Schedule 1
TERMS AND CONDITIONS
The following are the terms and conditions of the Bonds substantially in the form in which
they will be endorsed on the definitive registered bonds (if issued) and referred to in the
Registered Global Certificate.
The issue on March 23, 2016 of € 2,041,382,201 Convertible Bonds due 30 November 2035
(the “Bonds”) is made pursuant to the Composition (as defined below) of LBI ehf. (the
“Issuer”).
The Bonds are convertible in the manner described below into fully paid Class A Shares
(defined below).
The Bonds are constituted by a trust deed (as amended or supplemented from time to time,
the “Trust Deed”) dated March 23, 2016 and made between the Issuer, Wilmington Trust
(London) Limited (as “Trustee”) and Wilmington Trust, National Association, (as “U.S.
Trustee”) for the holders (as defined below) of the Bonds. The terms “Trustee” and “U.S.
Trustee” shall, where the context so permits, include all other persons for the time being
acting as Trustee or U.S. Trustee, respectively, under the Trust Deed.
The Issuer has entered into a paying, transfer and conversion agency agreement (as amended
or supplemented from time to time, the “Agency Agreement”) dated March 23, 2016 with
U.S. Bank National Association, as principal paying, transfer and conversion agent (the
“Principal Paying, Transfer and Conversion Agent”), registrar (the “Registrar”),
custodian (the “Bond Custodian”) and the other paying, transfer and conversion agents
appointed from time to time thereunder (each, including the Principal Paying, Transfer and
Conversion Agent, a “Paying, Transfer and Conversion Agent” and, together with the
Registrar and the Principal Paying, Transfer and Conversion Agent, the “Agents”) relating to
the Bonds. References to the “Principal Paying, Transfer and Conversion Agent”,
“Registrar” and “Agents” below are references to the principal paying, transfer and
conversion agent, registrar, transfer agent and agents for the time being for the Bonds. The
statements in these terms and conditions (the “Conditions”) include summaries of, and are
subject to, the detailed provisions of the Trust Deed, the Agency Agreement and the Issuer’s
Articles of Association. Unless otherwise defined, capitalised terms used in these Conditions
have the meaning specified in the Trust Deed.
The Bondholders are entitled to the benefit of the Trust Deed and are bound by and are
deemed to have notice of, all the provisions of the Trust Deed and the provisions of the
Agency Agreement applicable to them. Transfers of the Bonds are subject to the Stapling
Requirement (as defined herein) and the Issuer’s Articles of Association. The provisions of
Condition 6 relating to the conversion of the Bonds into Class A Shares of the Issuer are also
subject to the Issuer’s Articles of Association.
Copies of the Trust Deed and the Agency Agreement are available for inspection during
normal business hours at the specified office of the Trustee, being at the date hereof at 1
King’s Arms Yard, London, EC2R 7AF, United Kingdom. A copy of the Issuer’s Articles of
Association will be posted to the Bondholder Website.
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1.

FORM, DENOMINATION, TITLE AND STATUS

1.1

Form and Denomination
The Bonds will be initially represented by one or more global certificates in registered
form (the “Registered Global Certificate”) without interest coupons attached and in
minimum denominations of €1.00 (the “Specified Denomination”) and in integral
multiples of €1.00 in excess thereof.
Owners of beneficial interests in a Registered Global Certificate will be entitled or
required, as the case may be, under certain limited circumstances, to receive physical
delivery of certificated Bonds (each a “Definitive Certificate”) in fully registered,
definitive form. Definitive Certificates shall be serially numbered.
The Registered Global Certificates will be in, or substantially in, the forms set out in
Schedules 1 and 2 of the Trust Deed. The Definitive Certificates will be in or
substantially in the forms set out in, Schedules 3 and 4 of the Trust Deed.
A Registered Global Certificate, if admitted into a Clearing System, will be deposited
with and registered in the name of, a custodian or common depository (or nominee
thereof) holding such Registered Global Certificate on behalf of one or more Clearing
Systems. If the Registered Global Certificate is held by a custodian or common
depository (or nominee thereof) on behalf of one or more Clearing Systems, beneficial
interests in the Registered Global Certificate may only be held through a Clearing
System and Bondholders may (i) hold their interests in the Registered Global
Certificate directly through any Clearing System, if they are accountholders in such
systems, or indirectly through organisations that are accountholders in such systems,
and (ii) may not hold such interests other than through a Clearing System. Each
Registered Global Certificate, so delivered and registered, shall be exchangeable, in
accordance with its terms, for Definitive Certificates.
If Registered Global Certificates are not admitted into a Clearing System, each
Registered Global Certificate shall be delivered to and registered in the name of a
Bond Custodian, and the holder of each Bond Interest (as defined in the Trust Deed)
shall be recorded as such in the Register. Each Registered Global Certificate so
delivered and registered shall be exchangeable, in accordance with its terms, (i) for a
Registered Global Certificate eligible for admission into a Clearing System in
accordance with Condition 7, or (ii) for Definitive Certificates.

1.2

Title
Title to the Bonds will pass by transfer and registration in the Register, as described in
Condition 3.
For so long as any of the Bonds are represented by one or more Registered Global
Certificates held on behalf of a Clearing System, each person (other than another
relevant Clearing System) who is for the time being shown in the records of such
Clearing System as the holder of a particular principal amount of such Bonds (in
which regard any certificate or other document issued by the relevant Clearing System
as to the principal amount of such Bonds standing to the account of any person shall
be conclusive and binding for all purposes) shall be treated by the Trustee, the U.S.
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Trustee, the Issuer and its Agents as the holder of such principal amount of such
Bonds for all purposes other than with respect to the payments of principal (if any) on
such Bonds, for which purpose the custodian or common depository (or nominee
thereof) in whose name any such Registered Global Certificate is registered, shall be
treated by the Trustee, the U.S. Trustee, the Issuer and its Agents as the holder of such
principal amount of such Bonds in accordance with and subject to the terms of the
Registered Global Certificate.
For so long as any of the Bonds are represented by one or more Registered Global
Certificates which are not eligible for admission into a Clearing System, and any such
Registered Global Certificate is held by and registered in the name of the Bond
Custodian, the holder of each Bond Interest who is recorded as such in the subregister (the “Ledger”) of Bond Interests established and maintained as part of the
Register shall be treated by the Trustee, the U.S. Trustee, the Issuer and its Agents as
if such person was the holder of Bonds in the aggregate principal amount of Bond
Interests recorded in its name in the Register for all purposes other than with respect
to the payments of principal (if any) on such Bonds, for which purpose the Bond
Custodian shall be treated by the Trustee, the U.S. Trustee, the Issuer and its Agents
as the holder of such principal amount of such Bonds in accordance with and subject
to the terms of the Registered Global Certificate(s). The Registrar shall, if requested in
writing by a holder of Bond Interests who is recorded as such in the Register, provide
such holder with a statement of such registration and the amount of Bond Interests so
registered, albeit the entries in the Ledger are the sole conclusive determinants of title
to the Bond Interests.
In these Conditions, reference to the “holder(s)” of the Bonds or the “Bondholders”
shall be construed in accordance with the two paragraphs above.
For so long as any of the Bonds are represented by one or more Registered Global
Certificates held on behalf of a Clearing System, the Issuer expects that any such
Clearing System or its respective nominees, as the case may be, upon receipt of any
payments of principal in respect of a Registered Global Certificate, will immediately
credit the accounts of its accountholders with payments in amounts proportionate to
their respective beneficial interests in the principal amount of such Registered Global
Certificate as shown on the records of that Clearing System or their respective
nominees, as the case may be. In those circumstances, the Issuer also expects that
payments by direct participants in any relevant Clearing System, to owners of
beneficial interests in such Registered Global Certificate held through such
participants will be governed by standing instructions and customary practices, as is
typically the case with securities held for the accounts of customers registered in the
name of nominees for such customers. Such payments will be the responsibility of
such participants and the Issuer accepts no liability therefor.
1.3

Status
The Bonds constitute direct, unconditional, unsubordinated and unsecured obligations
of the Issuer and rank and will rank at all times pari passu and rateably, without any
preference among themselves, and at least equally with all other existing, future
unsecured and unsubordinated obligations of the Issuer, save for such obligations that
may be preferred by provisions of law that are mandatory and of general application.
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2.

INTERPRETATION

2.1

In these Conditions, unless otherwise provided:

“113 Claim” means an unsecured Claim in accordance with Article 113 of the Bankruptcy
Act (or any number of such unsecured Claims) lodged in the Winding-up Proceedings.
“113 Claims Reserve” means the reserve account established by the Winding-up Board in
the name of and maintained by the Issuer, containing FX and/or Bonds held against or in
respect of (a) Disputed Claims, (b) Contingent Claims, and (c) recognised 113 Claims where
the Issuer is unable to transfer any payment, Bonds or Shares to a Composition Creditor.
“Affiliate” means, in relation to any person, a subsidiary of that person or a holding company
of that person or any other subsidiary of that holding company, where a reference to a
holding company or a subsidiary means a holding company or a subsidiary (as the case may
be) as defined in section 1159 of the Companies Act 2006.
“Agents” means as defined in the Paying Transfer and Conversion Agency Agreement.
“Alternative Settlement” means the settlement of the Bonds (or any Alternative Settlement
Bonds issued in replacement for the Bonds) in the Clearing Systems pursuant to Condition 7.
“Alternative Settlement Bonds” means the bonds which are issued in replacement for the
Bonds, subject to terms and conditions which in form are the same or substantially the same
as the Conditions, subject only to such amendments thereto as may be required to ensure the
eligibility of the Alternative Settlement Bonds for admission to a Clearing System as the
Board of Directors may approve.
“Alternative Settlement Date” has the meaning given to it in Condition 7.3.
“Alternative Settlement Instruction” means the form of Alternative Settlement Instruction
(for the time being current) available on the Bondholder Website.
“Alternative Settlement Instruction Cut-Off Date” has the meaning given to it in
Condition 7.5.
“Articles of Association” means the amended articles of association of the Issuer to be
adopted as part of the fulfilment of the Composition, as the same may be subsequently
amended in accordance with their terms and applicable law.
“Available Cash” means (i) all FX held by the Issuer on the Effective Date, (ii) all FX
realised by the Issuer after the Effective Date, (iii) all FX reserved for Disputed Claims,
Contingent Claims, Disputed Priority Claims or Contingent Priority Claims, which become
available for application in payment on the Bonds after resolution of any such Claims, but
excludes any FX necessary to pay and/or fund (a) Priority Claims in accordance with the
Composition, (b) any Reserves or amounts standing to the credit of accounts established in
respect of these Reserves, and (c) the total amount of operational or other expenditures
denominated in FX as set out in the Budget for each applicable financial year.
“Bankruptcy Act” means the Act on Bankruptcy, etc. No. 21/1991 of Iceland (as amended).
“Board of Directors” means the board of directors of the Issuer from time to time.
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“Bond Custodian” means, if applicable, a custodian appointed by the Issuer to hold one or
more Registered Global Certificates on behalf of the Bondholders.
“Bond Interest(s)” means, with respect to any Bond represented by a Registered Global
Certificate not held in a Clearing System, the beneficial interest in that Bond, as evidenced by
the entry in respect of that Bond and its Bond Interests made in the Register.
“Bondholder Website” means the website established pursuant to Condition 4.8 by the
Issuer for communications with and the provision of information to the Bondholders and any
additional or replacement website from time to time notified by the Issuer to the Bondholders
and the Trustee pursuant to Condition 16.
“Budget” means the Initial Budget and each annual budget of the Issuer prepared in
accordance with Condition 4.7.
“Business Day” means a day (other than a Saturday or Sunday) on which commercial banks
and foreign exchange markets are open for business and settle payments in London and
Reykjavík and in relation to:
(a)

any date for payment on the Bonds or a purchase of Euro, on which the TransEuropean Automated Real Time Gross Settlement Express Transfer
(TARGET2) System or any successor thereto is operating;

(b)

any date for the purchase or sale of U.S. Dollars, New York; and

(c)

any date for the purchase or sale of Canadian Dollars, Toronto.

“Canadian Dollars” means the lawful currency from time to time of Canada.
“CBI” means the Central Bank of Iceland.
“Claim(s)” means a claim (or claims) for payment lodged in the Winding-up Proceedings of
the Issuer in accordance with the provisions of Chapter XVIII of the Bankruptcy Act.
“Claims Reserves” means the 113 Claims Reserve, the Priority Claims FX Reserve and the
Priority Claims ISK Reserve.
“Class A Shares” has the meaning given to it in the Articles of Association.
“Class B Shares” has the meaning given to it in the Articles of Association.
“Clearing System” means any entity appointed by the Issuer, from time to time, to hold the
Registered Global Certificate or any Alternative Settlement Bonds (including through a
custodian or a nominee thereof) and to facilitate transfers of beneficial interests in the
Registered Global Certificate or Alternative Settlement Bonds. The Clearing Systems may
include Euroclear and/or Clearstream and/or any other custodian or depositary.
“Clearstream” means Clearstream Banking, société anonyme.
“Composition” means the composition proposed by the Issuer under Article 103A of the
Financial Undertakings Act, Chapter XXI of the Bankruptcy Act and other relevant
provisions of the Bankruptcy Act, with any modification, condition or addition that the
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Winding-up Board may see fit and is by law allowed to impose as finally concluded and
approved by the requisite Composition Creditor majorities, by number and amount, that has
been confirmed by the Courts in accordance with Article 60 of the Bankruptcy Act.
“Composition Claim” means a 113 Claim against the Issuer, as defined in Article 29
paragraph one, cf. Article 28(6) of the Bankruptcy Act, of an amount greater than
ISK1,700,000, being a de-minimis payment.
“Composition Creditor” means a creditor of the Issuer in respect of a Composition Claim.
“Contingent Claim” means any 113 Claim that is subject to conditions or otherwise
contingent to the extent that its validity is subject to events that have not yet occurred.
“Contingent Priority Claim” means any Priority Claim that is subject to conditions or
otherwise contingent to the extent that its validity is subject to events that have not yet
occurred.
“Conversion Date” means each date on which a conversion of Bonds into Class A Shares
will occur in accordance with the relevant provisions of Condition 6.
“Conversion Exercise Period” means each period beginning on and including 1 September
in each year during the Conversion Period and ending on and including 20 December in the
same year.
“Conversion Floor” means EUR 1,644,107,434
“Conversion Notice” means a Partial Conversion Notice or a Mandatory Redemption Notice,
as applicable.
“Conversion Period” means the period beginning on, and including, 1 September 2018, and
ending on the Final Maturity Date.
“Conversion Rate” has the meaning given to it in Condition 6.3.
“Conversion Share Claim” has the meaning given to it in Condition 6.4.
“Costs Reserve” means the FX Costs Reserve and the ISK Costs Reserve.
“Currency Conversion Date” means (i) in relation to a Payment Date, the date which is two
(2) Business Days after the First Notification Date, and (ii) in relation to an Unscheduled
Payment Date, the date which is four (4) Business Days before that Unscheduled Payment
Date.
“Custody Agreement” means the custody agreement entered into between, amongst others,
the Issuer and the Bond Custodian, dated March 23, 2016, 2016.
“Defaulting Bondholder” has the meaning given to it in Condition 3.3.
“Determination Date” means:
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(a)

in relation to a Payment Date, thirty (30) calendar days prior to such Payment
Date, unless the applicable date is not a Business Day, whereupon it shall be
the preceding Business Day; and

(b)

in relation to an Unscheduled Payment Date, the meaning as set out in
Condition 9.2(a).

“Disputed Claim” means a Claim in respect of which the treatment of such Claim by the
Winding-up Board has been challenged either by that Composition Creditor or by any other
Composition Creditor and which challenge has not been finally resolved either by the
Icelandic courts or by agreement between the disputing parties, and which would if accepted
by the Issuer constitute a 113 Claim.
“Disputed Priority Claim” means a Claim in respect of which the treatment of such Claim
by the Winding-up Board has been challenged either by that Composition Creditor or by any
other Composition Creditor and which challenge has not been finally resolved either by the
Icelandic courts or by agreement between the disputing parties, and which would if accepted
by the Issuer constitute a Priority Claim.
“Distribution Threshold” has the meaning specified in Condition 9.1(a).
“Effective Date” means the date the Composition becomes effective, which is seven (7)
calendar days after the date of the District Court order confirming the Composition is entered
or, if an appeal is lodged before such date, upon the final determination of such appeal by the
Supreme Court.
“Euro Equivalent Available Cash” means, in respect of any Payment Date or Unscheduled
Payment Date, the amount in Euro of Available Cash determined to be available to be applied
in or towards redemption of the Bonds on that Payment Date or Unscheduled Payment Date,
converted where applicable, from one or more other currencies in which the Available Cash
so determined is denominated, into Euro, on the Currency Conversion Date applicable to that
Payment Date or Unscheduled Payment Date at the spot rate(s) of exchange then available to
the Issuer.
“Euroclear” means Euroclear Bank SA/NV.
“Euros” and “€” means the single currency of the Participating Member States.
“Excess Bonds” has the meaning provided in Condition 8.5(c).
“Extraordinary Resolution” has the meaning provided in Annex 1.
“Final Maturity Date” means 30 November 2035, unless such date is not a Business Day,
whereupon it shall be the next following Business Day.
“Financial Undertakings Act” means Act No. 161/2002 on Financial Undertakings of
Iceland (as amended).
“First Notification Date” means, in relation to a Payment Date, the date which is twenty
(20) calendar days after the relevant Determination Date, or if that day is not a Business Day,
the preceding Business Day, and (ii) in relation to an Unscheduled Payment Date, the date
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which is seven (7) Business Days before that Unscheduled Payment Date, or if that is not a
Business Day, the preceding Business Day.
“Fulfilment Date” means the date on which all parts of the Composition have been fulfilled,
including the issuance of the Class A Shares and the Bonds to Composition Creditors.
“FX” means any currency other than ISK.
“FX Costs Reserve” means the reserve account established by the Winding-up Board in the
name of and maintained by the Issuer, established to (a) pay any and all reasonable postEffective Date FX-denominated fees, costs and expenses incurred by the Issuer in connection
with the fulfilment of the Composition, including, without limitation and without double
counting (i) fees and expenses incurred by any persons employed by the Issuer, (ii) attorneys’
or other professionals’ fees and expenses incurred by the Issuer, including with respect to the
fees of the Trustee, the U.S. Trustee and/or any Agent and/or any costs or expenses incurred
by the Trustee, the U.S. Trustee and/or any Agent in connection with the performance of their
duties with respect to the issuance and ongoing obligations in respect of the Bonds, (iii)
insurance fees, (iv) taxes, (v) escrow expenses, (vi) costs associated with any maintenance,
liquidation and administration of any going concern as part of the wind down of such going
concern’s business operations, (viii) costs to maintain certain assets while they are held for
sale, and (ix) fees incurred in connection with the payment of any principal on the Bonds; (b)
fund the Issuer’s post-Fulfilment Date FX-denominated operating expenses consistent with
the Budget; and (c) fund any top-up obligation of the Issuer with respect to the Indemnity
Reserve or fund the Issuer’s indemnification obligations pursuant to the Indemnity.
“Icelandic Króna” or “ISK” means the lawful currency for the time being of Iceland.
“Indebtedness” means any obligation (whether incurred as principal or as surety) for the
payment or repayment of money, whether present or future, actual or contingent.
“Indemnity” means the indemnity provided to the Winding-Up Board and certain other
persons, in respect of certain potential liabilities, out of the assets of the Issuer.
“Indemnity Reserve” means the reserve account in the name of and maintained by the
Issuer, to secure its obligations under the Indemnity.
“Initial Budget” has the meaning provided in Condition 4.7.
“ISK Costs Reserve” means the ISK-denominated reserve account established by the
Winding-up Board in the name of and maintained by the Issuer, to which shall be credited the
ISK Costs Reserve Amount, established to pay and/or fund (a) any and all reasonable postEffective Date ISK-denominated fees, costs and expenses incurred by the Issuer in
connection with the fulfilment of the Composition (save for management incentive schemes
or performance payments), including, without limitation and without double-counting, (i)
fees and expenses incurred by any persons employed by the Issuer, (ii) attorneys’ or other
professionals’ fees and expenses incurred by the Issuer, (iii) insurance fees, (iv) taxes, (v)
escrow expenses, (vi) costs associated with any maintenance, liquidation and administration
of any going concern as part of the wind down of such going concern business operations,
and (viii) costs to maintain certain assets while they are held for sale; and (b) the Issuer’s
ISK-denominated post-Fulfilment Date operating expenses consistent with the Budget. To the
extent any portion of the ISK Costs Reserve Amount remains on 31 December 2018 after
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paying all post-Effective Date ISK-denominated fees and expenses of the Issuer, such
amounts shall be transferred to the ISK Reserve and form part of the Stability Contribution.
“ISK Costs Reserve Amount” means the amount of ISK which the CBI has agreed to carve
out of any Stability Contribution to meet the Issuer’s post-Effective Date ISK costs.
“ISK Reserve” means the reserve account in the name of and maintained by the Issuer, to
receive post-Composition ISK-denominated recoveries pending transfer to the CBI as part of
the Stability Contribution.
“Issue Date” means the date on which the Bonds are to be issued in accordance with the
terms of the Composition.
“Legality Criterion” means, at the time of determination, the requirement that
implementation of Alternative Settlement will not cause the Issuer to be deemed to have
committed an illegal or unlawful act under any applicable laws or regulations.
“Mandatory Issuer Conversion” has the meaning provided in Condition 6.2(a).
“Mandatory Redemption Notice” has the meaning given to it in Condition 6.2.
“outstanding” means, in relation to the Bonds, all the Bonds issued other than:

(a)

those which have been redeemed in accordance with the Conditions, to the
extent of such redemption;

(b)

those in respect of which each date for redemption in accordance with the
provisions of the Conditions has occurred and for which the redemption
monies have either been (i) duly paid to the Trustee or the Principal Paying,
Transfer and Conversion Agent in the manner provided for in the Agency
Agreement and remain available for payment in accordance with the
Conditions or (ii) duly paid to Bondholders, set aside or satisfied by the Issuer
pursuant to and in accordance with the provisions of Conditions 9.1 or 9.2, to
the extent of such redemption monies;

(c)

those which (i) have been purchased by the Issuer, or (ii) constitute Excess
Bonds, and which (in each case) have been surrendered for cancellation as
provided in Condition 8 and notice of the cancellation of which has been given
to the Trustee (excluding, for the avoidance of doubt, any Excess Bonds which
the Issuer has elected not to cancel but instead to transfer to existing
Bondholders pro rata to their existing holdings of Bonds in accordance with
Condition 8);

(d)

those which have become void or those in respect of which Claims have
become prescribed under Condition 13;

(e)

those mutilated or defaced Bonds which have been surrendered or cancelled
and in respect of which replacement Bonds have been issued pursuant to
Condition 14;
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(f)

(for the purpose only of ascertaining the aggregate nominal amount of Bonds
outstanding and without prejudice to the status for any other purpose of the
relevant Bonds) those Bonds which are alleged to have been lost, stolen or
destroyed and in respect of which replacements have been issued pursuant to
Condition 14;

(g)

those in respect of which conversion rights (pursuant to Condition 6) have
been exercised and all the obligations of the Issuer in relation thereto have
been duly performed; and

(h)

a Registered Global Certificate to the extent that it shall have been exchanged
for Definitive Certificates pursuant to its provisions,

provided that for each of the following purposes, namely:
(i)

ascertaining the right to attend and vote at any meeting of Bondholders;

(ii)

the determination of how many and which Bonds are for the time being
outstanding for the purposes of Sections 7.1 (Legal Proceedings) and 2.5
(Events of Default) of the Trust Deed, Condition 15 and Annex 1 to these
Conditions; and

(iii)

the exercise of any discretion, power or authority, whether contained in the
Trust Deed or Conditions or provided by law, which the Trustee is required or
entitled, expressly or impliedly, to exercise in or by reference to the interests
of the Bondholders or any of them,

those Bonds (if any) which are for the time being beneficially held by or are held on
behalf of the Issuer and not yet cancelled shall (unless and until ceasing to be so held)
be deemed not to remain outstanding.
“Partial Conversion Notice” has the meaning provided in Condition 6.1(b).
“Partial Issuer Conversion” has the meaning provided in Condition 6.1(b).
“Participating Member State” means any member state of the European Union that has the
Euro as its lawful currency in accordance with legislation of the European Union relating to
Economic and Monetary Union.
“Payment Date” means 30 June and 31 December of each year commencing in 2016 and the
Final Maturity Date, or if that day is not a Business Day, the preceding Business Day.

“Permitted Security Interest” means (a) Security Interests incidental to the normal conduct
of the business of the Issuer, (b) any Security Interests comprising a netting or set-off
arrangement entered into by the Issuer in the ordinary course of business for the purpose of
netting debit and credit balances; (c) Security Interests arising by operation of law; (d) any
title retention provisions in a supplier’s standard conditions of supply of goods where the
goods were or are acquired by the Issuer in the ordinary course of business; (e) any Security
Interests created pursuant to or necessitated by compliance with the Composition or
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otherwise permitted pursuant to any Transaction Document and (f) Security Interests created
by or resulting from any litigation or legal proceeding.
A “person” includes any individual, company, corporation, firm, partnership, joint venture,
undertaking, association, unincorporated association, limited liability company, organisation,
trust, state or agency of a state (in each case whether or not being a separate legal entity).
“Priority Claim” means any Claim against the Issuer that would, under the Bankruptcy Act
or Financial Undertakings Act, rank in priority to a Composition Claim including a claim
referred to in Articles 109, 110, 111 and 112 of the Bankruptcy Act.
“Priority Claims FX Reserve” means the reserve account(s) in the name of and maintained
by the Issuer, containing FX held against (a) rejected and/or Disputed Priority Claims
denominated in FX (or claimed against specific assets), (b) FX-denominated Contingent
Priority Claims, and (c) recognised FX-denominated Priority Claims where the Issuer has
been unable to transfer payment to the Composition Creditor, which shall be funded in an
amount as determined by the Board of Directors from time to time.
“Priority Claims ISK Reserve” means the reserve account(s) established by the Winding-up
Board in the name of and maintained by the Issuer, containing ISK held against (a) rejected
and/or ISK-denominated Disputed Priority Claims, (b) ISK-denominated Contingent Priority
Claims, (c) any actual or expected tax liabilities that would enjoy statutory ranking as Priority
Claims but payment is not yet due and the Issuer is authorised to pay out of such account, and
(d) recognised ISK-denominated Priority Claims where the Issuer has been unable to transfer
payment to the applicable Composition Creditor, which shall be funded as determined by the
Board of Directors from time to time.
“Quarter Date” means each of 31 March, 30 June, 30 September and 31 December in each
calendar year, from the Issue Date until the Conversion Date on which all outstanding Bonds
are converted in accordance with Condition 6 or the Final Maturity Date (whichever comes
first).
“Record Date” has the meaning provided in Condition 9.3.
“Register” has the meaning provided in Condition 3.1.
“Registrar” means U.S. Bank National Association or any other person replacing that person
for the purpose of maintaining the Register, provided that the Bondholders have been notified
of such change in accordance with Condition 16 or in accordance with the Articles of
Association.

“Relevant Date” means, in respect of any Bond, whichever is the later of (a) the date on
which payment in respect of it first becomes due and (b) if any amount of the money payable
is improperly withheld or refused, the date on which payment in full of the amount
outstanding is made or (if earlier) the date on which notice is duly given by the Issuer to the
Bondholders in accordance with these Conditions that such payment will be made, provided
that such payment is in fact made as provided in these Conditions.
“Relevant Tax Law Exemption” means an exemption granted in respect of the Issuer on the
disapplication of paragraphs 3 and 4 of Article 3(8) of the Icelandic Income Tax Act No.
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90/2003 (as amended by Act No. 39/2013) which would otherwise require securities issued
by the Issuer (including any proposed Alternative Settlement Bonds) to be subject to certain
reporting and withholding tax obligations.
“Reserves” means the 113 Claims Reserve; the Costs Reserve, the Indemnity Reserve, the
ISK Reserve, the Priority Claims FX Reserve and the Priority Claims ISK Reserve.
“Securities Act” means the U.S. Securities Act of 1933, as amended.
“Securities Escrow Account” has the meaning given to it in the Articles of Association.
“Securities Escrow Agent” has the meaning given to it in the Articles of Association.
“Securities Escrow Agreement” means the securities escrow declaration made by the Issuer
as Securities Escrow Agent on or about the Issue Date pursuant to the terms of the
Composition and the Articles of Association.
“Security Interest” means a mortgage, charge, pledge, lien or other security interest securing
any obligation of any person or any other agreement or arrangement having a similar effect.
For the avoidance of doubt, none of the Reserves shall be regarded as a Security Interest.
“Settlement Instruction” means, with respect to a Conversion Notice, the form of
instructions relating to the conversion of Bonds into Subscription Rights posted to the
Bondholder Website with respect to the conversion described in that Conversion Notice.
“Settlement Instruction Cut-Off Date” has the meaning provided in Condition 6.4(b).
“Shareholders” means the holders of Class A Shares in the Issuer after the Fulfilment Date.
“Shares” mean Class A Shares and Class B Shares.
“Stability Contribution” means the voluntary payment made by the Issuer to the CBI
without specific recompense to be made in order to enable the conclusion of the Winding-up
Proceedings by Composition. The Stability Contribution is to be advanced in connection with
fulfilment of the Composition and shall consist of the Transferred Assets and the Transferred
ISK.
“Stapling Requirement” has the meaning given to it in the Articles of Association.
“Subscription Rights” has the meaning given to it in the Articles of Association.

“Transaction Documents” means:
(a)

The Trust Deed;

(b)

the Custody Agreement;

(c)

the Securities Escrow Agreement;

(b)

the Agency Agreement; and
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(c)

the Bonds (including the Conditions attached thereto).

“Transfer Notice” means the form of transfer notice to be completed in respect of a
transfer of Bonds, which shall be available on the Bondholder Website.
“Transfer Regulations” has the meaning given to it in Condition 3.3.
“Transferee” has the meaning given to it in Condition 3.3.
“Transferor” has the meaning given to it in Condition 3.3.
“Transferred Assets” means the ISK-denominated assets of the Issuer on the
Effective Date, including the Transferred ISK, that are to be set forth in an agreement
between the Issuer and the CBI.
“Transferred ISK” means all ISK held by the Issuer on the Effective Date plus any
ISK recovered on account of Transferred Assets after the Effective Date, but excludes
(a) the ISK Costs Reserve Amount (except to the extent any ISK remains after paying
all post-Effective Date ISK-denominated fees and expenses incurred by the Issuer)
and (b) the Priority Claims ISK Reserve (to the extent such Reserves are (i) necessary
to pay ISK-denominated Disputed Priority Claims that are finally recognised and (ii)
have been paid with respect to finally recognised Priority Claims but the Issuer has
been unable to transfer payment to the Composition Creditor(s) in question);
“Unscheduled Payment Date” has the meaning given to it in Condition 9.2.
“Unscheduled Payment Notice” has the meaning given to in Condition 9.2.
“U.S. Dollars” means the lawful currency from time to time of the United States of
America.
“Winding-up Board” means the Winding-up Board appointed to the Issuer on 29
April 2009 by the District Court of Reykjavík, Iceland or by taking a seat pursuant to
Icelandic law (and any persons that are appointed thereto from time to time).
“Winding-up Proceedings” means the winding-up proceedings applicable to the
Issuer pursuant to Chapter XII.B of the Financial Undertakings Act (as amended).
2.2

Terms defined in the Trust Deed shall have the same meanings when used herein.

2.3

References to any act or statute or any provision of any act or statute shall be deemed
also to refer to any statutory modification or re-enactment thereof or any statutory
instrument, order or regulation made thereunder or under such modification or reenactment.

2.4

An Event of Default is “continuing” if it has not been remedied or waived.

2.5

Words denoting the singular number only shall include the plural number also and
vice versa.

2.6

Words denoting one gender only shall include the other gender.
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2.7

A day means a calendar day and a month means a period beginning in one calendar
month and ending on the next calendar month on the day numerically corresponding
to the day of the calendar month in which it started provided that, if there is no such
numerically corresponding day, it shall instead end on the preceding day.

2.8

References to a Bondholder, the Issuer, the Trustee, the U.S. Trustee, any Agent or
any other person shall be construed so as to include its successors in title, permitted
assigns and permitted Transferees.

3.

REGISTRATION AND TRANSFER OF BONDS

3.1

Register
The Issuer shall maintain, or shall procure that the Registrar maintains, a register (the
“Register” which term includes, unless otherwise expressly stated to the contrary in
these Conditions, the Ledger in respect of the Bond Interests) to be kept in accordance
with the terms of the Agency Agreement or such other contract with the Registrar as
the Board of Directors may approve, the terms of which are consistent with the terms
of these Conditions (or the terms and conditions of the Alternative Settlement Bonds,
as applicable), at the specified office of the Registrar. The registrations in the Register
constitute the conclusive proof of ownership of the Bonds and, in the case of
Registered Global Certificates not held in a Clearing System, the Bond Interests.

3.2

Transfer of Bonds and Bond Interests
The Bonds may be transferred, in whole but not in part, upon the surrender (at the
specified office of the Registrar or at such other office as may be specified by the
Issuer from time to time pursuant to the Transfer Regulations) of the Registered
Global Certificate, Definitive Certificates or certificates evidencing title to Bond
Interests (as applicable) to be transferred, together with a Transfer Notice, duly
completed and executed by the person shown on the Register as Transferor and by the
proposed Transferee and such other evidence as the Issuer or the Registrar not
referred to in Transfer Regulations as applicable, reasonably requires in accordance
with the Transfer Regulations.
The Issuer shall ensure that the Registrar promptly registers such transfer in the
Register upon compliance with the foregoing provision and the other provisions of
this Condition 3. No transfer will be valid unless and until entered on the Register and
any requirements that are specified to be completed prior to a transfer under and
pursuant to this Condition 3 of the Transfer Regulations or the Articles of Association
have been complied with in all respects.
For so long as any of the Bonds are represented by a Registered Global Certificate
held on behalf of a Clearing System, transfers of beneficial interests in the Registered
Global Certificate will be effected only through records maintained by a Clearing
System and any participant thereof, save that any Bondholder transferring its
beneficial interest in the Bonds through a Clearing System will be required to
complete a Transfer Notice and send this to the Issuer and the Registrar.
For so long as any of the Bonds are represented by a Registered Global Certificate
which is not eligible for admission into a Clearing System, and that Registered Global
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Certificate is held by and registered in the name of the Bond Custodian, transfers of
any Bond Interest will be effected by the transferring Bondholder or its proposed
Transferee delivering to the Issuer and the Registrar, a duly completed and executed
Transfer Notice. No such transfer will be valid unless and until registered on the
Register.
3.3

Restrictions on Transfer
(a)

All transfers of Bonds and entries on the Register are subject to the restrictions
on transfer of the Bonds contained in the Articles of Association and these
Conditions. The Board of Directors will from time to time specify detailed
regulations relating to the transfer of the Bonds and the Class A Shares,
consistent with the requirements of and restrictions on transfer stipulated in
the Articles of Association and these Conditions (the detailed regulations on
transfer from time to time being the “Transfer Regulations”). A copy of the
current version of the Transfer Regulations will be made available on the
Bondholder Website.

(b)

A Bondholder (a “Transferor”) may not transfer any Bonds held by it to
another person (a “Transferee”) unless:

(c)

(i)

the principal amount of the Bonds to be transferred is at least the
Specified Denomination; and

(ii)

such transfer satisfies the Stapling Requirement.

Upon acquiring Bonds and Class A Shares and until such time as it disposes of
all of its Bonds and Class A Shares, each Bondholder:
(i)

undertakes to maintain a holding of Class A Shares and Bonds
sufficient to transfer those Bonds and Class A Shares in accordance
with this Condition 3.3; and

(ii)

will be deemed to represent and warrant continuously to the Issuer that
it satisfies the Stapling Requirement.

(d)

If a Bondholder has breached this Condition 3.3 (a “Defaulting
Bondholder”), such Defaulting Bondholder must immediately take all actions,
otherwise in compliance with the Articles of Association and the Transfer
Regulations, to rectify such breach, including, without limitation, effecting a
transfer of Bonds or Class A Shares (as applicable) to a Transferee so that,
following such action, the Stapling Requirement is satisfied.

(e)

Immediately on becoming a Defaulting Bondholder and for so long as such
Defaulting Bondholder has not rectified a breach of the Stapling Requirement
in a manner compliant with the Articles of Association, the Issuer may
redeem, in accordance with the Articles of Association, any Class A Shares
held by the Defaulting Bondholder either (i) with Class B Shares or (ii) at their
nominal value.

(f)

Without prejudice to the Articles of Association, the Issuer (and any of its
Agents) may refuse to register any transfer of Bonds unless it and the
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Registrar has received a valid Transfer Notice and the transfer of the Class A
Shares which are being transferred with the Bonds has been made in
accordance with the Articles of Association.
(g)

No beneficial owner of an interest in a Registered Global Certificate which is
held on behalf of a Clearing System will be able to exchange or transfer that
interest, except in accordance with the applicable procedures of the relevant
Clearing System, to the extent applicable.

(h)

In addition, no beneficial owner of an interest in a Registered Global
Certificate (including a holder of any Bond Interest), and no holder of a
Definitive Certificate will be able to exchange or transfer that interest or the
Bond represented by that Definitive Certificate to any person other than an
Affiliate of a Transferor unless, following such transfer, the Transferor’s and
Transferee’s proportionate holdings (including the holdings of their respective
Affiliates) of the Bonds (or, if applicable, Bond Interests) are the same as their
respective proportionate holdings of the Class A Shares.
Certain Clearing Systems (including Euroclear and Clearstream) do not
monitor or enforce compliance with transfer restrictions such as those included
herein. Nothing in these Conditions shall be interpreted to confer on the Issuer,
or any other party, any right against any such Clearing System to require that it
reverse or rescind any transfer completed in accordance with the rules of such
Clearing System.

(i)

The Bonds will not be registered under the securities laws of any state of the
United States and will be issued pursuant to the Composition in reliance on
available exemptions from such state law registration requirements or the preemption of such requirements by the Securities Act.
The Bonds will not be “restricted securities” within the meaning of Rule
144(a)(3) under the Securities Act and may be immediately resold without
restriction under the Securities Act by holders of the Bonds who are not
“affiliates” (as defined under the Securities Act) of the Issuer and have not
been affiliates of the Issuer within ninety (90) calendar days prior to the
issuance of the Bonds under the Composition.
Under the Securities Act, a Bondholder who is an affiliate of the Issuer at the
time or within ninety (90) calendar days prior to any resale of Bonds received
under the Composition will be subject to certain transfer restrictions relating to
the Bonds to the extent they wish to sell such Bonds in the United States. In
particular, such Bonds may not be sold in the United States without
registration under the Securities Act, except pursuant to any available
exemptions from the registration requirements or in a transaction not subject
to such registration requirements (including a transaction that satisfies the
applicable requirements for resales outside the United States pursuant to U.S.
securities laws).
Whether a person is an affiliate of the Issuer for such purposes depends on the
circumstances, but affiliates could include certain officers and directors of the
Issuer and significant Shareholders. A Bondholder who believes that it may be
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an affiliate of the Issuer should consult its own legal advisers prior to any sales
of Bonds received pursuant to the Composition.
(j)

3.4

Unless otherwise specified in the Agency Agreement and / or the Custody
Agreement and/or the Trust Deed, none of the Registrar, the Trustee or the
U.S. Trustee shall have any obligation or duty to monitor, determine or inquire
as to compliance with any restrictions on transfers imposed under the Transfer
Regulations or under applicable law with respect to any transfer of any interest
in the Bonds or the Shares, other than, in the case of the Registrar, to require
delivery of such certificates or other documentation as and when they are
expressly required by the Transfer Regulations these Conditions or the
Articles of Association and to examine such certificates and other
documentation to determine substantial compliance with the express
requirements of the Transfer Regulations, these Conditions and the Articles of
Association.

Definitive Certificates
Interests in a Registered Global Certificate will be exchangeable (free of charge), in
whole but not in part, for Definitive Certificates only upon the occurrence of an
“Exchange Event”. For these purposes, Exchange Event means (i) an Event of
Default has occurred and is continuing, or (ii) if such Bonds are held for the account
of a Clearing System and if the Issuer has been notified that either such Clearing
System has been closed for business for a continuous period of fourteen (14) calendar
days (other than by reason of holiday, statutory or otherwise).

3.5

Delivery of New Bonds
(a)

Each new Bond that is required to be issued upon a transfer or exchange will,
within seven (7) business days of receipt by the Registrar of the original Bond
and the duly completed and signed Transfer Notice, be made available for
collection at the registered address of the Registrar or, if so requested in the
Transfer Notice, be mailed by uninsured mail at the risk of the holder entitled
to the Bonds (but free of charge to the holder) to the address specified in the
Transfer Notice or in such other manner as is permitted by the then current
Transfer Regulations.

(b)

If any Bond Interest is transferred in accordance with this Condition 3, within
seven (7) business days of receipt by the Registrar of the duly completed and
signed Transfer Notice, the Registrar shall make available for collection at the
registered address of the Registrar or, if so requested in the Transfer Notice,
shall mail by uninsured mail at the risk of the holder entitled to the Bond
Interest (but free of charge to the holder) to the address specified in the
Transfer Notice, or in such other manner as is permitted by the then current
Transfer Regulations, a certificate evidencing that holder’s Bond Interest as
recorded in the Register.

(c)

For the purposes of this Condition 3.5, “business day” shall mean a day (other
than a Saturday or Sunday) on which commercial banks are open for business
in Reykjavík and (if different) the city in which the specified office of the
Registrar or the Bond Custodian is located.
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3.6

Formalities
Registration of a transfer of Bonds (including any transfer of a Bond Interest) will be
effected pursuant to the terms of the Transfer Regulations and subject to (a) the
Transferor paying or procuring the payment of any taxes, duties and other
governmental charges in connection therewith and (b) the Registrar (acting
reasonably) being satisfied (i) that the Transfer Regulations, the Articles of
Association and this Condition 3 have been complied with and (ii) with the
documents of title and/or identity of the Transferor and the Transferee.

3.7

Closed Periods
No Bondholder may require the transfer of a Bond or beneficial interest therein
(including a Bond Interest) to be registered:

3.8

(a)

during the period of fifteen (15) calendar days ending on (and including) the
Final Maturity Date;

(b)

after a Mandatory Conversion Notice has been validly delivered;

(c)

during the period from and including the date on which a Partial Conversion
Notice is issued, to and including the Conversion Date applicable to that
Partial Conversion;

(d)

during the period of seven (7) calendar days ending on (and including) any
Record Date (as defined below); or

(e)

for a period of thirty (30) calendar days following the Issue Date.

Regulations
All transfers of Bonds and entries on the Register will be made subject to the detailed
regulations concerning transfers of Bonds in the Transfer Regulations and the
Transfer Notice. A copy of the current regulations will be posted at all times to the
Bondholder Website and mailed (free of charge) by the Registrar or the Paying,
Transfer and Conversion Agent to any Bondholder upon request.

4.

COVENANTS AND UNDERTAKINGS

4.1

General
So long as any Bonds remain outstanding, the Issuer covenants with the Bondholders
that it will comply with the provisions of these Conditions and the Trust Deed which
are expressed to be binding on it and covenants to perform and observe the same.

4.2

Negative Pledge
So long as any Bond remains outstanding, the Issuer will not, directly or indirectly,
create, incur, assume or permit to exist any Security Interest, except for Permitted
Security Interests, on or with respect to the whole or any part of its undertaking or
property or any interest therein or any income or profits therefrom to secure any
Indebtedness.
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4.3

Compliance with laws
So long as any Bond remains outstanding, the Issuer shall comply in all material
respects with all laws to which it may be subject, if failure to comply with such laws
would impair its ability to perform its obligations under the Bonds.

4.4

Preserve Corporate Existence
So long as any Bond remains outstanding, the Issuer shall take all action which may
be necessary or desirable to ensure that its corporate existence is preserved in
accordance with the laws of the Republic of Iceland.

4.5

Maintain Authorisations and Permissions
So long as any Bond remains outstanding, the Issuer shall take all action which may
be necessary or desirable to ensure that it obtains and maintains all permissions,
authorisations, licences and consents as may be required to be obtained from any
governmental or regulatory authority in order to preserve, maintain, enforce and
collect its, property, rights, assets and revenues in each jurisdiction in which those
assets are, or are deemed by applicable principles of law to be, located.

4.6

Claims Reserves
So long as any Bond remains outstanding, any assets which stand to the credit of the
Claims Reserves shall only be utilised by the Issuer (a) for the intended purpose of
making provision for the settlement of Disputed Claims, Disputed Priority Claims,
Contingent Claims, Contingent Priority Claims or recognised Composition Claims
where the Issuer is unable to transfer any payment, Bonds or Shares to a Composition
Creditor, or (b) in making payments on the Bonds upon the release of any such assets
from the Claims Reserves following the settlement, discharge or final non-recognition
of the applicable Disputed Claim, Disputed Priority Claim, Contingent Claim,
Contingent Priority Claim or Composition Claim.

4.7

Financial Information
So long as any Bond remains outstanding, the Issuer shall prepare and post the
following information on the Bondholder Website and shall in any event provide the
following information to the Trustee:
(a)

as soon as they become available and in any event within one hundred and
twenty (120) calendar days after the relevant year end, in relation to the
Issuer’s financial year end on 31 December 2016 and each financial year
thereafter, its audited consolidated financial statements for that financial year,
including an updated valuation of its assets;

(b)

as soon as they become available and in any event within sixty (60) calendar
days after the relevant Quarter Date, in relation to each financial quarter
ending on a Quarter Date after 31 December 2015, its unaudited quarterly
consolidated financial statements for the financial quarter ending on that
Quarter Date (other than in respect of the Quarter Date ended on 31 December
in each year), including an updated valuation of its assets as at the end of each
financial half year;
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(c)

(d)

(e)

accompanying each set of financial statements provided under paragraphs (a)
and (b) above, a narrative report containing at least the following information
with respect to the period reported upon:
(i)

details of any realisation of the Issuer’s assets with a value in excess of
€10,000,000 achieved during such period, by reference to each
different category of assets and the currency in which each asset is
denominated and a variance analysis identifying realisations of assets
to date in comparison with the monetisation plan specified in the
Budget applicable to the period reported upon;

(ii)

details of changes to the status of any Contingent Claims, Contingent
Priority Claims, rejected Disputed Claims or Disputed Priority Claims
against the Issuer during such period; and

(iii)

details of any new material litigation, arbitration or administrative
proceedings relating to the Issuer, or changes to the status of any
material litigation, arbitration or administrative proceedings existing at
the last Quarter Date;

accompanying each set of financial statements provided under paragraphs (a)
and (b) above:
(i)

an asset monetisation plan (including estimated future realisations for
each category of its assets and each currency in which assets are
denominated) prepared on a 12 month look-forward basis
(commencing on the first day following the end of the period reported
upon); and

(ii)

a summary of all amounts released from Reserves for inclusion in
Available Cash, up to the end of the period reported upon and expenses
incurred in the period reported upon and including an estimate of
future releases from Reserves prepared on a 12 month look-forward
basis (commencing on the first day following the end of the period
reported upon); and

an annual budget (the “Budget”) that includes at least the following
information:
(i)
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the projected operating expenditure of the Issuer for the following
year, determined on a basis intended to ensure that the Issuer maintains
its solvency on a forward-looking basis and including details of the
amounts which the Board of Directors determines will be needed by
the Issuer in order to support its existing assets, including making
advances under revolving credit facilities existing as at the Effective
Date, making loans or providing other forms of financial support or
accommodation in order to preserve, protect or maintain the value of
the Issuer's assets, or which the Board of Directors otherwise
reasonably determines is necessary in order to fund the Issuer's
business during the financial year;

4.8

(ii)

an asset monetisation plan (including estimated future realisations for
each category of its assets and each currency in which assets are
denominated) for each subsequent year in which assets are expected to
be monetised;

(iii)

reports on anticipated changes to the status of any outstanding
Contingent Claims, Contingent Priority Claims, rejected Disputed
Claims or Disputed Priority Claims against the Issuer for the following
financial year; and

(iv)

reports on anticipated Reserves for the following financial year. The
first Budget (the “Initial Budget”) shall be prepared by the Windingup Board and proposed at the first general meeting of the Shareholders
(with a copy provided to the Trustee and posted to the Bondholder
Website) for approval by the Shareholders. Subsequent Budgets will be
approved by the Board of Directors.

Operation of Bondholder Website
So long as any Bond remains outstanding, the Issuer shall operate and maintain one or
more web-pages on a website (the “Bondholder Website”), that is accessible to
Bondholders in possession of a unique password that has been or shall be provided by
the Issuer upon request and upon such Bondholders providing the Issuer with any
contact information (including e-mail address details) it requires for that purpose. The
Bondholder Website shall provide access to the Transfer Regulations, the form of
Transfer Notice and the other information to be provided to the Bondholders pursuant
to or in accordance with in these Conditions as soon as reasonably practicable after it
becomes available.

4.9

Events of Default
So long as any Bond remains outstanding, the Issuer shall notify the Bondholders as
soon as possible if an Event of Default has occurred or, if in the opinion of the Board
of Directors, an Event of Default is reasonably likely to occur.

5.

REPRESENTATIONS AND WARRANTIES

5.1

The Issuer represents and warrants to the Bondholders, the Trustee and the U.S.
Trustee that:
(a)

As at the Issue Date, that it was and is incorporated and validly existing under
the laws of the Republic of Iceland and has full power and authority to own its
properties and to conduct its business as conducted at the Issue Date;

(b)

Each of the Transaction Documents have been duly authorised by the Issuer
and constitute, valid and legally binding obligations of the Issuer and it has
full power and authority to enter into, issue and perform its obligations under
the Transaction Documents; and
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(c)

The execution and delivery of the Transaction Documents and the
performance of the terms of the Transaction Documents by the Issuer is
permitted under Icelandic law and in accordance with the Composition.

6.

CONVERSION

6.1

Partial Issuer Conversion

6.2

(a)

A partial conversion of Bonds into Class A Shares may be effected by the
Issuer at any time during a Conversion Exercise Period falling within the
Conversion Period, provided that the Board of Directors has determined,
acting reasonably, that it is reasonably likely that the Issuer will be unable to
redeem the Bonds in full on or before the Final Maturity Date.

(b)

The Issuer may, upon giving not more than sixty (60) nor less than twenty (20)
calendar days' prior notice to the Bondholders in accordance with Condition
16, with a copy to the Trustee (each such notice being a “Partial Conversion
Notice”), specify a date, which must be a Business Day falling within a
Conversion Exercise Period, on which the Issuer shall redeem the Bonds in
part by the issue of Class A Shares (a “Partial Issuer Conversion”).

(c)

The aggregate amount by which the Bonds may be redeemed in part pursuant
to a Partial Issuer Conversion shall not exceed the amount equal to the tax
losses available to the Issuer in the financial year in which that Partial Issuer
Conversion is proposed to be effected and which will cease to be available to
the Issuer after the end of that financial year; and in any event, with respect to
any Partial Issuer Conversion implemented prior to 31 December 2023, shall
not result in the aggregate principal amount outstanding under the Bonds, after
taking into account the effect of that Partial Issuer Conversion, being less than
the Conversion Floor, unless otherwise approved by an Extraordinary
Resolution of the Bondholders.

(d)

Each Partial Conversion Notice shall provide details of the percentage and
amount of the aggregate principal amount of the Bonds which are subject to
conversion and shall specify the Settlement Instruction Cut-Off Date. A Partial
Issuer Conversion shall apply in respect of all of the outstanding Bonds in
issue, and the reduction in the aggregate principal amount outstanding under
the Bonds effected by the Partial Issuer Conversion shall be applied on a pro
rata basis across the holdings of each Bondholder (including any holdings of
Bonds by the Securities Escrow Agent in respect of Disputed Claims or
Contingent Claims).

(e)

The Conversion Date in respect of the Bonds shall be specified in the Partial
Conversion Notice and shall be a Business Day falling not more than sixty
(60) calendar days nor less than twenty (20) calendar days after the date of the
delivery of the Partial Conversion Notice.

(f)

A Partial Issuer Conversion may be exercised more than once.

Mandatory Issuer Conversion
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6.3

(a)

Unless previously converted as described in Condition 6.1 above or redeemed
in full pursuant to Condition 9, the Issuer shall, on the earlier to occur of (i)
the Final Maturity Date and (ii) the date on which the assets of the Issuer have
been liquidated in full, convert all Bonds then outstanding by issuing Class A
Shares to each Bondholder at the Conversion Rate in accordance with
Condition 6.3 (such redemption being the “Mandatory Issuer Conversion”).
Conversion of any outstanding Bonds by the issue of Class A Shares pursuant
to this Condition 6.2 shall in all cases be in accordance with Condition 6.4.

(b)

The Issuer shall issue a notice to the Bondholders in accordance with
Condition 16, with a copy to the Trustee (each such notice being a
“Mandatory Redemption Notice”), specifying, among other things, the
Conversion Date on which the Issuer shall convert the Bonds in full by the
issue of Class A Shares pursuant to a Mandatory Issuer Conversion.

Conversion Notices and Conversion Rate
(a)

A conversion of the Bonds into Class A Shares shall only be effected in
accordance with the procedures set out in Conditions 6.3 to 6.5 and the
Articles of Association.

(b)

The number of Class A Shares to be issued or transferred and delivered upon
conversion pursuant to a Conversion Notice delivered by the Issuer in respect
of the Bonds, to be applied on a pro rata basis across the holdings of each
Bondholder, shall be determined by the Issuer by dividing the aggregate
principal amount of such Bonds to be converted by the nominal value of one
(1) Class A Share (the “Conversion Rate”). Unless the Class A Shares are
denominated in Euros, the nominal amount of the Class A Shares shall be
converted into Euros for this purpose by reference to the EUR/ISK exchange
rate fixed by the Central Bank of Iceland on the day that is two (2) Business
Days prior to the Conversion Date.

(c)

Any Conversion Notice issued by the Issuer shall, save in the case of manifest
error, be conclusive and binding on the Bondholders. A Conversion Notice,
once notified to the Bondholders in accordance with these Conditions, shall be
irrevocable.

(d)

Fractions of Class A Shares will not be issued or delivered on conversion and
no cash payment or other adjustment will be made in lieu thereof. If any
conversion in accordance with this Condition 6 would result in an entitlement
to a fraction of a Class A Share, the Issuer shall round such fraction of a Class
A Share down to the nearest whole Class A Share. If the number of Class A
Shares to be issued in accordance with Condition 6.3(a) is zero (0), the Issuer
shall not be required to issue any Class A Shares but the Issuer shall be treated
as having complied with its obligation to redeem or convert the relevant Bonds
in full, such that the Issuer shall not be liable for any further delivery or
payment obligation under or in respect of such Bonds. Each Bondholder shall
surrender its Bonds as evidence of its entitlement to Class A Shares and such
Bonds shall subsequently be cancelled in accordance with Condition 8.
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(e)

6.4

A Conversion Notice shall be deemed void in respect of the Bonds in
circumstances where notice of an Event of Default has been provided pursuant
to Condition 11.

Settlement Mechanics
(a)

The Issuer shall include a form of Settlement Instruction with each Partial
Conversion Notice and Mandatory Redemption Notice. The form of
Settlement Instruction shall also be available on the Bondholder Website.

(b)

As a precondition to the delivery to it of any Class A Shares in accordance
with Conditions 6.1 or 6.2, each Bondholder must complete, execute and send
a Settlement Instruction at the Bondholder’s own expense to the Issuer (or as
may be otherwise specified in the applicable Conversion Notice), no later than
the date specified in the relevant Conversion Notice (which date shall be no
later than the fifth (5th) Business Day prior to the Final Maturity Date or the
relevant Conversion Date (as the case may be) (the “Settlement Instruction
Cut-Off Date”)).

(c)

A Settlement Instruction, once delivered, shall be irrevocable and may not be
withdrawn without the consent in writing of the Issuer.

(d)

Failure to properly complete and deliver a Settlement Instruction may result in
such Settlement Instruction being treated as null and void. Any determination
as to whether any Settlement Instruction has been properly completed and
delivered as provided in this Condition 6.4 shall be made by the Issuer or its
Agent in its sole discretion, acting in good faith and shall, in the absence of
manifest error, be conclusive and binding on the relevant Bondholder(s).

(e)

On the Conversion Date, or as soon as reasonably practicable thereafter (but in
any case within thirty (30) calendar days after the Conversion Date), the Issuer
shall allocate Subscription Rights to the Bondholders that have returned a duly
completed Settlement Instruction (or such person as a Bondholder shall direct
in a Settlement Instruction) and provided each such person complies with
Condition 3.3 and satisfies any other securities laws and regulations applicable
to the issuance of the Class A Shares, the Issuer shall, subject to the provisions
of the Articles of Association, exchange the allocated Subscription Rights for
the issuance of a corresponding number of Class A Shares. Accordingly, each
such Bondholder shall be recorded in the Register as holder of the applicable
number of Class A Shares.

(f)

If a duly completed Settlement Instruction is not delivered to the specified
office of the Issuer on or before the Settlement Instruction Cut-Off Date, then
the Issuer shall, subject to the provisions of the Articles of Association, either
elect to:
(i)
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convert any Subscription Rights allocated pursuant to Condition 6.4(e)
above into Class A Shares, issued and registered in the name of either
the Securities Escrow Agent or such Bondholders who have failed to
return Settlement Instructions and who, assuming compliance with

Condition 3.3, the Issuer reasonably believes to be Bondholders
entitled to such Class A Shares; or
(ii)

not convert any Subscription Rights allocated pursuant to Condition
6.4(e) above into Class A Shares, in respect of which no duly
completed Settlement Instruction(s) have been delivered on or before
the Settlement Instruction Cut-Off Date, subject to the Issuer issuing
such Class A Shares in accordance with paragraph (h) below, at the
times and in the circumstances set out therein.

(g)

The Issuer may require a Bondholder to certify, in the applicable Settlement
Instruction, its status for the purposes of any applicable securities laws and
regulations. If a Bondholder is unable to provide certifications that are
satisfactory to the Issuer (acting reasonably), the Issuer may, subject to the
provisions of the Articles of Association, exchange such Bondholder’s
allocated Subscription Rights for the issuance of a corresponding number of
Class A Shares and issue them in the name of the Securities Escrow Agent.

(h)

A Bondholder in respect of which no duly completed Settlement Instruction
has been delivered on or before the Settlement Instruction Cut-Off Date may
only claim Class A Shares from the Issuer upon providing the Issuer with such
evidence as the Issuer may require (in its reasonable discretion), confirming
that such Bondholder was entitled to receive Class A Shares as at the
Conversion Date (including, without limitation, evidence that such
Bondholder was in compliance with Condition 3.3).

(i)

All Bonds fully redeemed pursuant to Condition 6.1 or 6.2 shall be cancelled.

(j)

All rights and obligations of the Bondholders under any Bonds (or the relevant
part thereof) subject to a Conversion Notice (whether or not all Bondholders in
respect of such Bonds have returned duly completed Settlement Instructions)
shall be extinguished on the Conversion Date, except that such Bonds shall
entitle the Bondholders thereof to surrender such Bonds to the Issuer as
evidence of its entitlement to Class A Shares in accordance with the provisions
of this Condition 6.4 (a “Conversion Share Claim”).

(k)

If a Bondholder does not meet the conditions of paragraph (e) of this
Condition 6.4, the Issuer shall have the right, subject to the provisions of the
Articles of Association, to exchange the allocated Subscription Rights for the
issuance of a corresponding number of Class A Shares and sell or transfer for
nil consideration such Class A Shares that would otherwise be issuable to such
Bondholder and remit the proceeds of such sale (net of costs) (if any) to such
Bondholder. Any such Class A Shares may be sold to an existing Shareholder
identified by the Issuer or such Bondholder or to any other person that would
satisfy the requirements of the transfer restrictions referred to in Condition 3.3
and the Articles of Association.

(l)

All Conversion Share Claims shall expire on the date falling six (6) months
after the Final Maturity Date, whereupon a Bondholder shall have no further
Claim against the Issuer for the issuance of Class A Shares.
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The Issuer shall have no liability in respect of the exercise or non-exercise of any
discretion or power pursuant to this Condition 6.4.
6.5

6.6

General Procedures
(a)

Following the implementation of conversion procedures in accordance with
this Condition 6, the Bondholders must pay directly to the relevant authorities
any taxes and capital, stamp, issue, registration and transfer taxes and duties
arising on conversion (other than any capital, stamp, issue, registration and
transfer taxes and duties payable in respect of the allotment, issue or transfer
and delivery of any Class A Shares in respect of such exercise, which shall be
paid by the Issuer). Such Bondholders must also pay all (if any) taxes arising
by reference to any disposal or deemed disposal of a Bond or interest therein
in connection with such conversion. If the Issuer shall fail to pay any capital,
stamp, issue, registration and transfer taxes and duties payable for which it is
responsible as provided above, the relevant holder shall be entitled to tender
and pay the same and the Issuer as a separate and independent stipulation,
covenants to reimburse and indemnify each Bondholder in respect of any
payment thereof and any penalties payable in respect thereof.

(b)

Class A Shares to be issued or delivered pursuant to conversion of the Bonds
will be issued in accordance with Icelandic law and the Articles of
Association. Each new Shareholder shall be recorded in the Issuer’s register of
Shareholders as the owner of the Class A Shares, unless the relevant
corresponding Bondholder has failed to provide its Settlement Instructions.

Class A Shares
Class A Shares issued or transferred and delivered upon conversion of the Bonds and
exchange of the allocated Subscription Rights, will be fully paid and will in all
respects rank pari passu with the fully paid Class A Shares in issue on the relevant
Conversion Date, except in any such case for any right excluded by mandatory
provisions of applicable law and except that such Class A Shares will not rank for (or,
as the case may be, the relevant holder shall not be entitled to receive) any rights,
distributions or payments on the Record Date or other due date for the establishment
of entitlement which falls prior to the relevant Conversion Date or, as the case may
be, the Final Maturity Date.

6.7

Purchase or Redemption of Class A Shares
The Issuer may not, directly or indirectly, purchase or redeem or buy back any shares
of the Issuer (including Class A Shares) or any depositary or other receipts or
certificates representing the same, nor declare, pay or distribute any dividend, without
the prior consent of the Bondholders by Extraordinary Resolution.

6.8

Consolidation, Amalgamation or Merger
In the case of (a) any consolidation, amalgamation or merger of the Issuer with any
other corporation (other than a consolidation, amalgamation or merger in which the
Issuer is the continuing corporation) (a “Successor in Business”), or (b) any sale or
transfer of all, or substantially all, of the assets of the Issuer to another entity (whether
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by operation of law or otherwise) (also a Successor in Business), the Issuer will
forthwith give notice thereof to the Bondholders in accordance with Condition 16 of
such event and take such steps as shall be required to ensure that each Bond then
outstanding will be convertible into the class and amount of shares and other
securities and property of the Successor in Business receivable upon such
consolidation, amalgamation, merger, sale or transfer by a holder of the number of
Class A Shares which would have become liable to be issued or transferred and
delivered upon conversion of the Bonds immediately prior to such consolidation,
amalgamation, merger, sale or transfer. Such steps will provide for adjustments which
will be as nearly equivalent as may be practicable to the adjustments provided for in
this Condition 6. The above provisions of this Condition 6.8 will apply, mutatis
mutandis to any subsequent consolidations, amalgamations, mergers, sales or
transfers.
7.

ALTERNATIVE SETTLEMENT

7.1

To the extent that one or more Registered Global Certificates are held by a Bond
Custodian outside of the Clearing Systems, the Issuer shall use reasonable endeavours
to obtain a Relevant Tax Law Exemption.

7.2

The Issuer shall notify the Bondholders of a Relevant Tax Law Exemption within five
(5) Business Days of the date on which the Relevant Tax Law Exemption is obtained.
Upon a Relevant Tax Law Exemption being granted, the Issuer may apply for and
obtain the agreement in writing of Euroclear and Clearstream, Luxembourg that the
Bonds are eligible for clearing and that they will settle the Bonds in the Clearing
Systems (the “Clearing Notice Requirement”).

7.3

Subject to Condition 7.5 below, upon satisfaction of the Clearing Notice Requirement,
the Issuer shall within ten (10) Business Days (unless the Legality Criterion is not also
satisfied) issue a notice (the “Clearing Notice”) to the Bondholders, specifying the
date on which Alternative Settlement will be effected (the “Alternative Settlement
Date”) (which must be a Business Day not more than sixty (60) or less than twenty
(20) Business Days from the date of the Clearing Notice) and request that they
provide an Alternative Settlement Instruction prior to the Alternative Settlement
Instruction Cut-Off Date specified in the Clearing Notice in accordance with
Condition 7.5 below.

7.4

If the Issuer does not implement Alternative Settlement within ninety (90) Business
Days of the date on which the Relevant Tax Law Exemption is obtained, the
Bondholders (acting by Extraordinary Resolution) may require the Issuer to
implement Alternative Settlement, provided that (a) the Relevant Tax Law Exemption
remains in effect and the Legality Criterion would be satisfied, in each case as at the
date on which the Alternative Settlement is effected and (b) at such time, no Disputed
Bonds (as defined in Condition 8.5) remain in the Securities Escrow Account. Any
such Extraordinary Resolution shall specify an Alternative Settlement Date (which
must be a Business Day not more than sixty (60) or less than twenty (20) Business
Days from the date on which the Extraordinary Resolution was passed). If the
Extraordinary Resolution is passed, the Issuer shall, within five (5) Business Days of
the date on which the Extraordinary Resolution is passed, issue a Clearing Notice
containing the requisite information including the Alternative Settlement Date and
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request that each Bondholder provide an Alternative Settlement Instruction prior to
the Alternative Settlement Instruction Cut-Off Date specified in that Clearing Notice,
as contemplated by Condition 7.5.
7.5

As a precondition to the delivery to any Bondholders of such Bondholder’s interest in
the Bonds which are to be cleared through and settled in the Clearing Systems, such
Bondholder must complete, execute and send an Alternative Settlement Instruction at
the Bondholder’s own expense to the Issuer, no later than the date specified in the
Clearing Notice (which date shall be no later than the tenth (10th) Business Day prior
to the Alternative Settlement Date (the “Alternative Settlement Instruction Cut-Off
Date”)).

7.6

The Issuer may require each Bondholder to certify, in the applicable Alternative
Settlement Instruction, its status for the purposes of any applicable securities laws and
regulations. If a Bondholder is unable to provide certifications that are satisfactory to
the Issuer (acting reasonably), the Issuer shall procure the transfer of the Bonds
relating to such Bondholders to the Securities Escrow Agent to be held pursuant to the
terms of the Securities Escrow Agreement.

7.7

If a duly completed Alternative Settlement Instruction is not delivered to the Specified
Office of the Issuer on or before the Alternative Settlement Instruction Cut-Off Date,
then the Issuer shall procure the transfer of the Bonds relating to the relevant
Bondholder to the Securities Escrow Agent to be held pursuant to the terms of the
Securities Escrow Agreement.

7.8

An Alternative Settlement Instruction, once delivered, shall be irrevocable and may
not be withdrawn without the consent in writing of the Issuer.

7.9

Failure to properly complete and deliver an Alternative Settlement Instruction may
result in such Alternative Settlement Instruction being treated as null and void. Any
determination as to whether any Alternative Settlement Instruction has been properly
completed and delivered as provided in this Condition 7 shall be made by the Issuer
acting reasonably and in good faith and shall, in the absence of manifest error, be
conclusive and binding on the relevant Bondholder(s).

7.10

The Issuer may, if the Board of Directors considers it necessary, acting reasonably, in
order to ensure the eligibility of the Bonds in the Clearing Systems, exchange the
Bonds for Alternative Settlement Bonds and shall be entitled to and shall enter into
any agreements, deeds or documents as the Board of Directors considers necessary in
order to issue the Alternative Settlement Bonds in exchange for the Bonds.

8.

CANCELLATION

8.1

All Bonds which are either (1) subject to conversion, in respect of which a
Conversion Notice has been effected, (2) purchased by the Issuer, or (3) confirmed by
the Issuer to the Trustee in writing as being Excess Bonds (as defined in Condition 8.5
below), will be surrendered for cancellation and, if so surrendered, may not be
reissued or resold and shall be cancelled.

8.2

The Issuer may elect not to cancel Excess Bonds but to transfer all or part of any
Excess Bonds to Bondholders (including any Bondholder whose Disputed Claim or
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Contingent Claim resulted in the existence of those Excess Bonds) pro rata to their
holding of Bonds as at the date of such transfer. Any transfer of Excess Bonds to the
Bondholders shall be for nil consideration and shall be effected subject to and in
accordance with the provisions of Condition 3 and the Transfer Regulations.
Notwithstanding the forgoing provisions of this Condition 8.2, any remaining Excess
Bonds not transferred pursuant to this Condition 8.2, must be surrendered for
cancellation prior to a Mandatory Issuer Conversion pursuant to Condition 6.2.
8.3

For so long as the Bonds are represented by a Registered Global Certificate that is
held in a Clearing System, any surrender and / or cancellation shall be effected by the
Clearing Systems reflecting the effect of such cancellation in their records. For so
long as the Bonds are represented by a Registered Global Certificate which is held by
the Bond Custodian and not in a Clearing System, any surrender and/or cancellation
shall be effected by the Registrar reflecting the effect of such cancellation in the
Register and/or its records.

8.4

Excess Bonds
On the Issue Date, the Issuer will issue and transfer into the Securities Escrow
Account and record in the 113 Claims Reserve, Bonds representing the expected
entitlement (in respect of Bonds) of holders of Disputed Claims and Contingent
Claims. Upon resolution of the Claim of the holder of a Disputed Claim or a
Contingent Claim and determination that such holder is a Composition Creditor in
respect of its resolved Claim, the Issuer shall instruct the Securities Escrow Agent to
transfer Settlement Bonds to the holder of the Disputed Claim or Contingent Claim, as
applicable, in the aggregate principal amount determined in accordance with
Condition 8.5(b).

8.5

For the purpose of the Conditions,
(a)

“Disputed Bonds” means, with respect to a Disputed Claim or Contingent
Claim, the Bonds issued and transferred into the Securities Escrow Account
and recorded in the 113 Claims Reserve on the Issue Date in respect of that
Disputed Claim or Contingent Claim.

(b)

“Settlement Bonds” means, with respect to a Disputed Claim or a Contingent
Claim, the Disputed Bonds representing the entitlement to Bonds of a
Composition Creditor in respect of that Disputed Claim or Contingent Claim
in circumstances where that Claim has been finally accepted by the Issuer,
pursuant to a court order or a settlement agreement, as a Composition Claim.
The aggregate principal amount of Disputed Bonds to be transferred from the
Securities Escrow Account to the holder of the accepted Composition Claim
shall equal the result of (i) the amount finally determined to be the entitlement
of that Composition Creditor to Bonds issued pursuant to the Composition
minus (ii) any redemptions of principal of the Bonds effected pursuant to
Condition 9 in the period from the Issue Date to the date of such transfer, such
that the holder of the accepted Composition Claim shall receive cash in the
amount allocable to principal redemptions on the transferred Disputed Bonds
made before the transfer of the Disputed Bonds to the holder of the
Composition Claim.
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(c)

“Excess Bonds” means, (i) with respect to a Disputed Claim or a Contingent
Claim which, in each case, has been finally recognised as a Composition
Claim (pursuant to a court order or settlement agreement), Disputed Bonds
remaining in the Securities Escrow Account immediately after the transfer to
the holder of that Composition Claim of Settlement Bonds in respect thereof,
which remaining Disputed Bonds represent the amount by which the principal
amount outstanding of the Disputed Bonds allocated to that Disputed Claim or
Contingent Claim as at the transfer date of the Settlement Bonds (as reduced
by redemptions of principal since the Issue Date) exceeds the principal amount
of the Settlement Bonds as at the date of their transfer to the holder of that
Composition Claim, or (ii) with respect to a Disputed Claim which is not
finally recognised in any amount as a Disputed Claim, or to a Contingent
Claim, the contingency in respect of which does not occur in any respect
within the relevant time period, all Disputed Bonds issued and transferred to
the Securities Escrow Account in respect of that Disputed Claim or Contingent
Claim.

(d)

For the avoidance of doubt, any determination of Excess Bonds in relation to a
Disputed Claim shall be rounded down to the nearest €1.

9.

PAYMENTS AND REDEMPTION

9.1

Payment of Principal
(a)

On each Payment Date prior to the Final Maturity Date (or earlier redemption
of the Bonds in accordance with Condition 6) and on the Final Maturity Date,
the Issuer shall make repayments of principal to the Bondholders in aggregate
amount equal to the Euro Equivalent Available Cash determined in respect of
that Payment Date, provided that each such aggregate payment of principal
shall not be less than €10,000,000 (the “Distribution Threshold”). Each
repayment of principal shall be made to the Bondholders pro rata and in
immediately available, freely transferable funds, shall constitute a partial
redemption of the Bonds equal to the value of such amount repaid and shall
reduce the aggregate principal amount outstanding of the Bonds (and the
principal amount outstanding of each Bond) accordingly.

(b)

On the First Notification Date preceding each Payment Date on which the
Issuer is required to make a redemption of the Bonds pursuant to this
Condition 9.1 and on the Final Maturity Date if a redemption in cash is then to
be made, the Issuer shall notify the Bondholders of its estimate of the Euro
Equivalent Available Cash (if any) which will be applied in partial redemption
of the Bonds on that Payment Date or the Final Maturity Date in accordance
with Condition 9.1, together with:
(i)

an estimated breakdown of the currencies included in the calculation of
the estimated Euro Equivalent Available Cash for that Payment Date;
and

(ii)

the assets from which the Euro Equivalent Available Cash will derive,

by posting that information on the Bondholder Website.
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(c)

9.2

A final notice containing the following details shall be posted by the Issuer to
the Bondholder Website as soon as reasonably practicable prior to the relevant
Payment Date but in any event no later than two (2) Business Days prior to the
relevant Payment Date:
(i)

the final amount of Euro Equivalent Available Cash to be applied on
the Payment Date;

(ii)

a breakdown of the currencies included in the calculation of the Euro
Equivalent Available Cash for that Payment Date and, if not originally
denominated in Euro but which have already been converted into Euro,
the applicable exchange rate;

(iii)

the assets from which the Euro Equivalent Available Cash will derive;
and

(iv)

the aggregate principal amount of the Bonds which will be outstanding
immediately following that Payment Date.

(d)

Notwithstanding the foregoing, to the extent that the Euro Equivalent
Available Cash, as determined on a Determination Date in respect of a
Payment Date, is lower than the Distribution Threshold, the Issuer may
determine, in its sole discretion (a) to make a payment of principal at par on
the corresponding Payment Date that is less than the Distribution Threshold,
or (b) not to make a payment of principal to the Bondholders on the
corresponding Payment Date and to postpone such payment of principal until
the next following Payment Date. If the Euro Equivalent Available Cash on
the next Determination Date in respect of the following Payment Date is less
than the Distribution Threshold, the Issuer may postpone the payment of
principal again or make a payment of principal at par that is less than the
Distribution Threshold. Such process of deferral shall repeat until either: (a)
the Issuer is required to make a payment of principal as a result of the Euro
Equivalent Available Cash on the relevant Payment Date being above the
Distribution Threshold, (b) the Issuer elects to make a payment of principal at
par that is less than the Distribution Threshold, or (c) the Final Maturity Date
is reached.

(e)

The Euro Equivalent Available Cash determined in respect of the Final
Maturity Date, shall be paid to the Bondholders in the form of principal,
notwithstanding that the amount of the Euro Equivalent Available Cash may
be less than the Distribution Threshold; provided, however, that such payment
shall not exceed the principal amount outstanding on the day prior to the Final
Maturity Date.

Unscheduled Payments
(a)

NY2-758683 v30

The Issuer may, at its own discretion and upon giving not more than thirty
(30) and not less than twenty (20) calendar days' prior notice in writing in
accordance with Condition 16 (each an "Unscheduled Payment Notice"),
specify a day, which must be a Business Day but not a Payment Date (each an
“Unscheduled Payment Date”) on which the Issuer shall make an

unscheduled payment in respect of the Bonds (an “Unscheduled Payment”).
An Unscheduled Payment may only be made if:

9.3

9.4

(i)

the amount of any such Unscheduled Payment can be paid out of
Available Cash;

(ii)

the amount of any such Unscheduled Payment (which may be any
amount, including any amount that is less than the Distribution
Threshold) is determined by the Issuer on the day falling twelve (12)
Business Days prior to the applicable Unscheduled Payment Date (for
the purpose of this Condition 9.2, such day being the “Determination
Date”) and such amount shall be notified to the Bondholders in
accordance with condition 9.2(a)(iii) below; and

(iii)

the Issuer shall satisfy the requirements of Conditions 9.1(b) and 9.1(c)
with respect to such payment, assuming that references therein to each
Payment Date, shall be interpreted as meaning references to each
Unscheduled Payment Date.

(b)

The total principal amount of each Bond shall be reduced by the amount of
principal paid on that Bond on each Unscheduled Payment Date.

(c)

An Unscheduled Payment Notice, once notified to the Bondholders in
accordance with these Conditions, shall be irrevocable.

Record Date
(a)

Payments of principal payable in respect of the Bonds in accordance with
Conditions 9.1 and 9.2 will be made to the persons shown in the Register at
the close of business on the Record Date.

(b)

“Record Date” means the seventh (7th) Business Day, in the place of the
specified office of the Issuer, before the due date for the relevant payment.

Payments
Each payment in respect of the Bonds pursuant to Conditions 9.1 and 9.2 will be
made in Euros by transfer to a Euro account maintained by the payee, details of which
appear on the Register at the close of business on the Record Date or by Euro cheque
drawn on a designated bank mailed to the address of the Bondholder on file with the
Registrar if the relevant Bondholder’s account details are not held by the Registrar at
the relevant time, or as otherwise permitted or provided for in the Agency Agreement.

9.5

Payments subject to fiscal laws
All payments in respect of the Bonds are subject in all cases to any applicable fiscal or
other laws and regulations, but without prejudice to Condition 9. No commissions or
expenses shall be charged to Bondholders in respect of such payments.
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9.6

Delay in payment
Bondholders will not be entitled to any interest or other payment for any delay after
the due date in receiving the amount due as a result of the due date not being a
Business Day.

9.7

No charges
The Issuer shall not make or impose on a Bondholder any charge or commission in
relation to any payment, exchange, transfer or conversion in respect of the Bonds.

9.8

Fractions
When making payments to Bondholders, if the relevant payment is not of an amount
which is a whole multiple of the smallest unit of the relevant currency in which such
payment is to be made, such payment will be rounded down to the nearest unit.

10.

TAXATION

10.1

Withholding
If any amount is required to be deducted or withheld from any payment to any
Bondholder, such amount shall reduce the amount otherwise distributable to such
Bondholder. Each of the Issuer, the Principal Paying, Transfer and Conversion Agent
and the Bond Custodian is authorised to withhold or deduct from amounts otherwise
distributable to any Bondholder, sufficient funds for the payment of any tax that is
legally required to be withheld or deducted by it (but such authorisation shall not
prevent (or obligate) the Principal Paying, Transfer and Conversion Agent or the
Bond Custodian from contesting any such tax in appropriate proceedings and legally
withholding payment of such tax, pending the outcome of such proceedings). The
amount of any withholding tax imposed with respect to any Bondholder shall be
treated as principal paid to such Bondholder pursuant to Conditions 9.1 or 9.2 at the
time it is deducted or withheld by the Issuer, the Principal Paying, Transfer and
Conversion Agent or the Bond Custodian, as applicable and remitted to the
appropriate taxing authority.

10.2

No Gross Up
None of the Issuer, the Principal Payment, Transfer and Conversion Agent and the
Bond Custodian shall be obligated to pay any additional amounts to the Bondholders
or the holders of beneficial interests in the Bonds as a result of any withholding or
deduction for, or on account of, any present or future taxes, duties, assessments or
governmental charges.

11.

EVENTS OF DEFAULT
Upon the occurrence of any of the following events, the Trustee (acting at the
direction of the U.S. Trustee), in accordance with and subject to the provisions of the
Trust Deed, may and shall if so requested in writing by the holders of at least twenty
five (25) per cent, in principal amount of the Bonds then outstanding or shall have
been so directed by an Extraordinary Resolution of the Bondholders, give notice in
writing to the Issuer that the Bonds are, and they shall accordingly thereby
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immediately become, due and repayable at their principal amount, if any of the
following events (each an “Event of Default”) shall have occurred and be continuing:
(a)

Failure to Pay or Deliver
the Issuer either (i) fails to make a payment of principal on any Payment Date,
to the extent that the Euro Equivalent Available Cash exceeds the Distribution
Threshold on the corresponding Determination Date and such failure
continues for a period of thirty (30) calendar days, or (ii) fails to deliver Class
A Shares by the date falling thirty (30) calendar days after the relevant
Conversion Date; or

(b)

Breach of Obligations
the Issuer does not perform or comply, in any material respect, with any one or
more of its other obligations under the Bonds, which default is incapable of
remedy or, if capable of remedy, is not remedied within sixty (60) calendar
days after the Issuer shall have received written notice of such default by the
Trustee, U.S. Trustee or by one or more Bondholders; or

(c)

Insolvency
the Issuer (a) is generally not paying, or admits or declares its inability to pay,
its debts as they become due whether such admission or declaration stems
from the Issuer or the Financial Supervisory Authority of Iceland (Icelandic:
Fjármálaeftirlitið) or any other such regulator where the Issuer operates, (b)
files, or consents by answer or otherwise to the filing against it, of a petition
for relief or reorganisation or arrangement or any other petition in bankruptcy,
for liquidation or to take advantage of any bankruptcy, insolvency,
reorganisation, moratorium or other similar law of any jurisdiction, (c) makes
an assignment for the benefit of its creditors, (d) is subjected or consents to the
appointment of a custodian, receiver, trustee or other officer with similar
powers with respect to it or with respect to any substantial part of its property
(e) is adjudicated as insolvent or to be liquidated, (f) takes corporate action for
the purpose of any of the foregoing, or (g) becomes subject to winding-up
procedures, or any analogous procedure or step is taken in any jurisdiction; or

(d)

Winding-up and Cessation of Business etc.
an order is made or a resolution is passed for the winding-up or dissolution of
the Issuer, or an administrator or a liquidator or other similar person is
appointed in respect of the Issuer or any of its respective material assets, or the
Issuer has passed a special resolution to have itself wound up or has made an
announcement or issued a notice to that effect, or the Issuer ceases or publicly
announces an intention to cease to carry on all or substantially all of its
business or operations; or

(e)

Unlawfulness
it is or will become unlawful for the Issuer to perform or comply with any of
its obligations under the Bonds.

NY2-758683 v30

12.

ENFORCEMENT
At any time after the Bonds have become due and repayable in accordance with
Condition 11, the U.S. Trustee or the Trustee at the direction of the U.S. Trustee may,
in accordance with and subject to the provisions of the Trust Deed, issue such
proceedings against the Issuer as it may think fit to enforce the terms of the Bonds and
the Trust Deed, but it will not be bound to issue any such proceedings unless (i) it
shall have been so requested in writing by the holders of at least twenty five (25) per
cent, in principal amount of the Bonds then outstanding or shall have been so directed
by an Extraordinary Resolution of the Bondholders, and (ii) it shall have been
indemnified and/ or prefunded and/or provided with security to its satisfaction.
Nothing in this Condition 12 shall prevent any Bondholder from proceeding directly
against the Issuer.

13.

PRESCRIPTION
Claims against the Issuer for payment in respect of the Bonds shall be prescribed and
become void unless made within ten (10) years (in the case of payment of principal)
from the appropriate Relevant Date in respect of such payment and thereafter any
payments of principal or other amounts payable in respect of such Bonds shall be
forfeited and revert to the Issuer.
Claims in respect of any other amounts payable in respect of the Bonds shall be
prescribed and become void unless made within ten (10) years following the due date
for payment thereof.

14.

REPLACEMENT OF BONDS
If any Bond is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the
specified office of the Registrar subject to all applicable laws, upon payment by the
claimant of the expenses incurred in connection with such replacement and on such
terms as to evidence and indemnity as the Registrar may reasonably require.
Mutilated or defaced Bonds must be surrendered before replacements will be issued.

15.

MEETINGS OF BONDHOLDERS
Meetings of Bondholders will be regulated in accordance with Annex 1 to these
Conditions.

16.

NOTICES
All notices regarding the Bonds (including any Conversion Notice or Clearing Notice)
will be valid if sent to the Trustee, the U.S. Trustee and to each Bondholder at the
address of the relevant Bondholder as specified in the Register or if published on the
Bondholder Website. Any such notice shall be deemed to have been delivered on the
date of such publication, or if published more than once or on different dates, on the
first date on which publication is made.

17.

BONDHOLDER RIGHTS
Nothing in these Conditions shall be construed as limiting the rights of individual
Bondholders pursuant to the terms of the Composition.
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18.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT
No person shall have any right to enforce any term or condition of the Bonds under
the Contracts (Rights of Third Parties) Act 1999 but this does not affect any right or
remedy of any person which exists or is available apart from that Act.

19.

GOVERNING LAW AND JURISDICTION

19.1

Governing law
The Bonds and any non-contractual obligations arising out of or in connection
therewith (except for Condition 6 and any non-contractual obligations arising out of
or in connection therewith, which is governed by, and shall be construed in
accordance with, Icelandic law) are governed by, and shall be construed in accordance
with, English law to the extent there is no conflict with the U.S. Trust Indenture Act
of 1939 (the “TIA”) or the laws of the state of New York, as applicable. If there is
such a conflict, the TIA or the laws of the State of New York, as applicable, shall
apply in respect of the relevant provision.

19.2

Jurisdiction
The courts of England are to have jurisdiction to settle any disputes which may arise
out of or in connection with the Bonds (including any dispute relating to any noncontractual obligations arising out of or in connection with therewith) and accordingly
any legal action or proceedings arising out of or in connection with the Bonds
(including any dispute relating to any non-contractual obligations arising out of or in
connection therewith) (“Proceedings”) may be brought in such courts; provided that,
the Issuer, for the benefit of the U.S. Trustee and Bondholders, hereby irrevocably
and unconditionally submits, for itself and its property, to the nonexclusive
jurisdiction of any New York State court or federal court of the United States sitting
in the State and City of New York, County and Borough of Manhattan, and any
appellate court from any thereof, in any Proceedings or disputes involving (i) the U.S.
Trustee’s actions, rights, duties and obligations under the Trust Deed, (ii) the
Trustee’s actions, rights, duties and obligations under the Trust Deed, to the extent
that, with respect to such actions, rights, duties and obligations, there is a conflict
between (A) English law and (B) the TIA or the laws of the State of New York, as
applicable, or (iii) the enforcement of any rights of Bondholders to the extent that,
with respect to such rights, there is a conflict between (A) English law and (B) the
TIA or the laws of the State of New York, as applicable. The Issuer irrevocably
submits to the jurisdiction of such courts and waives any objection to Proceedings in
such courts whether on the ground of venue or on the ground that the Proceedings
have been brought in an inconvenient forum. These submissions are made for the
benefit of each of the Bondholders and shall not limit the right of any of them to take
Proceedings in any other court of competent jurisdiction nor shall the taking of
Proceedings in one or more jurisdictions preclude the taking of Proceedings in any
other jurisdiction (whether concurrently or not).

19.3

Agent for Service of Process
The Issuer hereby irrevocably appoints MoFo Notices Limited at its registered office
for the time being, currently at CityPoint, One Ropemaker Street, London, EC2Y
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9AW, United Kingdom, as its agent in England to receive service of process in any
Proceedings in England. Nothing herein shall affect the right to serve process in any
other manner permitted by law.

NY2-758683 v30

ANNEX 1
MEETINGS OF BONDHOLDERS

For the purposes of calculating a period of clear days, no account shall be taken of the day on
which a period commences or the day on which a period ends.

A.

EVIDENCE OF ENTITLEMENT TO ATTEND AND VOTE

1.

The following persons (each an “Eligible Person”) are entitled to attend and vote at a
meeting of the holders of the Bonds:

(a)

any person listed on the Register or who is shown in the records of a relevant Clearing
System as a holder of Bonds; and

(b)

a proxy or representative of a Bondholder appointed in accordance with these
Conditions.

2.

Any Bondholder shall be permitted to appoint a proxy to represent him at any
Bondholders’ meeting held in accordance with the Conditions. A proxy need not be a
Bondholder and need not be a member of the Issuer. Any Bondholder wishing to
appoint a proxy must deliver to the specified office of the Issuer a notice in writing
signed by the Bondholder or, in the case of a corporation, executed under its common
seal or signed on its behalf by an attorney or a duly authorised officer of the
corporation stating that the Bondholder desires to appoint a proxy to represent the
Bondholder at the meeting. The notice shall state the name of the proxy and the notice
will only be valid if delivered to the Issuer prior to the time appointed for the
commencement of the meeting.

3.

A holder of a Bond which is a corporation may, by delivering to the Issuer not later
than the time fixed for any meeting, a resolution of its directors or other governing
body in English, authorising any person to act as its representative (a
“representative”) in connection with any meeting or proposed meeting of
Bondholders.

4.

A validly appointed proxy or representative shall, so long as their appointment
remains in force, have the right to vote on a resolution or act on behalf of the
Bondholder in connection with any meeting or proposed meeting and shall for all
purposes in connection with the meeting or adjourned meeting be deemed to be the
holder of the Bonds to which they have been appointed proxy or representative, as the
case may be.
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B.

CONVENING OF MEETINGS, QUORUM, ADJOURNED MEETINGS

1.

The Issuer may at any time and, if required in writing by Bondholders holding not less
than ten (10) per cent, in principal amount of the Bonds for the time being
outstanding, shall convene a meeting of the Bondholders and if the Issuer fails for a
period of seven (7) days to convene the meeting, the meeting may be convened by the
relevant Bondholders. Whenever the Issuer is about to convene any meeting it shall
immediately give notice in writing to the Bondholders of the day, time and place of
the meeting and of the nature of the business to be transacted at the meeting. Every
meeting shall be held at a time and place specified in the relevant notice.

2.

At least twenty one (21) clear days' notice specifying the place, day and hour of the
meeting shall be given to the Bondholders in the manner provided in these
Conditions. The notice, which shall be in the English language, shall state generally
the nature of the business to be transacted at the meeting and, in the case of an
Extraordinary Resolution only, shall specify the terms of the Extraordinary Resolution
to be proposed. A copy of the notice shall be sent by post to the Issuer (unless the
meeting is convened by the Issuer).

3.

The person (who may but need not be a Bondholder) nominated in writing by the
Issuer shall be entitled to take the chair at each meeting but if no nomination is made
or if at any meeting the person nominated is not present within fifteen (15) minutes
after the time appointed for holding the meeting, the Bondholders present shall choose
one of their number to be Chairman, failing which, the Issuer may appoint a Chairman
(the “Chairman”). The Chairman of an adjourned meeting need not be the same
person as was Chairman of the meeting from which the adjournment took place.

4.

At any meeting one or more Eligible Persons present and holding or representing in
the aggregate not less than five (5) per cent, in principal amount of the Bonds for the
time being outstanding shall (except for the purpose of passing an Extraordinary
Resolution) form a quorum for the transaction of business and no business (other than
the choosing of a Chairman) shall be transacted at any meeting unless the required
quorum is present at the commencement of business. The quorum at any meeting for
passing an Extraordinary Resolution (subject as provided below) shall be one or more
Eligible Persons present and holding or representing in the aggregate a clear majority
in principal amount of the Bonds for the time being outstanding.

5.

If within fifteen (15) minutes (or such longer period not exceeding thirty (30) minutes
as the Chairman may decide) after the time appointed for any meeting a quorum is not
present for the transaction of any particular business, then, subject and without
prejudice to the transaction of the business (if any) for which a quorum is present, the
meeting shall be adjourned to the same day in the next week (or if that day is a public
holiday the next following Business Day) at the same time and place (except in the
case of a meeting at which an Extraordinary Resolution is to be proposed in which
case it shall be adjourned for a period being not less than fourteen (14) clear days nor
more than forty two (42) clear days and at a place appointed by the Chairman). If
within fifteen (15) minutes (or a longer period not exceeding thirty (30) minutes as the
Chairman may decide) after the time appointed for any adjourned meeting a quorum
is not present for the transaction of any particular business, then, subject and without
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prejudice to the transaction of the business (if any) for which a quorum is present, the
Chairman may either dissolve the meeting or adjourn it for a period, being not less
than fourteen (14) clear days (but without any maximum number of clear days) and to
a place as may be appointed by the Chairman (either at or after the adjourned
meeting), and the provisions of this sentence shall apply to all further adjourned
meetings.
6.

At any adjourned meeting, one or more Eligible Persons present (whatever the
principal amount of the Bonds so held or represented by them) shall (subject as
provided below) form a quorum and shall (subject as provided below) have power to
pass any Extraordinary Resolution or other resolution and to decide upon all matters
which could properly have been dealt with at the meeting from which the
adjournment took place had the required quorum been present.

7.

Notice of any adjourned meeting at which an Extraordinary Resolution is to be
submitted shall be given in the same manner as notice of an original meeting but as if
10 were substituted for 21 in paragraph B2 (above) and the notice shall state the
relevant quorum. Subject to this, it shall not be necessary to give any notice of an
adjourned meeting.

C.

CONDUCT OF BUSINESS AT MEETINGS

1.

Every question submitted to a meeting shall be decided in the first instance by a show
of hands and in the case of an equality of votes, the Chairman shall both on a show of
hands and on a poll have a casting vote in addition to the vote or votes (if any) to
which he may be entitled as an Eligible Person.

2.

At any meeting, unless a poll is (before or on the declaration of the result of the show
of hands) demanded by the Chairman or the Issuer or by any Eligible Person present
(whatever the principal amount of the Bonds held by him), a declaration by the
Chairman that a resolution has been carried or carried by a particular majority or lost
or not carried by a particular majority shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour of or against the
resolution.

3.

Subject to paragraph 5 (below), if at any meeting a poll is demanded, it shall be taken
in the manner and, subject as provided below, either at once or after an adjournment
as the Chairman may direct and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded as at the date of the taking
of the poll. The demand for a poll shall not prevent the continuance of the meeting for
the transaction of any business other than the motion on which the poll has been
demanded.

4.

The Chairman may, with the consent of (and shall if directed by) any meeting,
adjourn the meeting from time to time and from place to place. No business shall be
transacted at any adjourned meeting except business which might lawfully (but for
lack of required quorum) have been transacted at the meeting from which the
adjournment took place.
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5.

Any poll demanded at any meeting on the election of a Chairman or on any question
of adjournment shall be taken at the meeting without adjournment.

6.

Any director or officer of the Issuer and its lawyers and financial advisers may attend
and speak at any meeting. Subject to this, but without prejudice to the proviso to the
definition of outstanding in the Conditions, no person shall be entitled to attend and
speak nor shall any person be entitled to vote at any meeting of the Bondholders or
join with others in requiring the convening of a meeting unless he is an Eligible
Person. No person shall be entitled to vote at any meeting in respect of Bonds held by,
for the benefit of, or on behalf of the Issuer. Nothing contained in this paragraph shall
prevent any of the proxies from being a director, officer or representative of or
otherwise connected with the Issuer.

7.

Subject as provided in paragraph 6, at any meeting:

(a)

on a show of hands every Eligible Person present shall have one vote; and

(b)

on a poll every Eligible Person present shall have a vote in respect of each dollar
principal amount of the Bonds held by it or for which it is a proxy or representative.

Without prejudice to the obligations of the proxies, any person entitled to more than one vote
need not use all his votes or cast all the votes to which he is entitled in the same way.

8.

Proxies need not be Bondholders.

9.

A meeting of the Bondholders shall have the following powers exercisable only by
Extraordinary Resolution, subject to the quorum provisions contained in paragraphs
B4 and B6 above and the enhanced modification requirements contained in paragraph
C12 below, namely:

(a)

power to agree to any modification of the provisions contained in these Conditions or
the Bonds which is proposed by the Issuer, provided that any such modification must
apply equally to every outstanding Bond;

(b)

power to give any authority, approval or direction which under the provisions of this
Annex, the Bonds or the Trust Deed is required to be given by Extraordinary
Resolution; and

(c)

power to appoint any persons (whether Bondholders or not) as a committee or
committees to represent the interests of the Bondholders and to confer upon any
committee or committees any powers or discretions which the Bondholders could
themselves exercise by Extraordinary Resolution;

10.

Any resolution passed at a meeting of the Bondholders duly convened and held in
accordance with the provisions of this Annex shall be binding upon all the
Bondholders whether present or not present at the meeting and whether or not voting
and each of them shall be bound to give effect to the resolution accordingly and the
passing of any resolution shall be conclusive evidence that the circumstances justify
its passing. Notice of the result of voting on any resolution duly considered by the
Bondholders shall be published in accordance with these Conditions by the Issuer
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within fourteen (14) clear days of the result being known provided that nonpublication shall not invalidate the resolution.
11.

The expression “Extraordinary Resolution” when used in this Annex means (a) a
resolution passed at a meeting of the Bondholders duly convened and held in
accordance with the provisions of these Conditions by a majority consisting of not
less than sixty six and two thirds (66 2/3) per cent, of the Eligible Persons voting on
the resolution upon a show of hands or, if a poll was duly demanded, by a majority
consisting of not less than sixty six and two thirds (66 2/3) per cent, of the votes given
on the poll or (b) a resolution in writing signed by or on behalf of the holders of not
less than sixty six and two thirds (66 2/3) per cent, in principal amount of the Bonds
for the time being outstanding, which resolution in writing may be contained in one
document or in several documents in similar form each signed by or on behalf of one
or more of the Bondholders.

12.

Notwithstanding any other provision of this Annex, no modification or amendment to
the Trust Deed or the Conditions which results in effecting any of the following may
be made without the consent of each Bondholder in respect of all outstanding Bonds
at the applicable time:

(a)

changing the Final Maturity Date; or

(b)

amending or cancelling the principal amount of the Bonds; or

(c)

modification of the basis for calculating the amount of principal payable in respect of
the Bonds; or

(d)

modification of the provisions relating to Events of Default or enforcement; or

(e)

amending any of the provisions relating to conversion pursuant to Condition 6; or

(f)

changing the currency of Bonds or any payment in respect of the Bonds; or

(g)

amending any Bondholder rights pursuant to Condition 18; or

(h)

modification of the provisions concerning the quorum required at any meeting
of Bondholders or the majority required to pass an Extraordinary Resolution; or

(i)

alteration of this paragraph C12.

13.

Minutes of all resolutions and proceedings at every meeting shall be made and duly
entered in books to be from time to time provided for that purpose by the Issuer and
any minutes signed by the Chairman of the meeting at which any resolution was
passed or proceedings had shall be conclusive evidence of the matters contained in
them and, until the contrary is proved, every meeting in respect of the proceedings of
which minutes have been made shall be deemed to have been duly held and convened
and all resolutions passed or proceedings had at the meeting to have been duly passed
or had.
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