L1.OYDS BANK Plc .

At the annual general mesting of the members of the company, duly convened
and held at the head office, 71 Lombard Street, London on Thursday

23 April 1992, the {ollowing resofutions were duly proposed and passoed in the
case of resolution numbered (1)} as an ordinary resolution and in the case of
resolution numbered {2} as a special resolution:

(1)

RESOLUTIONS

That the authority existing at the date of this annual general meeting
conferred on the directors br paragraph (2)(a} of article 11 of the
company's articles of assaclation be variad so that the "section 80
prascribed period” shall commence on the day of the passing of this
resolution and shall end on 22 Aprit 1997 and for that period the
"saction 80 amount” shalt be £272,62u,012.

That the power conlferred on the directors by paragraph (2)(b) of arlicle
11 of the company's arlicles of assoclalion be renewed for the period
ending on the day of the annual general meeting in 1993 or on 23 July
1093, whichever Is the earller, and for that period the "section 89
amount" shall be £62,685,353,

[} [

% !.w 4‘4 4 f’,l,—,

A J Michie
Sacretary

April 1892
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INTRODUCTION

The company was Incorporated on 20 April 1865 under
the name of "Lioyds Banking Compan?f Limited" with a
n?gnégal caﬁital of £2,000,000 divided Into 40,000 shares
0 oach,

The name of the company was changed, on 7 Aprll
1884, to "Lioyds Barnetts and Bosanquets Bank Limited",
and on 5 April 1889 to "Lioyds Bank Limited”. The
company was re-registered as "Lioyds Bank Pic" on
1 February 1982,

In 1956 the capital was reorganised as described in
the minute approved by the court. Since then there have
heen various Increases In capital so that at the date of
reprinting this document In April 1991 the nominal capital
stands at £1,650,000,001 divided into one cumulative
floating rate preference share of £1 and 1,650,000,000
ordinary shares of £1 each.

in 1983 and 1991 the objects of {1e company were
altered and the current objects of tho company are as
stated in the memorandum of association.
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CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION AS A PUBLIC COMPANY

| hereby certify that
LLOYDS BANK Ple

| has this day been re-registered under the Companies Acts 1948 to

1980 as a public company, and that the company is limited.

Dated at Cardiff the 1sr Feamuary 1982

‘/ésisiant Registrar of Companies .
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LLOYDS BANK Pic

Registered no. 2065
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3rd.

Adopted by 4th,
special resolution
rassed on

21 April 1983 1In  (A)
romplete

wbastltution for the
yrevious objecls
slause,

and altered by

spactal resolution
yassed on

24 April 1991,

2nd.

MEMORANDUM OF ASSOCIATION

of

LLOYDS BANK Plc

as altered by special resolution passed on 26 June 1911,
conflrmed by an order of the court made 21 July 1911,
amended pursuant o the Companies Act 1980 and
altered by special resolutions passed on 21 April 1983
and 24 April 1991,

;Pe name of the company is "LLOYDS 2ANK
c".

The company is a pubiic company.

The reglistered office ¢f the Lompar y will be
siiuated in England and Wales,

The objects for which the company is
established are:

To carry on the business of banking in all its
aspects including (but without limitation) the
transaction of all financial monetary and other
businesses which are now or may be at any
time during the existence of the company
usually or commonly carried on in any part of
the world by banks merchart banks discount
houses or financiers and In particular (without
nrejudice to the generality of the foregoing):

(@)  toreceive money on current deposit or
other acc .Ut Or an, tert: s whatsoever
and to employ and use such monay;

(b)  to borrow ralse or take uE money on
any terms whatsoever whether with or
without security and whethar on a
subordinated basis or otherwise and to
empioy and use such money;

(¢)  to deposit lend or advance money
securities and other property of every
kind with or without security and
generally to give credit of any nature
with or without security and to make or
negotiate loans and advances of every
kind in any currency on any terms
whatsoever including (but without
limitation) arrangements for and
participating in currency exchanges;
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(B)

(f)

()

(h)

1)

to buy sell issue discount draw make
*ccept grant endorse acquira tender for
subscribe guarantee the subscription of
executs negoiiate guaranteo hold
transfer iavest and deal in pay honour
retire secure or otherwise dispose of
obligations securities and instruments of
every Kind ﬁwhather or not transferable
or negotiable);

to Issue grant negotiate and deal in any
way with or in letters of credit circular
notes bills drafts promissory notes and
all other forms of credits securities and
instruments of every kind;

to buy sell and deal in bullion specie
forelgn exchange precious and other
metals and commedities of every kind;

to recelve on deposit or for safe custody
or otherwise cash documents securities
ar,d valuables of every kind:

to collect hold and transmit monsy and
securities and to act as agents for the
receipt or delivery of securities and
documents of every kind and for the
recelpt or payment of money;

to Issue and transact all kinds of
business in respect of bankers’ cards
credit and deblt cards and any other
types of card issued by the company or
by any other company or person and
generally to transact business in
relation to all kinds of bankers' payment
systems; and

to act as agents consultants or advisers
relating to or in connection with the
management of property and insurance
of every kind all aspects of taxation and
pension matters and the management
and investment of money and generally
to transact every kind of agency
consultancy and advisory business.

To carry on any business of any nature
whatsoever which may seem to the directors
of the company to be capable of being
conveniently carried on in connection or in
conjunction with or as ancillary to any business
of the company hereinbefore or hereinaiter



(C)

authorised or to be expedient with a view to
rendering profitable or more profitable or
enhancing directly or indirectly the value of any
of the company's property or assets or its
undertaking or utilising its know-how or
expertise.

To finance or assist in financing the acquisition
sale hire or lease of real and personal property
of avery kind and the provision of services in
connaction with or anclllary to the same
{(whether by means of hire purchase personal
loan or otherwise) and to import export buy sell
barter hire out lease charter let on hire
gxchange pledge and make advances upon or
otherwlse deal In and generally to act as
factors traders or merchants of or in anr other
capacity in relation to real and persona
property as aforesaid.

To act as registrars and transfar agents for any
company or person to keep for any company
of person any register relating to any funds or
any securlties to maintain any other records
and accounts for any company or person and
to undertake any other duties for any company
or {Jerson whether In relation to the registration
of transfers or the issue and deposit 0
certificates or other documents of or
avidencing title or any other matter whatsoever.

To undertake and exscute the office of
axecutor adminisirator attorney judicial and
custodian trustee manager comivnittes
liquidator recelver and treasurer and to
pstablish undertake and execute trusts of all
kinds (whether private or public or charitable or
religlous or otherwise) and generally to carry
on exacutor and trustee business in all its
aspacts and on any terms whatsoever and in
particular (but without limitation} to act as
trustees for the holders of any securities of any
company or person and as managers and
trustees of unit trusts investment trusts and
pension benavolent or other funds and to
transact all kinds of businass arising from or in
connaction with any of the foregoing offices
and trusts and to establish and if thought fit
undertake and execute any trusts with a view
to the Issue of any securities certificates
racelpts or other documents basec sn or
representing any securities or other ssets of
whatsoever nature appropriated fu' the
pumoses of or comprised in or connected with
such trusts.

ry !
-
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(G)

To promote negotiate effect offer for sale by
tender or otherwise underwrite guaranise
secure the placing of subscribe or tender for or
procure the subscription of (whether
conditionally or absolutely) participate in carry
out manage (whether on commission or not) or

arform anr other function In relation to any

c

ssue (public or private) of the securlties of any
company or person and to lend money for the
purposes of any such jssue.

To effect and enter into any guarantee bond
recognisance or contract of indemnity or
suretyship and generally to provide security for
support and bacome responsible or liable for
or in respect of the performance of any
contract obligation or duty by any company or
person (Includln? but without limitation an
company which is the holding company of the
cornpany or which is a subsidiary of the
company or of any such holding company or
which ls'in 211y way whatsoever allied to or
assoclated with the company or any such
holding company or subsidiary or in which the
company or any such holding company
subsldlary or allied or associated company is
interested whether as shareholder or
otherwise and whether directly or indirectly)
and to do all of the foregoing things by
personal covenant or by mortgaging or
charging all or any part of the undertaking
property and assets (present and future) and
the uncalled capital of the company or by both
of such methods or in any other manner
whaisoever and in particular (but without
prejudice to the generality of the foregoing) by
either or both of such methods or iy any other
manner to guarantee provida security for
support and become responsible or liable for
or In respsect of the validity reliability or
authenticity of all kinds of titles securities
instruments deeds and documents and the
payment of capital principal premiums
dividends interest and other monies and the
parformance of any obligations secured by or
payable or Performable under or in respect of
any securitles to undertake the insurance

counler-insurance and reinsurance of all kinds
of risks to obtaln and recelve all kinds of
guarantees countar-guarantees indemnities
and counter-indemnities to take all other kinds
of security whether by way of personal
covenant mortgage or charge or otherwise
howsoever for or in 1espect of the performance




or 1mplementation of any obligations of any
person or company and generally to carry on
ihe business of a guarariee and indemnity
company in alt lts aspects.

(H) To create and issue any sgcuritias for any
purpose inciuding (but without fimitation) by
way of security of indemnity for or in respect of

or by wav of aatisfaction of any fiabiiity-whether
of the conipany or of any other company of
person. ¢

(N To sacure or discharge any debt or obligation
of or bindin%on the company in such mannef
as may be thought fit and In particutar by
mortgages and charges upon all or any part of
the uy ertaklng property and assets (present
and tuture) and the uncalled capital of the
company.

() To subscribe underwrite purchase exchange
or othenwise acquire and to hold deal in sell of

. - ofherwise dispose of or unt 10 account any
securities of any companK OF POrsOTT - o
whaisoever or any other ind of real or TR

ersonal propertr inciuding (lout without

Imitation) financial futuras of any naiure and
interest axchange arrangements and any
options or other rights in respect of any such:
sacurities or other such kind of real or personal
property as aforesald and generally both in
relation to securitles and in ralation to any
other kina of real or personal property to carry
on the business of a dealing company in allits
aspects. '

(K) To co-ordinate finance asslst subsidise and
manage all or any part of the businesses and
operatlons of any and all companies in which

the com?any is Interestad whether as a
sharsholder or otherwise and whether directly
or Indirectly and generally 1o carry on the
pusiness of a holding company inallits
aspacts.

(L) To Invest any monies of the company on any
terms whatsoever In etich securitles of such
company of Ferson such financial futures and

auch othar kinds of property (whethaer real o
personal) as the directors of the company may
deem expedient to hold sall or otherwise deal
with such securities financial futures and other
kinds of property as aforesaid and generatly
both in ralation to securlties and in relation to
all other kinds of property {both real and
arsonal) to carry on the business of an
Investment company in all its aspects.

-5-




(M)

(N)

(C)

(P)

(S)

To promote orloin in the promotion of any
company wheiher or not having chjects similar
(whollr or in part) to those of the company
including (but without limitation) the promotion
of any company for the purpose of acquirln%; all
or any of the property rights and liabilities o

the company or any subsidiary of the company.

To purchase take options over take on lease or
In exchange hire or otherwise acquire (for any
astate or Interest and on any terms
whatsoever) develop or turn to account real
and personal property of every kind and in
particular (but without limitation) to build
construct equip execute carry out improve
work develop administer maintain manage or
control works plants factories wharves jetties
roads railways warehouses depots offices
shops mines canals reservoirs marinas and
ﬁlthgr buildings structures or facilities of all
nds.

To act as forwarding agents travel and
shipping agents commission agents surveyors
architects valuers auditors property
consultants and managers land and estate
agents insurance brokers and average
adjusters and generally to undertake and carry
on every kind of professional and agency
business In all its aspscts.

To carry on the businesses of providing
secretarial mana?erial consultancy
accountancy statistical legal and any executive
supervisory or advisory services of any kind
whatsoever for or in relation to any company
person property or business.

To carry on the businesses of selling installing
operaling renting and providing data
pracessing storage and retrieval equipment
and systems computers computer bureaux
Isier;icbs-and communication systems of every
kind.

To enter Into partnership or into any
arrangement for sharing profits amalgamation
union of interests co-operation joint venture
reciprocal concession or otherwise with any
company or person,

To purchase or otherwise acquire and
undertake all or any part of the business
proparty and liabilities of any company ¢ -
person as the directors of the company may
deem expedient.



To sell improve manage develop turn to
account exchange lease grant licences
aasements and other rights aver and in any
other manner deal with or dispose of all or any
part of the undertaking property rights assets
and effects of the company or any nart thereof
for such considaeration (if any) as may be
thought fit and in particular for any securities
{whether fully or partly paid) of any other
company or person and to hold deal with or
dispose of stich consideration,

To purchase or otherwise acquire for any
pstate or interest any property or assets orany
concessions licences grants patents trade
rivarks copyrights or other exclusive or
non-exclusive rights of any kind and to devslop
and furn to account and deal with the same In
such manner as may be thought fit and to
make experiments and tests and to carry on all
kinds of research work.

To saek for and secure and to ulilise and
develop any openings for the employment of
capital and if thought {it to engage and employ
speclalists to Investigate explore and examine
whether spacifically or generally the prospects
character situation conditions and
circumstances of any businesses undertakings
and concerns and any concessions rights
propertles or assets of any nature whatsoever.

To enter into any arrangements with an
governments or authorities internationa
supreme municipal local or otherwise and fo
obiain from anr such governmant or authority
any rights privileges or concessions which the
directors of the company may think it drsirable
to obtain and to carry out exerclse and comply
with any such arrangements rights privileges
and concessions,

To take all such actions in parliament or with
any governintent or authority international
supre na municipal logal or otharwise as may
seem desirable for the purpose of advancing
the company’s interests and to oppose any

roceedings or applications which may seem
ikely dirsctly or indirectly to prejudice the
company’s interests,

To take or concur in taking all such sleps and
proceedings including (but without limitation)
the undertaking of any obligation monetary or
otherwise as may seem best calculated to
uphold and support the credit of the company




(AA)

(B8)

or to obtain maintain restors or justify public
confidence in the company or to avert or
minimise financial disturbances which might
detrimentally affect the company.

To subscribe donate or guarantee money for
any international national charitable
benevolent or other object or for any purpnse
which may be considered likely directly or
Indirectly to further the Interests of the
company or of its members.

To establish and maintain or contiibute to or
otherwise subsidise or support any pension or
superannuation funds for the henefit of and to
give or procure the glving of derrations
gratuities pensions allowances or emoluments
to any Individuais who are or were at any time
directors officers employees servants or
agents of the company or of any other
company which is or was at any time its
holding compary or which Is or was at any
time a subsidiary of the company or of any
such holding company or which is or was at
any time in an]\; way whatsoever allied to or
associated with the company or any such
holding company or subsidiary or in which the
company or any such holding company
subsidiary or allied or associated company Is
or was at any time interested whether as a
shareholder or otherwise and whether directly
or Indirectly or of any predecessor in business
of the company or of any such oiher company
and the wives widows families dependants and

ersonal representatives of any such
ndividuals as aforesaid and to establish and
rnalntain or contribute to or otherwise
subsidise or support any institutions
assoclations clubs trusts or funds which may
be considerad likely to benefit any such
persons as aforesald or to further the interests
of the company or of any such other company
or of any such predecessor in business.

(1) To purchase and maintain insurance for
or ‘or the benefit of any persons who
are or were at any time directors,
officers, employses or auditors of the
company, or of any other company
which Is its holding company or in"which
the company or such holding company
or any of the predecessors of the
company or of such holding company
has any interest, whether direct or
indirect, or which is in any way allied to
or associated with the company, or




(CC)

of any subsidiary undertuiing of or any
other body, whether or not incorporated
("body"), owned by or in which an
interest is owned by the cumpany or
any such other company, or who are or
were at any time trustees of any
pension fund In which employees of the
cempany or any such other company or
subsidiary undertaking or body are
interested, including (without prejudice
to the generality of the foregoing
insurance against any liability incurred
by such persons in respect of any act or
omisslon In the *stual or purported
axecution and/v. discharge of their
dulles and/or the exercise or purporied
exerclse of thelr powers and/or
otherwlss In refation to or in connection
with thelr duties, powers or offices in
relation to the comgan or any such
other company, subsidiary undertaking,
body or pension fund; and

(i tosuch extent as may be permiited by
law otherwise to indemnify or to exempt
any such person agalinst or from any
such liabllity.

For the purposes of this paragraph "holding

company” and "subsldlary undertaking” shall

I/.I\a\t,? élé% same meanings as in the Companies
¢ '

To establish maintain operate contribute to
subsidise and support any scheme
arrangement fund or trust under or pursuant to
which Individuals who are or were at any time
directors officers employees servants or
agents of the company or of any olher
company which Is or was at any time Its
holding company or which {s orwas at any
time a subsidiary of the company or of any
such holding company or which Is or was at
any time In any way whatsoever allied to or
assoclated with the company or any such
+dding company or subsidiary or In which the
company or any such holding company or
subsidiary or allled or assoclated company is
or was at any time Interested whether as a
shareholder or otherwise howsoever and
whather directly or indirectly or of any
predacessor in business of (he company or of
any such other company and the wives
widows families dependants and personal
representatives of any such individuals as
aforesald may share or participate in the
profits of the company or ot any such other
company or may in any other manner




(DD)

(EE)

(FF)

(GG)

April 1992

whatsoever acquire rights or beneflts which
are referable to or dependent upon or
otherwise connected with the success or
prosperity of the company or of any such other
company and (without prejudice to the
generality of the foregoing) to such extent and
in such manner as shall be legally permissible
to lend or otherwlse provide or procure or
subsidise the lending or other provision of
money to or directly or indirectly for the benefit
of any such persons as aforesaid with a view
to shares In or any other securities of the
company or of any such other company being
acquired or held by or directly or indirectly for
the benefit of any such persons as aforesaid.

To distribute among members of the company
In specle or otherwise by way of dividend or
bonus or by way of reduction of capital all or
any of the property or assets of the company
or any proceeds of sale or other disposal of
any property or assets of the company.

To procure the registration or incorporation of
the company In or under the laws of any
territory outside England.

To do all other things which the directors of the
company may from time to time deem to be
Incldental or eonducive to the effecting of any
of its objects.

To do all or any of the things and matters
aforesaid in any part of the world either as
principals agents nominees contractors
trustees or otherwise and by or through
trustees agents subsldiary companies
nominees or otherwise and either alone or in
conjunction with others.

It Is heraeby declared that:

()] the expression "company" {except
where used to refer to the company)
shall be deemed to include any

overnment or any authority or body
whether statutory municipal public or
otherwise) association parinership
syndicate or other body of persons
whether incorporated or unincorporated
and whether domiciled in England or
any territory outside England;




(f)  the expression "securities" shall be
deamed fo include stocks shares bonds
notes debentures debenture stocks
loans loan stocks mortgages
documents or other certificates of title
certificates of deposlt depositary
recefpts funds or other obligations
inferesis or pariicipatory rights of every
kind; and

(i)  the objects of the company as specified
in each of the paragraphs of this clause
(excepl only if and so far as otherwise
expressly provided in any para%raph)
shall be separate and distinct objects of
the company and shall not be it any
way limited by reference to any other
paragraph or the order in which the
paragraphs occur or by reference to the
name ol the company,

Sth,  The liabllity of the members is limited,

Amended fo 6th.  The nominal share capital of the company is
efiact capital one thousand six hundred and fifty million and
shanges up to 13 one pounds divided into one cumulative
Jacembear 1989, floating rate prefersnce share of one pound

and one thousand six hundred and fifty million
ordinary shares of one pound each,
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We, the several persons whose names and addresses are
subscribed, are desirous of being formed into a company,
in pursuance of this memorandum of association, and we
respectively agree to take the number of shares in the
capital of the company set opposite to our respective

names.

AT T

Names. addresses and
descriptions of taken by each
subscribers subscriber

Number of shares

e R = ——-

George Dixon, Two hundred and

47 Broad Street, fifty (250)
Birmingham,

Warwickshire.

Merchanti

Edward Gem, Two hundred and

Belle Vue House, fifty (250)
Halesowen,

Worcestershire.

Merchant

Joseph Chamberlain, Two hundred and

14 Broad Streset, fifty (250)
Birmingham,

Warwickshire.

Screw Manufacturer

Henry Ambrose Fry, One hundrad (100)

8 Temple Row West,
Birmingham,
Warwickshire.
Merchant

Brooke Smith, Twenty (20)
65 Hill Straet,

Birmingham,

Warwickshire.

Merchant

Howard Lloyd, Fifty (50)
Kingsdown House,

Stratford Road,

Birmingham,

Warwickshire,

Gentleman

Robert Francis Martineau, Twenty five (25)
65 Hill Strest,
Birmingham,
Warwickshire.
Merchant
Total shares taken - 945

Dated this nineteenth day of April 1865.
Witnass to the abbve signatures:

Arthur Ryland,
Solicltor,
7 Cannon Street,
Birmingham,
Warwickshire.
-i2.



The Companies Act 1885

ARTICLES OF ASSOCIATION
of
LLOYDS BANK Plc

adopted by special resolution passed on
24 April 1991,

PRELIMINARY.

Table A not to 1. The regulations In table A in The Companies (Tables

apply. A to F) Regulations 1985 and in any table A applicable to
the company under any former enactment relating to
companies shall not apply to the company.

Interpretation., 2,  Inthese articles (if not inconsistent with the subject
or context) the words and expressions set out in the first
column below shall bear the meanings set opposite to
them respectively:

"act” the Companies Act
1985,
"statutes” the act and every other

statute for the time
being in force
concerning companies
and affecting the
company.

"these articles” these articles of
association as from
time to time altered.

"office” the ragistered office of
the company for the
time being.

"transfer office " the place where the

register of members is
situate for the time
being.

"seal" the commeon seat of the
company.

-13-




"securitios seal” an official seal kept by
the company by virtue

of section 40 of the act.
"United Kingdom" Great Britain and
Northern rejand.
"month” calendar month.
"year’ calgndar year.
"In writing" written or producad by

any substitute for
writing or partly une and
partly another,

"dividend" dividend and/or bonus.

"paid” paid or credited as paid.

The expressions "debanture” and "debenture holder” shall
respactively Include "debenture stock" and "debanture
stockholder”,

The expressions "recognised clearing house" and
"racognised Investment exchange" shall mean any
clearing house or Investment exchange (as the case may
?g)agranted recognifion under the Financial Services Act

The expression "secretary” shall include any ﬁerson
appolnted by the directors to perform any of the duties of
tha secretary including, but not limited to, a joint, assistant
or deputy secretary.

The expression "managing director” and "joint managing
director® shall respectively include "chief executive” and
"oint chlef executive",

All the provisions of these articles applicable to paid-u
shares shall apﬁly to stock, and the words "share” an
"shareholder” shall be construed accordingly.

Words denoting the singular shall include the plural and
vice versa, Words denoting the masculine shall include
the feminine, Words denoting pe+=ons shail include
bodies corporate and unincorporated associations.

References to any statute or statutory provision shall be
construed as relating to any statutory modification or
re-enactment thereof for the time being in force.

Subject as aforesaid, any words or expressions defined in

the act shall (if not inconsistent with the subject or context)
bear the same msanings in these articles.

~44 -




A spacial or extraordinary resolution shall be effective for
any purpose for which an ordinary resolution is expressed
to be required under any provision of these articles.

SHARE CAPITAL.,

Capital. 3.(1) The share capltal of the company at the date of the
adoption of these articles is £1,650,000,001 divided into
one cumulative tloating rate preference share of £1 (a
"preference share") and 1,650,000,000 ordinary shares of
£1 each, The rights attaching to the preference share and
the ordinary shares shall be as follows:

a) the holder of a preference share shall be entitled

In priority to any payment of dividend on the
ordinary shares) to a floating rate cumulative o
praterential dividend (a "prelerence dividend") to be
pald, If and Insofar as there are profits of the .
company avallable for such payment, on each e
Interest payment date [such term, together with the v
terms "Interest period"”, "rate of interest” (including, d
for this purpose, any "substituted rate”), "compulsory .
inlerest ﬁayment date" and "arrears of interest” L
having the respective meanings ascribed thersto in L
the conditions (the "conditions”) relating to the
United States $750,000,000 prima capital undated v
floating rate notes of the company (the "notes") v
which are constltuted by a trust deed dated 14 May LA
1985 between the company and The Law Debenlure SO
Corporation p.l.c.] In respect of the interest period ER
ending on the day Immediately preceding such i
interest payment date, but no preference dividend
shall be payable on such date unless such interest Rx
payment dale Is a compulsory Interest payment P
date; the amount of any preference dividend which wont
is not so payable shall accumulate and shall be )
payable (if and Insofar as there are profits of the L
company avallable for the purpose) as though the v
same were arrears of interest in respect of the notes
in accordance with the conditions and Sln the event
of the winding up of the company) shall in any event
be paid in priority to the making of any payment to i
the holders of the ordinary shares. Subject thereto oy
and to any special rights which may be attached to T
any other class of shares, the profits of the company R
avallable for dividend and resolved to be distributed e
shall be distributed by way of dividend among the “
holders of the ordinary shares;

(b) the amount of the preference dividend in
respect of a preference share shall, in respect of any
Interest pariod, be the sterling equivalent {computed
as of the date for payment) of the amount in Upited
States dollars squal to the Interest accrued on a
daily basis from and including the interest paymeni
date on which such interest period commenced
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(or, if later, the day on which such share Is allotted)
to but excluding the next interest payment date
calculated at the rate of interest on the a?‘gregate
United States dollar principal amount of the notes
outstanding on the former interest payment date
divided by the number of preference shares allotted
on or before such date, The preference dividend
shall be calculated on the basis of the number of
days In the Interest period concerned divided by
360. In the event of a winding up of the company,
the amount of the Freference dividend shall be
calculated as provided in the conditions by the
trustee or the liquidator as if the provisions thersin
conlalned continued after the commencement of
such winding up;

{¢) ona return of assets on a windln? up, the
assets of the company available for distribution
amonF the members shall be applied first in
repaylng to the holder of a preference share In lieu
of the amounts pald up (or credited as paid up) on
such share the sterling equivalent (computed as of
the date for payment) of the amount in United States
dollars equal to the principal amount of the notes
outstanding at the date of the commencement of the
winding up and arrears of interest and interest
accrued on such principal amount up to and

including the day prior to the date of commencement
of the winding up of the company together with a
sum equal fo the amount of any arrears or deficiency
of the preference dividend thereon, o be calculated
down to the actual day of payment and to be
payable Irrespactive of whether or not such
preference dividend has been earned, divided by the
rumber of [;_raference shares allotted on or before
such day. The balance of such assets, subject to
any other class of shares, shall be applied in
repaying to the holders of the ordinary shares the
amounts pald up on such ordinary shares and
subject thereto shall belong to and be distributed
among such holders rateably according to the
number of such ordinary shares held by them
raspectively; and

(d) forthe Furposes of this article, references to
amounts paid up (or credited as paid up) on a
greference share or to a prsference share having

een allotted shall include references to amounts
desmed to b~ paid up (or credited as pald up) ar, as
the case may be, to preference shares deemed to
have been allotted (on deemed conversion of the
notes) by virtue of the conditions.

52) The company may from time to time create and issue
urther preference shares ranking as regards participation
in the profits and assets of the company pari passu and
rateably with (but not in priority to) the preference share
(notwithstanding that the dividend rights, the currency by
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reference 10 which payments are calculated or any other
rights pertaining o such further preference shares may be
different from those attached to the prefarence share) and
the Issue of such further preference shares shall not
constitute a variation of the rights attaching to a
preierence share,

(3) Any subdivision of a preference share into shares of
a smaller amount or any subsequent consolidation and
division thereof into shares of soma othar amount or
caneellation of any unissued preference share or
conversion of any preference share into stock shall
constltute a variation of the rights attaching to a
preference share,

(4) A preference share shali not confer on the holder
theraof any right to recelve notice of, attend or vole at
general meetings of the company and references in these
articles to "member”, "sharsholder” and "holder" in relation
to recelving notice of, attending or voting at general
meelings of the company shall be construed accordingly.

VARIATION OF RIGHTS.

4.(1) Whenever the share capital of the company is
divided Into different classes of shares, the spacial rights
atlached to any class may, subject to the provisions of the
statutes, be varled or abrogated either with the consent in
writing of the holders of three-quarters in nominal value of
the issuied shares of the class or with the sanction of an
extracrdinary resolution passed at a separate general
meaeting of the holdars of the shares of the class (bul not
otherwiss) and may be so varled or abrogated elther
whils{ the company is a golng concetn or during or in
contemplation of a winding up.

{(2) To every such separate general meeting all the
Frovlslons of these arlicles relating to general meetings of
ha company and to the ﬁroceedlngs thereat shall mutatis
mutandis apply, except that the necessary quorum shall
he two persons at least holding or representing by proxy
at least one-third In nominal value of the Issued shares of
the class (but so that at any adjourned meeting any holder
of shares of the class present in person or by proxy shall
be a quorum) and that any holder of shares of the class
prasent in person or by proxy may demand a poll and that
evary such holder shall on a poll have 1 vote tor every
share of tha class hald by him.

(3} The foregoing provisions of this article shall apply to
the variation or abrogation of the special rights attached to
some only of the shares of any class as if each group of
shares of the class differently treated formed a separate
class the special rights whereof are to be varied.
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5. The speclai rights attached to any class of shares
having preferential rights shali not, unless otherwise
exprassly provided by the terms of issue thereof, be
deemed to be varied by:

(@) the creation orIssue of further shares ranking
as regards participation in the profits or assets of the
company In some or all respects pari passu

therewith but in no respect in priority thersto; or

{b) by the purchase by the company of any of its
own shares.

ALTERATION OF SHARE CAPITAL.

6. The company may from time to time by ordinary
resolution increase its capital by such sum to be divided
tnto shares of such amounts as the resolution shall
prescribe. All new shares shall be subject to the
provislons of the statutes and of these articles with
reference to allotment, payment of calls, lien, transfer,
transmission, forfelture and otherwise.

7.(1) The company, without prejudice to the provisions of
article 3.(3), may by ordinary resolution:

(a) consolidate and divide all or any of Its share
cﬁpltaﬂ Into shares of larger amount than its existing
shares;

(b) cancel any shares which, at the date of the
passing of the resolution, have not been taken, or
agreed to be taken, by any person and diminish the
amount of its capital by the amount of the shares so
cancelled;

(c) sub-divide its shares, or any of them, into
shares of smaller amount than is fixed by the
memorandum of association (subject, nevertheless,
to the provisions of the statutes), and so that the
resolution whereby any share is sub-divided may
determine that, as between the holders of the shares
resulting from such sub-division, one or more of the
shares may, as compared with the others, have any
such greferred, deferred or other special riynts, or
be subject to any such restrictions, as the company
has power to attach to unissued or new shares.




Directors’
powers on
consolidation
and/or
sub-division
of shares.

(2) Subject to any direction by the company in general
meseting, upon any consolidation of fully paid shares into
shares of larger amount and/or any sub-division of shares
into shares of smaller amount the directors may seitle any
difficulty which may arise with regard thereto and in
particular may:

(a)

as between the holiders of shares so
consolidated and/oi sub-divided determine
which shares are consolidated into each
consolidated share and/or sub-divided into
shares of smaller amount respectively; and

In the case of any shares regﬁstered in the
name of one holder (or joint holders) being
consolidated and/or sub-divided with shares
registered in the name of another holder (or
joint holders) and/or If any holders become
entitled to fractions of a share as a result of
such consolidation and/or sub-division:

(ir make such arrangements for the
allocation, acceptance or sale of the
consolidated shares and/or sub-divided shares
and for the distribution of any moneys received
in respect thereof as may be thought fit
including, on behalf of such hoiders, to sell to
any person (including, subject to the provisions
of the statutes, the company) the shares
representing any such shares or fractions of
shares for the best price reasonably obtainable
and to pay and distribute the net proceads of
such sale in due proportion among those
holders (except that any amount otherwise due
to a holder, being less than £2.50 or such
other sum as ths directors may from time to
time determine, may be retained for the bensfit
of the compan?/). For the purpose of giving
effect to any of the abovs, the directors may
appolint some person to transfer the
consolidated share and/or the sub-divided
shares or any fractions thereof and to receive
the purchase price therefor and any transfer
axecuted in pursuance thereof shall be
effective and after such transfer has been
ragistered no person shall be entitled to
guestion its validity; or

(i) If the necessary unissued shares are
avallable, Issue to each such holder, credited
as fully paid by way of capitalisation, a
minimum number of shares required to round
up his holding to a whole number (such issue
being deemed to have been effectaed
immediately prior to consolidation and/or
sub-division} and the amount required to
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pay up such shares shali be appropriated at the discrefion
of the directors from any of the sums standing to the credit
of any of the company’s reserve accounts {including share
premium account and capital redemption reserve fund) or
to the i it of profit and loss account and capitalised by
applying the same in paying up such shares.

8. Subject to the provisions of the statutes, the company
may purchase any of its own shares (including any
redeemable shares). Every contract for the purchase by
the company of, or under which it may be entitled or
obliged to purchase, its own shares shall, in addition o
such authorisation as may be required by the statutes, be
sanclioned by an extraordinary resolution passud at 2
separate general meeting of the holders of each class of
shares in issue convertible into equity share capital of the
company,

9. Sub}ect to the provisions of the act, the company may
reduce Its share capital or any capital redemption reserve,
share premium account or other undistributable reserve in
any manner.

SHARES.

10. Withoul prejudice to any special rights previously
conferred on the holders of any shares or class of shares
for the time being issued, any share in the company may
be Issued with such preferred, deferred or other special
rights, or subject to such restrictions, whether as regards
dividend, return of capltal, voting or otherwise, as the
company miay from time to time by ordinary resolution
detarmine (or, in the absence of any such determination,
as the directors may determine) and subject to the
provisions of the statutes the company may issue any
shares which are, or at the option of the company or the
holder are liable, to be redeemed.

11.(1) Subject to the provisions of the statutes relating to
authority, pre-emption rights and otherwise and of any
resolution of the company in C?eneral meeting passed
pursuant thereto, all unissued shareas shall be at the
disposal of the directors and they may allot (with or
without conferring a right of renunciation), grant options
over or otherwise dispose of them to such persons, at
such times and on such terms as they think proper.

(2) (a) The directors shall be generally and
unconditionally authorised pursuant to and in
accordance with section 80 of the act to exsrcisa fcr
each section 80 prescribed period all the powers cf
the company to allot and to make offers or
agreements to allot relevant securities up to an
aggregate nominal amount squal {o the section 80
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amount (save that the directors shall not be
authorised to issue the preference sharo
described in arlicle 3},

{b) During each section 89 prescribed period the
directors shall be empowersd fo alfot And to maka
offers or agresments {o affot egufty securities
wholly for cash pursuant to and within the terms of
the sald authority:

() inconnaction with a rights issue; and

(I otherwise than in connection with a rights
issue, up to an aggregate nominal amount equal
to the sectlon 89 amount, as if section 89(1) of the
act did not apply to any such alloiment.

(c) By such authorlty and power, the directors
may during such period make offers or
agreements which would or might reguire the
a o‘in&enl of securities afier the explry of such
period,

{(d) For the purpcsns of this article:

(i) "rahis {ssue" means an offer of equitr
sacuritios to holders on a fixed record date of (x)
ordinary shares In ﬁroporiion w2 thelr respective
holdings and (y) other equtct{y sacurities {o the
axtent required or permitted by the rights attached
thareto (but subject lo such excluslons or other
arrangements as the diractors may deem
neuessary or expedient In relation to fractiopal
enlitlements or jegal or praciical problems under
the laws of, or the reguirements of any recognised
regulatory bedy or any stock exchangs in, any
toritory);

Commences 23 A?rll 1992 #ll) rsaclion 80 preseribed period” means, in the

Ends 22 Aprit 199
(as resolved at a.g.m.
on 23 Aprli 1992)

Ends on day of a.g.m. in
1993 or on 23 July 1833,
whichever Is the earller
(as resolved at a.g.m.
on 23 April 1992)

fzal Instance, a period of 5 years commencing on
{ho day of the adoption of these arlicles and
thareafter shall mean any other period (not
exceeding 5 years on any occasion) for which the
authority conferred by sub-paragraph (&) above is
ranawed or extended by an ordinary resolution of
the company stating the section 80 amount for
such perlod;

{i} "sectlon 89 preseribed period” means, inthe
first Instance, the period from the date of th.
adoption of thess arlicles to the date of the annual
genaral meeting in 1992 or 15 mnonths from the
day of tha adoption of these articies, whichever is
the earlier, and shall thereafler mean any peried
(nol exceading 16 months on any occasion)
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£272,620,012

(as resolved at a.g.m.
on 23 April 1992)

£62,685,353

(as resolved at a.g.m.
on 23 April 1992)
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power {0
decline {o
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April 1992

for which the authority and power conferrad by
sub—Faragraph (b) above is renewed by a spscial
resolution of the company stating the sectlon 89
amount for such period;

iv) "sacfion 80 amount” shall for the first sectian
0 prescribed period be £285,536,311 and for any
other section 80 prescribed period shall be that
stated i the relevant ordinary resolution or any
Increased amount fixed by ordinary resolution;

g\g "section 89 amount” shall for the first section
prescribed period be £62,030,861 and for any

other section 89 prescribed perlod shall be that
stated In the relevant spacial resolution; and

(vi) the nominal amount of any securities snall be
taken to be, in the case of rights to subscribe for
or lo convert any securities into shares of the
company, the nominal amount of such shares
which may be allotied pursuant to such rights.

12, The company may exercise the powers of Faylng
commissions conferred by the statutes to the full extent
thereby permilted. The company may also on any issuc
of shares pay such brokerage as may be lawful.

13. The directors may at any time after the alloiment of
any share but before any person has been entered in the
register of members as the holder recognise a
renunciation thereof by the allottee in favour of some other
person and may accord to any allottee of a share a right to
affect such renunclation upon and subject to such terms
and conditions as the directors may think fit to Impose.

14, Except as required by law, no person shall be
recognised by the company as holding any share upon
any {rusi, and the company shall not be bound by or
compeiled in any way o recognise any equitable,
contingent, future or partial interest in any share, or any
interest In any fractional part of a share, or (except only as
by these articles or by law otherwise provided) any other
right In respact of any share, except an absolute right to
the enlirety thereof in the registered holder,

158, The directors may in their absolute discretion and
without assigning any reason therefor refuse to register
any transfer of shares (not being fully-paid shares}. The
directors may also refuse to register an allotment or
transfer of shares {whether fully-paid or not) in favour of
more than four persons jointly. it the directors refuse to
register an allotment or transfer they shall within two
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munthe after the date on which the letier of allotment or
transfer was lodged with the company send to the aliottes
ar transferae notice of the refusal.

SHARE CERTIFICATES.

16, Every share cerflficate shall be issued under the seal
(or under a securities seal or, In the case of shares on a
branch register, an official sewl for use in the relevant
territor, > and shall speclfy the number and class of shares
io which It relates and theé amount paid up thereon. No
cortificate shall be issued re[)resenting shares of more
than one class. No certificate shall normally be issued in
respect of shares held by a reco nised clearing house of
a nomines of a recognised clearing house or of a
recognised investment exchange.

17. In the case of a share held jointly by several persons,
the company shall not be bound to Issue more than one
certificate therefor and delivery of a certiflcate to one of
the joint holders shall be sufficlent delivery to all.

18. Any person {subject as aforesald) whose name Is
enterad in the register of tnembers In respact of any
ghares of any one class upon the issue or transfer thereof
shall be entitled without ﬂayment to a cerlificate therefor
(in the case of lssue) within 1 month {or such longer

arlod as the terms of Issus shall provide) after a lotment
or (in the case of a transfer of fully-paid shares) within 14
days after lodgment of a transfer or (In the case of a
transfer of partly-paid shares? within 2 months after
Iodqment of a transfer. Provided that this article shall not
apply in the case of a reco nised clearing house or a
nominee of a recognised clearing house or a recognised
investment exchange or any other person in respect of
whom the company Is not required by law to complete and
have ready for delivery a cerlificale as provided herein.

19. Where some only of {he shares comprisad in a share
coriificate are transferred, the old certificate shall be
cancelled and a new certificate for the balance of such
shares lssued in lieu without charge.

20.(1) Any two or more certificates representing shares
of any one class held by any member may at his request
be cancelled and a single new certificate for such shares
issuad in lleu without charge.

(2) If any member shall surrender for cancellation a
share ceriificate represenling shares held by him and
request the company to issue in lieu two or more share
cortificates representing such shares in such ﬂroportions
as he may specify, the directors may, they think fit,
comply with such request.
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(3) If a share certificate shall be damaged or defaced or
alleged to have been lost, stolen or destroyad, a new :
certificate representing the same shares may be 1ssued to |
the holder upon request subject to delivery up of the old
certificate or (if alleged to have been lost, stolen or
destroyed) compliance with such conditions as to
evidence and indemnity and the payment of any
exceptional out-of-pocket expenses of the company in
connection with the request as the directors may think fit.

(4) Inthe case of shares held jointly by several persons,

anr such request may be made by any one of the joint

ﬁo’gers)(which shall be binding on the other joint holder or
olders),

CALLS ON SHARES.

21. The directors may from time to time make calls upon
the members In respect of any moneys unpaid on their
shares (whether on account of the nominal value of the
shares or, when permitted, by way of premium) but
sublect to the terms of allotment of such shares. A call
shall be deemed to have been made at the time when the
resolution of the directors authorising the call was passed
and may be made payable by instalments.

22, Each member shall (subject to receiving at least 14
days' notice specifying the time or times and place of
payment) pay to the company at the time or times and

lace so specified the amount called on his shares. The
oint holders of a share shall be Iointly and saverally liable
1o pay all calls in respect thereof, A call may be revoked
or postponed as the directors may determine,

23, 1f a sum called In resFect of a share Is not paid
before or on the day appointed for payment thereot, the
fmrson from whom the sum is due shall pay interest on

he sum from the day appointed for payment thereof to the
time of actual payment at such rate as the dirsctors
{subjact to the terms of allotment of such shares)
determine but the diractors shall be at liberty in any case
or gases to walve payment of such interest wholly or in
par,

24. Any sum {whether on account of the nominal vaiue of
the share or by way of premium) which by the terms of
allotment of a share bacomes payable upon allotment or
at any fixed date shall for all the purposes of these articles
be deemed to be a call duly made and payable on the day
on which by the terms of allotment the same becomes
payable. In case of non-payment, all the relevant
provisions of these articles as to payment of iitarest and
expenses, forfeiture or otherwise shall applr as If such
sum had become payable by virtue of a cal duly made
and notified,
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25, The directors may on the allotment of shares
differentiate between the holders as to the amount of calls
to be paid and the times of payment.

26. The directors may If they think fit receive from any
member wilfing to advance the same all or any part of the
moneys (whether on account of the nominal valus of the
shares or by way of premium) uncalled and unpaid upon
the shares held by him and such payment in advance of
calls shall extinguish pro tanto the Iiabi[itﬁ upon the shares
in respeact of which it is made and upon the money so
received (until and to the extent that the same would but
for such advance become payable) the company may pay
Interest at such rate as the member paying such sum and
{he directors may agree.

FORFEITURE AND LIEN.

27. If a member falls to pay In full any call or instalment
of a call on or before the due date for payment thereof, the
directors may at any time hereafter serve a notice on him
requiring payment of so much of the call or instalment as
fs unpald together with any Interest which may have
accrued thereon and any expenses incurred by the
company by reason of such non-payment.

28. The notlce shall name a further day {not being less
than 7 days from the date of service of the notice) on or
before which and the place where the payment required
by the notics is to be made, and shall state that In the
avent of non-payment in accordance therewith the shares
?nﬁwi?l%h the call has been made will be liable to be
orfelted,

29, If the requirements of any such notice as aforesaid
are not complied with, any share in respect of which such
nofice has been given may at any time thereafier, before
payment of all calls and Interest and expensas due in
respect thoreof has been made, be forfeited by a
resniution of the directors to that effect. Such forfeiture
shall Include alf dividends declarad in respect of the
{orfalted share and not actually pald bafore forfeiture. The
directors may accept a surrender of any share liable to be
forfeited hereunder.

30, I any person entitled to be registered as the holder of
a share shall, for 8 months after being so required by
notice from the directors, neglect or omit to transfer the
same, or procure himsslf to be registered as the holder
thetaat in accordance with these articles, such share may
be forfeited by a resolution of the directors to that effect,
but such notice must state that in tha event of
non-compliance therewith within such period of
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& months the share will be liable to be forieited. Such
notice shall be servad on the person entitled to claim the
share In the same manner as is by these articles
prescribed in the cass of the service of notices on
members of the company, and all the provisions of these
articles with regard to notices shall apply to a notice under
this article. Such forfelture shall include all dividends
declared in respect of the forfeited share and not actually
pald before forteltiure. The directors may accept a
surrender of any share liable to be forfeited hereunder.

31. A share so forfeited or surrendered shall become the |
property of the company and may be sold, re-allotted or ;
otherwlse disposed of elther to the person who was before ¥
such forfelture or surrender the holder thereof or entitled
thereto or o any other person upon such terms and in
such manner as the directors shall think fit and at any time
before a sale, re-allotment or disposal the forfeiture or
surrender may be cancelled on such terms =s the
directors think fit. The directors may, ifnece - -,
authorise some parson to transfer a forfeited w
surrendered share to any such other person as aforasaid.

32. A member whose shares have been forfeited or
surrendered shall cease to be a member in respect of
such shares and shall surrender to the company for
cancellation the certificate for such shares but shall
notwithstanding the forfeiture or surrender remain liable to
Far}f to the company all moneys which at the date of
orfelture or surrender were presently payable by him to
the company In raspect of the shares with interest thereon
at sush rate as the directors may determine from the date
of forfelture or surrender until payment and the directors
may in thelr absolute discretion enforce payment without
any allowance for the value of the shares at the time of
forfalture or surrender or for any consideration received on
thelr disposal or waive payment In whole or in part.

33. The company shall have a first and paramount lien
nn every share {not being a fully-pald share) for ail
monays (whether presently payable or not) called or
payable at a fixed time In respact of such share and the
direclors may walve any lien which has arisen and may
resolve that any share shall for some limited period be
eﬁ'eTpt wholly or partially from the provisions of this
article.

34, The company may selt in such manner as the
directors think fit any share on which the company has a
fien, but no sale shall be made unless some sum in
respect of which the lien exists is presently payable nor
until the expiration of 14 days after a notice in writir.g
stating and demanding payment of the sum presently
payable and giving notice of intention to sell in default
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shall have been given to the holder for the time being of
the share or the person entitled thersto by reason of his
death or bankruptey or otherwise by operation of law.

35. The net proceeds of such sale after payment of the
costs of such sale shail be applied in or towards payment
or satisfaction of the amount in respect whereof the lien
exists so far as the same is then payable and any residue
shall, upon surrender to the company for canceliation of
the certificate for the shares sold and subject o a like lien
for sums not presently payable as existed upon the shares
prior to the sale, be pald to the person entitled to the
shares at the time of the sale. For the purpose ot giving
effact to any such sale the directors may authorise some
person to transfer the shares sold to, or in accordance
with the directions of, the purchaser.

36. A statutory declaration in writing that the declarant is
a director or the secretary of the company and that a
share has been duly forfeited or surrendered or sold to
satisfy a llen of the company on a date stated in the
declaration shall be conclusive evidence of the facts
therein stated ac agalinst all persons claiming to be
entitied to the share. Such declaration shail (subjsct to
the execution of a transfer If the same be required)
conslituie a good title to the share and the person to
whom the share Is sold, re-aliotted or disposed of shall not
be bound to see to the application of the consideration (if
any) nor shall his title to the share be affected by any
frregularity or invalidily in the proceedings relating to the
f%rieiture, surrender, sale, re-allotment or disposal of the
share,

TRANSFER OF SHARES.

37. All transfers of shares may be effected by transfer in
writing in any usual or common form or in any other form
acceptable lo the directors and may ba under hand only.
The instrumenit of transfer shall be signed by or on bet- alf
of the transferor and (except in the case of fully-paid
shares) by or on behalf of tha transferee, The transferor
shall remain the holder of the shares concerned until the
nams of the transferee Is entered In the register of
members in raspect thereof,

38. The registration of transfers may be suspended at
such times and for such periods as the directors may from
{ime to time determine and either generally or in respect of
any class of shares. The register of members shall not be
closed for more than 30 days in any year.
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39. The directors may decline to recognise any
instrument of transfer unless the instrument of transfer is
in respect of only one class of share and is lodged at the
transfer office accompanied by the retevant share
certificate(s) and such other evidence as the directors
may reasonably require to show the right of the transferor
to make the transfer (and, if the instrument of transfer is
executed by some other person on his behalf, the
authority of that person so to do). In the case of a transfer
by a recognised clearing house or a nominee of a
recognised clearing house or of a recognised investment
axchange the lodgment of share certificates will only be
necessary if and to the extent that certificates have been
Issuad in respect of the shares In question.

40, All Instruments of transfer which are registered may
be retalned by the company.,

41, No fes will be charged by the company in respect of
the registration of any instrument of transfer or other
document relatinE to or affeciing the titie to any shares or
otherwise for making any entry in the register of members
affecting the title to any shares.

DESTRUCTION OF DOCUMENTS.

42,(1) The company shall be entitled to desiroy:

(a) all instruments of transfer or other documents

which have been reglisterad or on the basis of which

registration was made at any time afler the

tehxplratflon of 6 years from the date of registration
ereof;

(b) all dividend mandates and notifications of
change of address at any time after the expiration of
2 years from the date of recording thereof; and

(c) all share certificates which have been cancelled
at any time after the expiration of 1 year from the
date of the cancasllation thereof.

{2} It shall conclusively be presumed in favour of the
company that:

(m ev - entry in the register purporting to have
hte« . 'e on the basls of an instrument of transfer
orvt - document so destroyed was duly and
prope: y Made;

(b) every instrument of transfer so destroyed was a
valid and eff 3ctive instrument duly and properly
registered,;
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(c) every share certificate so destroyed was a valid
and effective certificate duly and properly issued and
cancelled; and

{d) every other document hereinbefore mentioned
so destroyed was a valid and effective document in
accordance with the recorded particulars thereof in
the books or records of the company.

Provided that:

(i the provislons aforesaid shall aPpl only to the
destruction of a document in good faith and without
notice In writing of anr claim (ragardiess of the
parties therato?to which the document might be

relevant;

() nothing hereln contaired shall be construed as
imposing upon the company any liability in respect
of the destruction of any such document earlier than
as aforesaid or In any other circumstances which
would not attach to the company in the absence of
this article; and

() references hersin to the destruction of any
document include references to the disposal thereof
In any manner,

rRANSMISSION OF SHARES.

43, In case of the death of a shareholder, the survivors or
survivor where the deceaser was a joint holder, and the
executors or administrators uf the deceased where he
was a sole or only surviving holder, shall be the only
ﬁersons recognised by the company as having any title to
is interest In the shares, but nothing In this article shall
release the estate of a deceased holder (whether sole or
Joint) from any liabllity in respact of any share held by him.

44, Any person becoming entitled to a share in
consequence of the death or bankruptcy of a member or
otherwise by operation of faw may (subjact as hereinafter
provided) upon supplying to the company such evidence
as the directors may reasonably require to show his titie to
the share elther be registered himself as holder of the
share upon giving to the company notice in writing of such
his desire or transfer such share to soms other person.
All the limitations, restrictions and provisions of these
articles ralating to the right to transfer and the registration
of transters of sharas shall be applicable to any such
nolice or fransfer as aforesaid as it the notice or transfer
were a transfer executed by the member registered as the
holdet of any such shars.
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45, Save as otherwise provided by or in accordance with
these articles, a person becoming entitled to a share in
consequence of the death or bankruptcy of a member or
otherwise by operation of law (upon supplying to the
company such evidence as the directors may reasonably
require to show his title to the share) shall be entitled to
the same dividends and other advantages as those to
which he would be entitled if he were the registered holder
of the share except that he shali not be entitled in respect
thereof (except with the authority of the directors) to
axercisa any right conferred by membership in relation to
meetings of the company until he shall have been
registered as a member in respect of the share.

UNTRACED SHAREHOLDERS.

46.(1) The company shall be entitled to sell, at the best
price reasonably obtainable at the time of sale, the shares
of a member or the shares to which a person is entitled by
virtue of transmission on death or bankruptcy or otherwise
by operation of law if and provided that:

(a) during the period of 12 years prior {o the date of
the publication uf the advertisements referred to in
paragraph sb) below (or, if published on different
dates, the first thereof) no communication has been
racelved by the company from the member or the
person entitled by transmission and no cheque or
warrant sent b%t e company through the post
addressed to the member or to the person entitled
by transmisslon to the shares at his address on the
register of members or the li.at known address given
by the member or the person entitied by
transmission to which cheques and warrants are to
be sent has been cashed and at least 3 dividends in
respgct of the shares in question have becoms
ﬁayabie and no dividend in respect of those shares
as been claimed;

gb) the company shall on expiry of such period of
2 years have inserted advertisements in 2 daily
newspapers, one clrculating nationally in the United
Kingdom and one circulating in the locality of the
registered address of the membear concerned, giving
notice of its intention to sell the said shares;

gc) during such period of 12 years and the period of
months following the publication of the said
advertisaments the company shall have received no
communication from such member or person; and

{d) notice shall have been given to the quotations
department of the stock exchange in London of its
intention to make such sale.
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(2) To give effect to any such sale, the company may
appoint any person to execute as transferor an instrumsnt
of transfer of the sald shares and such Instrument of
transfer shall be as effective as {f it had been executed by
the registered holder of or person entitled by transmission
to such shares and the title of the transferee shall not be
affected by any frregularity or Invalidity in the procesdings
relating thereto, The net groceeds of sale shall belong to
the company which shall be obliged to account to the
former member or other person praviously entitled as
aforesald for an amount equal to such proceeds and shall
enter the name of such former member or other person in
the books of the company as a craditor for such amount
which shall be a Fermanent debt of the company. No trust
shall be created In respect of the dabt, no Interest shall be
gayabfe In respect of the same and the company shall not

e required to account for any money earned on the net
proceeds, which may be employed in the business of the
company or invested in such investments (other than
shares of the company or s holding com any if any) as
the directors may from time to time think flt.

GENERAL MEETINGS.

47. An annual general meeting shall be held once in
every year, at such time (within a period of not more than
15 months after the holding of the last preceding annuat
general meeting) and place as may be determined by the

rectors, All other general meetings shall be called
axtraordinary genaral meetings.

48. The diractors may whenever thaey think fit, and shall
on requisition In accordance with the statutas, procsed
with proper expadition to convene an extraordinary
gensral meeting.

NOTICE OF GENERAL MEETINGS,

48, An annual general mesating and any extraordinary
gensral meeting at which it is proposad to pass a spacial
resolution or (save as provided by the statutes) a
resolution of which special notice has baen given to the
company, shall be called by 21 days’ notice in wriling at
the least and any other extracrdinary general meeting by
14 days' notice in writing at the least, The period of notice
shall In sach case be exclusive of the day on whigh il is
servad or deemad to be served and of the day on which
the meeting is to be held and shall be given in the manner
hereinafter mentioned to all members othar than such as
are not under the provisions of these arlicles entitlad to
receive such notices from the company: provided that a
genera! mesting, notwithstanding that it has been called

y & shorter notice than that specified above, shall be
daemed to have been duly called If it is so agreeu;
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(a} inthe case of an annual general niesting by il
the maembers entitled to attend and vote thereat; anc

(b) inthe case of an exiraordinary general mesating
by a majority in number of the members having a
right {o attend and vote thereat, being a majority
together holding not less than 95 par cent. in
nominal value of the shares giving that right.

50.(1) Every notice calllng a general meeting shall
spocify the place and the day and hour of the meeting,
and thera shall appear, with reasonable prominence in
every such notice, a statement that a member entitled to
attend and votu is entitied to appoint a proxy or proxies to
attend and, on a poll, vote instead of him and that a proxy
need not be a member of ti:9 company.

{(2) Inthe case of an annual ganeral 'neeting, the notice
shall also specify the meeting ar suco

(BA In the case of any ganeral mesting at which business
other than routine business is to be transacied, the notice
shall specify the general nature of such business; and if
any rasolution Is to be proposed as an extraordinary
resolution or as a special resolution, the notice shall
contain a statement to that effaect.

51, Routine businass shall mean and include only
business transacted at an annual general meeting of the
followlng classes:

(a) dectaring dividends;

{b) recelving and/or adopting the accounts, the
raports of the directors and auditors and other
documents required to be attached or annexed to
the accounts;

(¢) appointing, electing or re-electing directors to fill
vacaricles arising at the meeting on retirement
whelher by rotation or otherwise;

(d) re-appointing the retiring auditors (unfess they
were last appointed otherwise than by the company
in general meating); and

{e) fixing the remuneration of the auditors or
determining the manner in which such remuneration
is to be fixed.
OVERFLOW OF GENERAL MEETINGS.
52. The directors may, notwithstanding that the notice of

any general meeting may specify the place of the meeting
(the "principal piace”), at which the chairman of the
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meeting shall preside, make arrangements for
simultaneous attendance and participation at other places
by members and proxles entitied to attend the general
meseting but unable to attend and participate at the
principal place.

53. Such arrangements for simultaneaus attendance at
the mesting may include arrangements regarding the level
of attendance at the other places provided that they shall
operate so that any members and proxies excluded from
attondance at ihe principal place are able to attend ai one
or more of the other places. For the purpose of all other

rovisions of these articles any such meeting shall be
r[eated as being held and taking place at the principal
place.

54. The diractors may, for the purpose of facilitatln% the
organisation and administration of any general meeting to
which such arrangements apply, from time to time make
arranqements. whether Involving {he issue of tickets (on a
basis intended io afford alt members and proxies entitied
to attend the meetlngf an equal opportunity of bein?
admitted to the principal place) or the imposition of some
random means of selection or otherwise as they shall in
thelr absolute discretion consider to be appropriate, and
may from time to time varr any such arrangements or
make new arrangements In their dplacrs and the entitlement
of anr membser of proxy lo attend a genaral meeting at the
principal place shall be subject to the arrangements as

may be for tha time being In force whether stated in the
notice of meating to apply to that mestirg or notitted o the
members concerned subsequent to the provision of the
notlce of the meeting.

PROCEEDINGS AT GENERAL MEETINGS.

55, The chalrman of the diractors, falling whom any
depuly chalrman, falling whom any vice-chairman, shall
preside as chairman at a general mesting. If there is no
such chalrman or dsputy chalrman or vice-chalrman, or it
at any meeting none Is present within 10 minutes after the
time appointed for holding the meeting and willing to act,
the directors grasant shall choose one of thelr number (or,
If mo director be present or if all the directors present
dacline to take the chair, the membars present shall
chooﬁse one of their number) to be chairman of the
meeting.

56. No business other than the appointment of a
chairman shall be transacted at any general meeting
unlass a quorum is prasent at the time when the meetin%
proceeds {o business. 3 membars present in person or by
proxy and entitied to vote shall be a quorum for all
purposes.
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57. |f within 10 minutes from tha time appointed fora
general meating {or such longer interval as the chairman
of the mesting may think fit fo allow) a quorum is not
present, the meeting, if convened on the requisition of
members, shall be dissolved. In any other case, it shail
stand adjourned to such other day and such time and
place as may have been speclfied for the purpose in the
notice convening the ..eeting or (if not so specified) as the
chairman of the meeting may determine; in the latter case,
not less than 7 days’ nolice of the adjourned maeting shall
be given In like manner as In the case of the original
mesting. At the adjourned meeting 2 members present in

. - parsan ur by proxy and entitied to vote shall be a quorum

for all pumposes.

58. The chairman of any general mesting at which a
quorum Is Fresent may with the consent of the meseting
(and shall If so directed by the meeting) adjourn the
masting from time to time (or sina die) and from place to
place, but no business shall be transacted at any
adjourned meeting except businass which might lawfully
have been transacted at the meeting from which the
adjournment took place. Where a meeting Is adjourned
sine die, the time and place for the adjourned mering
shall be fixed by the directors. When a meeting is
adjourned for 30 days or more or sine die, not less than 7
days' notice of the adjourned meeting shall be given in like
ranner as In the case of the original meeting.

50. Save as hereinbefore expressly provided, it shall not
be necessaty to give any notice of an adjournment or of
the business te birtransacted at an adjourned meeting.

i

80, if an amandment shall be proposed to any resolution
under conslderation but shall in good faith be ruted out of
order by the chairman of the mesting, the proceetdings on
the substantive resolution shall not be invalidated by any
orror In such ruling. In the case of a resolution duly
proposed as a speclal or extraordinary resolution, no
amendment thereto (other than a mere clarical
amendment to correct a patent error) may in any event be
considerad or votad upon.

61. Atany general mesting a resolution put to the vote of
the mesting shall be decided on a show of hands, unless
a poll is {before or on the declaration of the result.of.the
show of hands) demanded by:

{(2) the chairman of the meeting;

(b) not less than 5 members present in person or
by proxy and entitled to vote;
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(c) amember or members prasent in person ar by
proxy and represerting not less than one-tenth of
the total voting rights of all the members having the
right to vote at the 1neeting; or

(d) amember or mambers prrsent in person or by
proxy and holding st.ares In th . company conferrin
a right to vote at the meeting, being shares on whic
an aggregate sum has been paid up equal to not
fess than one-tenth of (hs total sum paid up on all
the shares conferring the t right.

62. A demand for a poll may be withdrawn only with the
approval of the chairman and If it Is so withdrawn:

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

(b) after the resuit of a show of hands Is declared,
the demand shall not be taken to have invalidated
the resuit,

but if a demand Is withdrawn, the chairman of the meeting
or other membar or members so entitled may himself or
themselves demand a poll, Unless a poll fs demanded, a
declaration by the chairman of the meeting that a
resolution has been carried, or carried unanimously, or by
a particular mal?rltﬁ, or lost, and an entry to that effect in
the minute book, shall be conclusive evidence of that fact
without proof of the number or proportion ot the votes
recorded for or agalnst such resolution. If apoll is
demarded, It shall be taken In such manner {including the
use of ballot or voting papsrs or tickets) as the chairman
of the mesting maK frect, and the result of the poll shall
be deemed to be the resolution of the mesting at which
the poll was demanded. The chairman of the meeting
may (and if so directed by the meeting shall) appoint
scrutineers and may adjourn the mesting to some place
and time flxed by him for the purpose of declaring the
rasult of the poll.

63. inthe case of an equality of votes, whether on a
show of hands or on a poll, the chairman of the mesting at
which the show of hands takes place or at which the poll
is demanded shall be antitled to a casting vote.

64. A poll demanded on the cholce of a chairmanorona
guestlon of adjournment shall be taken forthwith. A poll
ernanded on any other question shali be taken either
immediately or at such subssquent time (not being more
than 30 days from the date of the meetinquand place as
the chairman may direct. No notice need be givenof a
poll not taken immediately. The demand for a poli shall
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not prevent the continuance of the meeting for the
transaction of any business other than the question on
which the poll has besn demanded.

VOTES OF MEMBERS.

65. Subject to any special rights or restrictions as to
voting attached by or in accordance with these articles to
any class of shares, on a show of hands every member
who s present in person shall have 1 vote and on a poll
avery member who is present in person or by proxy shall
have 1 vote for every share of which he is the holder,

66. in the case of joint holders of a share, the vote of the
senior who tenders a vote, whether In person or by proxy,
shall be accepted to the exclusion of the votes of the other
jolnt holders; and for this purpose seniority shall be
determined by the order in which the names stand in the
register of members in respect of the share.

67. Where in England or elsewhere a raceiver or other
person (by whatever name calledz| has been appointed by
any court claiming jurisdiction in that behalf to exercise
powers with respect to the property or affairs of any
member on the ground (however formulated) of mental
disorder, the directors may in their absolute discretion,
upon or subject to production of such evidence of the
appointment as the directors may require, permit such
recelver or other person on behalf of such member to vote
Ir. *arson or by proxy at any general meeting or to
exwicise any other right conferred by membership in
relation to meetings of the company.

68.(1) No member shall, unless the directors otherwise
determine, be entitled in respect of any share heid by itim
to vote elther personally or by proxy at a general meeting
or a meeting of the holders of any class of shares in the
conipany or to exerclse any other right conferred by
membership In relation to general mestings of the
company or meetings of the holders of any class of shares
in the comﬁany if any call or other sum presently payable
by hln& to the company in respect of that share remains
unpaid.

(2) It any member, or any other parson appsaring to be
interasted in sharas held by such member, has been duly
served with a notice under section 212 of the act and is in
default for the prescribed period in supplying to the
comipany the information thereby required, then (unless
the directors otherwise determine) in respact of:

(@) 1he shares comprising the shareholding account
in the register of meribers which comprises or
includes the shares in relation to which the defauit
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oceurred (all or the relevant number as appropriate
of such shares balng the "default sharas” which
expression shalf Include any further shares which
are Issued In respect of such shares); and

(b} any other shares held by the member,

the member shall (for so long as the default continues) not
nor shall any transieree fo which any of such shares are
transferrad other than pursuant to an approved transfer or
pursuant to paragraph (3)(b) of this article be entifled to
vole gither personaily or by proxy at a general meeting of
the company or a mesting of the holders of any class oi
shares In the company or to exercise any ofher right
conferrad by membership in relation to general mestings
of the company or meetings of the hofders of any class of
ghares in the company.

{8) Whers the detault shares represent at least 0.25 per
cont, of the iasued shares of the class in question, the
directors may In their absolute discretion by natice (a
“diraction notice”) 1o such member direct that:

(a) any dividend or par thereof or other money
which would otherwise be payable in respact of the
dotault shares shall be retalned by the company
withaut any fability to pay interest thareon when
such monsy ls finally pald to the member; and/or

() no transfer of any of the shares held by such
membar ghall be registered unless the transfer is
an approved transier or:

{1} ihe mamber Is not himsalt in default as
regards supplying the information requirad; and

() the fransfer Is of art only of the member's
holding and, whien presented for ragistration, is
accompanied by a ceriificate by the member n
a form satisfactory to the directors to the effact
that, afier due and careful enguiry, the member
is gatisfied that none of the shares the subject
of the transfer are default sharas.

Upon the glving of a direction notlce its terms shall apply
accordingly.

(4) The company shail sand to each other parson
af)pearlng {o be intarested In the sharas the subject of any
diraction notice a copy of the notice, but the fallure or
omission by the company to do so shall not invalidate
such notice,

{5) (&) Save as herein provided, any direction notice
shall have effect in accordance with its terms for so
long as the default in respect of which the direction
notice was issued continues and shall cease




to have effect thereafter upon the direclors so
determining (such dstermination to be made within
a period of one week of the default baing duly
remedied with written notice thereof being given
forthwith to the member).

(b) Any direction notice shali cease to have effect
in relation to any shares which are transferred by
such member by means of an approved transier or
In accordance with paragraph (3)(b) of this article.

(6) For the purposses of this article:

(az a person shall be treated as appearing to be
interested in any shares If the member holding
such shares has been served with a notice under
the sald section 212 and efther:

(1) the member has named such person as
belng so interested; or

() (after taking into account the response of
the member to the said notice and any other
relevant information} the company knows or
has reasonable cause to believe that the
person in question Is or may be interested in
the shares;

(b) the prescribed period is 28 days from the date
of service of the notice under the said section 212,
except that if the shares in respect of which the
sald notice is given represent at least 0.25 per cent,
of the issued shares of that class at the time of the

lving of the relevant notice under the said section

12, the c;.':rescriloed period is 14 days from such
date; an

(¢) atransfer of shares is an approved transfer if:

(I} 1tls atransfer of shares {o an offeror by
way or in pursuance of acceptance of a
takeover offar for a company (as defined in
section 14 of the Company Securities (Insider
Deallng) Act 1985); or

(i) the directors are satisfied that the transfer
is made pursuant to a bona fide sale of the
whole of the beneficial ownership of the shares
lo a party unconnected with the member or
with any person appearing to be interested in
such shares including any such sale maie
through the stock exchange or any other stock
exchange outside the United Kingdom on
which the company's shares are normally
traded. For the purposes of this
sub-paragraph, any associate (as that term is
defined in section 435 of the Insolvency Act
1986) shall be included amongst the persons
who are connected with the member or any
pﬁrson appearing to be interested in such
shares,
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(7) The provisions of this article are in addition and
without prejudice to the provisions of the act.

Objections to 69. No objection shall be raised as to the admissibility of
admissibility any vote except at the meeting or ad{?umed meeting at
of votes. which the vote objected to Is or may be given or tendered

and every vote not disaliowed at such meeting shall be
valid for all purposes. Any such objection shall be
referrad to the chalrman of the meeting whose decision
shall be final and conclusiva.

Votes on a 70. On a poll, votes may be given sither fersonally or by

poll, proxy and a person entitied to more than 1 vote need not
use all his votes or cast all the votes he uses in the same
way.

Proxlee. 71, A proxy need not be a member of the company.

Execution of 75 An Instrument appointing a proxy shall be In writing In

proxies, any usual or common form or in any other form which the

directors may approve and:

(a) In the case of an individual, shall be signed by
the appointor or his attorney; and

(b) Inthe case of a corporation, shall be either
given under ts common seal or executed In any
manner prescribed by the statules to have the same
affact as if given under the common seal of the
comoration or signad on Its behalf by an attarnsy of
a duly authorised officer of the corporation.

The slgnature on such Instrument need not be witnessed.
Where an instrument appointing a proxy Is signed on
behalf of the appointor br an attorney, the leiter or power
of attorney or a duly certified copy thereof must (fallin
revious registration with the company) be !od?ed with the
nstrument of ﬁroxy pursuant to the next following arlicle,

falling which the Instrument may be treated as invalid.
Depostt of 23, An instrumant appointing a proxy must be left at such
proxies, place or one of such places (if any) as may be specified

for that purpose In or by way of nole 1o or in any document
accompanyling the notice convening the meeting {or, if no
place Is so spacifiad, at the transter office) not lass than
48 hours befora the time appointed for the holding of the
meeting or adjourned mesting or (in the case of a poll
taken otherwise than at or within 48 hours of the mesting
or adjourned meeting) for the taking of the poli at which it
s to be used, and in default shall not be treated as valid.
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The instrument shall, unfess the contrary is stated
thereon, be valid as well for any adjournment of the
meeting as for the meeting to which it relates. Provided
that an Instrument of proxy relating to mors than 1
meeting (including any adjournment theraof) having once
bsen so delivered for the purposes of any meeting shall
not require again to be dellvered for the purposes of any
subsequent meeting to which it relales.

74, When two or more valld but differing instruments of
proxy are delivered in respect of the same share for use at
the same meeting, the one which Is last deliverad
(regardless of its date or of the date of Hs axecution) shall
be treated as replaclng and revoking the others as
regards that share and if the company is unable to
determine which was last defivered none of them shall b=
treated as valid in respect of that share.

75, Aninstrument appointing a proxy shall be deemed to
Include the ri?ht to demand or Join In demanding a poll but
shall not confer any further right to speak at the meetinf;,

except with the permission of the chairman of the meeting.

76. A vote cast, or poll demanded, by proxy shall not be
Invalldated by the previous death or insanity of the
principal or by the revocation of the appointment of the
proxy or of the authorily under which the appointment was
made providad that no Intimation in writing of such death,
insanity or revocation shall have baen receivad by the
company at the transfer office at least 24 hours before the
gommencement of the meeting or adjourned mesting or
(In the case of a poll taken olherwise than at or on the
same day as the meeting or adjourned meeting) the time
apptointed for the taking of the poll at which the vote is
cast,

CORPCORATIONS ACTING BY REPRESENTATIVES.

77. Any corporation which Is a member of the compan
rmt?fl b{ resolution of Its directors or other governing bod;r
authorise such person as it thinks fit to act as Its
rapressntative at an’ meeting of the company or of any
class of members of the company. The person so
authorised shall be entitled to exercise the same powers
on behalf of such corporation as the corporation could
exercise If it wers an individual member of the company
and such corporation shall for the purposes of these
articles be deemed to be present in person at any such
mesting if a person so authorised is present thereat.
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DIRECTORS,

Number of 78. Subject as herelnafier provided the directors shail not

directors. be less than 7 nor more than 36 In number. The company
may by ordinary resolution from time to time vary the
rirtmum number and/or maximum number of directors,

Qualification 78. The qualification of a director shall be the holding
of directors, alone and not jointly with any other person of shares in the
company of any class of the nominal amount of £250.

Ordinary 80. The remuneration of the directors (exciusive of any
remuneration of  remuneration payable to any director or directors under
directors. any other article) shall be determined by ordinary

resolution of the company and, unless otherwise resolved
by the shareholders, shall be divisible among the dirsctors
as they may agree. All such remuneration shall accrue
from day to day. Every resolution determining the
remuneration of the directors shall remain in force until
exprossly rescinded or variad,

Extra 81. Any direclor who holds any executive office
remuneration (Including, for this purpose, the office of chalrman or
of directors, dapuly chalrman or vice-chalrman whether or not such

offica is held In an executive capacity), or who serves on
any committee of the dirsctors, or who otherwise performs
services which In the opinion of the directors are outside
the scope of the ordinary duties of a director, mar be paid
such extra remuneraflon by way of salary, commission or
otherwise as the directors may delermine.

Expenses, 82. The directors may repay to any director ali such
reasonable expensas as he may Incur in attending and
returning from meelings of the diractors or of any
commitiee of the diractors or general meetings or
otherwise In connection with the business of the company.

Power to pay 83,(1) The directors shail have powsr to pay and agree
cartaln lo pay gratultles, penslons or other retirement,
benefita, superannuation, death or disability benelits to {or to any

parson in respact of) an{ director, ex-director, regional
director or employee of the company and the widow and
depandants of any such person and for the purpose of
providing any such gratuities, pensions or other benefits to
contribute to any scheme or fund or to pay premiums.

Power fo insure  (2) Without Frejudlce to the provislons of article 147, the

officars, directors shall have the power to purchase and maintain
insurance for or for the benefit of any persons who are or
were al any time directors, officers, employees or auditors
of the company, or of an?:'I other company which is its
holding company or in which the company or such holding
company or any of the Eredecessors of the company or of
such holding company has anv interest, whether diract
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or Indirect, or which is in any way allled to o associated
with the company, or of any subsidiary undertaking of or
any other body, whether or not incomporated ("body”),
owned by or in which an interest is owned by the company
or any such other company, or who are or were at any
time trustees of any pension fund in which employees of
the company or any such other company or subsidiary
undertaking or body are interested, including (without
prejudice to the generality of the foregoing) insurance
against any liabllity incurred by such persons in respect of
any act or omission in the actual or purported execution
and/or discharge of their duties and/or the exercise or
purported exercise of their powers and/or otharwise in
relation to or In connection with thelr dutles, powers or
offices in relation to the company or any such other
company, subsldlary undertaking, bady or pension fund.

84. A director may be party to or in any way interested in
any contract or arrangement or transaction to which the
company Is A J)any or In which the company Is in any way
interasted ana he may be a customer of theé company in
the ordinary course of banking business and he may hold
and be remunerated In respec! of any office or place of
profit (other than the office of auditor of the company or
any subsidiary thereof) under the company or any other
company in which the comﬁany is in any way Interested
and he (or any firm of which ha Is a member) may act in a
professional capacity for the company or any such other
company and be remunerated therefor and In an% such
case as aforesald (save as otherwise agreed by him) he
may retaln for his own absolute use and benefit all profits
and advantages accruing to him thersunder or in
consequonce thereof.

85.(1) The diractors may from time to time appoint one or
more of their body to be the holder of any exscutive office
(including, where considered appropriate, the office of
chalrman or depuly chairman or vice-chalrman) on such
torms nnd for such period as they may (subject to the
provisions of the statules) determine and, without
prer{udlca to the lerms of any contract entered into in any
particular case, may at any time revoke or vary the terms
of any such appointment.

{2) The appointment of any director to the office of
chairman or deputy chairman or vice-chalrman or
managing or joint managing or deputy or assistant
managing director shall automatically determine if he
ceases to be a director but without prejudice to any claim
for damages for breach of any contract of service between
him and the company.
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(8) The appointment of any riiractor to any other
axecutive office shall not automnatically determine if he
ceases from any cause to be a director, unless the
contract or resolution under which he holds office shall
axpressly state otherwise, In which event such
determination shall be withoui prejudice to any ctaim for
damagss for breach of any contract of service between
him and the company.

Powers of 86. The directors may entrust to and confer upon any
holders of director holding any executive office any of the powsrs
executive exercisable by them as directors upon such terms and
office, condltions and with such restrictions as they think fit, and

sither collalerally with or to the exclusion of their own
powers, and may from time to time revoks, withdraw, alter
or vary all or any of such powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS. o

i t‘
Ineligibliny 87. Any provision of the statutes which, subject to the S
of diractors provislons of these arlicles, would have the effect of o
over a rendering any person Inellgible for appointment, elaction s
spoclfiied age. or ro-sloction as a direcior or liable to vacate office as a -

director on account of his having reached any specified
age or of requiring speclal notice or any other speclal

lormalltr In connectlon with the appolntment, election or .
ra-glactlon of any director over a specified age, shall apply 25
to the company. '

Vacation of 88. The offico of a director shall be vacaled in any of the "'L‘_ '
offlce of following events: o

diraector. ’
(a) 1 he shall become prohiblted by law from acting .
as a diractor;

{b) It he shall resign by wriling under his hand left : ;
at the office or if he shall in wriling offer to resign :
and the diractors shall resolve o accept such offer;

(c) [t he shall have a bankruptey order made
against him or shall compound with his creditors
generally or shall appllsy to the court for an interim
order under sectien 263 of the Insolvency Act 1986 s
m ctonntection with a voluntary arrangement under o
at act; '

{d) if in England or elsewhere an order shall be
made by any court claiming jurisdiction in that behalf
on the ground (however formutatad) of mental
disorder for his detention or for the appointment of a
guardian or for the appointment of a receiver or
other person (by whatever name called) to exercise
powers with respsct to his property or affairs;
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{(8) if {not being already qualified} he doas not
obtain his qualfication within 2 months after his
appeintment, or at any time thereafler ceases o
hold his qualification;

{fy ¥ he shall be required by resolution passed or
concurred in In writing, by not less than )
three-quarters of tha diractors for the time bsing, to
resign, and shall fall to do so within 14 days atter the
receipt of notice of such resolution, but so that if he
holds an appointment to an executive office which
thereby automatically determines such removal shall
be deamed an act ot the company; or

Eﬁ) I he shalf be absent from meelings of the
rectors for 6 months without leave, and the
directors resolve that his office be vacated.

89, Ateach annusal general meeting, one-third of the
diractors for the time baing (or, If their number Is not a
mulliple of 3, the number nearest to but not graater than
one-third} shali retire from office by rotation. Provided that
no diractor holding offlca as an executive chairman or as
managing or joint managing director shall be subject to
retirament by rotation or bg taken into account In
dotermining the number of directors to retire,

90. The directors fo retire by rolation shall include (so far
as necassary to obtaln the number required) any director
who Is due 1o retire at the meeting by reason of age or
who wishes 1o rellre and not to offer himself for
re-olection. Any further directors so to retire shall be
those of the other directors subéect to retirement by
rotation who have been longast in office since their last
ra-elaction or appointment and so that as between
{mrsons who became or were last re-elected directors on
he same day those to retlre shall {uniess thay otherwise
agreo among themsseivas) be determined by iot, Subject
In the cage of a director who Is over the age of 7C to a
rasojution of which special notice has been given bein?
passed as required by section 293(5) of the act, a retiring
diractor shall be eligible for re-slection.

81.(1} The company at the meeting at which a director
retires under any provision of thase articles may by
ordinary resolution {lll the office being vacated by

re-elac inF thereto the retiring director or some other
pergon eligible for appointment. In default, the retiring
director shall be desmed to have been re-alacted, except
in any of the tollowing cases:

(a) where at such meeting it is expressly resolved
not to fill such office or a resoiution for the
]ra-?lection ot such director is put to the mesting and
ost;
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(b} where such director has given notice in writing
to the company that he is unwilling to be re-elected;

(c) where the default is due to the moving of a
reﬁollution in contravention of the next following
article.

(2) The retirement shall not have effect unlil the
conclusion of the mesting except where a resolution is
passed lo appoint some other person in the place of the
reliring director or a resolution for his re-election is put to
the meeting and lost, Accordingly a retiring director who
is re-plected or desmed to have buen re-elected will
continue In office without a breaik save that
notwithatanding the provisions of seciion 293(6) of the act,
a person rg-elected a director on retiring on account of
age, of a parson appointed at an annual general mesting
in place of a director so retiring, shall be deemed for the
puimoss of the rotation of directors to have been
re-elected or appointed at the meeting at which he was so
re-elactad or appointed and not before.

92. A resolution for the appolniment, election or
re-elactlon of 2 or more parsans as directors by a single
regolution shall nol be moved at any general meeting
unless a resolutlon that it shall be so maved has first been
agreed 1o by the mesting without any vote being given
aglninal il; and any resolulion moved In contravention of
{his provision shall be void.

93, No person other than a director retiring at the

meeting sha!! unless recormmended by the directors for
appointment, be eligible for appointmant as a director at
any general meeting unlass not less than 7 nor more than
42 days (Inclusive of the date on which the notice is given)
before the date appolnted for the meeting there shall have
baen lodged at the office notlce in wrillng signed by some
mamber (other than the person to be proposed) duly
quallfied fo attend and vole at the meating for which such
nolica ia given of his Intention to propose such person for
appoinimaent and also notice in wriling signed by the
person to be proposed of his willingness to be appointed.

94, The cnc:mp:an\'{| may, in accordance with and subject to
the provisions of the statutes, by ordinary resoiution of
which spacial nolice has been given, remove any director
from office (notwithstanding any provision of these articles
or of any agreement between the company and such
director, but without prejudice to any claim he may have
for damages for breach of any such agresment) and
appoin! another person in place of a director so removed
from office. Any person so appointed shali be treated for
the pur[)ose of dstermining the time at which he or any
other director is to retire by rotation as if he had become a
director on the day on which the dirsctor in whose place
he Is appuinted was last elected or re-elected a director.
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In default of such appdintment, the vacancy arising upon
the removal of a director from office may be filled as a
casual vacancy.

85. The company may by ordinary resolution appoint any |
person to be a director either to fill a casual vacancy or as |
an additional director, Without prejudice thereto, the
directors shall have power at any time so to do, but so that
the total number of directors shall not thereby exceed the |
maximum number (if any) fixed by or in accordance with
thage articles. Any person so appointed by the directors
shall hold office only until the next annual general meeting
and ehall then be eligible for election, but shall not be
taken Into account In determining the number of directors
who are to retire by rotation at such meeting.

MEETINGS AND PROCEEDINGS OF DIRECTORS.

98,(1) Subject to the provisions of these articles, the
directors may meet together for the despatch of businsss,
tEhciijc:okLl‘r‘ll'l and otherwise regulate thelr meetings as they

nk {it,

(2) Any one or mors (including, without limitation, all} of
the directors, or any committee of the directors, may
participate In a mestling of the directors or of such
commiltee:

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

’b) by a successlion of islephone cails to directors
rom the chalrman uf the meetin? following
disclosura to them of all material points.

Participating by such means shall constitute presence in
oraon at a meoling, Such meeting shall be desmed to
ave occurred, in the case of (a), at the place where most

of the direclors participating are present or, if there is no

such place, where the chairman of the meeting is present
and, In the case of (b}, where the chairman of the meeting

Is pragent,

(3) At anr time any director may, and the secretary on
the requisition of a director shall. summon a mesting of
the diractors. It shall not be necessary to give notice of a
moeting of directors to any director for the time baing
abgent from the United Kingdom. Any director may waive
notice of any meeting and any such waiver may be
retroaclive,
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97. The quorum necessary for the transaction of
business of the diractors may be fixed from time to time by
the directors and, unltess so fixed at any other number,
shall be 2. A meeting of the direclors at which a quorum
Is present shall be competent to exercise all powers and
discretions for the time being exercisatle by the directors.

88. Questione arising at any meeting of tne directors
shall be determined by a majority of votes. In case of an
equallty of votes, the chalrman of the mesting shall have a
second or casting volta,

98.(1) 8ave as hereln provided, a director shall not vote
In respect of any contract or arrangement or any other
proposal whatsosver in which he has any material interest
otherwise than by virtue of his Interests In shares or
debentures or other sacurities of or otherwise fn or
through the company. A director shall not be counted in
the quorum at a meeting In relation to any resolution on
which he Is debarred from voiing.

(2) Sub{ect to the provisions of tha statutas, a director
shall {in the abaance of soma other material interest than
is indicated below) be eniltled o vote (and be counted In
the guorum) in respect of any rasolution concerning any of
the following malters:

(a) the glving of any security or indemnity to him
pursuant io the provisions of article 147 or in respect
of monay lent or obligations incurred by him at the
roquest of or for the benelit of the company or any of
lis subsidiaries;

(b} the giving of any security or indemnity to a third
party in respact of a debt or obligation of the
company or any of Its subsidlaries for which he
himself has assumed responsibllity In whole or in
part under a guarantes or indemnity or by the giving
of aacurity;

(c) any proposal concerning an otfer of shares or
debontures or other securitias of or by the company
or any of its subsidiarles for subsuription or
purchase if he i or is to be interested az a
participant in the underwriting or sub-underwriting of
such offer;
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(d) any proposal concerning any other body
cor’)orate in which he Is interested, directly or
indirectly and whether as an officer or shareholder or
otherwise, provided that he (together with persons
connected with him within the meaning of section
348 of the act) is not beneficially interested in 1 per
cent, or more of the issued shares of any class in
such body corporate (or int any third company
through which his interest is derived} or of the voting
rights available to members of the relevant body
corporate (any such interest baing desmed for the
pumpose of this article to be a materlal interest in all
circumalances);

(8) any proposal concerning the adoption,
modilflcation or operation of a superannuation fund
or retirament benefits scheme or employess’ share
scheme under which he may beneflt; or

{f) any proposal concerning any insurance which
the company Is amﬁowered to purchase and/or
malnteaun for or for the bensfit of any directors or for
persons who Include directors of the company

rovided that for the purposes of this sub-paragraph
neurance shall mean only Insurance agalnst liabiity
Incurred by a director in respect of any act or
omisslon by him referred to in article 83(2) or any
other Insurance which the company Is empowered to
purchase and/or malintaln for or for the benefit of any
groups of pergoris consleting of or Including directors
of the company.

{3) Where proposals are under consideration concerning
the appoiniment (Including fixing or varying the terms of
appointment) of two or more diractors to offices or
employments with the company or any company in which
the company Is Interosted, such proposals may be divided
and consldered In relation lo each director separately and
In such case each of the directors concerned (if not
dobarred from voling under the proviso in paragraph (2?(d)
of {hls arlicle) shall ba entitled to vole (and be counted In
the quorum) in respect of each resolution except that
concerning his own appolntment,

(4) It any question shall arige at any time as to the
materiality of a diractor's Interast or as 1o the entitlement
of any director to vole and such gquestion is not resolved
by his voiuntarily agreeing to abstain from voling, such
question shall be referred to the chairman (or, in the case
of a questlon as to the materiality of an intsrest or
entitlement to vote of the chairman, the deputy chairman)
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of the meeting and his ruling in relation to any other
director shall be final and conclusive, except in a case
where the nature or extent of the interest of such director
has not been fairly disclosed.

(5? The company may by ordinary resolution suspsnd or
relav the provisions of this article to any extent or ratify
any transaction not duly authorised b y reason of a
contravention of this arlicte.

100. The continuln? directors may act notwithstanding
any vace-eies, but if and so Jong as the nurmber of
directors & reduced below the minimum number fixed by
or in accordance with these articles; the continuing
directors or director may act for the purpose of filling such
vacancies or of summoning genaral meatings, but not for
any other purpose. If there be no directors or director able
or willing to act, then any 2 members may summon a
general mesting for the purpose of appolsting directors.

101,{1) The diractors may etect from thslr number a
chalrman and a deputy chairman and a vice-chairman, (or
two or more deputy chalrmen or vice-chairmen) and
determine the perlod for which each is to hold office. The
chalrman, failing whom a deputy chairman, falling whom a
vice-chalrman, shall preside as chalrman at a meeting of
tha directors, If no chairman, deputy chairman or
vice-chairman shall have been appoinied or if ai any
meating of the directors elther:

(a) those of the chairman, deputy chairman and

vica-chalrman who have been appointed shall have

glv-sn prior notice to the secretary that they will not
e aftending the meeting; or

(b) no chalrman, deputy chalrman or vice-chairman
ghall be present within 5 minutes after the time
appoirted lor holding the mesting,

the directors preseni may choose one of their number to
be chalrman of the meeting.

(2) 1f at any time thera Is more than one deputy chairman
or vice-chairman, the right (in the absence of the chairman
or of the chalrman and the deputy chairmen respsctively)
to praside at a meeting of t,a directors or of the company
shall be determined as between the deputy chairmen or
vice-chalrmen present (if more than one) by seniority in
Lﬁngtp of appoiniment or otherwlse as resolved by the
ractors,
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102. A resolution in writing signed by all the directors for
the time being in the United Kingdom shali be as effective
as a resolution duly passed at a meeting of the directors
and may consist of several documents in the like form
each signed by one or more directors.

103. The directors may delegate any of their powers or
discretions (including, without prejudice to the generality
of the foregoing, all powers and discretions whose
exercise involves or may involve the payment of
remuneration to or the conferring of any other benefit on
all or any of the directors) to committees consisting of 1 or
more members of their body and (if thought fit) 1 or more
other persons co-opted as hereinaftar provided. Insofar
as any such power or discretion is celegated to a
committes, any reference in these aiticles to the exercise
bK the directors of the power or discretion so delsgated
shall be read and construed as if It were a reference to the
pxerclse by such committee. Any committee so formed
shall In the exercise of the powers so delegated conform
to any regulations which may from time to time be
Imposed by the directors. Any such regulations may
provide for or authorise the co-opilon to the committes of
persons other than directors and for such co-opted
members to have voting rights as members of the
committes but so that {a) the number of co-opted
members shall be less than one-half of the total number of
members of the committee and (b) no resolution of the
committes shall be effective unless a majority of the
members of the commiltee present when the resolution is
passed at the mesting are directors.

104. The meetings and proceedings of any such
committee consisting of 2 or more members (including the
exercise of all powers and discretions vested in such
commitiee) shall be governed mutatis mutandis by the
provisions of thesse articles regulating the meetings and
proceedings of the directors (including the exercise of all
such powers and discretlons), so far as the same are not
superseded by any regulations made by the directors or,
5138 éhe case may be, any such committees under article

105, All acts done by any meeting of directors, or of any
such committes, or by any person acting as a direcior or
as a member of any such committee, shall as regards all
persons dealing in good faith with the company,
notwithstanding that there was some defect in the
apwolntment of any of the persons acting as aforesaid, or
that any such persons were disqualified or had vacated
offi=e, or were not entitled to vote, be as valid as if every
sucn person had been duly appointed and was qualified
an+ had continued to be a director or member of the
committos and had been entitled to vote.




BORROWING POWERS.

Power of 106. Subject to the provisions of the statutes, the
directors to directors may exercise all the powers of the company to
borrow and borrow money, and to mortgage or charge its undertaking,
grant propery (present anz { '« .) and uncalled capltal or any
security. part or parts thereof and to issue debentures and other

securities, whether outright or as collateral security for any
debt, liability or obligation of the company or of any third

party.
GENERAL POWERS OF DIRECTORS.

General power  107. The business and affalrs of the company shall be

of directors managed by the directors, who may exercise all such

to manage the powers of the company as are not by the statutes or by
company's these articles required to be exercised by the company in
business. general meeting subject to any regulations of these

articles, to the provisions of the slatutes and to such
regulations, whether or not consistent with these articles,
as may be prescribed by special resolution of the
company, but no regulation so made by the company shall
Invalidate any prior act of the directors which woule have
been valld If such regulation had not been made. The
general powers given by this arlicle shall not be limited or
restricted by any speclal authorily or power given to the
directors by any other article,

Power to 108. The directors may:

ostablish

local boards or (a) establish any local boards or agencles for
agencies. managing any of the affairs of the company, sither in

the Unlted Kingdom or slsewhere;

(b) appolnt any persons to be members of such
local boards, or any managers or agenls;

(¢) fix thelr remuneration;

(d) delegate to any local board, manager or agent
any of the powers, authorities and discretions vested
In the directors, with power to sub-delegate;

(e) authorise the members of any local boards, or
any of them, to fill any vacancias therein, and to act
notwithstanding vacancies, and any such
appointment or delegation may be made upon such
terms and subject to such conditions as the directors
may think fit;
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(f) remove any person so appeinted; and

{g)  annul or vary any such delegation, but no
person dealing in good faith and without notice of
any such annulment or variation shall be affected
thereby.

In particular but without limitation, the directors may from
iime to time:

(i) appoint any person to an office of employme:; it
having a designation or title Including the word
"director”, including without limitation that of
"regional director”, or attach to any existing office or
employment with the company such a designation or
title and may at any time determine any such
appolntment or the use of any such designation or
title. The inclusion of the word "director” in the
designation or title of such office of employment with
the company shall not imply that the holder thereof
Is a director of the company nor shall such holder
thereby be empowered in any respectto act as a
director of the company or be deemed tobe a
dirgctor for any of the purposes of these articles;

an

(i delegate all or any of their powers, authorities
and discrations to any wholly-owned subsidiary or
subsidiaries of the company for such period and
subject to such conditions as they may think fit,

1098. The directors may, from time to time and at any
time, by power of attorney or otherwise appoint any
company, firm or person or any fluctuating body of
pearsons, whather nominated diractly or Indirectly by the
directors, to be the atlorney or attorneys of the company
for such purposes and with such powers, authorities and
discretions {r:mt exceeding those vestad in or exercisable
by the directors under these articles) and for such period
and subject to such conditions as they may think fit. Any
such appolntment may contain such provisions for the
proteclion and convenlence of persons dealing with any
such attorney as the directors may think fit, and may also
authorise any such attorney to sub-dslegate all or any of
the powaers, authorities and discretions vested in him.

110. Subject to and to the extent permitted by the
statutes, the company, or the directors on behalf of the
company, may cause to be kept in any tarritory a branch
raglster of members resident in such territory, and the
directors may make and vary such regulations as they
may think fit respecting the keeping of any such register.
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111, All cheques, promissory notes, drafts, bills of
axchange, and other negotiable or transferable
Instruments, and all recelpts for moneys paid to the
company, shall be signed, drawn, accepted, endorsed, ¢~
otherwise executed, as the case may be, in such manner
as the directors shall from {ime to time Ly resolution
determine.

SECRETARY.

112, The secretary shall be appointed by the directors on
such terms and for such period as they may think fit. sny
secretary so ano!nted may at any time be removed from
offic.a by the diraclors, but without prejudice to any claim
for damages for breach of any contract of service between
him and the company. If thought fit, 2 or more persons
may be appointad as joint secretarles, The diractors may
also anolnt from tima to time on such terms as they may
think fit one or more deputy and/or assistant secretaries,

THE SEAL.

113,{1) Subject to the provisions of this article, the
directors may make such regulations as they think fit
governing the safe custody, use and affixing of the seal
and the securities seal.

(2) Every instrument to which the seal shall be affixed
shall be signed autographizally by 1 director (or some
other person appointed by the directors for that purpose)
and the secrelary or deputy or assistant secretary or some
other person appointed by the directors for that purpose or
bF\; 2 directors, save that, as regards any certificates for
ghares or debentures or other securities of the company,
the diroclors maK by resolution determine that such
sl?naturas aor either of them shall be dispensed with or
affixed by some methad or system of mechanical
signature.

(3) Whaere the statutes so permit, any fnstrument signed
by 1 director and the secretary or by 2 directors and
expressed to be executed by the company shall have the
same effect as if executed under the seal, provided that
no Instrument shall be so signed which makes It clear on
its face that It is intended to have effect as a deed without
the authority of the directors or of a committee or person
authorised by the directors in that behalf.

(4) The securities seal shall be used only for sealing
securities issued by the company and documents creating
or evidencing securities so issued, Any such securities or
documents sealed with the securities seal shall not require
{o be signed.
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114, The company may exsrolise the powers conferred

by the statutes with regard to having an official seal for

glse e;broad and such powers shall be vested in the
rectors.

AUTHENTICATION OF DOCUMENTS,

115. Any director or the secrstary or any person
appolinted by the directors for the purpose shall have
power to authenticate any documentis aftecting the
constitution of the company and any resolutions passed
by the company or the directors or any committee, and
any books, records, documents and accounts relating to
the business of the company, and to certify copias thereof
or extracts therefrom as true copies or extracts; and
where any books, records, documents or accounts are
alsaewhere than at the office the local manager or other
officer of the company having the custody thereof shall be
deemead o be a person appointed by the directors as
aforesaid. A document purporting to be a copy of a
rasolutlon, or an extract from the minutes of a mesting, of
the company or of the directors or any committee which Is
cerlified as aforesald shall be conclusive avidence in
favour of all persons dealing with the companr upon the
faith thereof that such resolution has been duly passed or,
as the case may be, that any minute so extracted is a true
and t.f:iu:curaue record of proceedings at a duly constituted
meeting.

RESERVES.

116, The directors may from time to time set aside out of
the ﬁroms of the company and carry to reserve such sums
as they think proper, which, at the discretion of the
directors, shall be applicable for any purpose to which the
proflts of the company may properly be applied and
Eendlng such application may either be employed in the
usiness of the company or be invested, The directors
may divide the reserve into such special funds as they
think fit and may consolidate into 1 fund any special funds
or any parts of any speclal funds into which the reserve
may have bsen divided. The directors may also, without
placing the same to reserve, carry forward any profits. In
carrying sums to reserve and in applying the sams, the
directors shall comply with the provisions of the statutes.

DIVIDENDS,

117. The company may by ordinary resolution declare
dividends but no such dividend shall exceed the amount
recommended by the directors.
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118. When the amount of the reserve (referred to in
article 116) is less than one-fifth of the then paid-up
capital, no dividend shall be paid or declared unless and
untli such profils as are necessary to restore the amount
of the reserve to one-flith of the then paid-up capital are
carried to such reserve.

118. If and so far as in the opinlon of the directors the
profits of the com anfdjustlfy such pa'yments. the directors
may pay the fixed dividerids on any class of shares
carrying a fixed dividend expressed to be payable on fixed
days on the half-yearly or other days prescribed for the
payment thoreof and may also from time to time pay any
dividend on shares of any class of such amounts and on
such days and in respect of such periods as they think fit.

120. Unless and to the extent that the rights attached to
any shares or the tarms of issue thereof otherwise
?rovide, all dividends shall {as regards any shares not
ullr pald throughout the perlod in respect of which the
dividend fs pald) be apportioned and paid pro rata
according to the amounts pald on the shares during any
poriion or porlions of the period in respect of which the
dividend [s pald. For the purposes of this article, no
ampunt pald on a share in advance of calls shall be
treated as paid on the share.

121, No dividend shall be pald otherwise than out of
ptroﬁtls avalilable for distribution under the provisions of the
statutes,

12z Sub|7ect to and without prejudice to the provisions of
articles 117, 118 and 119, the directors may offer the
holders of ordinary shares the right to elect fo receive
ordinaty shares, credited as fully pald, instead of all or
Eaﬂ of such dividend or dividends as may be proposed to
' declared by the company pursuant (o article 117, or as
the case may be, proposed !o be paid by the directors
pursuant to article 119, subject to such exclusions or
rastrictions as the directors may, in their absolute
discretion, deem necessary or dasirable in relation to
compliance with legal or practical problems under the
laws of, or the requirements of any recognised regulatory
hody or any stock axchange in, any territory,

Such offer may be made by the directors upon such terms
and conditions as they think fit provided that the following
provisions shall apply In any event:
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(a) the basis of allotment shall be determined by
the direclors so that, as nearly as may be
considered convenient without involving any
rounding-up of fractions, the value (calculated by
reference to the average quotation) of the new
ordinary shares {including any fractional entitiement)
to be allotted instead of any amount of dividend shall
equal such amount, For such purpose, the "average
quotation” of an ordinary share shall be the average
of ihe middle market quotations for a fully paid
ordinary share in the company as derived from the
dallr official list of the stock exchange on the
buslness day on which the ordinary shares are first
quoted "ex" the relevant dividend and the 4
subsequent business days;

(b) no ordinary sharsholder may receive a fraction
of a share;

(c? the directors, after determining the basis of
allotment, shall notify the holders of ¢rdinary shares
In writing of the right of election offered to them, and
shall send with, or following, such notification forms
of election and speclfy the procedure io be followed
and place at which, and the latest time by which,
dug' completed forms of election must be lodged in
order to be effective;

(d) the dividend (or that part of the dividend in
respect of which a right of election has been offerad)
shall not be payable on ordlnag shares in respect
whereof an elaction has been duly made (the
"alacted ardinary shares") and instead thereof
additional ordinary shares shall be allotted to the
holders of the elected ordinary shares on the basis
of allotment determined as aforgsaid.

For such Furpose, the directors shall capitalise out
of such of the sums standing to the credit of
reserves (Including any share premium account or
capital redemption reserve) or any of the profits
which could otherwise have been applied in paying
dividends In cash as the directors may determine, a
sum equal fo the ag%regate nominal amount of the
addltional ordinary sharas to be allotted on such
basis and apply the same In paying up in full the
af:propriate number of unissued ordinary shares for
allotment and distribution to and amongst the
holders of the elected ordinary shares on such
basis. A resolution of the directors capitalising any
part of th= reserves or profits herainbefore
mentioned shall have the same effect as if such
capitalisation had been declared by ordinary
fl%?luﬂ%n of the company in accordance with article
2; an
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(e}  the additional ordinary shares so allotted shall
be allotted as of the record date for the dividend in
respect of which the right of election has been
offered and shall rank pari passu In all respects with
the fully pald ordinary shares then in issue except
that the shares so allotted will not rank for any
dividend or other distribution or other entitlement
which has been dsclared, made, paid or payable by
refarence to such record date,

Power to deal 123. Subject to the provisions of t+~ statutes, where any
with profits asset, business or property is bout,. « by the company as
and losses from a past date the profits and losses thereon as from

from past date,  such date may at the discretion of the directors in whole or
in part be carrled {o revenue account and {reated for all
purposes as profits or losses of the company.

Dividends not 124. No dlvidend or other moneys payable on or In

to bear raspect of a share shall bear Interest as against the
interest. company,

Deduction of 126.(1) The directors may deduct from any dividend or
debis other moneys payable to any member on or In respect of

due to company, & share all sums of money (If any) presently payable by
him to the company on account of calls or otherwise.

Retention of {2) The directors may retain any dividend or other

dividends where  moneys payable on or in respect of a share on which the

the company has company has a llen and may apply the same in or towards

a lfen, satlsfaction of the moneys payable to the company in
respect of that share,

Retention of (8) The directors may retain the dividends payable upon
dividends on shares In respect of which any parson is under the
transmission provigions as (o the {ransmisslon of shares hereinbelore
pending contalned entitled to become a member, or which any
ragistration. porson is under thoas provislons entilled to transfer, until

such parson shall becoms a member in respect of such
shares or shall transfer the same.

Walver of 126. The walver In whole or in part of any dividend on

dividends, any share by any document (whether or not under seal)
shall be effective only if such document Is signed by the
shareholder (or the person entitled to the share in
consequenco of the death or bankruptcy of the holder or
otharwise by oparation of law) and delivered 1o the
company and if or to the exisnt that the same Is accepted
as such or actec upon by the company.
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127. The payment by the diractors of any unclaimed
dividend or other monays payable on or In respect of a
share Into a separate account shall not constitute the
company a trustee in respect thereof and any dividend
unclaimed after a period of 12 years from the date of
declaration of such dividend shall be forfeited and shall
revert to the company.

128, The company may upon the recommendation of the
directors by ordinary resolution direct payment of a
dividend In whole or in part by the distribution of specific
assets (and in particular of paid-up shares or debentures
of any other compar\%Land the directors shall give effect
to such resolution, ere any difficulty arises in regard to
such distribution, the directors may settle the same as

they think expedient and In parlicular may issue fractional
certificates, may fix the value for distribution of such
speacific assets or any part thereof, may determine that
cash payments shall be made to any members upon the
footing of the value so fixed In order to adjust the rights of
all partles and may vest any such specific assets in
lrustees as may seem expedient to the directors.

129, Any dividend or other moneys payable in cash on or
in resﬁect of a share may be pald by cheque or warrant
sant through the post to the registered address of the
member or parson entilled thereto (or, if 2 or more
persons are registerad as joint holders of the share or ara
enlitied thereto In consequence of the death or bankruptcy
of the holder or otherwise by operation of law, to any one
of such persons) or to such person and such address as
such member or person or persons may by writing direct
or may be Fald by such other means as the directors may
determine to or to the order of the member or person
entilled therelo at such address as he may specify.

Where such dividend or other moneys are or ara to be
paid by cheque, warrant or mandats, as the case may be,
avary such cheque, warrant or mandate shall be made
payable to the order of the person to whom It is sent or to
such person as the holder or Joint holders or person or
persons entitled to the share In consequence of the dsath
or bankruptey of the holder or otherwise by operation of
law may direct and payment of the cheque or warrant or
the sums payable pursuant to such mandats by the
banker upen whom it is drawn or, as the case may be,
who is required to fulfif the mandate, shall be a good
discharge to the company. Every such cheque or warrant
or, In the case of a mandate, the moneys represented
thereby, shall be sent at the risk of the person entitled to
the money represented theraby. Subject to the provisions
of these articles and to the rights attaching to, or the terms
of Issue of, any shares, any dividend or other moneys
payable on or in respect of a share may be paid in such
currency as the directors may determine.
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The company may ceasse to send any cheque, warrant or
order by post for any dividend payable on any shares in
the compani/ which is normally paid in that manner If in
respect of at lsast 2 consecutive dividends payable on
those shares the cheque, warrant or order has been
returned undelivered or remains uncashed but, subject to
the provisions of these articles, shall recommence
sending cheques, warrants or orders in respect of
dividends payable on those shares if the holder or the
person entltled by transmission claims the arrears of
dividend and does not instruct the company to pay future
dividends In some other way,

130. if 2 or more persons are registered as Joint holders
of any share, or are entltied Joinly to a sharein
consaquence of ihe death or bankruptcy of the holder or
otherwiss by oparation of law, any 1 of them may give
effectual recelpts for any dividend or other moneys
p|ayable or properly distributable on or in respect of the
share,

131, Any resolution for the declaration or payment of a
dividend on shares of any class, whether a resolution of
the company In general meeting or a resolution of the
directors, may spocify that the same shall be payable to
the persons reglislered as the holders of such shares at
the close of business on a particular day, notwlthstandinF
that it may be a day prior {0 that on which the resolution is
Fasaed, and thereupon the dividend shall be payable lo
hem In accordance wilh thelr respactive holdings so
reglstered, but without prejudice to the rights inter se In
reapoct of such dividend of transferors and transferees of
any such shares.

CAPITALISATION OF PROFITS AND RESERVES,

182. The diractors may, with the sanction of an ordinary
rasalution of the company, capitalise any sum standing to
the cradlt of any of the company's reserve accounts
(including any share premium account, capital reclemption
resarve or other undistributable reserve) or any sum
standing to the cradit of profit and loss account by
appropriating such sum to the holders of ordinary shares
on the reglster at the close of business on the day of the
resolution (or such olher day as may be specified thersein
or determined as therein provided) in proportion to their
then holdings of ordinary shares and applying such sum
on thelr behalf In paying up in full unissued ordinary
sharas (or, subject to any special rights previously
conferred nn any shares or class of shares for the time
being Issuwed, unissued shares of any other class not
befni; redeemable shares) for allotment and distribution
credited as fully paid up to and amongst them as bonus
shares in the proportion aforesaid.
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The directors may do all acts and things considered
necessary or expedient to give effect to any such
capitalisation, with full power to the directors io make such
provisions as they think fit for any fractional entitlements
which would arise on the basis aforesaid (including
provisions whereby fractional entittements are disregarded
or the benefit thersof accrues fo the company rather than
to the members concerned). The directors may authorise
any person to enter on behalf of all the members
interested into an agresment with the company providing
for any such capitallsation and matters incidental thereto
and any agreement made under such authority shall be
effective and binding on all concerned.

133, Notwlthstandlng any other provisions contained in
these arllcles, if an adjustment is made to the subscription
price payable by an optionholder under any employees’
share scheme operated by the company which results in
the adjusted price per share payable on the evercise of an
option In respect of an ordinary shars being less than the
nominal value of such ordinary share (the "adjusted
price”), the directors may capltalise all or part of the
company's reserves avallable for distribution (excluding
any sharg premium account, capital redemption reserve or
other undistributable reserve), upon the Issus of an
ordinary share In respect of and following the exercise of
the relevant option % e "new share"), The amount to be
8o capltalised shall be equal to the difference betwesn the
adjusted price and the nominal value of the new share,
The directors shall apply such amount In paying up in fuli
the balance payalie on the new share. The directors may
take such steps as they consider necessary to ensure that
the company has sufficient reserves avallable for such
application, No further authority of the company in
general meeting I8 requirad.

ACCOUNTS.

134, Accounling records sufficient to show and explain
the company's transactions and otherwise complying with
the siatutes shall be kept at the office, or at suck other
Flace as the diraclors think fit, and shall always be open to
nspection by the officars of the company. Subject as
aforesald, no member of the company or other person
shali have any right of inspecting any account or book or
document of the company except as conferred by statute
or orderad by a court of competent jurisdiction or
authorlsed by the directors.

135. A copy of every balance sheet and profit and loss
account which is 1o be lald before a general meseting of the
company d(inclucling every document required by law o be
comprised therein or attached or annexad thereto)
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shall not less than 21 days before the date of the mesting
be sent to every member of, and every holder of
debentures of, the company and to every other person
who Is entitled to receive notices of mestings from the
company under the provisions of the statules or of these
articles. Provided that this article shall not require a copy
of thase documsnis to be sent:

(&) to any member or, subject to the provisions of the
staiutes, any other person to whom a summary financial
statement Is sent In accordance with the statutes; and

{b} to more than one of joint holders or to .1y person of
whose address the company is not aware,

but any member or holder of debentures to whom a copy
of these documents has not been sent shall be entifled fo
recelve a copy free of charge un application at the office.

AUDITORS.

136, Subject to the provisions of the statutes, ali acts
done by any persen acting as an suditor shall, as regards
all persons dealing In good falth with the company, be
valid, notwithstanding that there was some defact in his
appointment or that he was al the time of his appolntment
not qualified for appolniment or subsequently became
disqualliled,

187. An auditor shall be entitled to attend any general
mesting and to receive all notices of and other
communications relating to any general meeting which
any member s entitled lo receive aid to be heard at any
general meeting on any parl of the business of the
meating which concerns him as auditor.

NOTICES.

138, Any notice or document (Including a share
corlificate) may ba sorved on or delivered to any member
by tha company alther personally or by sending it through
the post addressed lo such member at his registered
addross Including for this purpose any address so
regiatared in any branch reglster established as provided
by arlicle 110, or {other than In the case of a member
having an address registered in any such branch register
as aforesald, if he has no registered address within the
United Kingdom) o the address, If any, within the United
Kingdom supplied by him to the company as his address
for the service of notices, or by addressing it as aforesaid
and dellvering It to such address.

Where a notice or other document is served or sent by
post, service or delivery shall be deemed to be effected at
the expiration of 24 hours ‘or. where second-class mail is
employed, 48 hours) after the time when the cover
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containing the same s posted and in proving such service
or delivery it shall be sufficlent to prove that s4ch cover
was properly addrussed, stamped and posted. he
may at ite discretion serve any notice ar
{including & share certificate) on any member
who Is an employee of the company or any subsidiary of
the company by sanding it through the company's Internal
ostal systams and sarvice shallbe deemad to be
affected a1 the ex
the cover containing the
internal postal systems.
dispatch shall be deemad to be proof

sama I3 despatched in the

The company's
of such sarvicse.

The accidental failure to semd, or the non-receipt by any
orson ontitied to, any notice of or other document refating
o any meeﬂn? of other procesdin shall not invalidate the
relevani meeting of other proceading

138, Any nolice given to thei one of the joint holders of a
ghare whoso Name etands first in the re ater of members
in respact of the ghare shall bo sufficiant notice 10 all the

jolnt holdoss in thalr capacily a8 such. For such purpose,
a }oint holder having no reg slored agdress In the United

Kingdom and not haying supplied an address within the
United Kingdom for the sasvice of notices shall be

disregarded.

140, Aperson entilled to a share in conseguence of the
dealh or bankruplcy of a member of otherwise by
oparation of law upon supplying & he :empaninsuch
avidenca as the d raclors may rgasonaoly require to show
nis tiile to tha share, and upon supplying also an address
within the Unlied Kingdom for the sarvice of notices, shall
be ontitiad to have gorvad upon Qf delivared to him at
guch addrass any notica or documsnt 10 which {he said
membar would have boen entitied, and guch service of
dolivery shalt for all purposos bd deemed a sufficient
poivice or detivery of such
‘Jmmons intorastod {whother joinily with or 88
hrough oF

anﬁ_‘noﬂco

al tho addrass of any member in pursuance of these
anicios shall, notwithstandlry; thal such member be then
dong or bankrupt or in fiqu: 1 tion, and whether or not the

mpany has nolico o} his -.wath or bankrupicy of

liquidation, be dagmed to have been duly served o
delivarad In respect of any share e 1stared in the name of
such momber as acle o rsl-named joint holdef.

141, Other than in the cass of & member who has an
addross regisiored on a branch register astablished as

provided by arlicle 110, a member who (having no
reglstered address withh  + ''nited Kingdom) has not
suppliied to the compan- . ags within the " nited
Kingdom for the gorvice - ; shall notLe entitied to
racelve notices from the -
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142, If at any time by reason of the suspension or
curtaliment of postal services within the United Kingdom,
the company is unahle gftactively to convene a genaral
meeting hy notices sent through the post, a general

same day in at least 2 national daily newspapers with
appropriate circulation and such notice shail bs deemed to
have been duly served on all members entitled tharata on
the day when the adverlisement appears. in any such
case, the company shall send confirmatory copiss of the
notice by post it af least 7 days prior to the meaeting the
ﬁosrlng of notices to addresses throughout the United
Ingdom again becomes practicable,

143. Nething in any of the preceding 5 articles shall
affect any requirement of the statutes that any particular
offer, notice or other document be served in any particular
manner.

WINDING UP.

144, The diractors shall have power in the name and on
behalf of the company to J:resent a pstition {o the court for
the company o be woun up.

146. if the company shall be wound up (whether the
llquidation is voluntary, under supervision, or by the court)
the liqulc tor may, with the authority of an extraordinary
resolution, divide among the members in specle or kind
the whole or any part of the assets of the company and
whethar or not the assats shall consist of property of ons
kind or shalf consiat of properties of different kinds, and
may for such purpose set such value as he deems fair
Upon any one or more class or classes of property and
may datarming how such division shail be cartlad out as
hatweon the members or diferent classes of members,
The liquidator may, with the Iike authority, vest any part of
the assats in trustees upon such trusts for the benefit of
membars as the liguidator with the like authorily shalf think
fit, and the lquldation of the company may be closed and
the company dissolved, but so that no contributory shall
bo compelied to accept any shares or other property in
respect of which there is a Nability.

DECLARATION OF SEGRECY,

146, The auditors and employsees of the company shalil
subscribe such a declaration as the directors from time to
time prescribe, angaging themselives to observe secrecy
with respect 1o the dealings and the state of the accounts
of the sevaral cusiomers of, and persons dealing with, the
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company and any other matters which come to their
respactive knowledge by virtue of their respective offices
oaxcept only so far as it is necessary in the execution of
their respective offices, trusts, or duties, to disclose the
sama,

INDEMNITY.

147, Subject to the provisions of and so far as may be
consistent with the siatutes, every person who is or was at
any time a director, auditor, secretarr, or other officer of
the company, shall be entitled to be indemnified by the
company out of its own funds agains: all costs, charges,
losses, expenses and liabilities incurred by him in the
actual or purported execution and/or discharge of his
duties and/or the exercise or purported exercise of his
powers and/or otherwise in relation to or in connection
with his dulles, powers or office including {without

rejudice to the generality of the foregoing) any liabiiity
neurrad by him in defanding any proceedings, civil or
criminal, which relate to anything done or omitted or
alleged to have been done or omiited br him as an officer
of the company and in which Judgment is given fn his
favour (or the proceadings are otherwise disposed of
without any findi* g or admission of any material breach of
duly on his part) or in which he is acquitted or in
connection with any application for relief from liability in
respact of any such act or omission in which relief is
granted to him by the court,
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IN THE HIGH COURT OF JUSTICE No.: 00762 of 1956
CHANCERY DIVISION

Re: LLOYDS BANK LIMITED

and
THE COMPANIES ACT, 1948

2. o

MINUTE

approved by the court by order
dated 12 November 1956

The capltal of Lioyds Bank Limited was by virtue of a special resolution
and with the sanction of an order of the High Court of Justice dated 12
November 1956 reduced from £74,000,000 consisting of 14,500,000 "A"
shares of £5 each £1,437,296 "B" stock and 62,704 "B" shares of £1 each
to £18,665,070 consisting of 14,372,966 "A" shares of £1 5s, 0d, each and
£568,875 "B" stock. At the date of the registration of this minute all the said
14,872,956 "A" shares have been Issued and are deemed to be fully paid
up. The said specl ~~solution contains provisions to take effect upon the
sald reduction of cw. 2 taking effect g.g sub-dividing and consolidating the
gaid 14,372,956 "A" shares of £1 5s. 0d. each Into 17,966,195 "A" shares of

£1 pach Sb&re-converﬂng the sald £598,875 "B" stock Into 598,875 "B"

shares 0 each éc) amalgamating the said 17,966,195 "A" shares and
the said 598,875 "B" shares into a single class of 18,565,070 shares of £1
each and glg increasing the capital of the company to its former amount of
£74,000,000 by the creation of 55,434,930 shares of £1 each,

Note. - The above minute together with a copy of the order referred to
therein was filed with the Reglstrar of Companies on 28
Novembaer 19586.




LLOYDS BANK LIMITED

At an extraordinary general meeting of the members of the company, duly
convened and held at the head office, 71 Lombard Street, London on Friday
21 October 1977, the following resolutions were duly proposed and passed in
the case of resolution numbered (1) as an ordinary raselution and in the case
of resolution numbered (2) as a speclal rasolution:

RESOLUTIONS

That the directors be and they are hereby authorised to establish and
carry into effect lhree schemes to be known as "The Lloyds Bank
Limited stalf profit sharling scheme 19777, "The Lloyds Bank Limited
savings-related share opllon scheme 1977" and "The Lloyds Bank
Limited senlor executives’ share option scheme 1977", embodying the
fostures sel out In appendices |, Il and Ill respectively to the
chalrman's leller accompanying the nolice of this meeling.

That each diractor of the company be and he s hereby authorised to
vole as a direclor and to be counted in the quorum on any matier
connactad with the above mentloned schemes (except that no director
may vole or be counted In the quorum on a matter concerning his

ersonal participation lherein) notwithslanding that he may be
nterasled In the schemes and that the provisions of the articles of
asaoclation of the company be and the sams are {except as aforesald)
hereby relaxed to that extent accordingly.

D H Davies
Secrefary

April 1992




LLOYDS BANK LIMITED

| At an exiraordinary general meeting of the members of the company,
R duly convened and held at the head office, 71 Lombard Street, London
3 on Thursday 15 February 1979, the following resolutions were duéy
BN proposed and passed In‘the case of resolutions numbered (1) an (2)
as ordinary resolutions and In the case of resolution numbered (8)asa
speclal resolution:

RESOLIJTIONS

That sanction be hereby given 1o the directors to alter the
Lloyds Bank Limited staff profit sharing scheme 1977 in the
manner summarisad in ihe circular letler to the members of the
company daled 23 January 1979, which accompanied the
notlce convening this meeling ("the circular letler) and that the
directors be hereby authorised o do all acts and things
necessary 1o carry such alteralion into effect.

That the Lloyds Bank Limited staif profit sharing scheme 1979
summarised in the circular [etter and to be constituted by a
trust deed produced In drafl to this meeting and for the
pu;‘:ose of Idenrtlfication initialled by the chalrman thereof ("the
1979 scheme”) be hereby adopled and that the directors be
hereby authorized to cruse such trust deed to be execuled in
{or substanilally In) the form of such draft and to do all acts
and things necessary to carry the same into effect.

That each of the directors of the company be hereby
aulhorlsed to vots, and be counted In the quorum, on any
maller conneclod with the 1979 scheme, notwithstanding that
he may be interesied In he same (except that no diractor may
be counted In a quorum or vote In respect of his own
particlpation), and that the prohibilion on voting by Interested
directors contalned in the articles of association of the
company be hereby refaxed to that exlent accordingly.

D H Davies
Socretary

April 1992




LLOYDS BANK LIMITED

At an extraordinary general meefing of the members of the company,
duly convened and held at the head office, 71 L.ombard Street, London
on Thursday 18 December 1980, the following resolution was duly
proposed and passed as a spacial resolutior:

RESOLUTION

That the bill as proposed to be introduced into pariiament and Intituled
"A blll to provide for the transfer 1o Lloyds Bank Limited of the
undertak ng of Lewls's Bank Limited; and for other purposes Incidental
thereto and consequentlal thereon” now submitted to this meeting be

and the same I8 hereby approved aub&ecl to such additions, alterations
and varlations as parllament may thin
directors of the company may approve.

fit to make thersln and as the

Jeremy Morse
Chain: an




LLOYDS BANK Plc

At an extraordinary general meseting of the members of the company,
duly convened and held at the head office, 71 L.ombard Street, London
on Thursday 24 January 1985, the following resolution was duly
proposed and passed as a special resolution:

RESOLUTION

That a bill entitled "A bili {o provide for the vesting in Lioyds
Bank Plc of the underiaking of Lloyds Bank International
Limited: and for other purposes"”, a copy of which has been
produced to this meeting and for the purpose of identification
signed by the chalrman thereof, be and the same Is hereby
approved subject to such additions, alterallons and variations
as parllament may think fit to make therein and as the direclors
may approve.

Jeramy Morse
Chairman




LLOYDS BANK Ple

" At the annual general meeting of the members of the company, duly convened

and held at the head office, 71 Lombard Street, London on Wednesday

24 Aprll 1991, the foltowing resolution was duly proposed and passed as a
~ special resolution:

RESOLUTION

That:

(a) the regulations In the form produced to the meeting and sligned by the
chairman for identification be approved and adopted as the new
articles of association of the company in substitution for and {o the
axclusion of the existing arlicles of association; and

(b) clause 4 of the memorandum of assoclation be altered by {he deletion
of the last 26 words of paragraph (AA), by the insertion, after
paragraph (AA), of the following new paragraph {BB) and by the
recesignation of subsequent paragraphs accordingly:

"BB) () topurchaseand malntain insurance for or for the benefit
of any persons whr are or were at any time diraclors,
oflicers, employess o auditors of the company, of of any
other company which Is itz holding company or in which
the company or such holding company or any of the

redecessors of the cormpany or of such hoidingf_‘company
1as any Inleres!, whether direct or indirect, or which Is In
any way allled to or assoclaled with the company, or of
any subsidlary undertaking of or any other body, whether
or nol incorporated {"body"), owned by of in which an
inlerast Is owned by the company or any such other
company, or who are or v.re al any time trustees of any
pension fund in which employees of the company or any
auch other company or subsidia undertaking or body are
interasted, Including (without prejudice to the generality of
tho foregolng) insurance against any fiability incurred by
such persons In respact of any act or omission in the
aciual of purported execution and/or discharge of their
dutles and/or ihe oxercise or purported exercise of their
powers ant/or otherwise In ralation to or In connaction
with their dulles, powers or offices in relation to the
company of any such othar company, subsidiary
undertaking, body or peusion fund; and

() to such extent as may be permitted by law otherwise to
Indemnify or to exempt any such -erson against or from
any such liabliity.

For the purposos of this para raph "holding company” and

"subsldiary undartaking” shall have the same meanings as in
the Companies Act 1989."

A 1 Michis
Secretary

Aprif 1992



LLOYDS BANK Plc

4

At the annual general meating of the members of the company, duly convened
and held at the head office, 71 Lombard Street, London on Thursday

23 Aprll 1992, the following resolutions were duly proposed and passed in the
case of resolution numbered (1) as an ordinary resolution and In the case of
resolution numbered (2) as a speclal resolution:

RESOLUTIONS

Thai the authority existing at the date of this annual generai meeting
conferred on the direciors br paragraph (2)(a) of arlicle 11 of the
company’s articles of association be varled so that the "section 80
prescribed period” shall commence on the day of the passing of this
resolution and shall end on 22 April 1997 and for that period the
"gaction 80 amount” shall be £272,620,012,

That he power conferred on the directors by paragraph (2)(b) of article
11 of the company’s articles of assoclation be renewed for the period
ending on the day of the annual general meeting in 1993 or on 23 July
1993, whichever Is the earller, and for that period the "section 89
amount"” shalt be £62,685,353.

A J Michie
Secretary

April 1992




