aro-in-any-doubt-ac-to-yeur-eligibility-te-eloct-for-Additional-Shares,-you-should
conrtast-your-professlonal-adviserimmadiately,
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Schedule-3

Bead-of-trdertaling




THIS DEED OF UNDERTAKING is made on [#] 2009

8Y

(1)

[e], a company incorporated and registered in [o] with registered number [#], whoss
registsred office is {e], in its capacity as [»] {the ‘[Counterparty]”).

IN FAYOUR OF

@)

@)

Castle Holdco 4-Limitedd, Lid., a limiled company incorporated in the Cayman Isfands
under registered number 182043 and having its registered office at the offices of Walkers
8PV Limited, Walker House, 87 Mary Street, George Town, Grand Cayman, KY1 — 9002,
Cayman lstands (the “Company™); and

The companies listed in Appendix 1 hereto (the “Subsidiary Guarantors™),

WHEREAS

(A)

(B)

(€)

As part of a restructuring of the capltal structure of the Company {which includes the
compromise of certain of the debts and other financial obligations of the Company) (i} the
Company proposes to enter into a scheme of arrangement under Part 26 of the
Companiles Act 2008, (ii) the Company proposes to enter into a scheme of arcangement
under section 86 of the Companies Law (2007 Revision) of the Cayman Islands and (iii)
the Subsidiary Guarantors propose to enter mto schemes of arrangement under Part 26
of the Companias Act 2 : ) f 6
Ssheéuls-.?—te—tms—&greemeﬁt&@ (together the “Schemes“) wnth certain of thair
creditors ({the “Scheme Creditors”).

The Scheme Credilors are creditors of the Company and the Subsidiary Guarantors
under the FRNs and the Senior Noles-{as-defined-belew}, The Schemes shall apply to all
Hablities of the Company and the Subsidiary Guarantors in respect of the ERNs and the
Senlor Notes.

The Schemes are part of a wider restructuring of the corporate group of which the
Company is a member pursuant to which the Campany will come undar the new
ownership of the Scheme Creditors and management.

DEFINITIONS

following-meapingss

“Court’means-the-High-CourtefJustico-of England-and \Wales;
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“FRNWS#@%WM@R-S@%S@%@@—H@@H%—R@&M@M He-2044-and

EGrand-Qaiawtuneansm@@palw-GsuMGQaywmsgaﬂasg

ﬂ%@ni-omamﬂmemm&gemwﬁwmmﬁ&pw%ﬂm%&%s
sonstitted-by-the-Senlor-Motesthdenture: and

~Seﬂer~NMewadenturM%m%mmm“%wvmﬁmm%mw
ﬂmWe&M%W%@M@%B%MH

THIS DEED WITNESSES AND IT IS HEREBY DECLARED AS FOLLOWS:

1. The [Counterparty]:

1.1 hereby undertakes, to and for the benefit of the Company and each Subsidiary Guarantor,
to instruct counsel to appear on its hehalf at each hearing in connection with the Schemes
to give an undertaking on its behali to the Court to ha bound by each of the Schames;

1.2 hereby consents to each Scheme and upon each Scheme heing sanctionsd by the Court
or the Grand Court, as applicable, agrees to be bound by it on the terms and conditions
and in such form as may be sanctioned by the Court or the Grand Court, as applicahle;
and

1.3 upon each Scheme belng sanclioned by the Court or the Grand Court, as applicable,
shall execule or procurs (o be executed all such documents, and do or procura to be done
all such acts and things, as the Company and each Subsidiary Guaranlor may consider
necassary or desirable for the purposes of giving effect to each Scheme.

2. This Deed and any non-contractual obligations arising out of or in connection with this
Doed shall be governed by, and construed In accordance with, the laws of England and
Wales,

3. This Deed may be executed in any number of separate counterpants, each of which is an

original but all of which faken togelher shall constitute one and the same Instrument.

Duly exaecuted and delivered as a deed on [¢] 2009.
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EXECUTED and DELIVERED )
as a DEED by )
[Counierparty], )
acting by a director in the }
presance of: ) ORI
Director
Witness Signature: e e
Name: oottt s e e
Address: I,
The Company
EXECUTED and DELMVERED )} i v e
as-aA$ A DEED-Yy on behalfof ) Director
Caslle Holdco 4-Limited; )
acting-by-fwo-directorsia-di } sy
ahed, Lid, ) Direster/Sosratary
]
]
1
i the eecratarypresence of, 1
1
1
1
. 1
Withess )
The Subsidiary Guarantors
EXECUTED and DELIVERED | BT PO
as 'a DEED by Y Director
Balanus Limlted )
acting by iwo directorsfa director }  ....oorvniiiiciii e

and the secrefary

} Director/Secretary
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EXECUTED and DELIVERED )
as a DEED by ) Director

Countiywide ple )

acting by two directorsfa director ) ....coiivveeieeiee e
and the sacretary } Director/Secretary

EXECUTED and DELIVERED )
as a DEED by } Dirsctor

Countrywlde Estate Agents )

acting by two directors/a director ) ....cooviiieeieeees e
and the secretary )} Director/Sacrelary

EXECUTED and DELIVERED ) e
as a DEED by } Director

Counirywide Esfate Agents )

FS Limlted )

acting by two directors/a director ) ..oovoevivioriens e
and the secretary ) Director/Secretary

EXECUTED and DELIVERED ) e
as a DEED hy } Director

Countirywide Estate Agents )

{South) Limited )

acting by two direcforsfa director ) ..........iviee e
and the secretary } Director/Secretary

EXECUTED and DELIVERED ) e
as a DEED by } Direclor

Countrywide Franchising )

Limited }

acling by two directors/a director ) .......cccoooiiieciie
and the secretary ) Director/Secretary

EXECUTED and DELIVERED )
as a DEED by } Diractor

Countrywide Property }

Lawyers Limited )

acting by two directors/a director ) oooeiveeeeee e

and the secretary ) Director/Secratary




EXECUTED and DELIVERED
as a DEED hy

Countrywide Surveyors
Limited

acting by two directors/a director
and the secretary

EXECUTED and DELIVERED
as a DEED by

Securemove Property
Services 2005 Limited

acting by twa directors/a director
and the secratary

EXECUTED and DELIVERED
as a DEED by

Slater Hogg Mortgages
Limited

acting by two directors/a director
and the secretary

173

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

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

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

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

Director/Secretary
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APPENDIX 1 to Deed of Undertaking
SUBSIDIARY GUARANTORS

Name

Corporate detalls

Balanus Limited

Balanus Limited, a company Incorporated In
England and Wales with registration number
01837522 and registered office at 17 Duke Street,
Chelmsford, Essex, CM1 1HP

Countrywide plc

Countrywide ple, a company incorporated In
England and Wales with registration number
04947152 and reglstered office at 17 Duke Street,
Chelmsfard, Essex, CM1 1HP

Countrywide Estate Agents

Countrywide Estaie Agents, a company Incorporated
in England and Wales with unlimited liability with
registration number 00789476 and registered offica
at First Floor Lavells House, 31-33 Hockiiffe Street,
L.eighton Buzzard, Bedfordshire, LU7 157

Countrywide Estate Agents FS Limited

Countrywide Estate Agents FS Limited, a company

incorporated in England and Wales with registration
number 01084123 and registered office at Sovereign
House, Leighton Buzzard, Bedfordshire, LU7 1GT

Countrywide Estate Agents (South) Limited

Countrywide Estate Agents (South) Limited, a
company incorporated in England and Wales with
registration number 02276358 and registered office
at 17 Duke Street, Chelmsford, Essex, CM1 1HP

Countrywide Franchising Limited

Countrywide Franchising Limited, a company
incorporated in England and Wales with registration
number 03777494 and registered office at Brook
House Apex Court, Camphill Road, West Byfleet,
Surrey, KT14 63Q

Countrywide Property Lawyers Limiled

Countrywide Property Lawyers Limited, a company
Incorporated in England and Wales with registration
number 02066827 and registered office at Lee
House, 90 Great Bridgewater Street, Manchester,
Lancashire, M1 5RR

Countrywide Surveyors Limited

Countrywide Surveyors Limited, a company
incorporated In England and Wales with registration
number 01954031 and regislered office at Market
House Market Square, Stony Stratford, Millon
Keynes, Buckinghamshire, MK11 1BE
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Ssecuremove Property Services 2005
Limited

Securemove Property Services 2005 Limited, a
company incorporated in England and Walies with
registraifon number 04542716 and registered office
at 17 Duke Sirest, Chelmsford, Essex, CM1 1HP

Slater Hogg Mortgages Limited

Slater Hogg Mortgages Limited, a company
Incorporated In England and Wales with registration
number 04206425 and registered office at Sovereign
House, Mockliffe Street, Leighton Buzzard,
Bedfordshire, LU7 1GT
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SCHEDULE 45

FORWM OF DEED OF RELEASE

{12008

CASTLE-HOLDCO-4 Lt
GCASTLE-HOLRCO-1,-itd.
GASTLEHOLDCR 2 Lid.

CABTLE HOLDCO-2, Lid.

and

THE-SCHEME-CREDNTORS
as-glefined-hereln

DEED-OF-RELEASE
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GONTENTS

+—INFERPRETATION

Zo—WANER: RELEASE-AND-CONERRMATION

F—FURTHER-ASSURANGIE

4——COMNELICT

5o THIRD-RARTIES

6o GOV ERMING-LAW

THIS DEED is made the [o] day of [»] 2009

BY:

(1)

@)

@)

(4)

(5)

CASTLE HOLDCO 4, Ltd., an exempted company incorporated with limited lability and
registered under the laws of the Cayman Islands with registered number 182043 and
having its registered office at the offices of Walkers SPV Limited, Waiker House, 87 Mary
Street, George Town, Grand Cayman, KY1-8002, Cayman islands (the “Company™);

CASTLE HOLDC® 1, Ltd., an exempled company incorporated in the Cayman Islands
under registered number 182042 and having its registered office at the offices of Walkers
SPV Limited, Walker House, 87 Mary Street, George Town, Grand Cayman, KY1-8002,
Cayman Iglands (“Castle 17);

CASTLE HOLDCQ 2, Lid., an exempied company incorporated in the Cayman islands
under registered number 182041 and having its registered office at the offices of Walkers
SPV Limiled, Walker House, 87 Mary Street, George Town, Grand Cayman, KY1-8002,
Cayman Islands ("Castle 2");

CASTLE HOLDCO 3, Ltd., an exempted company incorporated in the Cayman Islands
under registered number 182044 and having is regislered oflice at the offices of Walkers
SPV Limited, Walker House, 87 Mary Street, George Town, Grand Cayman, KY1-2002,
Cayman Islands ("Castle 3"); and

THE SCHEME CREDITORS as defined hereln acting by the Company pursuant to the
authority conferred upon the Company by the Scheme Craditors under Clause 6 of Part F
of the Schame, ag defined herein.

WHEREAS:

(A)

Pursuant to the terms of the SehemeCastle 4 Schemes, each Scheme Creditor has
authorised the Company fo etter into and execule and dellver this Deed on #s behalf.
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(B) The parties hereto have agreed to enter into and execute and deliver this Dead on the

terms set out below_pursuant to the Castle 4 Schemes.

1.4 Inihis Deed. unlass the context ofhierwise requires, the following words and expressions

=

prclairg;




ishr-ameng-othor thige:

ste-2,-and-Gastle

sttloment o
otle-3-In-solationts.
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1.2

24

'QJL%-Q
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Companies L.aw.and. sanctioned by the Corton [ ] and the

In this Deed, unfess the context otherwlse requires or expressly provides:

Al words and expressions used In this

B) {Aj-references to any clause, without further designation, unless the context
otherwise requires, shall be construed as a reference to the clause of this Deed
$0 humberad;

(Gl {B)section headings and the front cover of this Deed are for convenience only
and shall not be taken into account in the interpretation of this Deed:;

fin)] {G)reference fo any act, statute or statutory provision shail include a reference fo
that provision as amended, re-enacted or replaced from time to time whether
before or after the date of this Deed and any former stafutory provision repfaced
(with or without modification) by the provislon referred to;

{E} {By-words importing the plural shall include the singular and vice versa; and

(£} {E}-reference to a person includes a reference to any body corporate,
unincorporated assoclation or partnership and fo that person’s iegal personal
represenialives or successors,

WAIVER, RELEASE AND CONFIRMATION

Pursuant o the SehemeCasfle 4 Schemas, the Scheme Credlitors {on their own behalf
and on behalf of any person fo whom they may have transferred Senior Notes or FRNs
aftei the Record Time) and, othar than in respact of itself, the Company hareby
irrevocably and uncondilionally walve, In each case (o lhe fullast extent permilled as a
matter of law, each and every Claim which they or any of them have or may have agalnst
any or all of:

{A) Castle 1;
{B) Castle 2;
(C) Caslle 3;

(D} the Company; and




2.2

2.3
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(E) the Directors and Former Direcfors,

in relation to or arising out of or belng in any way connected with the FRNs, the Senior
Notes, the Hedging Liabllities, the FRN Indenfure, the Seniaor Notes Indenture, the
Securlty Documents, the Inter-Company Liabilities or any Scheme Claims and/or the
Implementation of the Castle 4 Schemes or any of the Guarantor Scheines provided that
the foregoing shall not prejudice of impair any other right of any party to this deed created
under the Castle 4 Schemas or any of the Guarantor Schemes.

Pursuant to the Sehemeastle 4 Schemag, the Scheme Creditors (on their own behalf
and on behalf of any person to whom they may have fransferred Senfor Notes or FRNs
after the Record Time) and, other than in respect of itself, the Company hereby
irrevocably and unconditionally release, in each case (o the fullest extent permitted as 3
malter of law, each and all of:

(A) Castle 1;
(B) Castle 2;
(C) Castle 3;

(D) the Company; and
(E) the Directors and Former Directors,

from each and every Liability which they or any of them may have to the Company or a
Scheme Creditor or any person to whom a Schema Creditor may have fransferred Senior
Noles or FRNs after the Record Time, in relation to or arising out of or belng in any way
connected with the FRNs, the Senior Notes, the Hedging Liabiiities, the FRN indenturs,
the Senior Noles Indenture, the Security Documents, the Inter-Company Liabllities or any
Scheme Claims and/or the implementafion of the Castle 4 Schemes or any of the
Guarantor Schemes provided that the foregoing shall not prejudice or impair any other
right of any party to this deed created under the Castle 4 Schemes or any of the
Guarantor Schemes.

The Scheme Creditors hereby acknowledge that their right to receive the ‘Scheme
Conisideration’ as defined in, and in accordance with lhe provisions of, the SehemeCastle

_ M Is accepted In full and final sellement of all Claiis and Liabliities walved and

released pursuant fo this Deed.

FURTHER ASSURANCE

Each party shall at its own cost do and execule or procure to be done and execuled all
necessary acts, deeds, documents and things reasonably within its power to-give effect io
this Deed.

CONFLICT

This Deed Is-expressly infended to supplement the obfigations set oul in the Scheme in
relation to the teirases to be given thereunder. If at any time there shall be any conflict
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between the provisions of this Deed and the provisions of the Schemes, the provisions of
this Deed shall pravall,

5. THIRD PARTIES

Subject to the Directors and Former Directors being able to enforce the terms of this
Deed, a person who is not a party to this Desd shall have no rights under the Contracts
(Rights of Third Parties) Act 1999 to enforce any of its terms.

6. COUNTERPARTS

This Deed may be executed in two or more counterparts each of which shall be deemed
to be an original and which together shafl constitute one and the same instrument.

7. GOVERNING LAWY

This Deed and any non-confractual obligations arising under or in connection with this
Deed Is governed by and is to be construed in accordance with English law. Any matter,
claim or dispute arising out of or in connection with this Deed Is to be governed by and
construed in accordance with English law.

IN WITNESS of which this Deed has been duly executed and delivered on the date first appearing
on this Deed,

Signed as a deed by

Castle Holdco 4, Lid. acting by
{name] who, in accordance with the
laws of the territory in which

Castle Holdco 4, Ltd. is incorporated
is acting under the authority of
Casilg Holdco 4, Ltd,

.................................. Authorised
signatory

N e e

Signed as a deed by

Castle Holdco 1, Ltd, acting by
{name] who, in accordance with the
laws of the territory in which

Castle Holdeo 1, I-id. is incorporated
Is acting under the authority of
Castle Holdco 1, Ltd.

.................................. Authorlsed
signatory

e e P
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Sighed as a deed by

Castle Holdceo 2, Lid. acting by
{namea] who, in accordance with the
faws of the tertitory in which

Castle Holdco 2, Lid. is incorporated
is acting under the authority of
Castle Holdco 2, itd.

Signed as a deed by

Castle Holdco 3, Ltd. acting by
[name] who, in accordance with the
laws of the territory in which

Castle Holdco 3, Lid. is incorporated
is acting under the authority of
Castie Holdco 3, Lid.

Signed as a deed by

Castle Holdco 4, Lid, acting by
[name] who, in accordance with the
laws of the terrifory in which

Castle Holdco 4, Ltd. is incorporated
is acting under the authority of

Castle Holdco 4, Ltd., as duly appointed

agent on behalf of
and under the authority granted fo it
by each Scheme Creditor

i i i U . I S R N

Authorised
signatory

Authorised
signatory

Authorised
signatory
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SCHEDWLE-S
SUMMARY-OE-NEW.MOTES

-‘Fhe-ﬁ%--milli@n@f;NawuNeteswﬂwetaln~sulastantially—simﬂar—tarms;«seeuﬁ%nd-guarantees-as
@he-exiet-hwg»ﬁmNs.—sa»ca--ﬁepeenain»shangesr-seme-emhieh-amﬂeserilaad-iaelew.—;his—summaw
may-Rot-contain-all-material terme-and-conditions-thal-FRMN-Seheme-Cradiiors-may-doom relovant
for-an-infermed-voting-decision-en-the-Schemes-and-is-gualifed-by-reforence-to-the-Now-Note
l-ndentweﬁhe—ralated-sesuﬂty«deeumeﬁt&andme—fermweﬁnterer—sdltepagr-eemen%-deaeﬁilaed
bel@w,—eepias—efwhish-will-be—maéemiIalals—em«aauesbfnam—l:uei&pﬁer—tehe—&ehem&@iaa&
M@etings.—-Qapitalisad«tenne-used—hemiﬂn(eaeeepthem»deflned)-am#ntended-te—haue
substantaly-the-same-meanings-as-when-ueod-nthe-ERMN-lndomture.
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