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The name of the company is "LLOYDS TSB BANK pic".
The company is a public company.

The registered office of the company will be situated
in England and wales. ‘

The objects for which the company is established are:

To carry on the business of banking in ail its
aspects including (but without litnitation) 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 merchant banks discount
houses or financiers and in particular (without
prejudice to the generality of the foregoing):

Q) to receive money on current deposit or
other account on any terms whatsoever
and to employ and use such money;

b) to borrow raise or take up money on any
terms whatsoever whether with or
without security and whether on a
subordinated basis or otherwise and to
employ 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 inciuding (but without
limitation) arrangements for and
participating in currency exchanges;
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to buy sell issue discount draw make
accept grant endorse acquire tender for
subscribe guarantee the subscription of
execute negotiate guarantee hold
transfer invest and deal in pay honour
retire secure or otherwise dispose of
obligations securities and instruments of
every kind (whether or not transferabie
or negotiabley;

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

to buy seli and deat in bullion specie
foreign exchange precious and other
metals and commodities of every kind;

to receive on deposit or for safe custody
or otherwise cash documents securities
and valuables of every kind;

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

to issue and transact all kinds of business
in respect of bankers' cards credit and
debit 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 hereinafter
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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 every kind and the provision of services in
cohnection with or ancillary to the same
{(whether by means of hire purchase personal
loan or otherwise) and to import export buy sell
barter hire out iease charter let on hire
exchange pledge and make advances upon or
otherwise deal in and generaily to act as factors
traders or merchants of or in any other capacity
in relation to real and personal property as
aforesaid.

TO act as registrars and transfer agents for any
company or person to keep for any company or
person any register relating to any funds or any
securities to maintain any other records and
accounts for any company or person and to
undertake any other duties for any company or
person whether in relation to the registration
of transfers or the issue and deposit of
certificates or other documents of or
evidencing title or any other matter
whatsoever.

To undertake and execute the office of
executor administrator attorney judicial and
custodian trustee manager committee
liguidator receiver and treasurer and to
establish undertake and execute trusts of all
kinds (whether private or public or charitable or
religious or otherwise) and generally to carry on
executor and trustee business in all its aspects
and on any terms whatsoever and in particular
(hut without [imitation) 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
benevolent or other funds and to transact all
kinds of business arising from or in connection
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 receipts or other
documents based on or representing any
securities or other assets of whatsoever nature
appropriated for the purposes of or comprised
in or connected with such trusts.
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To promote negotiate effect offer for sale by
tender or otherwise underwrite guarantee
secure the placing of subscribe or tender for or
procure the subscription of (whether
conditionatly or absolutely) participate in carry
out manage (whether on commission or not) or
perform any other function in relation to any
issue (public or private) of the securities of any
company or person and to lend money for the:
purposes of any such issue.

To effect and enter into any guarantee bond
recognisance or contract of indemnity or
suretyship and generally to provide security for
support and become responsible or liable for or
in respect of the performance of any contract
obligation or duty by any company or person
{including but without limitation any company
which is the holding company of the company
or which is a subsidiary of the company or of
any such holding company or which is in any
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 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
whatsoever and in parficular (but without
prejudice to the generality of the foregoing) by
either or both of such methods or in any other
manner to guarantee provide security for
support and become responsible or liable for or
in respect 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
performance of any obligations secured by or
pavable or performable under or in respect of
any securities to undertake the insurance
counter-insurance and reinsurance of all kinds
of risks to obtain and receive all kinds of
guarantees counter-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 respect of the performance
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or implementation of any obligations of any
person or company and generally to carry on
the business of a guarantee and indemnity
company in all its aspects.

To create and issue any securities for any
purpose including (but without limitation} by
way of security or indemnity for or in respect of
or by way of satisfaction of any liability whether
of the company or of any other company or
person.

To secure or discharge any debt or obligation of
or binding on the company in such manner as
may be thought fit and in particular by
mortgages and charges upon all or any part of
the undertaking property and assets {present
and future) and the uncalled capital of the
company.

To subscribe underwrite purchase exchange or
otherwise acquire and to hold deal in sell or
otherwise dispose of or turn to account any
securities of any company or person
whatsoever or any other kKind of real or
personal property including (but without
limitation) financial futures of any nature and
interest exchange arrangements and any
options or other rights in respect of any such
securities or other such kind of real or personal
property as aforesaid and generally both in
relation to securities and in relation to any
other kind of real or personal property to carry
on the business of a dealing company in all its
aspects.

To co-ordinate finance assist subsidise and
manage all or any part of the businesses and
operations of any and all companies in which
the company is interested whether as a
shareholder or otherwise and whether directly
or indirectly and generally to carry on the
business of a hoiding company in all its aspects.

To invest any monies of the company cnh any
terms whatsoever in such securities of such
company or person such financial futures and
such other Kinds of property (whether real or
personal) as the directors of the company may
deem expedient to hold sell or otherwise deal
with such securities financial futures and other
kinds of property as aforesaid and generally
both in relation to securities and in relation to
all other kinds of property (both real and
personal) to carry on the business of an
investment company in all its aspects. .
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To promote or join in the promotion of any
company whether or not having objects similar
(wholly or in part) to those of the company
including (but without limitation) the
promotion of any company for the purpose of
acquiring all or any of the property rights and
liahilities of 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
estate or interest and on any terms whatsoever)
develop or turn to account reat and personal
property of every kind and in particular (but
without limitation) to build construct equip
execute carry out improve work deveiop
administer maintain manage or control works
plants factories wharves jetties roads railways
warehouses depots offices shops mines canals
reservoirs marinas and other buildings
structures or facilities of all kinds.

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
aspects.

To carry on the businesses of providing
secretarial managerial 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
operating renting and providing data
processing storage and retrieval equipment and
systems computers computer bureaux services
and communication systems of every Kind.

T0 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 acguire and
undertake all or any part of the business
property and liabilities of any company or
person as the directors of the company may
deem expedient.
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To sell improve manage develop turn to
account exchange lease garant licences
easements and other rights over 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 part thereof
for such consideration (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 such consideration.

To purchase or otherwise acquire for any estate
or interest any property or assets or any
concessions licences grants patents trade marks
copyrights or other exclusive or non-exclusive
rights of any kind and to develop and turn 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 seek for and secure and to utilise and
develop any openings for the employment of
capital and if thought fit to engage and employ
specialists to investigate explore and examine
whether specifically or generally the prospects
character situation conditions and
circumstances of any businesses undertakings
and concerns and any concessions rights
properties or assets of any nature whatsoever,

To enter into any arrangements with any
governments or authorities international
supreme municipal local or otherwise and to
obtain from any such government or authority
any rights privileges or concessions which the
directors of the company may think it desirable
to obtain and to carry out exercise and comply
with any such arrangements rights privileges
and concessions.

To take all such actions in partiament or with
any government or authority international
supreme municipal local or otherwise as may
seem desirable for the purpose of advancing
the company's interests and to oppose any
proceedings or applications which may seem
likely directly or indirectly to prejudice the
company's interests.

To take or concur in taking all such steps 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
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or to obtain maintain restore 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 aother abject or for any purpose which may
be considered likely directly or indirectly to
further the interests of the company or of its
members.

To establish and maintain or contribute to or
otherwise subsidise or support any pension or
superannuation funds for the benefit of and to
give or procure the giving of donations
gratuities pensions allowances or emoluments
to any individuals who are or were at any time
directors officers emplovees servants or agents
of the company or of any other company which
is or was at any time its holding company 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 any way
whatsoever aliied 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 other company and the wives
widows families dependants and personal
representatives of any such individuals as
aforesaid and to establish and maintain or
contribute to or otherwise subsidise or support
any institutions associations clubs trusts or
funds which may be considered likely to benefit
any such persons as afaresaid or to further the
interests of the company or of any such other
company or of any such predecessor in
business.

i) To purchase and maintain insurance for
or for the benefit of any persons who
are or were at any time directors,
officers, employees 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 predeceassors of the
company or of such holding company
has anhy interest, whether direct or
indirect, or which is in any way allied to
or associated with the company, or
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of any subsidiary undertaking of or any
other body, whether or not
incorporated ("bhody"), 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 liability 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
otherwise in relation to or in connection
with their duties, powers or offices in
relation to the company or any such
other company, subsidiary undertaking,
body or pension fund; and

{in to such extent as may be permitted by
law otherwise to indemnify or to exempt
any such person against or from any such
liability.

For the purposes of this paragraph "holding
company” and "subsidiary undertaking" shall
have the same meanings as in the Companies
Act 1989.

To establish maintain operate contribute to
subsidise and support any scheme arrangement
fund or trust under or pursuant te which
individuals 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 company 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 any way
whatsoever allied to or associated with the
company or any such holding company or
subsidiary or in which the company or any such
hoiding company or subsidiary or allied or
associated company is or was at any time
interested whether as a shareholder or
otherwise howsoever and whether directly or
indirectly or of any predecessor in business of
the company or of any such other company and
the wives widows families dependants and
personal representatives of any such individuals
as aforesaid may share or participate in the
profits of the company or of any such other
company or may in any other manner
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whatsoever acquire rights or benefits 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 otherwise
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 specie 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
incidental or conducive to the effecting of any
of its objects.

To do ail 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 subsidiary
companies nominees or otherwise and
gither alone or in conjunction with
others.

It is hereby declared that:

()] the expression "company" (except where
used to refer to the company) shall be
deemed to include any government or
any authority or body (whether statutory
municipal public or otherwise)
association parthership syndicate or
other body of persons whether
incorporated or unincorporated and
whether domiciled in England or any
territory outside England;
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Amended to
reflect capital
changes up to 28
July 1999.

5th.

6th.

(i) the expression "securities” shall be
deemed to include stocks shares bonds
notes debentures debenture stocks foans
loan stocks mortgages documents or
other certificates of title certificates of
deposit depositary receipts funds or
other obligations interests or
participatory rights of every kind; and

{iin the objects of the company as specified
in each of the paragraphs of this clause
(except only if and so far as otherwise
expressly provided in any paragraph)
shall be separate and distinct objects of
the company and shall not be in any way
limited by reference to any other
paragraph or the order in which the
paragraphs occur or by reference to the
name of the company.

The liability of the members is limited.

The nominal share capital of the company is che
thousand six hundred and fifty million and one
pounds divided into one cumulative floating
rate preference share of one pound and one
thousand six hundred and fifty million ordinary
shares of che pound each.

-1 -




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.

Names, addresses and

descriptions of
subscribers

Number of shares
taken by each subscriber

George Dixon,
47 Broad Street,
Birmingham,
Warwickshire.
Merchant

Edward Gem,
Belle Vue House,
Halesowen,
Worcestershire.
Merchant

Joseph Chamberiain,
14 Broad Street,
Birmingham,
warwickshire.

Screw Manufacturer

Henry Ambrose Fry,
6 Temple Row West,
Birmingham,
Warwickshire.
Merchant

Brooke Smith,
£5 Hill street,
Birmingham,
warwickshire.
Merchant

Howard Llovd,
Kingsdown House,
Stratford Road,
Birmingham,
Warwickshire.
Gentleman

Robert Francis Martineau,

65 Hill Street,
Birmingham,
Warwickshire.
Merchant

Total shares taken - 945

Two hundred and
fifty (250)

Two hundred and
fifty 2500

Two hundred and

fifty (250)

One hundred (100)

Twenty (20

Fifty (50}

Twenty five (25)

Dated this nineteenth day of April 1865,

Witniess to the above signatures:

Arthur Ryland,
Soficitor,

7 Cannon Street,
Birmingham,
Warwickshire.
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THE COMPANIES ACT 1985

ARTICLES OF ASSOCIATION

OF

LLOYDS TSB BANK plc

Registered no. 2065

Adopted by special resolution passed on
20 November 1997 and amended by special resolution
passed on 21 December 2004

LT/ltsbbankmd&a/aricles of association
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PART1

PRELIMINARY

The regulations contained in Table A in the Companies (Tables A to F) Regulations
1985 (as amended at the date of adoption of these articles) shall, except as provided in
these articles and so far as not inconsistent with the provisions of these articles, apply to
the company to the exclusion of all other regulations or articles of association.
References in these articles to regulations are to regulations in Table A unless otherwise
stated.

THE HOLDING COMPANY

In these articles, the “holding company” means Lloyds TSB Group plc (registered in
Scotland under number 95000) or any of its successors or any person (including a
company) to whom it assigns rights to exercise powers reserved in these articles to the
holding company.

SHARES

The share capital of the company at the date of adoption of these articles is
£1,650,000,101 divided into 1,650,000,000 ordinary shares of £1 each, one cumulative
floating rate preference share of £1 (the “preference share”) and 100 6% non-
cumulative redeemable preference shares of £1 each (the "series II preference shares™).
The rights attaching to the ordinary shares, the preference share and the series II
preference shares are described in part II of these articles.

Subject to section 80 of the Companies Act 1985 (the “Act”) and the consent of the
holding company, all unissued shares shall be at the disposal of the directors and they
may allot, grant options over or otherwise dispose of them to the persons, at the times,
and on the terms which they think fit.

(a) Pursuant to and in accordance with section 80 of the Act, the directors shall be
generally and unconditionally authorised to exercise during the period of 5 years
{or such other maximum statutory period from time to time) from the date of
adoption of these articles all the powers of the company to allot relevant securities
up to an aggregate nominal amount of the authorised capital of the company for
the time being created and unissued; and

(b) by that authority the directors may make offers or agreements which would or
might require the allotment of relevant securities after the expiry of that period.

Section 89(1) of the Act shall not apply to the allotment by the company of equity
securities.

Words and expressions defined in or for the purposes of section 80 or section 89 shall
bear the same meanings in this article.
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TRANSFER OF SHARES

5. Any share may at any time be transferred to Lloyds TSB Group plc or to any
subsidiary of Lloyds TSB Group plc. Otherwise, the directors may in their absolute
discretion and without assigning any reason refuse to register any transfer of shares
(whether fully paid or not).

PROCEEDINGS AT GENERAL MEETINGS

6. At a general meeting, but subject to any rights or restrictions attached to any shares,
on a show of hands every member present in person or by proxy (or being a
corporation present by a duly authorised representative) shall have one vote, and on a
poll every member who is present in person or by proxy shall have one vote for every
share of which he is the holder. Regulation 54 shall not apply.

7. An instrument appointing a proxy (and, where it is signed on behalf of the appointor by
an attorney, the letter or power of attorney or a duly certified copy thereof) must either
be delivered at the place or one of the places (if any) which may be specified for that
purpose in or by way of note to the notice convening the meeting (or, if no place is
specified, at the registered office) at least one hour before the time appointed for
holding the meeting or adjourned meeting or (in the case of a poll taken otherwise than
at or on the same day as the meeting or adjourned meeting) for the taking of the poll at
which it is to be used or be delivered to the secretary (or the chairman of the meeting)
on the day and at the place of, but in any event before the time appointed for holding,
the meeting or adjourned meeting or poll. The instrument may be in the form of a
facsimile or other machine-made version and shall, unless the contrary is stated on it,
be valid as well for any adjournment of the meeting as for the meeting to which it
relates. An instrument of proxy relating to more than one meeting (including any
adjournment of it) having once been delivered for the purposes of any meeting shall
not require again to be delivered for the purposes of any subsequent meeting to which
it relates. Regulation 62 shall not apply.

8. In the case of a member which is a corporation, the signature of a director or a
secretary of it or its attorney or authorised representative, and in the case of joint
holders of a share the signature of any one of the joint holders, shall be sufficient for
the purposes of signing a written resolution on behalf of the member or Jomt holders
and regulation 53 shall be modified accordingly.

DIRECTORS

9. Subject as later provided in these articles, the directors shall not be less than two in
number. The company may by ordinary resolution from time to time vary the
minimum number and from time to time vary and/or fix the maximum number of
directors. Regulation 64 shall be modified accordingly.
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10.(1) The ordinary remuneration of the directors shall from time to time be determined by an

@

11.(1)

12.

13.

2

ordinary resolution of the company and shall (unless the resolution otherwise provides)
be divisible among the directors as they may agree, or, failing agreement, equally,
except that any director who shall hold office for part only of the period in respect of
which the remuneration is payable shall be entitled only to rank in the division for a
proportion of remuneration related to the period during which he has held office. The
directors may repay to any director all reasonable expenses which he may incur in
attending and returning from meetings of the directors or of any committee of the
directors or general meetings or otherwise in or about the business of the company.
Regulations 82 and 83 shall not apply.

Any director who holds any executive office, or who serves on any committee of the
directors, or who otherwise performs services which in the opinion of the directors are
outside the scope of the ordinary duties of a director, may be paid extra remuneration
by way of salary, commission or otherwise or may receive other benefits which the
directors may determine.

A director notwithstanding his office:

(a) may be a party to, or otherwise interested in, any contract, transaction or
arrangement with the company or in which the company is otherwise
interested;

(b) may be a director or other officer of, or employed by, or a party to any
contract, transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the company or in which the company is otherwise
interested; and

(c) may (or any firm of which he is a partner, employee or member may) act in a
professional capacity for the company (other than as auditor) and be
remunerated for that.

On any matter in which a director is in any way interested, he may vote and be taken
into account for the purposes of a quorum and (save as otherwise agreed) may retain
for his own absolute use and benefit all profits and advantages directly or indirectly
accruing to him under it or in consequence of it. Regulations 94 to 98 shall not apply.

The directors shall not be subject to retirement by rotation and references to that in
regulations 73 to 80 and elsewhere in Table A shall be disregarded.

In addition to the powers to delegate contained in regulation 72, the directors may
delegate any of their powers or discretions (including without prejudice to the
generality of this 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:

(a) Lloyds TSB Group plc or any of its wholly-owned subsidiaries or any of their
respective directors or employees. Insofar as any power or discretion is
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14.

15.

delegated, any reference in these articles to the exercise by the directors of the
power or discretion delegated shall be read and construed as if it were a
reference to the exercise of it by the delegate. Any delegate shall in the

exercise of the powers or discretions delegated conform to any regulations
which may from time to time be imposed by the directors; or

(b) committees. A committee shall, unless the directors otherwise resolve, have
the power to sub-delegate to a sub-committee or any of the persons referred to
in article 13(a) whom the committee thinks fit any of the powers or discretions
delegated to it. The committee or sub-committee shall consist of one or more
directors and (if thought fit) one or more other named persons to be co-opted
as provided in these articles. Insofar as any power or discretion is delegated to
a committee, sub-committee or a sub-delegate, any reference in these articles to
the exercise by the directors of the power or discretion delegated shall be read
and construed as if it were a reference to the exercise by the committee, sub-
committee or sub-delegate. Any committee or sub-committee so formed or
sub-delegate so authorised shall in the exercise of the powers or discretions
delegated conform to any regulations which may from time to time be imposed
by the directors or committee. The regulations may provide for or authorise
the co-option to the committee or sub-committee of persons other than
directors and may provide for members who are not directors to have voting
rights as members of the committee or sub-committee but so that (i} the
number of members who are not directors shall be less than one-half of the
total number of members of the committee or sub-committee and (ii) no
resolution of the committee shall be effective unless a majority of the members
of the committee or sub-committee present at the meeting are directors.

Except as expressly otherwise provided, all delegations by the directors of their powers
or discretions at the date of adoption of these articles shall be deemed to have been
made on the terms set out in this article 13.

A resolution in writing signed by all of the directors for the time being in the United
Kingdom and entitled to vote shall be as valid and effective as a resolution duly passed
at a meeting of the directors and may consist of several documents in the same form
each signed by one or more directors. Regulation 93 shall be amended accordingly.

No director shall cease to be a director by reason of his being aged 70 or more, and
any person who is aged 70 or more may be appointed as a director. No special notice
need be given of any resolution for the appointment as a director of a person aged 70
or more, nor shall it be necessary to give to the members notice of the age of any
director or of any person proposed to be appointed as a director.
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16.

17.

18.(1)

2

3

THE SEAL

Every instrument to which the seal is affixed shall be signed by one director or some
other person appointed by the directors for that purpose and countersigned by the
secretary, deputy secretary, senior assistant secretary, assistant secretary or some other
person appointed by the directors for the purpose.

Subject to the foregoing provisions, the directors shall make such regulations as they
think fit governing the custody, use and affixing of the seal.

SECRETARY

The directors shall from time to time appoint and may remove a secretary or joint
secretaries, and may appoint and remove one or more deputy secretary, senior assistant
secretary or assistant secretary. Regulation 99 shall be modified accordingly.

INDEMNITY

Subject to the provisions of and so far as may be permitted by the Act, every director,
secretary or other officer of the company shall be indemnified by the company against
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 of his powers
and/or otherwise in relation to or in connection with his duties, powers or office.
Regulation 118 shalil be extended accordingly.

Without prejudice to article 18 (1), the directors shall have power to purchase and
maintain insurance for or for the benefit of any persons who are or were at any time
directors, officers or employees of any relevant company (as defined in this article) or
who are or were at any time trustees of any pension fund or employees’ share scheme
in which employees of any relevant company are or were interested, including (without
prejudice to the generality of this) insurance against any liability incurred by persons in
respect of any act or omission in the actual or purported execution and/or discharge of
their duties and/or in the exercise or purported exercise of their powers and/or
otherwise in relation to their duties, powers or offices in relation to any relevant
company, or any pension fund or employees’ share scheme.

For the purpose of this article, “relevant company” shall mean the company, any
holding company of the company or any other body, whether or not incorporated, in
which the company or the holding company or any of the predecessors of the company
or of the holding company has or had any interest whether direct or indirect or which is
in any way allied to or associated with the company, or any subsidiary undertaking of
the company or of the other body.
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19.

20.(1)

POWERS OF THE HOLDING COMPANY

The following provisions shall apply, and to the extent of any inconsistency shall have
over-riding effect as against all other provisions of these articles or of the regulations:-

(a) the holding company may at any time and from time to time appoint any person
to be a director or remove from office any director however appointed, but so
that the removal from office shall be deemed an act of the company and shall
have effect without prejudice to any claim for damages for breach of any
contract of service between the relevant director and the company; and

(b) any or all powers of the directors shall be restricted in the way and to the
extent that the holding company may by notice to the company from time to
time prescribe.

Any appointment, removal or consent shall be in writing served on the company and
signed on behalf of the holding company. No person dealing with the company shall
be concerned to see or enquire as to whether the powers of the directors have been in
any way restricted or as to whether any requisite consent of the holding company has
been obtained, and no obligation incurred or security given or transaction effected by
the company to or with any third party shall be invalid or ineffective unless the third
party had at the time express notice that the incurring of the obligation or the giving of
the security or the effecting of the transaction was in excess of the powers of the
directors.

PART 11

PREFERENCE AND ORDINARY SHARES
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 preferential
dividend (a “preference dividend”) to be paid, if and insofar as there are profits
of the company available for such payment, on each interest payment date
[such term, together with the terms “interest period”, “rate of interest”
(including, for this purpose, any “substituted rate”), “compulsory interest
payment date” and “arrears of interest” having the respective meanings ascribed
thereto in the conditions (the “conditions”) relating to the United States
$750,000,000 primary capital undated floating rate notes of the company (the
“notes”) which are constituted by a trust deed dated 14 May 1985 between the
company and The Law Debenture Corporation p.l.c.] in respect of the interest
period ending on the day immediately preceding such interest payment date, but
no preference dividend shall be payable on such
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date unless such interest payment date is a compulsory interest payment date;
the amount of any preference dividend which is not so payable shall accurmulate
and shall be payable (if and insofar as there are profits of the company available
for the purpose) as though the same were arrears of interest in respect of the
notes in accordance with the conditions and (in the event of the winding up of
the company) shall in any event be paid in priority to the making of any
payment to the holders of the ordinary shares. Subject thereto and to any
special rights which may be attached to any other class of shares, the profits of
the company available for dividend and resolved to be distributed 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 period, be the sterling equivalent (computed as of the
date for payment) of the amount in United States dollars equal to the interest
accrued on a daily basis from and including the interest payment date on which
such interest period commenced (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 aggregate 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 preference dividend shall be calculated as provided in the
conditions by the trustee or the liquidator as if the provisions therein contained
continued after the commencement of such winding up;

(©) on a return of assets on a winding up, the assets of the company available for
distribution among the members shall be applied first in repaying to the holder
of a preference share in lieu of the amounts paid 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 to the amount of any arrears or deficiency of the
preference dividend thereon, to be calculated down to the actual day of
payment and to be payable irrespective of whether or not such preference
dividend has been earned, divided by the number of preference 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 paid 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 respectively; and

(d)  for the purposes of this article, references to amounts paid vp (or credited as
paid up) on a preference share or to a preference share having been allotted
shall include references to amounts deemed to be paid up.(or credited as paid
up) or, as the case may be, to preference shares deemed to have been allotted
(on deemed conversion of the notes) by virtue of the conditions.
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(2) The company may from time to time create and issue further 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 reference to which payments are calculated or any other rights
pertaining to such further preference shares may be different from those attached to the
preference share) and the issue of such further preference shares shall not constitute a
variation of the rights attaching to a preference share.

(3) Any subdivision of a preference share into shares of a smaller amount or any
subsequent consolidation and division thereof into shares of some other amount or
cancellation of any unissued preference share or conversion of any preference share
into stock shall constitute a variation of the rights attaching to a preference share.

(4) A preference share shall not confer on the holder thereof any right to receive notice of,
attend or vote at general meetings of the company and references in these articles to

“member”, “shareholder” and “holder” in relation to receiving notice of, attending or
voting at general meetings of the company shall be construed accordingly.

(5) The rights attaching to the series II preference shares shall be as follows: ™

(a) the holder of a series II preference share shall be entitled (in priority to any
payment of dividend on the ordinary shares) to a fixed rate non-cumulative
preferential dividend at a rate of 6% per annum to be paid, if and insofar as there
are profits of the company available for such payment, in equal instalments on 1
March, 1 June, 1 September and 1 December, or if such day is not a business day,
the first available business day thereafter, such a day being one where the banks in
London are open for business . No preference dividend shall be payable on such
date if the directors have determined that prudent capital ratios would not be
maintained if payment of the dividend were made;

(b) on a return of assets on a winding up, the assets of the company available for
distribution among the members shall be applied first in repaying the holder of the
preference share, the series II preference shares and any other preference shares
from time to time issued by the company ranking equally therewith in the amounts
paid up plus any accrued but unpaid dividend thereon (or credited as paid up) on
such share (or as otherwise provided in the terms of such shares); and

(c) the series II preference shares shall be redeemable at the option of the company at
such time and date as the directors may determine.
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its Articles of Association.

+ The reguiations of Tabie A to the Cornpanies Act 1985 apply to the Company save inso far as they are not excluded or varied by

Tabie A as prescribed by the Companies (Tables A to F) Regulations 1985 (S.1. 1985 No. 805), amended by the Compan-
ies (Tables A to F) (Amendment) Regulations 1985 (S.1. 1985 No. 1052), Is reprinted below.

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In these regulations — . _

“the Act’ means the Companies Act 1985 including any statutory modification or
re-enactment thereof for the time being in force. .

‘the articies’ means the articies of the company. ) _
‘clear days’ in relatian to the period of a notice means that period excluding the
day when the notice is given or deermed 10 be given and the day for which it is
given or on which it is (o lake effect.

‘axecuted’ includes any mode of execution.

‘office’ means the regisiered office of the company. . 7
‘the holder' in relation 10 shares means the member whose name is entered in
the register of members as the holder of the shares.

‘the seal' means the common seal of the company. )
‘secretary’ means the secretary of the company or any other person appointed
ta parform the duties of the secretary of the company, including a joint, assistant
or deputy secretary.

‘the United Kingdom' means Great Britain and Northem retand.

Unless the context otherwise requires, words ot exprassions contained in these
regulations bear the same meaning as in the Act but excluding any statutory
madification thereof not in force when these regulations become binding cn the
comparny,

SHARE CAPITAL

2. Subject 1o the provisions of the Act and without prejudice 10 any rights
attached to any existing shares, any share may be issued with such nghts or
restrictions as the company may by crdinary resolution determing,

3. Subject to the provisions of tha Act, shares may be issued which are to be
redeemad or are to be liable 10 be redeemed at the option of the company or the
holder on such terms ang in such manner as may be provided by tha articles.

4. The company may exercise the powers of paying commissions conferred by
the Act, Subjectto the provisions of the Agt, any such commission may ba satisfied
by the payment of cash or by the altotment of fully or partly paid shares or partly in
ona way and partly in the other,

5. Except as required by law, no person shall be recognised by the company as
holding any share upon any trust and (except as ctherwise provided by the
articles or by taw) the company shail not e bound by or recognise any inlerestin
any share excep! an absolute right 10 the enlirety thereol in the hoider.

SHARE CERTIFICATES

6. Every member, upon becoming the holder of any shares, shall be entitled
without payment 0 one certiticate for all the shares of each class held by him
(and, upon transierring a part of his holding of shares of any class, to a certificate
for the balance of such holding) ar severai certificates each for one or more of his
shares upon payment for every certificate atter the first of such reasonable sum
as the directors may determine, Every certificate shall be sealed with the seal
and shali specify the number, class and distinguishing numbers {if any} of the
shares to which itrelates and the amount or respective amounts paid up thereon.
The cormpany shall not be bound to issue more than one certificate for shares
heid joindy by several persens and delivery of acertificate 1o one jointhoider shail
be a sufficient delivery to all of them. *

7. tashare certificate is defaced, worn-aut, Jostor destroyed, itmay be renewed
on such lerms {if any) as 1o evidence and indemnity and payment of the expensas
reasonably incurred by the company in investigating evidence as the directors
may getermine bu? otherwise free of charge, and {in the case of defacement or
wearing-out) on delivery up of the old certficate,

LIEN

-8. The company shali have a first and paramount lien on every share (not being a
fully paid share) for all moneys (whether presently payable or ngt) payabie at a
fixed time or called in respect of that share. The directors may at any time declare
any shara ta be whaolly or in part exempt from the provisions of this regulation, The
company's lien on a share shall extend 1o any amount payabie in respect of it.
9. The company may sellin such manner as the directors determine any shares
on which the company has a lien i a sum in respect of which the lien exists is
presently payable andis not paid within fourteen clear days after notice has been
given fo the hotder of the share or to the parson entitled 16 itin consegquence of the
death or bankruptcy Of the holder, demanding payment and stating that il the
notice is not complied with the shares may de sold.

10. To give effect to a sale the directors may autharise some person 1o execute
an instrument of wansler of the shares sold o, or in accordance with the
directions of. ihe purchaser. The title of the transteree to the shares shall not be
affected by any ireguiarity in or invalidity of the proceedings in reference 1o the
sale.

11. The net proceeds of the sale, alter payment of the costs, shall be applied in
payment of 50 much of the sum for which the lien exists as is presentiy payabte,
and any residue shall (Uupan surrender to the company lor cancellation of the
certificale for the shares sold and subject 1o a like lien for any maneys not
presenty payabie as existed upon the shares belgre the sale} be paid to ihe
person entited 10 the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

12. Subject to the terms of allotmaent, he directors may make calls upon the
members in respect of any moreys unpaid on their sharas {wheather in respect of
nominal value or prermum) and aach member shall {subject to receiving at least
fourieen clear days nolice specifying when and where payment is 10 be made)
pay to the company as required by the notice ine amount called on his shares. A
calt may be required to be paxd by instalments. A call may, betore recespt by the
company of any sum due thereunder, be revoked in whole o part and payment of
ac¢ail may be postponed in whale or part. A personyponwhom acallis made shalt
remain liable for calls made upon im notwithstanding the subsequent transter of

the shares in respect whereof the call was made.

13. Acall shall be deemed Ic have been made at the time when the resolution of
the dire¢tors authorising the call was passed.

4. Thejontholders of a share shall be tointly and sevarally liable to pay all calls
in respect thereof.

15. Ha calfremains unpaid after it has become due and payabte the person from
whomit:s due and payabie shalt pay intereston the amount unpaid from the day it
bacame due and payable urdil itis paid a1 the rate fixed by the terms of allotment
of the share or in the notice of the call, oril no rate is lixed, atthe appropriate rate
(as defir:d by the Act) but the directors may waive payment of the interess whally
or in part.

16. An amount payable in respect of a share on allotment or at any fixed date,
whether in respect of nominal value or premium or as an instalmeni of a call, shall
be deermed to be a call andil it is not paid the provisions of the articles shall apply
as it that amount had become due and payatle by virtue of a call.

17. Subgect 1o the terms of allotment, the directors may make arrangements on
the issue of shares for a difference between the holders in the amounis and limes
of payment of calls on their shares.

18. If a call remains unpaid after it has become due and payable the directors
may give 10 the person from whom it is due not less than fourteen clear days’
nglice requinng payment of the amount unpaid together with any interest which
may have accrued. The notice shall name the place where paymentisto be mage
and shal! state thatif the notice is not complied with the shares in respectofwhich
the call was made will be lizble 1o be forfeited.

19. 1 the natice is not compiied with any share in respect of which it was given
may. betore the payment required by the nolice has been made, be forfeited by a
resolution of the directors and the forfeiture shalt include all dividends or other
moneys payable in respect of the forfeited shares and not paig before the
forfesiure.

20. Subject 1o the provisions of the Act, aforteited share may be soid, re-alictied
or otherwise disposed of on such terms and iny such manner as the directors
determine either 10 the person who was before the ferfeiture the halder Qr e any
other person and at any ume before sale, re-allotment or other disposition, the
{orfeiture may be cancelled on such lerms as the directors think fit. Where tor the
purposes of its disposal a forteited share is to be transferred to any person the
directors may authonise some person 0 execute an instrument of transfer of the
share 10 thal person,

21. A person any of whose shares have been forfeited shall cease to e a
member in respect of themn and shall surrender 10 the company for cancellation
the certificate for the shares forfeited out shall remain liable to the companyfor all
moneys which at the date of forfeiture were presenily payable by him 1o the
company i respect of those shares with interesi at the rate at which interest was
payabte on thase moneys before the forfeiturs or. if no interest was so payable, at
the aporopriate rate {as defined in the Act) from the date of forfeiture until
payment but the directors may waive payment whoity or in part or enforce
paymentwithout any aliowance for the value of the shares at the time of forfeiture
of tor any consideration received on their disposal.

22. A statutory declaralion by 2 director or the secretary that a share has been
forfeited on a specified date shall be conclusive evidence of the facts stated in
it as agains! all persons claiming 10 be entitied to the share and the declaration
shall (subject 10 the execution of an instrument of transfer if necessary)
constitute a good title 1o the share and the person to whom the share is
dispased of shall not be bound to see 1o the application of the consideration, if
any. nor shail his title 10 the share bae alfected by any irregularity in or invalidity
ot the proceedings in reference 10 the forfeiture or disposal of the share.

TRANSFER OF SHARES

23. The mstrument of transter of a share may be in any usual form or in any
other form which the direciors may approve and shall be executed by ar on
behalf of the transieror and, unless the share is fulty paid, by or on behall of the
transferee.

24. Tha direclors may refuse 10 register the transfer of a share which is not
fully paid to a person of whom they do not approve and they may refuse to
register the transter of a share on which the company has adien. They may also
refuse 10 register a transfer untess:—

(a) it is lodged at the office or at such other place as the directors may
appoint and is accompanied by the certificate for the shares lo which it relates
and such other evidence as the directors may reasonably require to show the
right of the transferor 10 make the transfer:

{B) it s in respect of only one class of shares: and

(g} itis in favour of not more than four transferees.

25. N the directors refuse to register a iransler of a share. they shall within two
maaths afler tha date on which the transfer was lodged with ihe company send
to the 1ransteree notice of the relusal.

26. The registration ot transfers of shares or of transfers of any class of shares
may be suspended at such times and for such penods (not exceeding thirty
days it any year) as the dire¢iors may determine.

27. No fee shall be chargad for the registraton of any instrument of transfer or
ather document relaling 1o or affecting the title 10 any share.

28. The company shall ba antitied 10 retan any instrument of transfer which i
ragistered, but any instrument of transfer which the directors refuse to redqister
shall be returned 1o the person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

29. if a membar dies Iha survivor or survivars where he was a joint holder, and
his personal representatives where he was a sote hoider or the only survivor of
foint holders, shail be the only persons recognisad by the company as having
any title 10 his interest; bul nothing herein conlained shall releasa the astate of
3 daceased mamber from any liability »n respect of any share which had been
jointly hedd oy him.
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Jo A oerson pecorming entitied 10 a share in cansequence of the death or
pankruptcy of a member may, upon such evidence being produced as the
directors may properly require. glect esther to Decome the holder of the share
of 10 nave some persan nominated by him regisiered as the transferee. if he
elects to become the holder he shall give natice Lo the company to that effect. if
he elecls o have another person reqisiered he shall execule an nstrument of
transter of the share to that person. All the articles relating to the transter of
shares shall apply 0 the nguce or instrument of iransler as if it were an
wnsirument ol ransier executed by the member and the death or bankrupicy of
the member had not gccurred.

1. A person becoming entiled 10 a share in consequence of the death or
bankruptey of a member shall have the nghis 1o which he would be entitied il
he were the holder of the share, except that he shall not, betore being
registered as the helder of the share. be enlitted in respect of it to attend or vole
at any meeung of the company or al any separale meeting of the hoiders of any
ctass of shares in the company.

ALTERATION OF SHARE CAPITAL
32, The ¢company may Dy ordinary resolution: —

{a) increase its share capital by new shares of such amouni as the
resolulion prescrbes:

() consolidate and divide all or any of its share capital into shares of farger
armount than its exishing shares:

() subject to the provisions of the AcCl. sub-divide its shares. or any of
them. mig shares of smaller amount and the resclulion may determune that, as
between the shares rasulting from the sub-division. any ¢f them may have any
preference or advaniage as compared with the others. and

(@) cangel shares which. at the date of the passing of the resolution. have
nol been 1aken or agreed 10 e tlaken Dy any person ang demimish the amount of
11$ share capital by the amouni of the shares 30 canceiled.

33. Whenever as a result of a consoldation of shares any members would
become entifled to fractions of a share. the directors may. on behall of those
mempers. sell the shares representing the [ractions for the best price
reasonably obtainable to any person {including. subject 1o the provisions of the
Act. the company) and distribute the nel proceeds of sale in due proportion
among those members. anc the directers may authonse scme persen to
execute an nstrument of ransfer of the shares to. or in accordance with the
dwection of. the purchaser. The transleree shall not be bound 10 see (o the
appheaton of the purchase money nor shall his title to the shares be afiecied
Dy any irregulanty in or invalidity of the proceedings in reference (0 the sale,
34, Subject to the prowisions of the Acl the company may by special
resclutign reguce 1S share capital. any capital redemption reserve and any
share premium account iN any way.

PURCHASE OF OWN SHARES

35. Subject to the provisiens of the Acl. the company may purchase its own
shares (ncluding any redeemable shares) and. if it s a private company, make
a payment :n respect of the redemption or purchase of its own shares
otherwise than oyt of distnbutable profits of the company or the proceeds of a
fresn issue of shares.

GENERAL MEETINGS

36. All general meetings other than annual general meetings shall be called
extracrcinary general meetings.

37. The girectors may call general meetings and. on the requisition of
members pursuant 10 the provisions of the Acl. shall forthwith proceed to
convene an extraordinary general meeting for a date not later than eight weeks
atter receipt of the requisiion. If there are not within the Uniled Kingdom
sufficient girectors to call a general meeting, any director or any member of the
company may cail a general meeting.

NOTICE OF GENERAL MEETINGS
38. An annual general meeting and an extraordinary general meeting called
for the passing of a special resolution or a resalution appointing a parson as a
director shatl be called by at least twenly-one clear days notice. All other
extraordinary general meetings shall be called by at least fourteen clear days'
nolicedbul & general meeling may be called by shorter natice #f it is s0
agreed:—

(@) wn the case cf an annual general meeting, by all the members entitled to
attend and vote thereal: and

{b) in the case of any other meeting by a majority in number of the
members having a right to attend and vote being a majority together holding

not tass than ninety-five per cant. in nominal valus of the shares giving that:

right.

The natice shall specify the time and place ¢f the meeting and the general
nature of the business to be transacted and, in the case ¢f an annual general
maeting. shall specify the meeting as such.

Subject to the provisions of the articles and to any restrictions imposed on any
shares. the notice shall be given to all the members, to all persons entiled 1o a
share in consequence of the death or bankrupicy ol a member and to the
directors and auditors.

39. The accidental omission te give notice of a meeting to, or the non-receipt
of notice of a meeting by, any person entitied 10 receive notice shalt not
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be transacted al any meeting unless a quorum is
present. Two persons emntled 1o vote upon the business to be transacted, each
being a member or a proxy for a member or a duly authorised representative of
a corporation, shall be a quorum.

41 It such a quorum is not present within half an hour from the time appointed
tor the meeting, or if during a meeting such a Quorum ceases 10 be prasent, the
meeting shall stand adjourned 10 the same day in the next week at the same
time and place or {0 such time and place as the directors may determing,

42, The chairman. if any. of the board of directors or in his absence some olher
director nominated Dy the directors shall preside as chairman of the meeting,
But If nesther the chairman nor such other director {if any) be present within
fifteen minutes after the tme appointed for holding the meeting and willing to
act, the directors present shall alect one af their number to be chairman and, if
there 15 gnly one diractor present and willing 1o act, he shalt be chairman.

43, It na director is willing 10 ac! as chairman, or it no director is prasent within
fifleen minutes after the ime appointed for holding the meeting, the members
prasent and entilled to vote shall choose one of their number to be chairman.
44, A dwector shail, notwithsianding that ha is not a member, be entitled to
attend and speak at any genaral meeting and at any separale meeting of the
noldars of any class of shares in the company.

45 The chairman may. wilh the consent of a meeting at which 2 quorum is
presant (and shall f 30 direcled by the meeting), adjoum the meeting from time
to time and from place o piace, but no business shail be transacted at an
adiournad meeting other than business which might properly have been
ransacted at the meeling had the adjowmment nol taken place, When a
meeting i3 adjourned for 1ourteen days or more, al least seven clear days’
nolice shall ba given specifying the tima and place of the adioumned mealing
and the general nature of the business (o be lransacted. Otherwise it shail not
ba necessary to give any such natice.

46. A resolunon pul 10 the vote of a meeting shall be decided on a show of

hands uriless bafore, or on the declaralion of the result of. the show of hands a
poil is duly demanded. Subject 10 the prowisions of the Act a poll may be
demandged; —
{a) by the chairman; or
(D} by atleast two members having the nghi 10 vole at the meeling: or
(€) by a member or members representing nol less than one-tenth of the
fotal voting nights of all the members having the right 1o vole al the meeting: or
{(d) by a member or members hoiding shares conferring a right lo vote al
the meating being shares on which an aggregate surm has been paid up equal
:: r:ol_ l:fs than gne-tenth of the total sum paid up on all the shares conferting
at right;
and a demand Dy a person as proxy for a member shall be the same as a
dermand by the member.
47, Unless a poil is duly demanded a declaration by the chairman that a
resolution has been camed or carned unanimously. or by a particular majonty,
or lost, or not carried by a particular majonity and an entry 10 that effect in the
mirwtes of the meeting shall be conclusive avidence of the fact without proof of
the number or proportion of the votes recorded in favour of of against the
resolytion.
48. The demand for a polt may, before the poll is 1aken, be withdrawn bul only
with the consent of the chairman and a demang so withdrawn shall not be
1aken 10 have invalidated the result ¢f a show of hands declared before the
demand was made.
49. A poll shall be laken as the chairman directs and he may appoint
scrutineers (who need not be members) and fix a lime and place for declaring
the result of the poll. The result of the poll shall be deemed 1o be the resolution
ol the meeting at which the poll was demanged.
50. Inthe case of an equality of votes, whether on a show of hands or on a poll,
the chairman shall be entitied 10 a casting vote in addition to any other vote he
may have.
51. A poll demanded on the eiection of a chairman or on a question of
adjoumment shal be taken forthwith. A palt demanded on any gther question
shall be taken gither forthwith or a1 such time and place as the charman directs
not being more than thirty days after the pofl is demanded. The demand for a
poll shalk not prevent the continuance of a meeting for the transaction of any
business oiher than the question on which the poll was demanded. if a poll is
demanded betore the dectaration of the resuft of a show of hands and the
demand is duly withdrawn, the measting shall continue as it the demand had not
been made.
52. No notice need be given of a poll not taken forthwith if the time and place
at which it is 10 ba taken are announced at the meeting at which it is damanded.
In any other case at least seven clear days’ notice shall be given specifying the
time and place at which the pall is to be taken,
53. A resolution in writing executed by of on behall of each member who would
have been entilled 10 wote upon itif it had been propased at a general meeting
at which he was present shall be as effectual as if it had been passed at a
general meeling duly convened ang heid and may consist of several
instm;zenls in the like form each executed by or on behalf of one or more
members.

YOTES OF MEMBERS
54 Subject 10 any nights or restrictions attached 10 any shares, on a show of
hands every member who (being an individual) is present in person or (being a
corporation) is present by a duly authorised representalive, not baing himself a
member antitied to vote, shall hava one vote and on a poll every member shall
have one vote lor every share of which he is the holder.

55. In the case of joint holders the vote of the seniar wha lendars a vote,
whether in person or by proxy, shail ba accepted to the exclusion of the votes of
the other joint holders: and seniority shall be determinad by the order in which
the names of the holders stand in the register of members.

56. A member in respect of whom an order has been made by any court
having jurisdiction {whether in the United Kingdom or elsewhere) in matters
conceming mental disorder may vote, whether on a show of hands or on a poll,
by his receiver, curator bonis or other person authorised in that behalf
appointed by that court, and any such receiver, curator bonis or other person
may, on & poll, vote by proxy. Evidence (o the satisfaction of the directors of the
authority of the person claiming lo exarcise the right to vote shall be deposiled
at the office. of at such other place as is specified in accordance with the
articles for the deposit of instruments of proxy, not less than 48 hours before
the time appointed for holding the meeting or adjoumed meeting at which the
right 1o vote is 10 be exercised and in default the right to vote shall not be
exercisable.

57. No member shall vote at any general meeting or at any separate meeling
of the holders of any ¢lass of shares in the company, either in person or by
proxy. in respect of any share hald by him unless all monays presently payabse
by him in respect of thal share have been paid.

58. No objection shait be raised lo the qualification of any voter except at the
meeting o adioumned meeting a1 which the vote objected to is tendared, and
every vote not disallowed at the meeting shall be valid. Any obiection made in
due lime shall be refemed to the chairman whose decision shalt be final and
conclugive,

59. On a poll votes may be given aither parsonaliy or by proxy. A member may
appoint more than one proxy to attend on the same cccasion.

60. An instrument appointing a proxy shalt be in writing, executed by or on
behalt of the appoaintor and shall be in the following form (or in a form 25 near
thereto as cirgumstances allow o in any other torm which is usual or which the
directors may approve).—

PLC/Limitad
1We, .of (beinga
mambar/membars of the above-named company, hereby appoint of

, of failing him, of .as
my/our proxy to vole in my/our name{s) and on my/our behall at tha annual/
gxtracrdinary general meeting of the company to de held

on 19 ,and atany adjournmant thereol.
Signedon 19 )
61. Where it is desired 1o afford members an opportunity of instructing the
proxy how he shall act the instrument appointing a proxy shall be in the
following form (o in a form as near therets as circumstances allow or in any
other form which is usual or which the directors may approve).—

PLC/Limited
1/\We, of .beinga
members/members of the above-named company, hefeby appaint of
ot failing him of

, 28 My/Our proxy to vole in my/our
name{s) and an my/our behall at the annual/extracrdinary general meeting of
the company. 10 be helkd on 9 , and at any adjoummant thereof.
:’his lorm is 10 be used in respect of the resolutions mentioned below 25
OHOWS:

Resolution Na. 1 *lor *against

Resolution No. 2 “lor “agains!

“Sirke out whichaver is not desired .

Unless octherwisa instructed, the proxy may vole as he thinks fit or abstain from
vabing.

Signedthis dayof 19 N
62. The instrument appomiing a proxy and any authofity under winich it is
executed of a copy of such authority cerified notanally of in some other way
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approved by the directors may:—

(a) be depositad at the office or at such other place within the United
Kingdom as is specified in tha nolice convening the meeting or in any
instrumant of proxy sent out by the company in relation to the meeling nol less
than 48 hours befora the time for holding the meeting or adjourned meetng at
which the person named in tha instrument proposes to vote: or

{b) in the case of a poll taken more than 48 hours after it is demanded, be
deposited as aloresaid alter the poll has been demanded and not less than 24
hours belore the tima appointed for the lakng of the poll; or

{€)} where the poll is not taken forthwith but is taken not more than 48 hours

after it was demanded, be deiivered at the meeting al which the poli was
demanded lo tha chairman or 10 the secretary or 1o any director;
and an instrument of proxy which is not deposited or delivered in a manner 50
permitted shall be invalid.
63. A vote given or poll demanded by proxy of by the duly authorised
representative of a corporalion shail be valid notwithstanding the previous
determination of the authority of the person voting or demanding a poll unlass
notice of tha determination was received by the company at the office or at
such other place at which the instrument of proxy was duly deposited before
the commencement of the meeling ar adjournad meeting at which the vote is
given or the poll demanded or (in the ¢ase of a pall taken otherwise than on the
same day as the meeting or adjiourned meeting) the time appointed for taking
the poil,

NUMBER OF DIRECTORS

84. Uniess otherwise delermined by ordinary resolution. the number of
directors (other than altemate directors) shall not be subsect lo any maximum
put shall be not less than two,

ALTERNATE DIRECTORS

65. Any director (other than an alternate director) may appoint any other -

director, or any other persan apgraved By resolution of the direciors and willing
to act, 1o be an allernate director and may remove from office an aitemate
director 50 appointed by him.

B6. An altermnate director shall be enlitled to receive nolice of all meetings of
directors and of all meatings of committees of directors of which his appointor
is a member, to attend and vote at any such meeting at which the directar
appeinting him is not personally present, and generaily to perform ail the
functions of his appointor as a director in his absence but shall not be entitled
to receive any ramunaration from Lhe company for his services as an aiternate
director. But it shall not be necessary to give notice of such a meeting to an
alternate diractor who is absent from the United Kingdom.

67. An aitemate director shall cease t¢ be an alternate director if his appointor
ceases 10 be a director; but, it a director retires by rotation or otherwise but is
reappointed or deemed to have been reappainted at the meeting at which he
retires, any appointment of an alternate director made by him which was in
force immediately prior to his retirement shali conlinue after his reappointment.
68. Any appointmeént or removal of an alternate director shall be by notice o
the company signed by the director making or revoking the appointment or in
any other manner approved by the directors.

69. Save as otherwise provided in the articles, an alternate director shall be
deemed for all purposes ta be a director and shall aione be responsible for his
own acts and defaulls and he shail not be deemed to be the agent of the
direcior appointing him.

POWERS OF DIRECTORS A

70. Subject to the provisions of the Act, the memorandum and the articles and
to any directions given by special resolution, the business of the company shall
be managed by the directors who may exercise ail the powers of the company.
Mo alteration of the memorandum or articles and no such direction shall
invalidate any prior act of the directars which would have been valid il that
alteration had not been made or that direction had not been given. The powers
given by this regulation shail not be limited by any speciat power given 0 the
directors by the articles and a meeting of directors at which a quorum is
prasent may exercise all powers axercisable by the directors.

71. The directors may, by power of attorney or otherwise, appaint any person
to be the agent of the company for such purposes and on such conditions as
they determine, including authority for the agent to delegate all or any of his
pawers, .

DELEGATION OF DIRECTORS’ POWERS

72. The directors may delegate any of their powers to any commitige
consisting of one or mora directors. They may also celegate 10 any managing
director or any director holding any other executive office such of their powers
as they consider desirabie to be exercised by him. Any such delegation may be
made subject to any conditions the direciors may impose, and either
cotlateraly with or to the exclusion of their own powers and may be revaked or
altered. Subject 10 any such conditions, the proceedings of a commitiee with
two or more members shall be governed by the articles requlating the
proceedings of directors so far as they are capable of applying.

APPOQINTMENT AND RETIREMENT OF DIRECTORS

73. At the first annual general meeting all the directors shail retire from office,
and at every subsequent annual general meeting one-third of the directors who
are subject to retirement by rotation o, if their sumber is not Twee or 3 multiple
of three, the number nearast 1o ona-third shall retire from offica; but, if there is
only ona director wha is subject 1o retirement by rotation, he shall retire.
74. Subject to the provisions of the Act, the directers o retire by rotation shall
be those who have been fongest in office since their last appointmanm or
reappointment, but as betwean persons who became or were last reappointed
directors on the same day those to retire shall (uniess they otherwise agree
among themsalves) be determined by ot
75. W the company, at the meeting al which a director rétires by rotation, does
not fill the vacancy the retiring director shall, if willing 10 act, be deernad 0 have
been reappointed uniess at the meeting it is resoived not to fill the vacancy or
unless a resoiution for the reappointment of the director is put to the meeting
and lost.
76. No persan ather than a direcior retifing by rotation shall ba appointed or
reappointed a director at any general meeting uniess: —

{a) he is racommended by the directors; o

(t) not less than fourteen nor more than thirty-five clear days before the
date appoinied for the meating, notice executed by a member qualified to vote
at the meeting has been given fo the company of the intantion 1o prapose that
person for appointment of reappointmant stating the particulars which would, if
he were $0 appointed or reappointed, be required 10 be inciuded in the
company's register of direclors togather with notice axacuted by that person of
his willingness to be appointed or reappointad.
77. Not less than seven nor mora than twenty-eight clear days bafore the date
appointed for hoiding a general meeting notice shall be given to all who are
antitted 10 receive notice of the mealing of any parson (cther than a director
ratiring by rotation at the meating) wha is recommanded by the directors for
appointment of reappointment as a director at the maeating or in respect of
whom notice has been duly given to the company of the intenticn 1o propose
hm a1 the meeting for appointment or reagpontmant as a director. The notice
shall give the particulars of that parson which would, it ha wer 50 apgointed or
reappointed, be required o ba included in the company’s register of directors.

78. Subject as atoresaid, the company may by ordinary resolution apportt a
person whe is willing 10 act to be a director either to fill a vacancy or as an
additional director and may also datermina tha ratation in which any additional
direclors are to retve.

79. The directors may appaini a person wha i willing 10 act to be a direcior,
aither to fill a vacancy or as an additional director, provided that the
appointmant does not cause the number of directors to exceed any number
fixed Dy or in accordance wih Ihe articles as the maximum number af
directors, A direclor so appointed shall hold office only until 1he next foliownng
annual genaral meeting and shali not be Laken inlo account in detarmining the
directors who are 10 ratirg by rotalion at the mesting. i not reappointed at such
annual genaral meeung, he shail vacate olfice at the conclusion tharecl,

80. Subyect as aforesaid. a director who ratiras at an annual general meeting
may, if willing to act, be reappginted. H he is not reappointed, he shall metan
office until the meeting appoints someone in his place. or if it does not do 50,
until the end of the meeting.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81. The oftice of a director shall be vacated it.—

{a} he ceases to be a director by virtue of any provision of the Act or he
becomes prohibited by law from being a director: or

{D) he becomes bankrupt or makes any arrangament of COmPOSIton with
his creditors ganerally: or

{c) he is, or may be, sutfering from mental disorder and either.—

{i) he 5 admilted to hosptal in pursyance of an application for
admission for reaiment under the Mental Heaith Act 1983 or. in Scotland. an
application for admission under the Mental Health (Scotland) Act 1960, or

[} an order is made by a court having jurisdiction (whether in the
Uniteg Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a ceceiver, Curalor bonis or olher person 10
exercise powers with respecl to his praperty or atfaws. or

{d) he resigns his otfice by notice to the company; of

{e) he shall for more than six consecutive months have been absent
without permission of the directors from meetings of directors held during thatl
period and the direclors resclve that his office be vacated.

REMUNERATION OF DIRECTORS

82. The directors shall be entitled 10 such remuneralion as the company may
by ordinary resolution determine and, unless the resolution pravides otherwise,
the rarnuneration shall be deemed to accrue from day to day.

DIRECTORS' EXPENSES

B83. The directors may be paid al travelling, hotel, and other expenses properly
incurred by them in cannaction with their attendance al meetings of directors or
committees of directors or general meelings or separate meetings of the
holders of any class of shares or of debentures-of the company or otherwise in
connection with the discharge of their duties.

DIRECTORS' APPQOINTMENTS AND INTERESTS

84. Subjec! 10 the provisions of the Act, the directars may appoint one cr more
of their number to the office of managing director or to any other executive
office under the company and may enter intd an agreement or arrangement
with any director for his émployment by the company or for the provision by him
of any services outside the scope of the ordinary dulies of a director. Any such
appoiniment, agreement or arangement may be made upon such lemms as the
direclors determine and they rmay remunerale any such director for his
services as they think fil. Any appociniment of a director to an executive office
shall terminate if he ceases 1o be a girector but withcut prejudice o any claim
10 damages for breach of the ¢ontract of service between the director and the
company. A managing director and a director holding any other executive otfice
shall not be subject 1o retirement by rotation.

85. Subject to the provisions of the Act. and provided that he has disclosed ©
the directors the nature and extent of any material interest of his. a director
notwithstanding his office: —

{a) may be a party to, or otherwise interested in, any transaclion or
arrangement with the company or in which the company is olherwse
interestad:

{b) may be a director or other oificer of, or employed by, or a party lo any
transaction or arrangement with, or otherwise inlerested in, any body
carporate promoled by the company or in which the company is othermse
interested; and

{c} shall not, by reason of his office, be accountable to the comparny for
any benefit which he derives from any such office or employment or from any
such transaction or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be fiable to be avoxied
on the ground of any such interest or benalit.

86, For the purposes of regulation 85—

(3} a general nolice given to the directors that a director is to be regarded
as having an interast of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons is
interested shall be deerned ta be a disclosure that the director has an interest
in any such transaction of the nature and extent 50 specified; and

{b) an interest of which a director has no knowledge and of which it is
unreasonable to expect him 10 have knowledge shail not be treated as an
interest of his.

DIRECTORS" GRATUITIES AND PENSIONS -

87. The directors may provide benefits, whether by the payment of gratuities
or pensions or by insurance or otherwise, for any diractor who has held ut no
fonger holds any executive office or employment with the company ar with any
body corporate which is of has been a subsidiary of the company of a
predecassor in business of the company or of any such subsidiary, and for any
member of his family {including a spouse and a former spouse) or any person
wha i5 or was dependent on him, and may (as well befora as after he ceases o
helg such office or employment) contribute to any fund and pay premiums for
the purchase or provision of any such banalit.

PROCEEDINGS OF DIRECTORS )

88. Subject 1o the provisions of the articles, tha directors may regulate their
proceadings as they think fit. A director may, and the sacretary at the requesi ot
a director shall, calt a mesting of the directors. It shall not be necessary 10 give
notice Of a meeling io a director who 15 absent from the United Kingdom.
Questions ansing at a meeting shall be dacided by a majority of voles. n he
case of an equality of votes, the chairman shall have a sacond or casting vote.
A director who is also an allernaie director shall ba entitied in the apsance of
his apposntor 10 a separats vote on behalf of his Appointad in addition 10 s own
vote,

89. The quorum lor the transaction of the business of tha directors may be
ficed by tha directors and uniess so fixed at any other number shall be two. A
person who holds oifice only as an altemate diractor shall, if his appoINtOr 5
not present, be counted in the quorurm.

90. The continuing direclors or a sole continuing director may act
notwithstanding any vacancias in their numbar, but, if the number of directorns is
lgss than the numbar fixed as the quarum, the continuing directors of directof



may act 3nty tor the purpose of filing vacancies or of calling a genaral meeting
41 The grectors may appoint one of thew number 1o be the charman of the
board of erectors and may at any ttme remave him fram that office. Unless ha 1§
unwilling 1q do 50. the diractor so appainted shall preside at every meeling of
directors at which he is present. But if thare is no director holding that oftice, or
d the director holding it is unwilling 10 preside or 18 not presenl withn live
minutes atter the uma appointed for the meeting, he direclors present may
appownt one of their number to be chairman of the meeting.

92. All acts done by a meeting of directors, or of a committee of direclors, or
by a person acting as a director shall, notwithslanding thal it be afterwards
discovered that there was a defect in the appointment of any direcior or that
any of them were disqualified from holding office, or had vacated office. or
were not enlilled o vole. be as valid as if every such person had been duly
apposnted and was quanlied and hag contmued to be a director and had been
enbtled 10 vote.

93 A resoluhon in wrling signed by all the directors entitied 1o receive notice
of a meeting of dgirectors or o1 a committee of directors shail be as valid and
elfectual as il it had been passad at a meelng of directors or (as the case may
be) a committee of directors duly convened and held and may cansist of
several gocumenis in the ke form each signed by one or more directors: but a
resalution signed by an alternale director need not also be signed by his
appoimtar and. if it 15 signed by a director whe has appointed an alternate
director. 1t need not be signed by the alternate director in that capacily.

94. Save as otherwise provided by the arucles. a directgr shall not vote at a
meenng of directors or of a commitiee of directars on any cesolulion
concerring a matter i which he has, directly or indirectly. an nterest! or duty
which 15 matenial ang which conflicts or may conflict with the interests of the
company ynless his interest or duty anses only because the case falis within
one or more of 1he lgliowing paragraphs:—

1a) the resolubon relales 1o the gring (0 hwm of a guarantee. secunty, or
ingemrity in respect of money lent 10. or an abligation incurred by fim for the
benefit gt the company or any of i1s sutsidianes:

101 the resolution relates to the gwving to a third parly of a guaraniee.
securiy or ingemnity in respect of an abligauon of the company or any of s1s
subsidianes for which the director has assumed respensibility in whole or part
and whether alone or jointly with others under a guarantee or indemnity or by
the giving ot security:

tC1 mis interest anses by wirtee of s subscribing or agreeing 10 subscnbe
for any shares. debertureés or other securities of the company or any of iis
subsidiaries. or Dy virtue of his being. or intending 1o become. 3 participant 10
the underwrting or sub-underwriting of an offer ot any such shares,
debentures. or ather secunties by the company or any ¢! its subsidianes lor
Subscrplion. purchase Qr exchange.

g1 he resalution relates in any way to a retirement benelits scheme which
has been approved. or is ¢ondiignal upon approval. by the Board of inlang
Revenue for 1axation purposes.

For tne purposes of [his regulation, an interest of a person who 15, lor any
purpose of the Act fexcluding any stanstory modificaton thereot not in force
when this regqulabon becomes binding on the company). ¢connecled with a
director shall be treated as an interesl of the direcior and. in relahon 10 an
alternaie diractor. an interest of mg appaintor shall be treated as an interest of
the alternate cirector without prejudice to any inlerest which the aliernate
direcior has otherwise.

95, A director shall not be counted in the quorum present at a meeting in
relation to a resolution on which he is not éntitlied 1o vote.

96. The company may by ordinary resolution suspend or relax to any extent.
enther generaity or in respect of any particular matter. any provision of the
articies prohibiing a director from voling at a meeting of directors or of a
comimitiee of directors.

97 Where proposals are under consideration concerning the appointment of
two or maore diceclors to offices or employments with the company or any body
corporate in which the company is interested the propesals may be divided and
considered in relauon to each director separateiy and (providad he is not lor
another reason precluded fram voling) gach ¢f the direclors concerned shall be
entitled to vote and be counted in the quorum in respect of each resolution
except that concerming his own appointment.

98. If a queston arises at a meeung of directors or of a committee of direciors
as 10 the right of a director 10 vole. the question may, belore the conclusion of
the meeting. be referred i0 the chairman of the meeting and his ruling in
relation o any director other than himself shail be final and cenclusive.

SECRETARY
99 Sumyect to the provisions of the Act, the secretary shall be appointed by the
directors for such term. at such remunaration and upon such ¢candingns as they
may thik fit: and any secretary so appointed may be remaved by them.

]

MINUTES C
100. The directors shall cause minutes 10 be made in books Xept for the
purpose =

(a) of all appointments of officers made by the directors; and

{b) of &l proceedings at meetings of the company, of the holders of any
ciass of shares in the company. and of the directors, and of commitiees of
directors, including the names of the directors preseni at each such meeling.

THE SEAL

101. The seat shall only be used by the authority of the directors or of a
commmiee of directors authonsed by he directors, The directors may
determine who shall sign any nstrument ta which the seal is aflixed and unless
othermse so determined it shail be signed by a director and by the secretary or
by a second direcior.

DIVIDENDS

102. Subject to the provisions of the Act, the company may by ordinary
rasolution declare dividends in accordance with the respective rights of the
members, but no dividend shall exceed the amount recommended by the
directors,

103. Subect to the provisions of the Act, the directors may pay mtenm
divicends if i1 appears to them that they are justified by the prolits ol the
company avaiatle for destritution, If the share capilal is diviged inta different
classes. the direciors may pay intedm dividends on shares which confer
deferred or non-preferred rights with regarg to dividend as well as on shares
which confer preferential rights with regard to dividend, Hut no interim divicend
shall be paid on shares carrying delerred or non-preferred rights if, at the time
of payment. any preferantial dividand is in arrear. The directors may also pay at
intarvals settled by them any dividend payable at a fixed rale if it appears 10
them that the profits available for distribution justify the payment. Provided the
directors act in good faith they shall not incur any liability 10 the holders of
shares conferring preferred ngnts for any loss thay may suffar by the lawful
payment of an interim dividend on any shares having deferrad or non-preferred
nghts.

104. Except as otherwise provided by the rights attached 1o shares, all
divigends shail be declared and paid according 1o the amounts paid up on the
shares on which the dividend is paid. All dividends shall be apportioned and
paid propartionataly to the amounts paid up on the shares dunng any portion
or porions of the perigd i respect of which the dividend is paid; but, o any
share 13 1ssued on terms providing that it shall rank for dividend as trom a

parnicutar date, thal share shall rank tor dwideng accordingly.

105 A genersal meetng declanng a dwidend may. upon the recommendation
of the dwectors. direct that it shall be sanshied wholly or partly by the
disinbution of assels and. where any dilficulty anses n regard 1o the
disinpution, the dwegtors may sellle the same and in particular may issue
frachional certficates and fix the value lor distnbution of any assets and may
deterrmine that cash shalt be pard to any member upan the [ooling of the value
30 hixed in order 16 adjust the nights of members and may vest any assets in
lrustees.

106. Any dividend or other moneys payable in respect of a share ray be paid
by cheque sent by post 10 the registered address of the persan entilied or, if two
Or more persons are the holders of the share ¢ are jontly entitled to it by
reason ol the death or barkruplcy of the hoider, to the regisiered address of
that oree of those persons wha +s lirst named in the register of members or 1o
such persan and 10 such address as the person or persons enlitied may in
wnting direct. Every chegue shall be mage payable (o the order of the person
ar persons entitied or 10 such other person as the person or persons enlitled
may in wriling direct an¢ payment of the chegue shall be a good discharge 1o
the company. Any joint holder or other person jointly entilled 1 a share as
aforesqugd may give receipts for any dividend or other moneys payable in
respect of the share.

107 Ne dividend qr other maneys payable in respect of a share shall bear
interest against the company unless otherwise provided by ihe rights attached
to the share.

108. Any dividend which has remained unctarmed for twelve years from the
date when it became due for payment shail. if the direclors 50 resolve, be
lorfeued and ¢ease 1o remain owing by the company.

ACCOUNTS

109 No mernber shall {as sucn) have any right of inspecting any accounting
recards or other book or document of the company except as conferred by
statute or authonsed Dy the directors or by ordinary resolution of the company.

CAPITALISATION OF PROFITS
110. The direciers may with the authonty of an ordinary resalution of the
company: —

{a) subject as hereinafter provided, resolve 10 capitalise any undivided
profits of the company not required for paying any prelerential dividend
{whether or not they are available for distnbution} or any sum standing 1o the
credit of the company’s share premium account or capital redemplion reserve;

(D) appropriate the sum resoived to be ¢apitalised to the members who
would have been entitied to it if 1 were distriouted by way of dividend and in the
same proportions and apply such sum on their behaif either in or towards
paying up the amounts, if any, for the time being unpaid on any shares heid by
them respeclively. or in paying up in full unissued shares or debentures of the
company of a nominai amount equal to that sum, and altat the shares or
debentures credited as fully paid to those members, or as they may direct, in
those preportions, ar partly in gne way ang parily in the other: but the share
premium account. the capital redemption resarve. and any profits which are
not avaiable lor distribution may, for the purposes of this regulation, onty be
fanplieu in paying up unissued shares 10 be allotied t0 members credited as
ully paid:

(<) make such provision by the issue of fractional certificates or by
payment in cash or otherwise as they delermine in the case of shares or
debentures becoming distridutable under this regulation in fractions: and

td} authgnse any persan to enter on behalf of all the members concerned
into an agreement with the company providing for the altotment to them
respectively, credited as fully paid. of any shares or debenlures 1o which they
are entiled upon such capitalisation. any agreement made under such
authonty beng binding on all such members.

NOTICES

111, Any notice Ic be given 10 ¢r by any person pursuant 1o the articles shall be
in wnung excep! that a notice calling a meeting of ihe directors need not be in
wating.

2. ?hercompany may give any nolice to a member either personally or by
sending it by post in a prepaid enveltope addressed 1o the member at his
reqistered agdress or Dy ieaving it at that address. In the case of joint holders of
a share, ali notices shall be given 10 the jeint holder whose name stands first in
the register of members in respect of the joint hoiding and notice so given shall
be sufficient notice to all the joint holders. A member whose registered address
15 not within the United Kingdom and who gives to the company an address
within the United Kingdom at which notices may be given 1o him shal be
enttied to have notces given to him at that address, but otherwise no such
member shail be entitied to receive any notice from the company.

113. A member present, gither in person or by proxy, at any meeting of the
company or of the holders of any class of shares in the company shall be
deemed 0 have received notice of the meeting and, where requisite, of the
purposes for which it was calied.

114. Every person who becomes entitled 10 a share shafl be bound by any
notice in respect of that share which, before his name is entered in the register
of members. has been duly given 10 a person from whom he derives his title.
115, Proof that an envelope containing a notice was properly addressed,
prepaid and posted shalt be conclusive evidence that the notice was given. A
natice shalt be deemed to be givan at the axpiration of 48 hours after the envelape
contamning # was posted.

116, A notice may be given by the company 1o the persons enlitled to a share
in consequence of the death or bankruptcy of a member by sending or
gelivering i, in any manner authorised by the articles for the giving of notice to
a member, addressed 10 them by name, or by the title of representaiives of the
deceased, or trustee of the bankrupt or by any like description at the address. if
any, within the Umited Kingdom supplied for that purpose Dy the persons
clawming to be so entitled. Unil such an address has been supplied, a notice
may be given in any mannér in which it might have been given if the death or
mankruptcy had not occurred.

WINDING UP

117 i the company is wound up, the liquidator may, with the sanction of an
extraordinary resolution of the company and any other sanction required by the
Act, divide among the members in specie the whole or any part of the assets of
the cornpany and may. for that purpose, value any assets and determine how
the division shall be camed out as between the members or diflerent classes of
members. The iiquidator may, with the like sanction, vest ihe whole or any part
of the assels m fruslees upon such trusts for the benelit of the members as he
wilh the fike sanction determines, but no member shail be compelied 1o accept
any assels upon which there is a labiity,

INDEMNITY

118. Subject (o the provisions of tha Act but without prejudice to any indemnity
to which a director May otherwise be entitied. every director or other officer of
auditor of the company shall be indemnified out of the assets of the company
aganst any liability mcurred by him in defending any proceedings. whether civil
of cnminal, in which judgment is given i his favour or in which he is acquitted
of w1 connection with any apphcation in which reliet is granied lo him by the
court from liatwlity lor negfigance, default, breach of duty or breach of trust in
relatan 1o the affairs of the company.



IN THE HIGH COURT OF JUSTICE No.: 00762 of 1956
CHANCERY DIVISION

Re: LLOYDS BANK LIMITED
and
Re: THE COMPANIES ACT, 1948
MINUTE

approved by the court by order
dated 12 November 1956

The capital of Lloyds 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 £18,565,070 consisting of 14,372,956 "A" shares of £1 5s. 0d. each and
£598,875 "B" stock. At the date of the registration of this minute all the said
14,372,956 "A" shares have been issued and are deemed to be fully paid *
up. The said special resolution contains provisions to take effect upon the
said reduction of capital taking effect (a) sub-dividing and consolidating the
said 14,372,956 "A" shares of £1 5s. 0d. each into 17,966,195 "A" shares of
£1 each (b) re-converting the said £598,875 "B" stock into 598,875 "B"
shares of £1 each (c) 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 (d) 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 Registrar of Companies on 28
November 1956.




