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| enclose documents either sent to shareholders or made available to the public during the
period 1° May 2006 to 31° May 2006.

Your Ref: 82/5222

Exemption

Updated disclosure/Reporting Requirements pursuant to Rule 12g3-2(b)(1)(iv) under the
Securities Exchange Act 1934.
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2006.05.18 Director/PDMR Shareholding
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2006.05.24 Publication of Final Terms
2006.05.25 Transaction in Own Shares
2006.05.26 Transaction in Own Shares
2006.05.26 Director/PDMR Shareholding
2006.05.26 Director/PDMR Shareholding
2006.05.26 Holding(s) in Company
2006.05.30 Director/PDMR Shareholding
2006.05.30 Director/PDMR Shareholding
2006.05.31 Transaction in Own Shares
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1 Form 88(2)'s - Return of Allotment of
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188,878 shares registered on 02.05.2006
81,104 shares registered on 03.05.2006
97,906 shares registered on 04.05.2006
99,110 shares registered on 05.05.2006
74,631 shares registered on 08.05.2006
102,282 shares registered on 09.05.2006
151,638 shares registered on 10.05.2006
55,481 shares registered on 11.05.2006
113,680 shares registered on 12.05.2006
158,627 shares registered on 15.05.2006
45,435 shares registered on 16.05.2006
52,027 shares registered on 17.05.2006
31,136 shares registered on 18.05.2006
25,705 shares registered on 19.05.2006
31,426 shares registered on 22.05.2006
14,619 shares registered on 23.05.2006
15,584 shares registered on 24.05.2006
16,804 shares registered on 25.05.2006
37,637 shares registered on 25.05.2006
18,060 shares registered on 26.05.2008
15,814 shares registered on 30.05.2006
40,097 shares registered on 31.05.2006
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Forms 169

Form 169A(2) -
Form 169(1B) -
Form 169(1B) -
Form 169(1B) -
Form 169(1B) -
Form 169(1B) -
Form 169(1B) -
Form 169(1B) -
Form 169(1B) -
Form 169(1B) -
Form 169(1B) -
Form 169(1B) -
Form 169(1B) -
Form 169(1B) -
Form 169(1B) -

Return by a PLC cancelling its shares from treasury dated 20.04.2006

Return by a PLC purchasing its own shares for holding in Treasury dated 06.04.2006
Return by a PLC purchasing its own shares for holding in Treasury dated 07.04.2006
Return by a PLC purchasing its own shares for holding in Treasury dated 10.04.2006
Return by a PLC purchasing its own shares for holding in Treasury dated 11.04.2006
Return by a PLC purchasing its own shares for holding in Treasury dated 13.04.2006
Return by a PLC purchasing its own shares for holding in Treasury dated 18.04.2006
Return by a PLC purchasing its own shares for holding in Treasury dated 19.04.2006
Return by a PLC purchasing its own shares for holding in Treasury dated 20.04.2006
Return by a PLC purchasing its own shares for holding in Treasury dated 21.04.2006
Return by a PLC purchasing its own shares for holding in Treasury dated 25.04.2006
Return by a PLC purchasing its own shares for holding in Treasury dated 26.04.2006
Return by a PLC purchasing its own shares for holding in Treasury dated 02.05.2006
Return by a PLC purchasing its own shares for holding in Treasury dated 03.05.2006
Return by a PLC purchasing its own shares for holding in Treasury dated 04.05.2006

Form 288a - Appointment of Benny Higgins as a Director of HBOS plc

Form 288a - Appointment of Jo Dawson as a Director of HBOS plc

Annual Report and Accounts 2005 (copied supplied previously when issued to shareholders)
Resolution following HBOS plc 2006 AGM

Memorandum and Articles of Association of HBOS plc

| would be grateful if you could acknowledge receipt by stamping the enclosed copy of this letter and
return in the envelope provided. Also enclosed is an international coupon for the cost this will entail.

Yours faithfully

St

Kenny Melville

Assistant Company Secretary



Regulatory Announcement

Go to market news section e &
Company HBOS PLC

TIDM HBOS

Headline Transaction in Own Shares CECICE OF

Released 07:00 02-May-06 SRR

Number 2322C

HBOS plc announces that on 28 April 2006 it purchased 1,000,000 of its ordinary
shares at a price of 964.4000 pence per share. It is intended that these shares
will be held in Treasury.

Following the purchase, HBOS plc holds 5,571,000 of its ordinary shares in
Treasury and has a total of 3,812,608,597 ordinary shares (excluding shares held
in Treasury) in issue.

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange ple. All rights reserved

http://www .londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006



Regulatory Announcement

Go to market news section e S
Company HBOS Treasury Services PLC

TIDM 64HJ

Headline Publication of Final Terms

Released 12:08 02-May-06

Number 2765C

Publication of Final Terms by HBOS Treasury Services plc

The Prospectus in relation to the HBOS plc Programme for the lIssuance of Debt
Instruments dated 15" August 2005 ("the Programme"), was published on 19t August
2005 (Regulatory Announcement number 3076Q), the Supplemental Prospectus dated 15t
March 2006 was published on 15t March 2006 (Regulatory Announcement number 209227)

and the Supplemental Prospectus dated 234 March 2006 was published on 23" March
2006 (Regulatory Announcement number 3364A).

The Prospectus as supplemented by the Supplemental Prospectus constitute the base
prospectus for the purposes of the Prospectus Directive (Directive 2003/71/EC
("Prospectus Directive")).

HBOS Treasury Services plc, as an ’Issuer on the Programme, guaranteed by HBOS plic
and The Governor and Company of the Bank of Scotland, has issued certain Instruments
under the Programme.

The following documents constitute the Final Terms of the Instruments described therein for
the purposes of Article 5.4 of the Prospectus Directive and must be read in conjunction with
such Prospectus. Full information on the Issuer and the offer of the Instruments is only
available on the basis of the combination of the Final Terms and the Prospectus.

To view the Final Terms in full, please paste the following URL into the address bar of your
browser.

USD 45,000,000 Floating Rate Notes due June 2013, ISIN No. X50252952931

http://www.rns-pdf.londonstockexchange.com/rns/2765¢c_-2006-5-2.pdf

For further information, please contact
HBOS Treasury Services plc
33 Old Broad Street

London EC2N 1HZ

http://www londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006



Tel: +44 (020) 7574 8000
Fax: +44(020) 7574 8133

Attention: Legal Department

DISCLAIMER - INTENDED ADDRESSEES

Please note that the information contained in the Prospectus (as supplemented) and Final
Terms may be addressed to and/or targeted at persons who are residents of particular
countries (specified in the Prospectus) only and is not intended for use and should not be
relied upon by any person outside these countries and/or to whom the offer contained in the
Prospectus and Final Terms is not addressed. The Prospectus and Final Terms are not
intended for use in the United States and are not addressed to or targeted at U.S persons
and should not be relied upon by any U.S. persons. Prior to relying on the information
contained in the Prospectus and Final Terms you must ascertain from the Prospectus
whether or not you are part of the intended addressees of the information contained
therein.

Your right to access this service is conditional upon complying with the above requirement.

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. All rights reserved

hitp://www .londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006



Regulatory Announcement

Go to market news section v &
Company HBOS PLC

TIDM HBOS

Headline Director/PDMR Shareholding

Released 15:16 02-May-06

Number 2972C

HBOS PLC (The 'Company’)

Notification of Directors' interests in ordinary shares of 25 pence each
pursuant to Disclosure Rule 3.1.4 R (1) (b)

The Company received notification on 2"¢ May 2006 that HBOS QUEST
Limited purchased Ordinary 25p Shares in the Company as follows:

No. of Ordinary Shares Price per Share
56,151 959.00p

It is intended that these shares will be held and released (as appropriate) from
the HBOS Qualifying Employee Trust (the QUEST) to certain participants of the
HBOS Sharesave Plan(s).

In conclusion, the Executive Directors remain potential beneficiaries and so
interested, along with other participants, in 2,536,624 shares still held by the
QUEST.

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

®2006 London Stock Exchange pic. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006



Regulatory Announcement

Go to market news section &
Company HBOS PLC

TIDM HBOS

Headline Transaction in Own Shares

Released 07:00 03-May-06

Number 3105C

RNS Number:3105C
HBOS PLC
03 May 2006

HBOS plc

HBOS plc announces that on 2 May 2006 it purchased 500,000 of its ordinary
shares at a price of 963.224 pence per share. It is intended that these shares
will be held in Treasury.

Following the purchase, HBOS plc holds 6,071,000 of its ordinary shares in
Treasury and has a total of 3,812,297,475 ordinary shares (excluding shares held
in Treasury) in issue.

This information is provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 L.ondon Stock Exchange pic. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspxi... 16/06/2006



Regulatory Announcement

Go to market news section = &
Company HBOS PLC

TIDM HBOS

Headline Director/PDMR Shareholding

Released 15:38 03-May-06

Number 3840C

HBOS PLC (the 'Company’)

Notification of Directors' interests in ordinary shares of 25 pence each
pursuant to Disclosure Rule 3.1.4 R (1) (b)

Bank of Scotland Save As You Earn
HBOS Sharesave Plan
(the "Plans")

The Company has today received notification that Ordinary 25p Shares in the Company
have been transferred from the HBOS Qualifying Employee Share Ownership Trust (the
‘QUEST’) to certain participants of the Plans as follows:-

Plan No. of Shares Date

Bank of Scotland SAYE 5,857 03/05/2006
HBOS Sharesave Plan 10,290 03/05/2006
Halifax Sharesave Plan 6,477 03/05/2006

The Executive Directors remain potential beneficiaries and so interested, along with other
participants, in 2,514,000 shares still held by the QUEST.

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. All rights reserved

http://www londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006



Regulatory Announcement REC CER AN

Go to market news section P TR , &
Company HBOS PLC S e

TIDM HBOS - .

Headline Transaction in Own Shares )

Released 07:00 04-May-06

Number 4044C

RNS Number:4044C
HBOS PLC
04 May 2006

HBOS plc

HBOS plc announces that on 3 May 2006 it purchased 800,000 of its ordinary

shares at a price of 960.920375 pence per share. It is intended that these
shares will be held in Treasury.

Following the purchase, HBOS plc holds 6,871,000 of its ordinary shares in

Treasury and has a total of 3,811,578,579 ordinary shares (excluding shares held
in Treasury) in issue.

This information is provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange pic is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, Including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. All rights reserved

http://www .londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006



Regulatory Announcement

Go to market news section ] &
Company HBOS PLC
TIDM HBOS
Headline Hx House Price Index-April 06
Released 08:00 04-May-06
Number 4039C
Halifax House Price Index
National Index April 2006

All Houses, All Buyers Index (1983=100)
Index (seasonally adjusted) 579.3 Monthly Change 2.0% Annual Change 8
Standardised Average Price (seasonally adjusted) £178,992

Key Points
o House prices increased by 2.0% in April and by 4.4% in the first four months of 2006.

o At 8.0%, the annual rate of house price inflation is the highest for 13 months (March
2005). The pick-up so far this year was expected. The increases in recent months ar¢
partly attributable to technical factors. Specifically, the corresponding monthly figures
year were weak.

o As we forecast at the start of the year, house price inflation may increase again over
next few months. We subsequently expect it to decline as the technical factor outlines
above unwinds. The much stronger pattern of house price growth in the second half «
2005 should mean the growth rate moderates in 2006 H2.

« At the regional level, house price growth continues to moderate in the north of Englar
and Scotland. In 2006 Q1, all British regions recorded single digit annual house price
inflation for the first time in 7 years.

o Housing market activity has risen steadily in recent months. Halifax Estate Agents
registered the sixth successive rise in sales agreed on an annual basis in March. Sal
agreed in the first three months of 2006 were 15% higher than in the same period of
2005.

« Cupar in Fife is Britain's top property hotspot with a 36% rise in prices over the past y
Scottish towns dominate the ten towns that have seen the biggest house price rises
during the last 12 months with the top four towns — Cupar, Lochgelly, Coatbridge, Lai

http://www .londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006



all in Scotland. There were only six towns (out of 392 surveyed) with an average pric
below £100,000 in 2006 Q1 compared with 134 in 2003 Q1.

o The market is supported by solid fundamentals. They are: a strengthening economy,
levels of employment and low interest rates. These factors will continue to support th:
market over the remainder of 2006.

¢ The recent slight softening in the labour market and the continuing high level of hous
prices in relation to earnings should curb housing demand. Alongside higher utility ar
council tax bills, these factors should lead house price growth to moderate in 2006 H.
Council tax and utility bills are set to represent 35-36% of total housing costs in 20086,
overtaking mortgage interest payments as the largest cost for homeowners this year.

Commenting, Martin Ellis, Chief Economist, said:
"House pfices increased by 2.0% in April and by 4.4% in the first four months of 2006.

Whilst the market may remain relatively buoyant over the coming few months, we expect
the recent softening in the labour market and the continuing high level of house prices in
relation to earnings to curb demand. Alongside higher utility and council tax bills, these
factors should lead house price growth to moderate in the second half of 2006."

Activity levels have risen steadily in recent months ......

Housing market activity has risen steadily in recent months. Halifax Estate Agents
registered the sixth successive rise in sales agreed on an annual basis in March. Sales
agreed in the first three months of 2006 were 15% higher than in the same period of 2005.

The increase in sales has been driven by higher demand with the latest RICS survey
reporting that buyer enquiries increased for a record tenth successive month in March.

...and housing demand is well supported by fundamentals ......

Housing demand is well supported by a combination of a strengthening economy, high
levels of employment and low interest rates. These factors will continue to support the
market over the remainder of 2006.

Overall economic activity — as measured by gross domestic product (GDP) — increased by
0.6% for the second successive quarter during 2006 Quarter 1. This is in line with the UK's
long-term historical average rate of growth and confirms a strengthening in UK economic
activity compared with the first three quarters of 2005.

...but labour market softening and pressures on household finances are likely to
limit house price inflation

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006




Labour market conditions, however, have softened in recent months despite the economy's
improvement. For example, the number of people unemployed in the three months to
February 2006 was 30,000 higher than in the preceding three months.

Labour market trends and the current high level of house prices in relation to earnings are
likely to constrain housing demand. Additionally, substantial increases in utility bills and
above inflation council tax rises will put pressure on householders' finances, which is also
likely to curb housing demand. Council tax and utility bills are set to represent 35-36% of
total housing costs in 2006/07, overtaking mortgage interest payments as the largest cost
for homeowners this year.

The effect of such downward pressures on householders' spending power has become
apparent in the retail sector in recent months, with official figures showing a 0.7% decline in
the volume of retail sales between 2005 Quarter 4 and 2006 Quarter 1. These
developments should combine to limit the upward movement in house prices and prevent
sustained acceleration in house price inflation.

Cupar in Fife is Britain's top property hotspot

Cupar in Fife is Britain's top property hotspot with a 36% rise in prices over the past year.
Average prices in Cupar are up from £117,552 in 2005 Quarter 1 to £159,332 in 2006
Quarter 1.

Scottish towns dominate the ten towns that have seen the biggest house price rises during
the last 12 months with six towns in the list: Lochgelly, Coatbridge, Lanark, Kilwinning and
Alexandria in addition to Cupar. Indeed, all four towns recording the biggest price rises in
the past year are in Scotland.

The remaining four towns in the top 10 comprise three in northern England — Cleckheaton
in West Yorkshire, Darwen in Lancashire and Crook in County Durham — and one in Wales
- Port Talbot.

All 10 towns delivering the strongest price rises over the past year have average house
prices below the national average. The relatively high affordability of property in these
towns has made them attractive to buyers as they have hunted for bargains. There were
only six towns (out of 392 surveyed) with an average price below £100,000 in 2006 Q1
compared with 134 in 2003 Q1.

Another common feature of many of these towns has been their close proximity to major
conurbations, making them suitable for commuting to major employment centres.

NOTE: The 8.0% number is the quarterly year-on-year figure. This figure provides a much better picture of underlying trends compared to a
monthly year-on-year number as it smoothes out any short-term fluctuations.

The Halifax House Price Index is prepared from information that we believe is collated with care, but we do not make any statement as to its accuracy or
completeness. We reserve the right to vary our methodology and to edit or discontinue the indices at any time for regulatory or other reasons. Persons seeking
to place reliance on the indices for their own or third party commercial purposes do so at their own risk.

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006



London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2008 London Stock Exchange plc. All rights reserved

http://www .londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx ... 16/06/2006




Regulatory Announcement

Go to market news section

S
Company HBOS PLC
TIDM HBOS
Headline Transaction in Own Shares
Released 07:00 05-May-06
Number 4897C

RNS Number:4897C
HBOS PLC
05 May 2006

HBOS plc

HBOS plc announces that on 4 May 2006 it purchased 1,000,000 of its ordinary

shares at a price of 957.039 pence per share. It is intended that these shares
will be held in Treasury.

Following the purchase, HBOS plc holds 7,871,000 of its ordinary shares in

Treasury and has a total of 3,810,676,485 ordinary shares (excluding shares held
in Treasury) in issue.

This information i1s provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©®20086 London Stock Exchange plc. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006



Regulatory Announcement

Go to market news section 7 &
Company HBOS Treasury Services PLC

TIDM 64HJ

Headline Publication of Final Terms

Released 14:59 08-May-06

Number 6108C

Publication of Final Terms by HBOS Treasury Services plc

The Prospectus in relation to the HBOS plc Programme for the Issuance of Debt
Instruments dated 15" August 2005 ("the Programme"), was published on 19 August 2005
(Regulatory Announcement number 3076Q), the Supplemental Prospectus dated 15! March
2006 was published on 18! March 2006 (Regulatory Announcement number 2092Z) and the

Supplemental Prospectus dated 23"d March 2006 was published on 23 March 2006
(Regulatory Announcement number 3364A).

The Prospectus as supplemented by the Supplemental Prospectus constitute the base
prospectus for the purposes of the Prospectus Directive (Directive 2003/71/EC
("Prospectus Directive")).

HBOS Treasury Services plc, as an Issuer on the Programme, guaranteed by HBOS plc
and The Governor and Company of the Bank of Scotland, has issued certain Instruments
under the Programme.

The following documents constitute the Final Terms of the Instruments described therein for
the purposes of Article 5.4 of the Prospectus Directive and must be read in conjunction with
such Prospectus. Full information on the Issuer and the offer of the Instruments is only
available on the basis of the combination of the Final Terms and the Prospectus.

To view the Final Terms in full, please paste the following URL into the address bar of your
browser.

GBP 100,000,000 4.625. Notes due 28 February 2011, Temporary ISIN No.
X850253535792, Permanent ISIN No. will be XS0245507453

http://www.rns-pdf.londonstockexchange.com/rns/6108¢c_-2006-5-8.pdf

For further information, please contact
HBOS Treasury Services plc

33 Old Broad Street

London EC2N 1HZ

Tel: +44 (020) 7574 8000

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006
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Attention: Legal Department

DISCLAIMER - INTENDED ADDRESSEES

Please note that the information contained in the Prospectus (as supplemented) and Final
Terms may be addressed to and/or targeted at persons who are residents of particular
countries (specified in the Prospectus) only and is not intended for use and should not be
relied upon by any person outside these countries and/or to whom the offer contained in the
Prospectus and Final Terms is not addressed. The Prospectus and Final Terms are not
intended for use in the United States and are not addressed to or targeted at U.S persons
and should not be relied upon by any U.S. persons. Prior to relying on the information
contained in the Prospectus and Final Terms you must ascertain from the Prospectus
whether or not you are part of the intended addressees of the information contained
therein.

Your right to access this service is conditional upon complying with the above requirement.

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 L.ondon Stock Exchange pic. All rights reserved

http://www.londonstockexchange.com/LSECW S/IFSPages/MarketNewsPopup.aspx ... 16/06/2006




Regulatory Announcement

Go to market news section ] &
Company HBOS PLC

TIDM HBOS

Headline Transaction in Own Shares

Released 07:00 09-May-06

Number 6346C

RNS Number:6346C
HBOS PLC
09 May 2006

HBOS plc

HBOS plc announces that on 8 May 2006 it purchased 800,000 of its ordinary

shares at a price of 965.190625 pence per share. It is intended that these
shares will be held in Treasury.

Following the purchase, HBOS plc holds 8,671,000 of its ordinary shares in

Treasury and has a total of 3,810,049,866 ordinary shares (excluding shares held
in Treasury) in issue.

This information is provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. All rights reserved

http://www .londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006



Regulatory Announcement

Go to market news section F &

Company HBOS PLC

TIDM HBOS

Headline Director/PDMR Shareholding
Released 15:45 09-May-06

Number 6811C

HBOS PLC (The '‘Company')

Notification of Directors' interests in ordinary shares of 25 pence each
pursuant to Disclosure Rule 3.1.4 R (1) (b)

HBOS Plc Employee Trust Limited (‘the Trustee’)

The Company has received notification that ordinary shares of 25p each had
been purchased by the Trustee as follows:-

Date Notified Date Purchased No. of Shares Share Price

Purchased
08/05/2006 09/05/2006 29,944 £9.57

The Executive Directors of the Company are beneficiaries, along with other

employees and, as such, each Executive Director is deemed to be interested in
4,150,111 shares held by the Trustee.

END

London Stock Exchange plc is not responsible for and does not check content on this Website, Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©20086 London Stock Exchange plc. All rights reserved
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Go to market news section G %
Company HBOS PLC

TIDM HBOS

Headline Director/PDMR Shareholding

Released 16:30 09-May-06

Number 6884C

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING
MANAGERIAL RESPONSIBILITY OR CONNECTED PERSONS

1. Name of the issuer
HBOS plc
2. State whether the notification relates to (i) a transaction notified in accordance with DR 3.1.4R(1)(a); or

(i) DR 3.1.4(R)(1)(b) a disclosure made in accordance with section 324 (as extended by section 328) of the
Companies Act 1985; or

(iif) both (i) and (i)

3. Name of person discharging managerial responsibilities/director
James Corcoran

4. State whether nofification relates to a person connected with a person discharging managerial
responsibilities/director named in 3 and identify the connected person

James Corcoran

5. Indicate whether the notification is in respect of a holding of the person referred to in 3 or 4 above or in
respect of a non-beneficial interest

Person referred to in 3. above

6. Description of shares (including class), debentures or derivatives or financial instruments relating to shares
Ordinary Shares of 25p each, fully paid

7. Name of registered shareholders(s) and, if more than one, the number of shares held by each of them
HSDL Nominees Limited |

8 State the nature of the transaction

Sale

9. Number of shares, debentures or financial instruments relating to shares acquired

19,000

10. Percentage of issued class acquired (treasury shares of that class should not be taken into account when
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de minimis

11. Number of shares, debentures or financial instruments relating to shares disposed
N/A

12. Percentage of issued class disposed (treasury shares of that class should not be taken into account when
calculating percentage)

N/A

13. Price per share or value of transaction
£9.660

14. Date and place of transaction

8 May 2006

15. Total holding following notification and total percentage holding following notification (any treasury shares
should not be taken into account when calculating percentage)

30,811

16. Date issuer informed of transaction

9 May 2006

17. Name of contact and telephone number for queries

0131 243 8671

Name and signature of duly authorised officer of issuer responsible for making notification
Kenny Melville, Assistant Company Secretary

Date of notification

9 May 2006

END

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange ple. All rights reserved
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Company HBOS PLC

TIDM HBOS -

Headline Transaction in Own Shares N

Released 07:00 10-May-06

Number 7010C

RNS Number:7010C
HBOS PLC
10 May 2006

HBOS plc

HBOS plc announces that on 9 May 2006 it purchased 700,000 of its ordinary

shares at a price of 957.39 pence per share. It is intended that these shares
will be held in Treasury.

Following the purchase, HBOS plc holds 9,371,000 of its ordinary shares in
Treasury and has a total of 3,809,452,148 ordinary shares (excluding shares held
in Treasury) in issue.

This information is provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section FH &
Company HBOS PLC

TIDM HBOS

Headline Transaction in Own Shares

Released 07:00 11-May-06

Number 7766C

RNS Number:7766C
HBOS PLC
11 May 2006

HBOS plc

HBOS plc announces that on 10 May 2006 it purchased 350,000 of its ordinary

shares at a price of 962.785714 pence per share. It is intended that these
shares will be held in Treasury.

Following the purchase, HBOS plc holds 9,721,000 of its ordinary shares in

Treasury and has a total of 3,809,253,786 ordinary shares (excluding shares held
in Treasury) in issue.

This information is provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 [.ondon Stock Exchange plc. All rights reserved
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Company HBOS PLC

TIDM HBOS

Headline Director/PDMR Shareholding

Released 09:08 11-May-06

Number 7969C

HBOS PLC (the 'Company')

Notification of Directors' interests in ordinary shares of 25 pence each
pursuant to Disclosure Rule 3.1.4 R (1) (b)

Bank of Scotland Save As You Earn
HBOS Sharesave Plan
(the "Plans")

The Company has today received notification that Ordinary 25p Shares in the Company
have been transferred from the HBOS Qualifying Employee Share Ownership Trust (the
‘QUEST’) to certain participants of the Plans as follows:-

Plan No. of Shares Date
Bank of Scotland SAYE 532 10/05/2006
HBOS Sharesave Plan 6,564 10/05/2006

The Executive Directors remain potential beneficiaries and so interested, along with other
participants, in 2,506,904 shares still held by the QUEST.

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange pic. Alf rights reserved
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Regulatory Announcement

Go to market news section &
Company HBOS PLC
TIDM HBOS
Headline Rule 8.3- Millfield Group plc
Released 14:17 11-May-086
Number 8291C
FORM 8.3

DEALINGS BY PERSONS WITH INTERESTS IN SECURITIES REPRESENTING 1% OR
MORE

(Rule 8.3 of the City Code on Takeovers and Mergers)

1. KEY INFORMATION

Name of person dealing (Note 1) HBOS plc and its subsidiaries
Company dealt in Millfield plc

Class of relevant security to which the Ordinary 0.175p
dealings being disclosed relate (Note 2)

Date of dealing 10 May 2006

2. INTERESTS, SHORT POSITIONS AND RIGHTS TO SUBSCRIBE

(a) Interests and short positions (following dealing) in the class of relevant security dealt
in (Note 3)

Long Short
Number (%) Number (%)
(1) Relevant securities 9,152,859 (7.675%)
(2) Derivatives (other than options)
(3) Options and agreements to purchase/sell
Total 9,152,859 (7.675%) Nil

(b) Interests and short positions in relevant securities of the company, other than the
class dealt in (Note 3)

Class of relevant security: Long Short

http://www .londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006




(1) Relevant securities

(2) Derivatives (other than options)
(3) Options and agreements to purchase/sell

Total

(c) Rights to subscribe (Note 3)

Class of relevant security:

3. DEALINGS (Note 4)

(a) Purchases and sales

Purchase/sale

Sale

bt . W & At T S

Details
Number of securities Price per unit (Note 5)
250,000 £0.033

(b) Derivatives transactions (other than options)

Product name, Long/short (Note 6)

e.g. CFD

Number of securities (Note 7)  Price per unit (Note 5)

(c) Options transactions in respect of existing securities

(i) Writing, selling, purchasing or varying

Product Writing,

name,e.g. selling,

call option  purchasing,
varying etc.

Number of  Exercise
securities to  price
which the

option

Type,e.g.  Expiry Option

American, date moneypaid/received
European per unit (Note 5)
etc.
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relates
(Note 7)

(ii) Exercising

Product name, e.g. call option Number of securities Exercise price per unit (Note 5)

(d) Other dealings (including new securities) (Note 4)

Nature of transaction (Note 8) Details Price per unit (if applicable)
(Note 5)

4. OTHER INFORMATION

Agreements, arrangements or understandings relating to options or derivatives

Full details of any agreement, arrangement or understanding between the person disclosing and any other person
relating to the voting rights of any relevant securities under any option referred to on this form or relating to the
voting rights or future acquisition or disposal of any relevant securities to which any derivative referred to on this
form is referenced. If none, this should be stated.

------------------------------------------------------------------------------

Is a Supplemental Form 8 attached? (Note 9) NO

Date of disclosure 11 May 2006

Contact name Kenny Melville

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006




Telephone number 0131 243 8671

If a connected EFM, name of offeree/offeror with which
connected

If a connected EFM, state nature of connection (Note 10)

Notes

The Notes on Form 83 can be viewed on the Takeover Panel’s website at
www.thetakeoverpanel.org.uk

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange ple. All rights reserved
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Company HBOS PLC 2 JN 2 T o I 4
TIDM HBOS e ' g
Headline Rule 8.3- Milliield Group plc - gfi*,%rw TERH A
Released 11:59 12-May-06 CUMEATE F
Number 8905C

FORM 8.3
DEALINGS BY PERSONS WITH INTERESTS IN SECURITIES REPRESENTING 1% OR

MORE

(Rule 8.3 of the City Code on Takeovers and Mergers)
1. KEY INFORMATION

Name of person dealing (Note 1) HBOS plc and its subsidiaries
Company dealt in Millfield Group ple

Class of relevant security to which the Ordinary 0.175p
dealings being disclosed relate (Note 2)

Date of dealing 11 May 2006

2. INTERESTS, SHORT POSITIONS AND RIGHTS TO SUBSCRIBE

(a) Interests and short positions (following dealing) in the class of relevant security dealt
in (Note 3)

Long Short
) Number (%) Number (%)
(1) Relevant securities 8,902,859 (7.465%)

(2) Derivatives (other than options)

(3) Options and agreements to purchase/sell

Total 8,902,859 (7.465%)Nil

(b) Interests and short positions in relevant securities of the company, other than the
class dealt in (Nete 3)

Class of relevant security: Long Short

Number (%) Number (%)
(1) Relevant securities

(2) Derivatives (other than options)

(3) Options and agreements to purchase/sell
Total

(©) Rights to subscribe (Note 3)

Class of relevant security: Details

3. DEALINGS (Note 4)
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Purchase/sale Number of securities Price per unit (Note 5)
Sale 250,000 £0.033
(b) Derivatives transactions (other than options)
Product name, e.g.  Long/short (Note 6) Number of securities (Note 7) Price per unit (Note 5)
CFD
(c) Options transactions in respect of existing securities
i) Writing, selling, purchasing or varying
Product Writing, Number of Exercise Type, e.g. Expiry Option
name,e.g. selling, securities to  price American, date moneypaid/received
call option purchasing, which the European per unit (Note 5)
varying etc. option etc.
relates (Note
7
(ii) Exercising
Product name, e.g. call option Number of securities Exercise price per unit (Note 5)

(d) Other dealings (including new securities) (Note 4)

Nature of transaction (Note 8) Details Price per unit (if applicable) (Note
5)

4. OTHER INFORMATION

Agreements, arrangements or understandings relating to options or derivatives

Full details of any agreement, arrangement or understanding between the person disclosing and any other person
relating to the voting rights of any relevant securities under any option referred to on this form or relating to the
voting rights or future acquisition or disposal of any relevant securities to which any derivative referred to on this
form is referenced. If none, this should be stated.

N/A

Is a Supplemental Form 8 attached? (Note 9) NO
Date of disclosure 12 May 2006
Contact name Kenny Melville

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006




Telephone number

0131 243 8671

If a connected EFM, name of offeree/offeror with which
connected

If a connected EFM, state nature of connection (Note 10)

Notes

The Notes on Form 83 can be viewed on the

www.thetakeoverpanel.org.uk
END

Takeover Panel’s website at

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are

responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

®20086 London Stock Exchange plc. All rights reserved
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Company HBOS PLC

TIDM HBOS E

Headline Transaction in Own Shares &y OR ATy S

Released 07:00 15-May-06 R

Number 9308C

RNS Number:9309C
HBOS PLC

15 May 2006

HBOS plc

HBOS plc announces that on 12 May 2006 it purchased 1,200,000 of its ordinary
shares at a price of 948.102083 pence per share. It is intended that these
shares will be held in Treasury.

Following the purchase, HBOS plc holds 10,921,000 of its ordinary shares in

Treasury and has a total of 3,808,222,947 ordinary shares (excluding shares held
in Treasury) in issue.

This information is provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange pic. All rights reserved
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Company HBOS PLC
TIDM HBOS
Headline Rule 8.3- Millfield Group pic
Released 13:17 15-May-06
Number 9764C
FORM 8.3

DEALINGS BY PERSONS WITH INTERESTS IN SECURITIES REPRESENTING 1% OR
MORE

(Rule 8.3 of the City Code on Takeovers and Mergers)

1. KEY INFORMATION
Name of person dealing (Note 1) HBOS plc and its subsidiaries
Company dealt in Millfield Group ple

Class of relevant security to which the Ordinary 0.175p
dealings being disclosed relate (Note 2)

Date of dealing 12 May 2006

2. INTERESTS, SHORT POSITIONS AND RIGHTS TO SUBSCRIBE

(a) Interests and short positions (following dealing) in the class of relevant security dealt

in (Note 3)
Long Short
Number (%) Number (%)
(1) Relevant securities 7,919,810 (6.641%)
(2) Derivatives (other than options)
(3) Options and agreements to purchase/sell
Total 7,919,810 (6.641%) Nil

(b) Interests and short positions in relevant securities of the company, other than the
class dealt in (Note 3)

Class of relevant security: Long Short
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(1) Relevant securities

(2) Derivatives (other than options)
(3) Options and agreements to purchase/sell
Total

(c) Rights to subscribe (Note 3)

Class of relevant security: Details

3. DEALINGS (Note 4)

(a) Purchases and sales

Purchase/sale Number of securities Price per unit (Note 5)

Sale 983,049 £0.025

(b) Derivatives transactions (other than options)

Product name, Long/short (Note 6) Number of securities (Note 7)  Price per unit (Note 5)
e.g. CFD

(c) Options transactions in respect of existing securities

(i) Writing, selling, purchasing or varying

Product Writing, Number of Exercise Type,e.g. Expiry Option

name,e.g, selling, securities to  price American, date moneypaid/received

call option  purchasing,  which the European per unit (Note 5)
varying etc.  option etc.
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relates
(Note 7)

(ii) Exercising

Product name, e.g. call option Number of securities Exercise price per unit (Note 5)

(d) Other dealings (including new securities) (Note 4)

Nature of transaction (Note 8) Details Price per unit (if applicable)
(Note 5)

4. OTHER INFORMATION

Agreements, arrangements or understandings relating to options or derivatives

Full details of any agreement, arrangement or understanding between the person disclosing and any other person
relating to the voting rights of any relevant securities under any option referred to on this form or relating to the
voting rights or future acquisition or disposal of any relevant securities to which any derivative referred to on this
form is referenced. If none, this should be stated.

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

Is a Supplemental Form 8 attached? (Note 9) NO

Date of disclosure 15 May 2006

Contact name Kenny Melville
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Telephone number 0131 243 8671

If a connected EFM, name of offeree/offeror with which
connected

If a connected EFM, state nature of connection (Note 10)

Notes

The Notes on Form 83 can be viewed on the Takeover Panel’s website at
www.thetakeoverpanel.org.uk

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stack Exchange ple. All rights reserved
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Company HBOS PLC

TIDM HBOS

Headline Publication of Prospectus

Released 17:15 15-May-06

Number 9893C

Publication of Prospectus

The following prospectus has been approved by the UK Listing Authority and is available
for viewing:

The Prospectus of HBOS plc, The Governor and Company of the Bank of Scotland ("the
Bank of Scotland) and HBOS Treasury Services plc in relation to the

U.S.$100,000,000,000 Programme for the Issuance of Debt Instruments dated 15th May,
2006.

The Prospectus should be read and construed in conjunction with the following documents
which are incorporated by reference and which are also available for viewing:

i. The HBOS plc audited consolidated annual financial statements for the financial years
ended 31 December 2004 and 2005 including the Independent Auditors' Report; and

ii. The HBOS plc 2004 Financial Results Restatement to International Financial
Reporting Standards.

The audited consolidated annual financial statements of each of the Bank of Scotland and
HBOS Treasury Services plc for the financial years ended 31 December 2004 and 2005 are
available at the Head Office of the Bank of Scotland and the registered office of HBOS
Treasury Services plc as well as at the offices of the Dealers and the Principal Paying
Agent.

To view the full document, please paste the following URL into the address bar of your
browser.

HBOS plc Prospectus dated 15th May 2006

http.//www.rns-pdf.londonstockexchange.com/rns/9893¢c_1-2006-5-15.pdf

HBOS plc audited consolidated annual financial statements for 2004

http://www.rns-pdf.londonstockexchange.com/rns/9893c 2-2006-5-15.pdf
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HBOS plc audited consolidated annual financial statements for 2005

http://www.rns-pdf.londonstockexchange.com/rns/9893c 4-2006-5-15.pdf

HBOS plc 2004 Restatement to IFRS

htto.//www.rns-pdf.londonstockexchange.com/rns/9893¢ 3-2006-5-15.pdf

For further information, please contact
HBOS Treasury Services plc

33 Old Broad Street

London EC2N 1HZ

Tel: +44 (020) 7574 8000

Fax: +44(020) 7574 8133

Attention: Legal Department

DISCLAIMER - INTENDED ADDRESSEES

Please note that the information contained in the Prospectus may be addressed to and/or
targeted at persons who are residents of particular countries (specified in the Prospectus)
only and is not intended for use and should not be relied upon by any person outside these
countries and/or to whom the offer contained in the Prospectus is not addressed. The
Prospectus is not intended for use in the United States and is not addressed to or targeted
at U.S persons and should not be relied upon by any U.S. persons. Prior to relying on the
information contained in the Prospectus you must ascertain from the Prospectus whether or
not you are part of the intended addressees of the information contained therein.

Your right to access this service is conditional upon complying with the above requirement.

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
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TIDM HBOS ‘
Headline Rule 8.3- Millfield Group plc
Released 11:47 16-May-06
Number 0447D
FORM 8.3

DEALINGS BY PERSONS WITH INTERESTS IN SECURITIES REPRESENTING 1% OR
MORE

(Rule 8.3 of the City Code on Takeovers and Mergers)

1. KEY INFORMATION
Name of person dealing (Note 1) HBOS plc and its subsidiaries
Company dealt in Millfield Group plc

Class of relevant security to which the Ordinary 0.175p
dealings being disclosed relate (Note 2)

Date of dealing 15 May 2006

2. INTERESTS, SHORT POSITIONS AND RIGHTS TO SUBSCRIBE

(a) Interests and short positions (following dealing) in the class of relevant security dealt
in (Note 3)

Long Short
Number (%) Number (%)
(1) Relevant securities 6,919,810 (5.802%)
(2) Derivatives (other than options)
(3) Options and agreements to purchase/sell
Total 6,919,810 (5.802%) Nil

(b) Interests and short positions in relevant securities of the company, other than the
class dealt in (Note 3)

Class of relevant security: Long Short
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(1) Relevant securities

(2) Derivatives (other than options)

(3) Options and agreements to purchase/sell
Total

(c) Rights to subscribe (Note 3)

Class of relevant security: Details

3. DEALINGS (Note 4)

(a) Purchases and sales

Purchase/sale Number of securities

Sale 1,000,000

(b) Derivatives transactions (other than options)

ANHMIVUNL /Yy ANV L (/v )y

Price per unit (Note 5)

£0.035

Product name, Long/short (Note 6) Number of securities (Note 7)  Price per unit (Note 5)

e.g. CFD

(c) Options transactions in respect of existing securities

(i) Writing, selling, purchasing or varying

Product Writing, Number of Exercise Type, e.g.

name,e.g. selling, securities to price American,

call option  purchasing, which the European
varying etc.  option etc.

Expiry Option
date moneypaid/received
per unit (Note 5)
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relates
(Note 7)

(ii) Exercising

Product name, e.g. call option Number of securities Exercise price per unit (Note 5)

(d) Other dealings (including new securities) (Note 4)

Nature of transaction (Note 8) Details Price per unit (if applicable)
(Note 5)

4. OTHER INFORMATION

Agreements, arrangements or understandings relating to options or derivatives

Full details of any agreement, arrangement or understanding between the person disclosing and any other person
relating to the voting rights of any relevant securities under any option referred to on this form or relating to the
voting rights or future acquisition or disposal of any relevant securities to which any derivative referred to on this
form is referenced. If none, this should be stated.

------------------------------------------------------------------------------

Is a Supplemental Form 8 attached? (Note 9 NO

Date of disclosure 16 May 2006

Contact name Kenny Melville
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Telephone number 0131 243 8671

If a connected EFM, name of offeree/offeror with which
connected

If a connected EFM, state nature of connection (Note 10)

Notes

The Notes on Form 83 can be viewed on the Takeover Panel’s website at
www.thetakeoverpanel org.uk

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange ple. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspxi... 16/06/2006




Regulatory Announcement

Go to market news section 7 &
Company HBOS PLC

TIDM HBOS

Headline Cancellation: Treasury Shares

Released 10:43 17-May-06

Number 1112D

Cancellation of Ordinary Shares held in Treasury

HBOS plc announces that on 17 May 2006, 10,000,000 of its ordinary shares held in
Treasury have been cancelled.

Following the cancellation, HBOS plc holds 921,000 of its ordinary shares in Treasury and
has a total of 3,808,479,036 ordinary shares (excluding shares held in Treasury) in issue.

This brings the total number of ordinary shares cancelled in the current buyback
programme to 150,000,000.

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section 7 &
Company HBOS PLC

TIDM HBOS

Headline Transaction in Own Shares

Released 07:00 18-May-06

Number 1633D

RNS Number:1633D
HBOS PLC
18 May 2006

HBOS plc

HBOS plc announces that on 17 May 2006 it purchased 750,000 of its ordinary

shares at a price of 923.02 pence per share. It is intended that these shares
will be held in Treasury.

Following the purchase, HBOS plc holds 1,671,000 of its ordinary shares in

Treasury and has a total of 3,807,729,036 ordinary shares (excluding shares held
in Treasury) in issue.

This information is provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2008 London Stock Exchange plic. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006



Regulatory Announcement

Go to market news section v &
Company HBOS PLC
TIDM HBOS
Headline Rule 8.3- Millfield Group plc
Released 16:26 18-May-06
Number 2267D
FORM 8.3

DEALINGS BY PERSONS WITH INTERESTS IN SECURITIES REPRESENTING 1% OR
MORE

(Rule 8.3 of the City Code on Takeovers and Mergers)

1. KEY INFORMATION

Name of person dealing (Note 1) HBOS plc and its subsidiaries
Company dealt in Millfield Group plc

Class of relevant security to which the Ordinary 0.175p
dealings being disclosed relate (Note 2)

Date of dealing 17 May 2006

2. INTERESTS, SHORT POSITIONS AND RIGHTS TO SUBSCRIBE

(a) Interests and short positions (following dealing) in the class of relevant security dealt
in (Note 3)

Long Short
Number (%) Number (%)
(1) Relevant securities 2,336,682 (1.959%)
(2) Derivatives (other than options)
(3) Options and agreements to purchase/sell
Total 2,336,682 (1.959%) Nil

(b) Interests and short positions in relevant securities of the company, other than the
class dealt in (Note 3)

Class of relevant security: Long Short

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006




(1) Relevant securities
(2) Derivatives (other than options)

(3) Options and agreements to purchase/sell
Total

(c) Rights to subscribe (Note 3)

Class of relevant security: Details

3. DEALINGS (Note 4)

(a) Purchases and sales

[

Number of securi

4,583,128 |

Purchase/sale

Sale

(b) Derivatives transactions (other than optior

Product name, Numb

e.g. CFD

Long/short (Note 6) or

ANBALERISL /Y S 4 VWRARLIE V7V

ies Price per unit (Note 5)

£0.025

S)

(c) Options transactions in respect of existing J:ecurities

(i) Writing, selling, purchasing or varying

i
i

Product Writing, Number of  Exercise
name,e.g. selling, securities to  price |
call option  purchasing, which the

varying etc.  option

L
!
}
’\

?f securities (Note 7)  Price per unit (Note 5)
é
Type,e.g.  Expiry  Option
American, date moneypaid/received
European per unit (Note 5)
etc,

http://www.londonstockexchange.com/LSECW S/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006
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relates
(Note 7)

(ii) Exercising

Product name, e.g. call option Number of securities Exercise price per unit (Note 5)

(d) Other dealings (including new securities) (Note 4)

Nature of transaction (Note 8) Details Price per unit (if applicable)
(Note 5)

4. OTHER INFORMATION
Agreements, arrangements or understandings relating to options or derivatives

Full details of any agreement, arrangement or understanding between the person disclosing and any other person
relating to the voting rights of any relevant securities under any option referred to on this form or relating to the
voting rights or future acquisition or disposal of any relevant securities to which any derivative referred to on this
form is referenced. If none, this should be stated.

Is a Supplemental Form 8 attached? (Note 9) NO

Date of disclosure 18 May 2006

Contact name Kenny Melville
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Telephone number

If a connected EFM, name of offeree/offeror wi
connected

0131 243 8671

tih which

If a connected EFM, state nature of connection (Note 10)

Notes

The Notes on Form 83 can be
www.thetakeoverpanel.org.uk

END

viewed on the Takeover Panel’s website at

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are

responsible for checking content. Any news item (inc

and countries specified therein should not be relied up,
countries. Terms and conditions, including restrictions)

©2006 London Stock Exchange plc. All rights reserved

n other than by such persons and/or outside the specified

I|Fding any prospectus) which is addressed solely to the persons
on use and distribution apply.
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Regulatory Announcement

Go to market news section ] &
Company HBOS PLC )

TIDM HBOS w2

Headline Director/PDMR Shareholding

Released 16:29 18-May-06

Number 2276D

HBOS PLC (the 'Company')

Notification of Directors' interests in ordinary shares of 25 pence each
pursuant to Disclosure Rule 3.1.4 R (1) (b)

Bank of Scotland Save As You Earn
HBOS Sharesave Plan
(the "Plans")

The Company has today received notification that Ordinary 25p Shares in the Company
have been transferred from the HBOS Qualifying Employee Share Ownership Trust (the
‘QUEST’) to certain participants of the Plans as follows:-

Plan No. of Shares Date
Bank of Scotland SAYE 8,464 18/05/2006
HBOS Sharesave Plan 7,672 18/05/2006

The Executive Directors remain potential beneficiaries and so interested, along with other
participants, in 2,490,768 shares still held by the QUEST.

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section e &
Company HBOS PLC

TIDM HBOS

Headline Director/PDMR Shareholding

Released 16:36 18-May-06

Number 2283D

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING
MANAGERIAL RESPONSIBILITY OR CONNECTED PERSONS

1. Name of the issuer
HBOS plc
2. State whether the notification relates to (i} a transaction notified in accordance with DR 3.1.4R(1)(a); or

(ify DR 3.1.4(R)(1)(b) a disclosure made in accordance with section 324 (as extended by section 328) of the
Companies Act 1985; or

(iil) both (i) and (ii)

3. Name of person discharging managerial responsibilities/director
Shane O'Riordain

4. State whether notification relates to a person connected with a person discharging managerial
responsibilities/director named in 3 and identify the connected person

Shane O'Riordain

5. Indicate whether the notification is in respect of a holding of the person referred to in 3 or 4 above or in
respect of a non-beneficial interest

Person referred to in 3. above

6. Description of shares (including class), debentures or derivatives or financial instruments relating to shares
Ordinary Shares of 25p each, fully paid

7. Name of registered shareholders(s) and, if more than one, the number of shares held by each of them
HSDL Nominees Limited

8 State the nature of the transaction

Release of shares granted under the HBOS plc Long Term Executive Bonus Plan (the ‘Plan’)

9. Number of shares, debentures or financial instruments relating to shares acquired

11,800

10. Percentage of issued class acquired (treasury shares of that class should not be taken into account when




vallLdidillly pelivel ldaye)

de minimis

11. Number of shares, debentures or financial instruments relating to shares disposed
N/A

12. Percentage of issued class disposed (treasury shares of that class should not be taken into account when
calculating percentage)

N/A
13. Price per share or value of transaction

N/A - Shares acquired under the Plan are acquired free of charge but subject to conditions as defined in the
Rules of the Plan

14. Date and place of transaction
3 April 2006

15. Total holding following notification and total percentage holding following neotification {any treasury shares
should not be taken into account when calculating percentage)

54,578

16. Date issuer informed of transaction

17 May 2006

17. Name of contact and telephone number for queries

0131 243 8671

Name and signature of duly authorised officer of issuer responsible for making notification
Kenny Melville, Assistant Company Secretary

Date of notification

18 May 2006

END

END

London Stock Exchange pic is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or cutside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section & &
Company HBOS PLC

TIDM HBOS

Headline Director/PDMR Shareholding

Released 16:38 18-May-06

Number 2288D

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING
MANAGERIAL RESPONSIBILITY OR CONNECTED PERSONS

1. Name of the issuer
HBOS plc
2. State whether the notification relates to (i) a transaction notified in accordance with DR 3.1.4R(1)(a); or

(i) DR 3.1.4(R)(1)(b) a disclosure made in accordance with section 324 (as extended by section 328) of the
Companies Act 1985; or

(iii) both (i) and (ii)

3. Name of person discharging managerial responsibilities/director
Mark Parker

4. State whether notification relates to a person connected with a person discharging managerial
responsibilities/director named in 3 and identify the connected person

Mark Parker

5. Indicate whether the notification is in respect of a holding of the person referred to in 3 or 4 above or in
respect of a non-beneficial interest

Persan referred to in 3. above

6. Description of shares (including class), debentures or derivatives or financial instruments relating to shares
Ordinary Shares of 25p each, fully paid

7. Name of registered shareholders(s) and, if more than one, the number of shares held by each of them
HSDL Nominees Limited

8 State the nature of the transaction

Options granted under the Inland Revenue Approved and Unapproved Employee Share Option Plans were
exercised as follows:

309 shares originally granted in April 2002 at a price of £7.512 (Unapproved)

3,993 shares originally granted in April 2002 at a price of £7.512 (Approved)
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9. Number of shares, debentures or financial instruments relating to shares acquired
9,500

10. Percentage of issued class acquired (treasury shares of that class should not be taken into account when
calculating percentage)

de minimis
11. Number of shares, debentures or financial instruments relating to shares disposed
N/A

12. Percentage of issued class disposed (treasury shares of that class should not be taken into account when
calculating percentage)

N/A

13. Price per share or value of transaction
See 8. above

14. Date and place of transaction

19 April 2006

15. Total holding following notification and total percentage holding following notification (any treasury shares
should not be taken into account when calculating percentage)

40,139

16. Date issuer informed of transaction

17 May 2006

17. Name of contact and telephone number for gueries

0131 243 8671

Name and signature of duly authorised officer of issuer responsible for making notification
Kenny Melville, Assistant Company Secretary

Date of notification

18 May 2006

END

END
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Regulatory Announcement

Go to market news section e &
Company HBOS PLC

TIDM HBOS

Headline Transaction in Own Shares

Released 07:00 19-May-06

Number 2375D

RNS Numbexr:2375D
HBOS PLC
19 May 2006

HBOS plc

HBOS plc announces that on 18 May 2006 it purchased 1,000,000 of its ordinary

shares at a price of 908.9795 pence per share. It is intended that these shares
will be held in Treasury.

Following the purchase, HBOS plc holds 2,671,000 of its ordinary shares in

Treasury and has a total of 3,806,760,172 ordinary shares (excluding shares held
in Treasury) in issue.

This information is provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 l.ondon Stock Exchange pic. All rights reserved
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Regulatory Announcement

Go to market news section

e
Company HBOS PLC
TIDM HBOS
Headline Rule 8.3- Millfield Group plc
Released 14:52 19-May-06
Number 2893D

FORM 8.3

DEALINGS BY PERSONS WITH INTERESTS IN SECURITIES REPRESENTING 1% OR

MORE
(Rule 8.3 of the City Code on Takeovers and Mergers)

1. KEY INFORMATION

Name of person dealing (Note 1) HBOS plc and its subsidiaries

Company dealt in Millfield Group plc

Class of relevant security to which the Ordinary 0.175p
dealings being disclosed relate (Note 2)

Date of dealing 18 May 2006
2. INTERESTS, SHORT POSITIONS AND RIGHTS TO SUBSCRIBE
(a) Interests and short positions (following dealing) in the class of relevant security dealt
in (Note 3)
Long Short
Number (%) Number (%)
(1) Relevant securities 27 (0.000%)
(2) Derivatives (other than options)
(3) Options and agreements to purchase/sell
Total 27 (0.000%)Nil

Prior to transaction below holding was 2,336,682 (1.959%)

(b) Interests and short positions in relevant securities of the company, other than the
class dealt in (Note 3)

Class of relevant security: Long Short

Number (%) Number (%)
(1) Relevant securities

(2) Derivatives (other than options)

(3) Options and agreements to purchase/sell
Total

(c) Rights to subscribe (Note 3)

Class of relevant security: Details

3. DEALINGS (Note 4)
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a) L UI1Idadld daliuld dalld

Purchase/sale Number of Securities Price per unit (Note 5)
Sale 2,336,655 £0.025
(b) Derivatives transactions (other than options)
Product name, e.g.  Long/short (Note 6) Number of securities (Note 7) Price per unit (Note 5)
CFD
(c) Options transactions in respect of existing securities
1)) Writing, selling, purchasing or varying
Product Writing, Number of Exercise Type, e.g. Expiry Option
name,e.g. selling, securities to  price American, date moneypaid/received
call option purchasing, which the European per unit (Note 5)
varying etc. option etc.
relates (Note
7
(i1) Exercising
Product name, e.g. call option Number of securities Exercise price per unit (Note 5)

(d) Other dealings (including new securities) (Note 4)

Nature of transaction (Note 8) Details Price per unit (if applicable) (Note
S)

4. OTHER INFORMATION

Agreements, arrangements or understandings relating to options or derivatives

Full details of any agreement, arrangement or understanding between the person disclosing and any other person
relating to the voting rights of any relevant securities under any option referred to on this form or relating to the
voting rights or future acquisition or disposal of any relevant securities to which any derivative referred to on this
form is referenced. If none, this should be stated.

oooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooo

N/A

Is a Supplemental Form 8 attached? (Note 9) NO
Date of disclosure 19 May 2006
Contact name Kenny Melville
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. Tefephone number 0131 243 8671

If a connected EFM, name of offeree/offeror with which
connected

If a connected EFM, state nature of connection (Note 10)

Notes

The Notes on Form 83 can be viewed on the Takeover Panel’s website at

www.thetakeoverpanel.org.uk
END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2008 L.ondon Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section 7~ &
Company HBOS PLC LMY o Loy

TIDM HBOS o - ‘

Headline Director/PDMR Shareholding '
Released 16:43 19-May-06

Number 3047D

HBOS PLC (The 'Company')

Notification of Directors' interests in ordinary shares of 25 pence each
pursuant to Disclosure Rule 3.1.4 R (1) (b)

HBOS Plc Employee Trust Limited (‘the Trustee’)

The Company has today received notification that on 16 May 2006, 785 ordinary
shares of 25p each were released by the Trustee.

The Executive Directors in the Company are beneficiaries, along with other

employees and, as such, each Executive Director is deemed to be interested in
4,149,326 shares held by the Trustee.

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section o &
Company HBOS PLC

TIDM HBOS

Headline Director/PDMR Shareholding

Released 16:48 19-May-06

Number 3056D

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING MANAGERIAL
RESPONSIBILITY OR CONNECTED PERSONS

HBOS plc (‘the Company') was advised on 18 May 2006 that the Directors and Persons Discharging
Managerial Responsibility (PDMR') listed below each acquired 9 Ordinary 25p shares on 15 May 2006, at a
price of £9.40 per share, following the re-investment of dividends paid on shares previously allotted under the
HBOQOS plc Share Incentive Plan. The registered shareholder is Halifax Corporate Trustees Limited.

Director Total Holdings Following Notification
James Crosby 135,666
Peter Cummings 88,454
Jo Dawson 51,664
Phil Hodkinson 262,778
Andy Hornby 535,037
Colin Matthew 317,573
PDMR

Harry Baines 42,069
James Corcoran 30,820
John Edwards 37,172
Douglas Ferrans 42,490
David Fisher 84,402
Peter Hickman 20,165
Heather Jackson 35,429
Lindsay Mackay 73,527
Shane O'Riordain 54,587
Mark Parker 40,148
lan Robertson 76,578
Dan Watkins 45,929
David Willis 16,544
Mike Wooderson 97,795

The notification of these transactions is in satisfaction of the Company's obligations under the FSA Disclosure
Rules DR 3.1.2 to DR 3.1.4, and is also deemed to be a disclosure made in accordance with section 324 (as
extended by section 328) of the Companies Act 1985 where appropriate. .

Kenny Melville, Assistant Company Secretary
19 May 2006

Tel: 0131 243 8671

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2008 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section i &
Company HBOS PLC

TIDM HBOS

Headline Director/PDMR Shareholding

Released 16:50 19-May-06

Number 3061D

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING
MANAGERIAL RESPONSIBILITY OR CONNECTED PERSONS

1. Name of the issuer

HBOS plc

2. State whether the notification relates to (i) a transaction notified in accordance with DR 3.1.4R(1)(a); or
(ii) DR 3.1.4(R)(1)(b) a disclosure made in accordance with section 324 (as extended by section 328) of the
Companies Act 1985; or

(i} both (i) and (ii)

3. Name of person discharging managerial responsibilities/director

1. John Edwards (PDMR)

2. Sir Ron Garrick (Director)
3. Lindsay Mackay (PDMR)
4. Mike Wooderson (PDMR)

4. State whether notification relates to a person connected with a person discharging managerial
responsibilities/director named in 3 and identify the connected person

1. John Edwards

2. Sir Ron Garrick

3. (a) Lindsay Mackay (b) Linda Mackay
4. Mike Wooderson

5. Indicate whether the notification is in respect of a holding of the person referred to in 3 or 4 above or in
respect of a non-beneficial interest

Persons referred to in 4. above

6. Description of shares (including class), debentures or derivatives or financial instruments relating to shares
Ordinary Shares of 25p each, fully paid

7. Name of registered shareholders(s) and, if more than one, the number of shares held by each of them
HSDL Nominees Limited

8 State the nature of the transaction

Dividend Re-investment

9. Number of shares, debentures or financial instruments relating to shares acquired

1.15
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10. Percentage of issued class acquired (treasury shares of that class should not be taken into account when
calculating percentage)

de minimis

11. Number of shares, debentures or financial instruments relating to shares disposed

N/A

12. Percentage of issued class disposed (treasury shares of that class should not be taken into account when
calculating percentage)

N/A

13. Price per share or value of transaction
£9.4117

14. Date and place of transaction

16 May 2006

15. Total holding following notification and total percentage holding following notification (any treasury shares
should not be taken into account when calculating percentage)

1.37,187
2.23,344

3.74,234
4.99,084

16. Date issuer informed of transaction

18 May 2006

17. Name of contact and telephone number for queries

0131 243 8671

Name and signature of duly authorised officer of issuer responsible for making notification
Kenny Melville, Assistant Company Secretary

Date of notification

19 May 2006

END
END

Close

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange pic. Al rights reserved
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Regulatory Announcement

Go to market news section ] &
Company HBOS Treasury Services PLC

TIDM 64HJ

Headline Publication of Final Terms

Released 17:14 19-May-06

Number 3077D

Publication of Final Terms by HBOS Treasury Services plc

The Prospectus in relation to the HBOS plc Programme for the Issuance of Debt

Instruments dated 15" May 2006 ("the Programme"), was published on 15 May 2006
(Regulatory Announcement number 9893C)

The Prospectus constitutes the base prospectus for the purposes of the Prospectus
Directive (Directive 2003/71/EC ("Prospectus Directive")).

HBOS Treasury Services plc, as an Issuer on the Programme, guaranteed by HBOS pic
and The Governor and Company of the Bank of Scotland, has issued certain Instruments
under the Programme.

The following documents constitute the Final Terms of the Instruments described therein for
the purposes of Article 5.4 of the Prospectus Directive and must be read in conjunction with
such Prospectus. Full information on the Issuer and the offer of the Instruments is only
available on the basis of the combination of the Final Terms and the Prospectus.

To view the Final Terms in full, please paste the following URL into the address bar of your
browser.

USD 5,000,000 Callable 6.81 per cent. Fixed Rate Notes due 18 May 2026, ISIN No.
X50253421357

http.//www.rns-pdf.londonstockexchange.com/rns/3077d _-2006-5-19.pdf

For further information, please contact

HBOS Treasury Services plc
33 Old Broad Street

London EC2N 1HZ

Tel: +44 (020) 7574 8000
Fax: +44(020) 7574 8133
Attention: Legal Department

DISCLAIMER - INTENDED ADDRESSEES

Please note that the information contained in the Prospectus (as supplemented) and Final
Terms may be addressed to and/or targeted at persons who are residents of particular
countries (specified in the Prospectus) only and is not intended for use and should not be
relied upon by any person outside these countries and/or to whom the offer contained in the

http://www .londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006



Prospectus and Final Terms is not addressed. The Prospectus and Final Terms are not
intended for use in the United States and are not addressed to or targeted at U.S persons
and should not be relied upon by any U.S. persons. Prior to relying on the information
contained in the Prospectus and Final Terms you must ascertain from the Prospectus
whether or not you are part of the intended addressees of the information contained

therein.

Your right to access this service is conditional upon complying with the above requirement.

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. Alf rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006
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Regulatory Announcement

Go to market news section

o~ &
Company HBOS PLC
TIDM HBOS
Headline Transaction in Own Shares
Released 07:00 22-May-06
Number 3091D

RNS Number:3091D
HBOS PLC
22 May 2006

HBOS plc

HBOS plc announces that on 19 May 2006 it purchased 1,000,000 of its ordinary

shares at a price of 900.75225 pence per share. It is intended that these
shares will be held in Treasury.

Following the purchase, HBOS plc holds 3,671,000 of its ordinary shares in

Treasury and has a total of 3,805,785,877 ordinary shares (excluding shares held
in Treasury) in issue.

This information is provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange plc is not responsible for and does not check content on this Website, Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©20086 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section N &
Company HBOS Treasury Services PLC

TIDM 64HJ

Headline Publication of Final Terms

Released 15:55 22-May-06

Number 3715D

Publication of Final Terms by HBOS Treasury Services plc

The Prospectus in relation to the HBOS plc Programme for the Issuance of Debt

Instruments dated 15t May 2006 ("the Programme"), was published on 15 May 2006
(Regulatory Announcement number 9893C)

The Prospectus constitutes the base prospectus for the purposes of the Prospectus
Directive (Directive 2003/71/EC ("Prospectus Directive")).

HBOS Treasury Services plc, as an Issuer on the Programme, guaranteed by HBOS plc
and The Governor and Company of the Bank of Scotland, has issued certain Instruments
under the Programme.

The following documents constitute the Final Terms of the Instruments described therein for
the purposes of Article 5.4 of the Prospectus Directive and must be read in conjunction with
such Prospectus. Full information on the Issuer and the offer of the Instruments is only
available on the basis of the combination of the Final Terms and the Prospectus.

To view the Final Terms in full, please paste the following URL into the address bar of your
browser.

USD 5,000,000 Callable 6.81 per cent. Fixed Rate Notes due 18 May 2026, ISIN No.
XS0253421357

http://www.rns-pdf.londonstockexchange.com/rns/3715d -2006-5-22.pdf

For further information, please contact

HBOS Treasury Services plc
33 Old Broad Street

London EC2N 1HZ

Tel: +44 (020) 7574 8000
Fax: +44(020) 7574 8133
Attention: Legal Department

DISCLAIMER - INTENDED ADDRESSEES

Please note that the information contained in the Prospectus (as supplemented) and Final
Terms may be addressed to and/or targeted at persons who are residents of particular
countries (specified in the Prospectus) only and is not intended for use and should not be
relied upon by any person outside these countries and/or to whom the offer contained in the

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx ... 16/06/2006
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intended for use in the United States and are not addressed to or targeted at U.S persons
and should not be relied upon by any U.S. persons. Prior to relying on the information
contained in the Prospectus and Final Terms you must ascertain from the Prospectus
whether or not you are part of the intended addressees of the information contained

therein.

Your right to access this service is conditional upon complying with the above requirement.

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 Londan Stock Exchange plo. All rights reserved

http://www.londonstockexchange.com/LSECW S/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006
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Regulatory Announcement

Go to market news section T ]
Company HBOS PLC

TIDM HBOS

Headline Director/PDMR Shareholding

Released 16:34 22-May-06

Number 3787D

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING
MANAGERIAL RESPONSIBILITY OR CONNECTED PERSONS

1. Name of the issuer

HBOS plc

2. State whether the notification relates to (i) a transaction notified in accordance with DR 3.1.4R(1)(a); or
(i) DR 3.1.4(R)(1)(b) a disclosure made in accordance with section 324 (as extended by section 328) of the
Companies Act 1985; or

(iii) both (i) and (ii)

3. Name of person discharging managerial responsibilities/director

1. James Corcoran (PDMR)
2. Douglas Ferrans (PDMR)
3. Lindsay Mackay (PDMR)
4. Colin Matthew (Director)
5. lan Robertson (PDMR)
6. Dan Watkins (PDMR)

4. State whether notification relates to a person connected with a person discharging managerial
responsibilities/director named in 3 and identify the connected person

Persons referred to in 4. above

5. Indicate whether the notification is in respect of a holding of the person referred to in 3 or 4 above or in
respect of a non-beneficial interest

Persons referred to in 4. above

6. Description of shares (including class), debentures or derivatives or financial instruments relating to shares
Ordinary Shares of 25p each, fully paid

7. Name of registered shareholders(s) and, if more than one, the number of shares held by each of them
HSDL Nominees Limited

8 State the nature of the transaction

Dividend Re-investment

9. Number of shares, debentures or financial instruments relating to shares acquired

1. 690
2. 689

http://www londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006
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4.1,325
5. 462
6. 226

10. Percentage of issued class acquired (treasury shares of that class should not be taken into account when
calculating percentage)

de minimis
11. Number of shares, debentures or financial instruments relating to shares disposed
N/A

12. Percentage of issued class disposed (treasury shares of that class should not be taken into account when
calculating percentage)

N/A

13. Price per share or value of transaction
£9.4262

14. Date and place of transaction

19 May 2006

15. Total holding following notification and total percentage holding following notification (any treasury shares
should not be taken into account when calculating percentage)

1. 31,510
2.43,179
3.75,032
4,318,898

5. 77,040
6. 46,155

16. Date issuer informed of transaction

19 May 2006

17. Name of contact and telephone number for queries

0131 243 8671

Name and signature of duly authorised officer of issuer responsible for making notification

Kenny Melville, Assistant Company Secretary

Date of notification
22 May 2006

END
END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006




Regulatory Announcement

Go to market news section s %
Company HBOS PLC

TIDM HBOS

Headline Publication of Prospectus

Released 16:35 22-May-06

Number 3744D

Publication of Prospectus

The following prospectus has been approved by the UK Listing Authority and is available
for viewing:

The Prospectus of HBOS plc, acting as guarantor ("the Guarantor") in relation to the issue
by HBOS Capital Funding No. 3 L.P. ("the Issuer") of €750,000,000 Fixed-to-Floating Rate

Non-voting Non-cumulative Perpetual Preferred Securities dated 19t May 2006.

The Prospectus should be read and construed in conjunction with the following documents
which are incorporated by reference and which are also available for viewing:

The HBOS plc audited consolidated annual financial statements for the financial years
ended 31 December 2004 and 2005 including the Independent Auditors' Report.

To view the HBOS Capital Funding No. 3 L.P. Prospectus please paste the following URL
into the address bar of your browser.

http.//www.rns-pdf.londonstockexchange.com/ms/3744d 1-2006-5-22.pdf

To view the 2004 Annual Report and Accounts please paste the following URL into the
address bar of your browser.

htto://www.rns-pdf.londonstockexchange.com/rns/3744d 2-2006-5-22.pdf

To view the 2005 Annual Report and Accounts please paste the following URL into the
address bar of your browser.

http://www.rns-pdf.londonstockexchange.com/rns/3744d _3-2006-5-22.pdf

For further information, please contact

HBOS Treasury Services pic
33 Old Broad Street

London EC2N 1HZ

Tel: +44 (020) 7574 8000
Fax: +44(020) 7574 8133
Attention: Legal Department

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006



DISCLAIMER - INTENDED ADDRESSEES

Please note that the information contained in the Prospectus may be addressed to and/or
targeted at persons who are residents of particular countries (specified in the Prospectus)
only and is not intended for use and should not be relied upon by any person outside these
countries and/or to whom the offer contained in the Prospectus is not addressed. The
Prospectus is not intended for use in the United States and is not addressed to or targeted
at U.S persons and should not be relied upon by any U.S. persons. Prior to relying on the
information contained in the Prospectus you must ascertain from the Prospectus whether or
not you are part of the intended addressees of the information contained therein.

Your right to access this service is conditional upon complying with the above requirement.

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section N &
Company HBOS PLC

TIDM HBOS

Headline Transaction in Own Shares i

Released 07:00 23-May-06

Number 3842D

RNS Number:3842D
HBOS PLC
23 May 2006

HBOS plc

HBOS plc announces that on 22 May 2006 it purchased 1,000,000 of its ordinary
shares at a price of 889.965 pence per share. It is intended that these shares
will be held in Treasury.

Following the purchase, HBOS plc holds 4,671,000 of its ordinary shares in
Treasury and has a total of 3,804,817,303 ordinary shares (excluding shares held
in Treasury) in issue.

This information is provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange ple. All rights reserved
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Regulatory Announcement

Go to market news section ] &
Company HBOS PLC

TIDM HBOS

Headline Director/PDMR Shareholding

Released 16:02 23-May-06

Number 4521D

HBOS PLC (The 'Company')

Notification of Directors' interests in ordinary shares of 25 pence each
pursuant to Disclosure Rule 3.1.4 R (1) (b)

HBOS Pic Employee Trust Limited (‘the Trustee’)

The Company has today received notification that on 19 May 2006, 162 ordinary
shares of 25p each were released by the Trustee.

The Executive Directors in the Company are beneficiaries, along with other

employees and, as such, each Executive Director is deemed to be interested in
4,149,164 shares held by the Trustee.

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006



Regulatory Announcement

Go to market news section ~ &
Company HBOS PLC

TIDM HBOS

Headline Director/PDMR Shareholding

Released 16:52 23-May-06

Number 4591D

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING
MANAGERIAL RESPONSIBILITY OR CONNECTED PERSONS

1. Name of the issuer
HBOS plc
2. State whether the notification relates to (i) a transaction notified in accordance with DR 3.1.4R(1)(a); or

(i) DR 3.1.4(R)(1)(b) a disclosure made in accordance with section 324 (as extended by section 328) of the
Companies Act 1985; or

(iii) both (i) and (ii)

3. Name of person discharging managerial responsibilities/director
James Corcoran

4. State whether notification relates to a person connected with a person discharging manageriai
responsibilities/director named in 3 and identify the connected person

James Corcoran

5. Indicate whether the notification is in respect of a holding of the person referred to in 3 or 4 above or in
respect of a non-beneficial interest

Person referred to in 3. above

6. Description of shares (including class), debentures or derivatives or financial instruments relating to shares
Ordinary Shares of 25p each, fully paid

7. Name of registered shareholders(s) and, if more than one, the number of shares held by each of them
HSDL Nominees Limited

8 State the nature of the transaction

Sale

9. Number of shares, debentures or financial instruments relating to shares acquired

N/A

10. Percentage of issued class acquired (treasury shares of that class should not be taken into account when




pARASRNG PRIV RGNS
de minimis

11. Number of shares, debentures or financial instruments relating to shares disposed
18,863

12. Percentage of issued class disposed (treasury shares of that class should not be taken into account when
calculating percentage)

N/A

13. Price per share or value of transaction
£9.08250

14. Date and place of transaction

22 May 2006

15. Total holding following notification and total percentage holding following notification (any treasury shares
should not be taken into account when calculating percentage)

12,647

16. Date issuer informed of transaction

23 May 2006

17. Name of contact and telephone number for queries

0131 243 8671

Name and signature of duly authorised officer of issuer responsible for making notification
Kenny Melville, Assistant Company Secretary

Date of notification

23 May 2006

END

END

London Stock Exchange pic is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. Al rights reserved
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Regulatory Announcement

Go to market news section e &
Company HBOS PLC

TIDM HBOS

Headline Transaction in Own Shares

Released 07:00 24-May-06

Number 4680D

RNS Number:4680D
HBOS PLC
24 May 2006

HBOS plc

HBOS plc announces that on 22 May 2006 it purchased 450,000 of its ordinary
shares at a price of 892.594444 pence per share. It is intended that these
shares will be held in Treasury.

Following the purchase, HBOS plc holds 5,121,000 of its ordinary shares in
Treasury and has a total of 3,804,381,922 ordinary shares (excluding shares held
in Treasury) in issue.

This information is provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or cutside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 L.ondon Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section &~ &
Company HBOS PLC

TIDM HBOS

Headline Publication of Final Terms

Released 08:59 24-May-06

Number 4827D

Publication of Final Terms by HBOS plc

The Prospectus in relation to the HBOS plc Programme for the Issuance of Debt

Instruments dated 15" May 2006 (“the Programme'), was published on 15 May 2006
(Regulatory Announcement number 9893C)

The Prospectus constitutes the base prospectus for the purposes of the Prospectus
Directive (Directive 2003/71/EC ("Prospectus Directive")).

HBOS plc, as an Issuer on the Programme, has issued certain Instruments under the
Programme. ‘

The following documents constitute the Final Terms of the Instruments described therein for
the purposes of Article 5.4 of the Prospectus Directive and must be read in conjunction with
such Prospectus. Full information on the Issuer and the offer of the Instruments is only
available on the basis of the combination of the Final Terms and the Prospectus.

To view the Final Terms in full, please paste the following URL into the address bar of your
browser.

€750,000,000 Undated Subordinated Fixed to Floating Rate Notes

ISIN No. XS0255867789

http.//www.rns-pdf.londonstockexchange.com/rns/4827d_-2006-5-24.pdf

For further information, please contact
HBOS Treasury Services plc

33 Old Broad Street

London EC2N 1HZ

Tel: +44 (020) 7574 8000

Fax: +44(020) 7574 8133

Attention: Legal Department

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006




DISCLAIMER - INTENDED ADDRESSEES

Please note that the information contained in the Prospectus and Final Terms may be
addressed to and/or targeted at persons who are residents of particular countries (specified
in the Prospectus) only and is not intended for use and should not be relied upon by any
person outside these countries and/or to whom the offer contained in the Prospectus and
Final Terms is not addressed. The Prospectus and Final Terms are not intended for use in
the United States and are not addressed to or targeted at U.S persons and should not be
relied upon by any U.S. persons. Prior to relying on the information contained in the
Prospectus and Final Terms you must ascertain from the Prospectus whether or not you
are part of the intended addressees of the information contained therein.

Your right to access this service is conditional upon complying with the above requirement.

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section ¥ &
Company HBOS PLC

TIDM HBOS

Headline Transaction in Own Shares

Released 11:58 25-May-06

Number 5822D

RNS Number:5822D
HBQOS PLC
25 May 2006

The following replaces the Transaction in Own Shares announcement released today
at 7.00am under RNS number 5444D.

The shares in issue figure should be 3,802,897,506 shares and not 3,802,898,220
shares as previously stated. All other details remain unchanged. The full
amended text appears below.

HBOS plc

HBOS plc announces that on 24 May 2006 it purchased 1,500,000 of its ordinary
shares at a price of 903.247333 pence per share. It is intended that these
shares will be held in Treasury.

Following the purchase, HBOS plc holds 6,621,000 of its ordinary shares in

Treasury and has a total of 3,802,897,506 ordinary shares (excluding shares held
in Treasury) in issue.

This information is provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section S
Company HBOS PLC

TIDM HBOS

Headline Transaction in Own Shares

Released 07:00 26-May-06

Number 6275D

RNS Number:6275D
HBOS PLC
26 May 2006

HBOS plc

HBOS plc announces that on 25 May 2006 it purchased 400,000 of its ordinary

shares at a price of 898.61375p pence per share. It is intended that these
shares will be held in Treasury.

Following the purchase, HBOS plc holds 7,021,000 of its ordinary shares in

Treasury and has a total of 3,802,551,947 ordinary shares (excluding shares held
in Treasury) in issue.

This information is provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item {including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section )
Company HBOS PLC

TIDM HBOS

Headline Director/PDMR Shareholding

Released 09:57 26-May-06

Number 6458D

HBOS PLC (the 'Company')

Notification of Directors' interests in ordinary shares of 25 pence each
pursuant to Disclosure Rule 3.1.4 R (1) (b)

Bank of Scotland Save As You Earn
HBOS Sharesave Plan
Halifax Sharesave Plan

(the "Plans")

The Company has today received notification that Ordinary 25p Shares in the Company
have been transferred from the HBOS Qualifying Employee Share Ownership Trust (the
‘QUEST’) to certain participants of the Plans as follows:-

Plan No. of Shares Date

Bank of Scotland SAYE 5,816 25/05/2006
HBOS Sharesave Plan 5,823 25/05/2006
Halifax Sharesave 4,969 25/05/2006

The Executive Directors remain potential beneficiaries and so interested, along with other
participants, in 2,511,797 shares still held by the QUEST.

END

Close

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©®20086 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section ] &
Company HBOS PLC

TIDM HBOS

Headline Holding(s) in Company

Released 16:35 26-May-06

Number 6993D

Notification was received on 25 May 2006 by HBOS plc that as at 18 May 2006 Barclays
PLC had an interest in 152,512,515 HBOS plc Ordinary Shares of 25p each (which
represents 4.01 per cent of the issued Ordinary Share capital.

Further notification was received today that as at 19 May 2006 Barclays PLC had an
interest in 152,009,498 HBOS plc Ordinary Shares of 25p each (which represents 3.99 per
cent of the issued Ordinary Share capital.

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section ] &
Company HBOS PLC

TIDM HBOS

Headline Director/PDMR Shareholding

Released 11:33 26-May-06

Number 65650

HBOS PLC (The 'Company')

Notification of Directors' interests in ordinary shares of 25 pence each
pursuant to Disclosure Rule 3.1.4 R (1) (b)

HBOS Pic Employee Trust Limited (‘the Trustee’)

The Company has today received notification that on 24 May 2006, 104 ordinary
shares of 25p each were released by the Trustee.

The Executive Directors in the Company are beneficiaries, along with other
employees and, as such, each Executive Director is deemed to be interested in
4,149,060 shares held by the Trustee.

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stack Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section ] &
Company HBOS PLC

TIDM HBOS

Headline Director/PDMR Shareholding

Released 16:48 30-May-06

Number 7835D

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING
MANAGERIAL RESPONSIBILITY OR CONNECTED PERSONS

1. Name of the issuer
HBOS plc
2. State whether the notification relates to (i) a transaction notified in accordance with DR 3.1.4R(1)(a); or

(ii) DR 3.1.4(R)(1)(b) a disclosure made in accordance with section 324 (as extended by section 328) of the
Companies Act 1985; or

(iii) both (i) and (i)

3. Name of person discharging managerial responsibilities/director
James Corcoran

4. State whether notification relates to a person connected with a person discharging managerial
responsibilities/director named in 3 and identify the connected person

James Corcoran

5. Indicate whether the notification is in respect of a holding of the person referred to in 3 or 4 above or in
respect of a non-beneficial interest

Person referred to in 3. above

6. Description of shares (including class), debentures or derivatives or financial instruments relating to shares
Ordinary Shares of 25p each, fully paid

7. Name of registered shareholders(s) and, if more than one, the number of shares held by each of them
HSDL Nominees Limited

8 State the nature of the transaction

Sale

9. Number of shares, debentures or financial instruments relating to shares acquired

N/A

10. Percentage of issued class acquired (treasury shares of that class should not be taken into account when

http://www .londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx ... 16/06/2006




caiculaling perceniage)

de minimis

11. Number of shares, debentures or financial instruments relating to shares disposed
690

12. Percentage of issued class disposed (treasury shares of that class should not be taken into account when
calculating percentage)

N/A

13. Price per share or value of transaction
£9.015

14. Date and place of transaction

25 May 2006

15. Total holding following notification and total percentage holding following notification (any treasury shares
should not be taken into account when calculating percentage)

11,957

16. Date issuer informed of transaction

30 May 2006

17. Name of contact and telephone number for queries

0131 243 8671

Name and sighature of duly authorised officer of issuer responsible for making notification
Kenny Melville, Assistant Company Secretary

Date of notification

30 May 2006

END

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2006 London Stock Exchange pic. All rights reserved

http://www .londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006




Regulatory Announcement

Go to market news section 7~ &
Company HBOS PLC

TIDM HBOS

Headline Director/PDMR Shareholding

Released 16:49 30-May-06

Number 7839D

NOTIFICATION OF TRANSACTIONS OF DIRECTORS, PERSONS DISCHARGING
MANAGERIAL RESPONSIBILITY OR CONNECTED PERSONS

1. Name of the issuer
HBOS plc
2. State whether the notification relates to (i) a transaction notified in accordance with DR 3.1.4R(1)(a); or

(i) DR 3.1.4(R){1)(b) a disclosure made in accordance with section 324 (as extended by section 328) of the
Companies Act 1985; or

(ifi) both (i) and (i)

3. Name of person discharging managerial responsibilities/director
1. Harry Baines
2. James Corcoran
3. Jo Dawson
4. Douglas Ferrans
5. Sir Ronald Garrick
6. Mark Lund
7. Lindsay Mackay
8. lan Robertson
9. Dan Watkins

10. Mike Wooderson

4. State whether notification relates to a person connected with a person discharging managetial
responsibilities/director named in 3 and identify the connected person

1. Harry Baines

2. James Corcoran

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006



e JU avwoull
4. Douglas Ferrans

5. Sir Ronald Garrick

6. (a) Mark Lund (b) Karen Lund
7. Lindsay Mackay

8. lan Robertson

9. Dan Watkins

10. Mike Wooderson

5. Indicate whether the notification is in respect of a holding of the person referred to in 3 or 4 above or in
respect of a non-beneficial interest

Persons referred to in 4. above

6. Description of shares (including class), debentures or derivatives or financial instruments relating to shares

Ordinary Shares of 25p each, fully paid

7. Name of registered shareholders(s) and, if more than one, the number of shares held by each of them
Persons referred to in 4. above

8 State the nature of the transaction

Shares acquired under elections to participate in the HBOS plc Dividend Reinvestment Plan

9. Number of sha}res, debentures or financial instruments relating to shares acquired

5. 380
6.(@)6(b)5
7.22

8. 302

9.135

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx ... 16/06/2006




10.103

10. Percentage of issued class acquired (freasury shares of that class should not be taken into account when
calculating percentage)

de minimis
11. Number of shares, debentures or financial instruments relating to shares disposed

N/A

12. Percentage of issued class disposed (treasury shares of that class should not be taken into account when
calculating percentage)

N/A

13. Price per share or value of transaction
£9.403647

14. Date and place of transaction

30 May 2006

15. Total holding following notification and total percentage holding following notification (any treasury shares
should not be taken into account when calculating percentage)

1.42,154
2.11,983
3. 51,667
4.43,197
5,283,724
6. 485

7.75,054
8.77,342
9. 46,290

10. 99,187

16. Date issuer informed of transaction

30 May 2006

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006



Regulatory Announcement o

7y

n 1
Go to market news section y TRk E!E 1y Y] &
m
Company HBOS PLC W 27 > 1y
TIDM HBOS CFFICE OF o kg
Headline Transaction in Own Shares CORPOR AL RN
Released 07:00 31-May-06 e
Number 7849D

RNS Number:7849D
HBOS PLC
30 May 2006

HBOS plc

HBOS plc announces that on 30 May 2006 it purchased 1,500,000 of its ordinary

shares at a price of 905.53p pence per share. It is intended that these shares
will be held in Treasury.

Following the purchase, HBOS plc holds 8,521,000 of its ordinary shares in

Treasury and has a total of 3,801,085,821 ordinary shares (excluding shares held
in Treasury) in issue.

This information is provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©20086 London Stock Exchange plc. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006



Regulatory Announcement

Go to market news section ~ &
Company HBOS PLC

TIDM HBOS

Headline Transaction in Own Shares

Released 07:00 31-May-06

Number 78438D

RNS Number:7849D
HBOS PLC
30 May 2006

HBOS plc

HBOS plc announces that on 30 May 2006 it purchased 1,500,000 of its ordinary

shares at a price of 905.53p pence per share. It is intended that these shares
will be held in Treasury.

Following the purchase, HBOS plc holds 8,521,000 of its ordinary shares in

Treasury and has a total of 3,801,085,821 ordinary shares (excluding shares held
in Treasury) in issue.

This information is provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

®2006 London Stock Exchange plc. All rights reserved

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 16/06/2006



Companies House

e far e v ——

Please complete in typescript, or
in bold black capitals.

83

(Revised 2005)

Return of Allotment of Shares

CHW P000
Company Number SC218813
Company name in full HBOS plc

Shares allotted (including bonus shares):

(see Guidance Booklet GBABG)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the “from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the

contract or by Form 88(3) if the contract
is not in writing)

From To
Day Month Year Day Month Year
Sl el i Kl L
Ordinary Ordinary Ordinary
8,609 164,755 6,128
25p 25p 25p
751.20p 654.00p 712.50p

List the names and addresses of the allottees and the
number and class of shares aliotted to each overleaf
If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

09/2005

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

DX 33050 Cardiff
or

Companies House, 37 Castle Terrace, Edinburgh, EH12EB DX 235 Edinburgh
for companies registered in Scotland

or LP - 4 Edinburgh 2
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Companies House

e i i wevand e

Please complete in typescript, or
in bold black capitals.

CHW P00O

Company Number

SC218813

83

(Revised 2005)
Return of Allotment of Shares

Company name in full

HBOS plc

Shares allotted (including bonus
(see Guidance Booklet GBAG)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which
the shares were allotted

(This information must be supported by

the original or a certified copy of the

contract or by Form 88(3) if the contract

is not in writing)

shares):
From To
Day Month Year Day Month Year
0,2(0,512 0,0 6
1 | ] l l | 11

Ordinary Ordinary Ordinary

3,625 4,530 1,231

25p 25p 25p

827.50p 662.00p 779.90p

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf
If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

09/2005

for companies registered in Scotiand

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh

DX 33050 Cardiff
or

or LP - 4 Edinburgh 2



Shareholder details
(list joint allottees as one shareholder) Shares and share class allotted
Name(s) Class of shares Number
_HSDL Nominees Limited allotted allotted
Address
‘Trinity Road, Halifax, West Yorkshire | Ordinary ﬂ9,667
L 1 —
UK Postcode H X 1 _ 2 RG ' -
Name(s) Class of shares Number
_ Computershare Company Nominees Limited allotted allotted
Address
PO Box 82, The Pavilions, Bridgwater Road, Bristol LOrdinary 9,211
L L {
UK Postcode B S 9% 9 7 NH ' ‘
Name(s) Class of shares Number
allotted allotted
L
Address
{ [ [
L L t
UK Postcode | | C L 1 o o L L
Name(s) Class of shares Number
allotted allotted
{
Address
L [ [
L L L
UKPostcode  ( o L L L L :
Name(s) Class of shares Number
allotted allotted
L.
Address
{ L L
L L
UKPostcode | | _ C L L L L T

Please enter the number of continuation sheets (if any) attached to this form

Signed /Zkgﬂﬁ [(@(4 Date Mﬁy&ﬂ%

1 c‘
" A-direetor /'s.\écretary /Qmimsua%e%/ admwusuahve—feeewef reeeiver /
official-receivef / receiver-manager/ yoluntary. arrangement-supervisor

** Please delete as appropriate

Contact Details

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

Nicola Holbrook, Company Secretary's Department, HBOS plc

5 Morrisen Street, Edinburgh, EH3 8BH

Tel 0131 243 5488

DX number DX exchange




Oy vy

Companies House

e foar e peant e

Please complete in typescript, or
in bold black capitals.

(Revised 2005)

CHWP000 Return of Allotment of Shares
Company Number SC218813
Company name in full HBOS plc

Shares allotted (including bonus shares):

(see Guidance Booklet GBAB)

Date or period during which
shares were allotted

(if shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Month Year Day Month Year
Sl Rl Gl A B I A
Ordinary Ordinary Ordinary
74,204 4,777 2,123
25p 25p 25p
654.00p 751.20p 712.50p

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the

contract or by Form 88(3) if the contract
is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

09/2005

When you have completed and signed the form piease send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH12EB DX 235 Edinburgh
for companies registered in Scotland or LP - 4 Edinburgh 2



Shareholder details
(list joint alloftees as one shareholder) Shares and share class allotted
Name(s) Class of shares Number
_HSDL Nominees Limited allotted allotted
Address
Jrinity Road, Halifax, West Yorkshire ‘ Ordinary l 74,855
L ,Ordinary '
H X 1 2 RG Ordinary

UK Postcode [ T T T Sl TR e L L
Name(s) Class of shares Number
_ Computershare Company Nominees Limited allotted aliotted
Address
LPO Box 82, The Pavilions, Bridgwater Road, Bristol lOrdinary 5,284
[ 1 L

UK Postcode B S99 7 NH l r
Name(s) ' Class of shares Number
 See schedule attached allotted allotted
Address
. lOrdmary l965
L L L

UK Postcode (| L o L L L L L
Name(s) Class of shares Number

allotted allotted

L
Address
L L L
L 1 t

UK Postcode | | L L L o L L
Name(s) Class of shares Number

allotted allotted

L
Address
L L L
L : L L

UK Postcode | o L o L L L

,/
Please enter the ril{mber of contingdation sheets (if any) attached to this form
o Y EY
Signed n S e Date j>/ &

. s T - . . .
** A-directory secretary-/Ladministratory adminiskative-receiver/+—receiver /

_official receiverfreceiver-manager-/~veluntary-arrangement-supenvisor Please delete as appropriate

Contact Details

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House to 5 Morrison Street, Edinburgh, EH3 8BH
contact you if there is a query on the
form. The contact information that you Tal 0131243 5486
give will be visible 1o searchers of the
public record. DX number DX exchange

Nicola Holbrook, Company Secretary's Department, HBOS plc




HBOS - 3 May 2006
Share Certificates

Number of
Title |Forenames [Surname |Add1 Add2 Add3 Add4 Shares
Mrs Sheila Helen |[Burr 27 Silverknowes Terrace |Edinburgh [Midlothian |EH4 5HJ |503
Mrs Sheila Helen |Burr 27 Siiverknowes Terrace [Edinburgh |Midlothian |EH4 5HJ  |462

965




Comparies Honse

S 7 1 Ty Ly (T —

Please complete in typescript, or
in bold black capitals.

CHW P000

Company Number

SC218813

88(2)

(Revised 2005)
Return of Allotment of Shares

Company name in full

HBOS plc

Shares allotted (including bonus shares):

(see Guidance Booklet GBAG)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference efc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

cash please state:
% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which
the shares were allotted

(This information must be supported by

the original or a certified copy of the

contract or by Form 88(3) if the contract

is not in writing)

From

Day Month

Year

| l

0 410 512 ,0 0 6

|1

To
Day Month Year

Ordinary Ordinary Ordinary
88,013 1,739 363
25p 25p 25p
654.00p 712.50p 779.90p

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

|
|
!
1
|
l

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

9’2005

for companies registered in Scotland

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH12EB DX 235 Edinburgh

or LP - 4 Edinburgh 2



Canpanies House
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Please complete in typescript, or
in bold black capitals.

CHW PQO00

88(2

(Revised 2005)

Company Number

SC218813

Return of Allotment of Shares

Company name in full

HBOS plc

Shares allotted (including bonus shares):

(see Guidance Booklet GBAG)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference efc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Month Year Day Month Year
S R AR I
Ordinary
7,791
25p
751.20p

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the

contract or by Form 88(3) if the contract
is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

l When you have completed and signed the form please send it to the
| Registrar of Companies at:

| Co ompanies House, Crown Way, Cardiff, CF14 3UZ

Co DX 33050 Cardiff
i or companies registered in England and Wales or

09/2005

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotland or LP - 4 Edinburgh 2




Shareholder details
(list joint allottees as one shareholder)

Shares and share class allotted

L

Name(s) Class of shares Number
 HSDL Nominees Limited allotted allotted
Address
’Trinity Road, Halifax, West Yorkshire LOrdinary L92,188
L | - [
UK Postcode H X 1 _ 2 REG = -
Name(s) Class of shares Number
 Computershare Company Nominees Limited allotted allotted
Address
1PO Box 82, The Pavilions, Bridgwater Road, Bristol LOrdinary . 5,355
[ | - L
UK Postcode B S 9 9 7 NH = :
Name(s) Class of shares Number
_See schedule attached allotted allotted
Address
l LOrdmary l363
L L L
UK Postcode | _ _ L L o _ L ¢
Name(s) Class of shares Number
allotted allotted
L
Address
L L L
1 L L
UKPostcode | | ( L L oL o ' '
Name(s) Class of shares Number
allotted allotted
L
Address

L

UK Postcode | oL L L

Please enter the number of continuation sheets (if any) attached to this form i

Date 4 Nﬁ %/Qmﬁ%

Signed W%ﬁ Mﬁ@ﬁﬁ

A M{gﬁ&?ﬁgw /admmshﬂa?m*adnmmwemeweﬁ-mﬂér /
officialueceierlieceivei-managersvoluntan-arangement-supenisor

** Please delete as appropriate

Contact Details

You do not have to give any contact
information in the box oppasite but if

Nicola Holbrook, Company Secretary's Department, HBOS plc

you do, it will help Companies House to
contact you if there is a query on the

5 Morrison Street, Edinburgh, EH3 8BH

form. The contact information that you
give will be visible to searchers of the

Tel 0131 243 5486

DX number

public record.

DX exchange




HBOS - 4 May 2006
Share Certificates

Number of
Title |Forenames Surname |Add1 Add2 Add3 Add4 Add5 Add6 |Shares
Ms Sarah Waters 4 Moray Place [Sylvania [Sydney NSW Australia 2224 363




Companies House

PRI (TR Y R—

Please complete in typescript, or
in bold black capitals.

88

(Revised 2005)

Return of Allotment of Shares

CHW P00O
Company Number SC218813
Company name in full HBOS plc

Shares allotted (including bonus shares):
(see Guidance Booklet GBAB)

From To

Date or period during which Day Month Year Day Month Year
shares were allotted
(If shares were allotted on one date 0 5{0 512 0 0 .6 J
enter that date in the "from" box) | | ’ } l l | l | 1
Class of shares Ordina Ordhi d
(ordinary or preference etc) ry ‘nafv Or {00“’7
Number allotted 87,531 4,905 6,314
Nominal value of each share 25p 25p 25p
Amount (if aid or due on each

oun. ( gny) P . 654.00p 712.50p 751.20p
share (including any share premium)

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which
the shares were allotted

(This information must be supported by
the original or a certified copy of the

contract or by Form 88(3) if the contract
is not in writing)

Companies House receipt date barcode

This form has been provided free of charge

When you have completed and signed the form please send it to the
Registrar of Companies at:

by Companies House. Companies House, Crown Way, Cardiff, CF14 3UZ DX 33650 Cardiff

09/2005

for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edmburgh
for companies registered in Scotland or LP - 4 Edinburgh 2




N Shareholder details
(list joint allottees as one shzreholder}) Shares and share class allotted
Name(s) Class of shares Number
_HSDL Nominees Limited allotted allotted
Address
Trinity Road, Halifax, West Yorkshire Ordinary 96,480
[ L [ —
[ — t | S
UK Postcode HX 1. _ 2 RG ' -
Name(s) Class of shares Number
_ Computershare Company Nominees Limited allotted allotted
Address
'iO Box 82, The Pavilions, Bridgwater Road, Bristol . Ordinary 1 2,270
L L |
UK Postcode (B S 9 9 7 NH L L
Name(s) Class of shares Number
allotted allotted
L
Address
L L |
L L |
UK Postcode | . _ L L o o L —
Name(s) Class of shares Number
allotted allotted
—
Address
L L 1
L L {
UK Postcode [ SO T U SV R L —
Name(s) Class of shares Number
allotted allotted
| —
Address
| — i [
L L i
UK Postcode L L L L L L L —
Please enter the number of continuation sheets (if any) attached to this form
f?
Signed /%Ulfc WJ/\"’ Date . f‘f &Jaé

Adu-eet-or”g cretary%mmrs%ﬁ&%aﬁnmhﬁﬂ ECoMe=Fecaiver /
ofhcquecéwer-J«recewer«ﬂaﬂager«/—vdumarycamangemen&upemsor

** Please delete as appropriate

Contact Details

You do not have to give any contact

! Nicola Hol K, S tary's D t, HB |
information in the box opposite but if icola Holbrook, Company Secretary's Departmen OS ple

you do, it will help Companies House to |5 Morrison Street, Edinburgh, EH3 8BH
contact you if there is a query on the

form. The contact information that you Tel 0131 243 5486
give will be visible to searchers of the

public record. DX number DX exchange
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Companies Howse
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Please complete in typescript, or
in bold black capitals.

CHWP00O0

Company Number

SC218813

83

(Revised 2005)
Return of Allotment of Shares

Company name in full

HBOS plc

Shares allotted (including bonus shares):

(see Guidance Booklet GBAB)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the

contract or by Form 88(3) if the contract
is not in writing)

From To
Day Month Year Day Month Year
T R DR A N I
Ordinary Ordinary Ordinary
5,920 66,052 2,659
25p 25p 25p
751.20p 654.00p 712.50p

List the names and addresses of the allotiees and the
number and class of shares allotted to each overleaf
If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

09/2005

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh

for companies registered in Scotland

When you have completed and signed the form please send it to the
Registrar of Companies at:

DX 33050 Cardiff
or

or LP - 4 Edinburgh 2




Shareholder details
(list joint allottees as one shareholder) Shares and share class allotted
Name(s) Class of shares Number
' HSDL Nominees Limited allotted allotted
Address
lTrinity Road, Halifax, West Yorkshire ‘ Ordinary l73,351
L | L
UK Postcode H X 1 _ 2 RS ‘ L
Namae(s) Class of shares Number
 Computershare Company Nominees Limited allotted allotted
Address
IPO Box 82, The Pavilions, Bridgwater Road, Bristol . Ordinary . 1,280
L — L
UK Postcode B, 9 8 7 NH : :
Name(s) Class of shares Number
allotted allotted
L
Address
L L L
L | S L
UKPostcode . o o L L L ' :
Name(s) Class of shares Number
allotted allotted
L
Address
L L L
L | E— 1
UKPostcode  _ _ o L L L — '
Name(s) Class of shares Number
allotted allotted
L
Address
L L H
{ L L
UKPostcode | _ L L L o — '
Please enter the number of continms (if any) attached to this form
e T s .
Signed — Date f / 4 j {

R ;
A@feeter / secretary / adminiSiator/administralive-receiver-f-receiver /
official-receiver/-receiver-manager’ voluntary-arrangementsupenisor

" Please delete as appropriate

Contact Details

You do not have {o give any contact
information in the box opposite but if
you do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

Nicola Holbrook, Company Secretary's Department, HBOS pic

5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131243 5486

DX number DX exchange
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Please complete in typescript, or
in bold black capitals.

CHW P000

Company Number

SC218813

83

(Revised 2005)
Return of Allotment of Shares

Company name in full

HBOS plc

Shares allotted (including bonus shares):

(see Guidance Booklet GBAG)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

{This information must be supported by
the original or a certified copy of the

contract or by Form 88(3) if the contract
is not in writing)

From To
Day Month Year Day Month Year
S el Al S I A
Ordinary Ordinary Ordinary
93,058 6,350 2,874
25p 25p 25p
654.00p 751.20p 712.50p

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf
If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

09/2005

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh

for companies registered in Scotland

When you have completed and signed the form please send it to the
Registrar of Companies at:

DX 33050 Cardiff
or

or LP - 4 Edinburgh 2




Shareholder details
(list joint allcttees as one shareholder)

Shares and share class allotted

Name(s) Class of shares Number
'HSDL Nominees Limited allotted allotted
Address
(Trinity Road, Halifax, West Yorkshire 1 Ordinary [95,307
t 1 L

UK Postcode H X 1, 2 RG ‘ '
Name(s) Class of shares Number
_ Computershare Company Nominees Limited allotted allotted
Address
lPO Box 82, The Pavilions, Bridgwater Road, Bristol LOrdinary . 2,232
L L [

UK Postcode B S 2 9 7 NH ' '
Name(s) Class of shares Number
‘See schedule attached allotted allotted
Address
. . Ordinary ‘4,743
L L L

UK Postcode L L L L L L L L L
Name(s) Class of shares Number

allotted allotted
1
Address
( L L
L L

UK Postcode ( _ L o o ' :

Name(s) Class of shares Number
allotted allotted

1
Address

{

L

UK Postcode _ _ o o o

Please enter the number of ¢ mets (if any) attached to this form
¢

7

R S e
Signed rg Ay, Pt
7 Al
** A ditester / secretary / administrator / adsaini j i /
official receiverireceivermanager/~vehia ange or

te/s57/¢
7

** Please delete as approp}iate

Contact Details

You do not have to give any contact
information in the box opposite but if

Nicola Holbrook, Company Secretary's Department, HBOS plc

you do, it will help Companies House to
contact you if there is a query on the

5 Morrison Street, Edinburgh, EH3 8BH

form. The contact information that you

Tel 0131243 5486

give will be visible to searchers of the

public record. DX number

DX exchange




HBOS - 8 May 2006
Share Certtificates

Number of
Title [Forenames Surname Add1 Add2 Add3 Add4 Shares
Mr William Henry Shucksmith Low Gables Cleavesty Lane |lLeeds LS17 9EZ 1104
Mr Donal Brick 15 Palmerston Grove  |Clonskeagh Dublin 6 ireland 2236
Mr Paui Isaacs Tythe Croft 8 Downlands Partridge Green {RH13 8QU 1403




Conpanies Howse
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Please complete in typescript, or
in bald black capitals.

CHW P00O0

Company Number

SC218813

L, 053

88(2)

(Revised 2005)
Return of Allotment of Shares

Company name in full

HBOS plc

Shares allotted (including bonus shares):

(see Guidance Bocklet GBAB)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the “from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal vaiue of each share

Amount (if any) paid or due on each
share (including any share premium)

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

From To
Day Month Year Day Month Year
A A G N
Ordinary Ordinary Ordinary
136,413 8,702 4,187
25p 25p 25p
654.00p 751.20p 712.50p

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

if the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

09/2005

Companies Hause, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh

for companies registered in Scotland

When you have completed and signed the form please send it to the
Registrar of Companies at:

DX 33050 Cardiff

or LP - 4 Edinburgh 2




Companies House

e fuardhie prand e

Please complete in typescript, or
in bold black capitals.

CHW PQ00

83

(Revised 2005)

Company Number

S5C218813

Return of Aliotment of Shares

Company name in full

HBOS plc

Shares allotted (including bonus shares):

(see Guidance Booklet GBAB)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Month Year Day Month Year
B A G A N
Ordinary Ordinary
1,510 826
25p 25p
827.50p 544.30p

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

{(This information must be supported by
the original or a certified copy of the

contract or by Form 88(3) if the contract

is net in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

09/2005

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH12EB DX 235 Edinburgh
for companies registered in Scotland or LP - 4 Edinburgh 2

DX 33050 Cardiff



Shareholder details
(list joint allottees as one shareholder) Shares and share class allotted
Name(s) Class of shares Number
_HSDL Nominees Limited allotted allotted
Address
ITrinity Road, Halifax, West Yorkshire l Ordinary . 146,830
1 L L
UK Postcode H X1 _ 2 RG ' :
Name(s) Class of shares Number
 Computershare Company Nominees Limited allotted allotted
Address
lF’O Box 82, The Pavilions, Bridgwater Road, Bristol lOrdinary l 3,421
1 L L
UK Postcode (B S 9 8 7 NH : '
Name(s) Class of shares Number
‘See schedule attached allotted allotted
Address
1 ' Ordinary . 1,387
L L L
UK Postcode |  ( O L o o L L
Name(s) Class of shares Number
allotted aliotted
L
Address
L L 1
{ L I
UK Postcode | o o o L ¢
Name(s) Class of shares Number
allotted allotted
1
Address
L L L
L L 1
UKPostcode | | o . o L . L
Pl ‘\\
-~ \ .
Please enter the number ot continuation sheets (if any) attached to this form \
A —
. e N Rty B
Signed S | & f P !,/ %

TETRTs . i
** Adirector / secreiary'/ administrator7"administrative-receiver receiver/
official-receivery receiver manager/ voluntary-arrangement-supervisor

“* Please delete as appropriate

Contact Details

You do not have to give any contact
information in the box opposite but if

Nicola Holbrook, Company Secretary's Department, HBOS plc

you do, it will help Companies House to
contact you if there is a query on the

5 Morrison Street, Edinburgh, EH3 8BH

form. The contact information that you
give will be visible to searchers of the

Tel 0131 243 5486

DX number

public record.

DX exchange
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Please complete in typescript, or
in bold black capitals.

CHW P000

(Revised 2005)

Company Number

SC218813

Return of Allotment of Shares

Company name in full

HBOS plc

Shares allotted (including bonus shafes):

(see Guidance Booklet GBAG)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Month Year Day Month Year
R R R IR
Ordinary Ordinary Ordinary
48,324 4,127 3,030
25p 25p 25p
654.00p 751.20p 712.50p

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

if the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted
(This information must be supported by
the original or a certified copy of the

contract or by Form 88(3) if the contract

is not in writing)

Companies House receipt date barcode

This form has been provided free of charge

;
I
|
|
1
! .
E by Companies House.
‘=

l

09/2005

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotland or LP - 4 Edinburgh 2

DX 33050 Cardiff



Shareholder details

(list joint allottees as one shareholder)

Shares and share class allotted

Name(s) Class of shares Number
_HSDL Nominees Limited allotted allotted
Address
ITrinity Road, Halifax, West Yorkshire . Ordinary 32,227
{ L {
UK Postcode H X1, _ 2 RG ‘ -
Name(s) Class of shares Number
 Computershare Company Nominees Limited allotted allotted
Address
'PO Box 82, The Pavilions, Bridgwater Road, Bristol Igdinary l 3,254
L L L
UK Postcode B S 9 9 7 NH : :
Name(s) Class of shares Number
allotted allotted
L
Address
L. L L
{ L L
UKPostcode _ o L L L L : :
Name(s) Class of shares Number
allotted allotted
L
Address
{ { 1
L L [
UK Postcode | o L L = -
Name(s) Class of shares Number
allotted allotted
L
Address
L L [
L L -

UKPostcode | | L L L U o

— =

'
Please enter the number of continuatig?m sheets (if any) attached to this form
L
Signed : £

ER W e e
** A director / secretary / a‘d%ninistrator/-admin’rstrative—reeeiver;/:receiver‘/
offieial-receiver-/~receiver manager./ voluntary arrangemeri SUPEVisor

s/

[} &

“* Please delete as appropriate

Contact Details

You do not have to give any contact
information in the box opposite but if

Nicola Holbrook, Company Secretary's Department, HBOS pic

you do, it will help Companies House 0
contact you if there is a query on the

5 Morrison Street, Edinburgh, EH3 8BH

form. The contact information that you
give will be visible to searchers of the

Tel 0131 243 5486

DX number

pubtic record.

DX exchange
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Please complete in typescript, or
in bold black capitals.

CHW P000

Company Number

SC218813

38

(Revised 2005)
Return of Allotment of Shares

Company name in full

HBOS plc

Shares allotted (including bonus shares):

(see Guidance Booklet GBAB)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Month Year Day Month Year
B R A Ll
Ordinary Ordinary Ordinary
6,852 97,111 3,383
25p 25p 25p
751.20p 654.00p 712.50p

List the names and addresses of the allottees and the

" number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which
the shares were allotted

(This information must be supported by

the original or a certified copy of the

contract or by Form 88(3) if the contract

is not in writing)

Companies House receipt date barcode

This ferm has been provided free of charge
by Companies House.

09/2005

for companies registered in Scotland

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh

or LP -4 Edinburgh 2




Comparies House

Rl (< VI 2T J—

Please compiete in typescript, or
in bold black capitals.

L 83

(Revised 2005)

CHWPQ00

| Return of Allotment of Shares
Company Number $C218813
Company name in full HBOS plc

Shares allotted (including bonus shares):

(see Guidance Booklet GBAG)

Date or period during which

shares were allotted
(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To

Day Month Year Day Month Year

1.2]0 5|2 0 0.6
| | " I I | | |

Ordinary

6,334

25p

827.50

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is {o be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is notin writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

09/2005

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotiand or LP - 4 Edinburgh 2




. wilafenoidacr dcialls
(list joint allottees as one shareholder) Shares and Shar9 class allotted

Name(s) Class of shares Number
HSDL Nominees Limited allotted aliotted
Address
lTrinity Road, Halifax, West Yorkshire Brdinary . 108,495
L L L

UK Postcode H X 1 _ 2 RG L .
Name(s) Class of shares Number
. Computershare Company Nominees Limited allotted allotted
Address
‘PO Box 82, The Pavilions, Bridgwater Road, Bristol Erdinaw 12,164
1 L L

UK Postcode B S 8 9 7 NH - | :
Name(s) Class of shares Number
 See schedule attached allotted allotted
Address
[ LOrdlnary _ l3,021
L - 1

UK Postcode | . L O L L L — L
Name(s) Class of shares Number

allotted allotted

L .
Address
L L !
1 | - 1

UK Postcode | o o o L L o - .
Name(s) - Class of shares © . Number

allotted © allotted

L ‘
Address
L L 1
L [ L

UKPostcode o o _ L L oL — , -

Please enter the number of continuation sheets (if any) attached to this form l

ST T

/

Signed /é/éﬂ L( ﬁ &‘q ' Date jf Nﬁ y°2606

** A director / secretary /

** Please delete as appropriate

Contact Details

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

Nicola Holbrook, Company Secretary's Department, HBOS pic

5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131 243 5486

DX number DX exchange
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Companies House
+ for the reeord - =

Please complete in typescript, or
in bold black capitals. ‘

CHWPO000

- 88(2)

Return of Allotment of Shares

Companv Number

SC218813

- Company name in full

HBOS plc

Shares allotted (inciuding bonus shares):

Date or period during which
shares were allotted

(If shares were allofted on one date
enter that date in the “from” box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
119191°219%° I O
Ordinary Ordinary Ordinary
6071 142704 4239
25p 25p 25p
751.2p 654p 827.5p

List the names énd addresses of the allottees and the number of shares allotted to each ox;erleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
- the duly stamped contract or by the duly

stamped particulars on Form 88(3) if the

contract is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

Form revised 10/03

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ
For companies registered in England and Wales

DX 33050 Cardiff

Companies House, 37 Castle Terrace, Edinburg‘h EH1 2EB

For companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2



Companies Hotse

wom i the moorl -

Please complete in typescript, or

88(2)

Return of Allotment of Shares

in bold black capitals.

CHWPO000

Companv Number SC218813
Company name in full HBOS plc

Shares allotted (including bonus shares):

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the “from” box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From | ‘ To

Day Month Year Day Month Year

1

51 07°5]29/945 Ll

I

Ordinary Ordinary [Srdirary
3398 2215

25p 125p

662p 712.5p

List the names énd addresses of the allottees and the number of shares allotted to each oi)erleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

Form revised 10/03

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ
For companies registered in England and Wales

DX 33050 Cardiff

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies registered in Scotland DX 235 Edinburgh
: or LP - 4 Edinburgh 2



~ Shareholder details Shares and sharg class allotted
Name . . Class of shares Number
HSDL Nominees Limited allotted allotted
| I
Address
LTrinity Road, Halifax, West Yorkshire Ordinary L148,562
L
L L L
UKPostcode H X1 _ 2 RS ' l
Name e Class of shares Number
Computershare Company Nominees Limited allotted allotted
[
Address
X PO Box 82, The Pavilions, Bridgwater Road, Bristol Ordinary L1 ,562
L
L 1 |
UK Postcode 2 2 8 & 7 MNH ' l
Name Class of shares Number
see aftached schedule allotted allotted
[
Address
1 IOrdinary l8,503
[ L L
UK Postcode _ o L L o L L—
Name Class of shares Number
allotted allotted
L
Address
L L L
[ L L
UK Postcode | | o o L o L L
Name Class of shares Number
allotted allotted
[
Address
L 1 L
L. 1 —
UKPostcode | o o o L L L
Please enter the number of continuation sheets (if any) attached to this form
Signed /ZO@(L( &ZM Date XMﬁyQﬂ)é
A direetor / gg@é@"‘m admint or / admin ver Please delete as appropriate

You do not have to give any contact
information in the box opposite but

Victoria Karran, Company Secretary's Department, HBOS plc, 5 Morrison

if you do, it will help Companies
House to contact you if there is a

Street, Edinburgh, Scotland. EH3 8BH

query on the form. The contact
information that you give will be 1

Tel 0131 243 7209

visible to searchers of the public
record.

DX number

DX exchange
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Companies House

Sor e reevarsd o

Please complete in typescript, or
in bold black capitals.

CHWPO000

88(2)

Return of Allotment of Shares

Companv Number

SC218813

Company name in full

HBOS plc

Shares allotted (including bonus shares):

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the “from” box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
11°191%]219)9)° NN
Ordinary Ordinary Ordinary
35499 4973 4438
25p 25p 25p
654p 712.5p 751.2p

List the names .':md addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted
(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

=

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

Form revised 10/03

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ
For companies registered in England and Wales

DX 33050 Cardiff

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2
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Companies House
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Please complete in typescript, or
in bold black capitals. Return of Allotment of Shares

CHWP000
Companv Number SC218813

Company name in full HBOS plc

Shares allotted (including bonus shares):

From To
Date or period during which

shares were allotted

(if shares were allotted on ane date 1.6/0,5!|2
enter that date in the “from” box) ' I

Day Month Year Day Month Year

0

1219 Ll

Class of shares Ordinary
(ordinary or preference etc) |

Number allotted 525

Nominal value of each share 25p

Amount (if any) paid or due on each 779.9p
share (including any share premium)

List the names énd addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly |
stamped particulars on Form 88(3) if the ‘
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:
Companies House receipt date barcode Companies House, Crown Way| Cardiff CF14 3UZ DX 33050 Cardiff

. . . . |
This form has been provided free of charge For companies registered in England and Wales
by Companies House. |

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB

For companies registered in Scotland DX 235 Edinburgh
“ or LP - 4 Edinburgh 2

Form revised 10/03




Shareholder details

Shares and sharg class allotted

Name . - Class of shares Number
HSDL Nominees Limited allotted allotted
L
Address
1 Trinity Road, Halifax, West Yorkshire lOrdinary I43,600
L L t
UKPostcode H X1 2 RSG ' '
Name ) o Class of shares Number
Computershare Company Nominees Limited allotted allotted
L
Address
PO Box 82, The Pavilions, Bridgwater Road, Bristol lordinary l490
L
[ L L
UK Postcode E .E E 3 ,1 LN LH ' L
Name . Class of shares Number
see attached schedule allotted allotted
!
Address
1 . Ordinary [ 1,345
L L L—
" UKPostcode L L L L L L 1 : :
Name \ Class of shares Number
i allotted allotted
L
Address
L L 1
L [ L
UK Postcode | [ L L
Name Class of shares Number
allotted ™ allotted
L
Address

UK Postcode | | o o L L

Please enter the n er of contiuation sheets (if any) attached to

Signed

K ] .
A director / s'ec’efary / AAMIMISTrAST 7 adminisTanveTeceivertroosiver

his form

Date 16/5/6

managarlrecaiver

Please delete as appropriate

You do not have to give any contact
information in the box opposite but

Victoria Karran, Company Secretary’'s Department, HBOS pic, 5 Morrison

if you do, it will help Companies

House to contact you if there is a Street, Edinburgh, Scotiand.

EH3 8BH

query on the form. The contact
information that you give will be

Tel 0131 243 7209

visible to searchers of the public DX number

DX exchange

record.




Forenames Surname |Add1 Add2 Post Code Number of Options Exercised
Jean Black c/o 14 West Catherine Place Edinburgh EH12 5HZ 652
Jean Black Edinburgh EH12 5HZ 693

c/o 14 West Catherine Place




Companies House

—— for i revar!

Please complete in typescript, or
in bold black capitals.

(Revised 2005)

Return of Allotment of Shares

CHWP000
Company Number $C218813
Company name in full HBOS plc

Shares allotted (including bonus shares):

(see Guidance Booklet GBAB)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Month Yearl Day Month Year
(LA A T I T
Ordinary Ordinary Ordinafy
342 39517 8021
25p 25p 25p
779.9p ssfp 712.5p

List the nameé and addresses of the allottees and the

nhumber and

Elass of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partITy paid up otherwise than in

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted
(This information must be supported by
the original or a certified copy of the

contract or by Form 88(3) if the contract

is not in writing)

|
\

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

08/2005

When you have completed andl
Registrar of Companies at: ‘

signed the form please send it to the

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in Englafnd and Wales or

Companies House, 37 Castle Ter}raoe, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotl?nd or LP - 4 Edinburgh 2




Companies House

S 7 S T AWt 14

Please complete in typescript, or
in bold black capitals.

CHWP000

Company Number

SC218813

83

(Revised 2005)
Return of Allotment of Shares

Company name in full

HBOS plc

Shares allotted (including bonus shares):

(see Guidance Booklet GBAG)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Month Year Day Month Year
1,70 6|2 ,0 0
| | | | I L1 |
Ordinary - |
4347
25p ‘
751.2p i

List the names: and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

0972005

|

When you have completed and‘signed the form please send it to the

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

DX 33050 Cardiff

for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh

for companies registered in Scotland

or LP - 4 Edinburgh 2



Shareholder details |

(list joint allottees as one shareholder) ! Shares and sharg class 3”0“9‘3

Name(s) Class of shares Number
 HSDL Nominees Limited allotted allotted
Address

irinity Road, Halifax, West Yorkshire . Ordinary - 51,218
I 1 {

UK Postcode H X 1 _ 2 RG ' l

Name(s) Class of shares Number
Eomputershare investor Services PLC aliotted allotted
Address

EO Box 82, The Pavilions, Bridgwater Road, Bristo! l Ordinary 809

L L L

UK Postcode B ,S 9 7 NH ! '

Name(s) Class of shares - - Number
allotted allotted

— i

Address

| ‘ 1 L

L L L

UK Postcode | o L O o L L

Name(s) ‘ Class of shares Number
allotted allotted

-

Address

- L L

- [ L

UK Posicode . . o o L L L ¢ .

Name(s) | Class of shares Number
) | allotted’ allotted

L—

Address

| L L

[ L L

UKPostcode | | o o L L o - .

€r of continuation sheets (if any) attached to this form

Da;e —Z'}V/ j | 6

Please enter the hu

Signed /

™A dkeeie#%ry / admiristraterteadministrativeveceiveri—+eeeivery
offietatreceiverfreceiveranager? voluntary-axangement- supenisor

** Please delete as appropriate

Contact Details ‘

You do not have to give any contact

L | )
t K ' B
information in the box opposite but if Victoria Karran, Company SFcretaw s Department, HBOS plc, 5 Morrison

you do, it will heip Companies House to Street, Edinburgh, Scotland. EH3 8BH
contact you if there is a query on the

form. The contact information that you Tel 0131 243 7209

give will be visible to searchers of the
public record. DX number DX exchange




Companies Hotse

cee fortheorsennt o

Please complete in typescript, or
in bold black capitals.

CHWPO000

88(2)

Return of Allotment of Shares

Companv Number

SC218813

Company name in full

HBOS plc

Shares allotted (including bonus shares):

Date or period during which

shares were allotted
(If shares were allotted on one date
enter that date in the “from” box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
118191°1%1919° I B
Ordinary Ordinary Ordinary
24950 547 3365
25p 25p 25p
654p 544.3p 712.5p

List the names ;'and addresses of the allottees and the number of shares allotted to each oVerIeaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

Form revised 10/03

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ
For companies registered in England and Wales

DX 33050 Cardiff

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB

For companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2




>yl
.

Companies House

e o the v oo

Please complete in typescript, or
in bold black capitals.

CHWP000

88(2)

Return of Allotment of Shares

Companv Number SC218813

Company name in full

HBOS plc

Shares allotted (including bonus shares):

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the “from” box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To

Day Month Year Day Month Year

118]1915]2%19.9,¢6 Ll

Ordinary

2274

25p

751.2p

List the names énd addresses of the allottees and the number of shares allotted to each o(/erleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

Form revised 10/03

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2




N Shareholder details

Shares and sharp class allotted

Name . - Class of shares Number
HSDL Nominees Limited allotted allotted
{
Address
| Trinity Road, Halifax, West Yorkshire 1Ordinary l27,854
— 1 L
UKPostcode H X' _ 2 RG l L
Name . . Class of shares Number
Computershare Company Nominees Limited allotted allotted
[
Address
. PO Box 82, The Pavilions, Bridgwater Road, Bristol Ordinary 1,968
L t
L L L—
UK Postcode 2 % ¢ 8 7 N H . l
Name Class of shares Number
see attached schedule allotted allotted
{
Address
l 'Ordinary | 1,314
{ ] L
UKPostcode _ L o L v o ! L
Name Class of shares Number
allotted allotted
[ .
Address
t { 1
L 1 1
UK Postcode | ( o o oL _ o . .
Name Class of shares Number
allotted . allotted
!
Address

L

UK Postcode . o o o o o

Please enter the number,¢f continuati

Signed

sheets (if any) attached to this form

A direstor / se’geta;{l /ad

Date 2({//5/6

Please delete as appropriate

You do not have to give any contact
information in the box opposite but

Victoria Karran, Company Secretary's Department, HBOS plc, 5 Morrison

if you do, it will help Companies
House to contact you if there is a

Street, Edinburgh, Scotland. EH3 8BH

quéty on the form. The contact
information that you give will be

Tel 0131 243 7209

DX number

visible to searchers of the public

DX exchange

record.
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©

Connparies Houwse

PR 11T T p—

Please complete in typescript, or
in bold black capitals.

83

(Revised 2005)

CHWP000

Return of Allotment of Shares
Company Number SC218813
Company name in full HBOS plc

Shares allotted (including bonus shares):

(see Guidance Booklet GBAG)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To

Day Month Year Day Month Year

[ A L Cl

Ordinary Ordinary " | Ordinary
20,767 918 4,020
25p 25p 25p
654.00p 751.20p 712.50p

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

{This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

‘ Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

09/2005

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotland or LP - 4 Edinburgh 2



Shareholder details v
S (list joint allottees as one shareholder) Shares and Shar? class allotted

Name(s) Class of shares Number
_HSDL Nominees Limited allotted allotted
Address
LTrini’ty Road ‘ . Ordinary . 22,730
i-lalifax, West Yorkshire  Ordinary L

UK Postcode .l" LX J {__ ,_2 LB E  Ordinary L
Name(s) Class of shares Number
Computershare Company Nominees Limited allotted allotted
Address
lPO Box 82, The Pavilions, Bridgwater Road, Bristol lOrdinary 12,453
{ L | E—

UK Postcode B S 9 9 7 NH ' —
Name(s) ' Class of shares =~ *  Number
See schedule attached allotted allotted
Address
[ lOrdinary l522
L L —

UK Postcode | - . o o o L ¢ L
Name(s) Class of shares Number

allotted allotted

L
Address
[ - L. L
L L L

UK Postcode |  _ L O L ' L
Name(s) . Class of shares Number

allotted allotted

L
Address
L L | S—
L | — L

UKPostcode | _ o L L L o : :

Please enter the number of continuation sheets (if any) attached to this form |

Signed @kzﬁ(ﬁ[(ﬂ;{ Date 074,‘{’9‘/&60@

S I STRAG
** A direetor / secretary / i

iver/

nt ervisor Please delete as appropriate

Contact Details

You do not have to give any contact

Nicola Moodie, C S tary's Department, HBOS pl
information in the box opposite but i icola Moodie, Company Secretary's Departme P

you.do, it will help Companies House to 5 Morrison Street, Edinburgh, EH3 8BH

contact you if there is a query on the
form. The contact information that you Tel 0131 243 5486

give will be visible to searchers of the
public record. DX number DX exchange
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Comnparies House

P (1140 17 T p—

Please complete in typescript, or
in bold black capitals.

CHW PO000

Company Number

5C218813

83

(Revised 2005)
Return of Allotment of Shares

Company name in full

HBOS plc

Shares allotted (including bonus shares):

(see Guidance Booklet GBAB)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

From To
Day Month Year Day Month Year
Sl Al G B I
Ordinary Ordinary Ordinary
3,069 19,334 7,818
25p 25p 25p
751.20p 654.00p 712.50p

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

Companies House receipt date barcode

This fdrm has been provided free of charge
by Companies House.

08/2005

for companies registered in Scotland

When you have completed and signed the form please send if to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh

DX 33050 Cardiff

or LP - 4 Edinburgh 2



Cornpanies House

[— TR

Please complete in typescript, or
in bold black capitals.

CHW P000

Company Number

S5C218813

- 88

(Revised 2005)

Return of Allotment of Shares

Company name in full

HBOS plc

Shares allotted (including bonus shares):

(see Guidance Booklet GBAG)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

From To
Day Month Year Day Month Year
S Bl D Gl S B Ll Ly
Ordinary
1,207
25p
655.00p

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

09/2005

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

DX 33050 Cardiff

for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotland

or LP - 4 Edinburgh 2



Shareholder details '
(list joint allottees as one shareholder) Shares and Shar? class allotted
Name(s) Class of shares Number
 HSDL Nominees Limited allotted allotted
Address
Trinity Road Ordinary 27,630
L L [
ﬂalifax, West Yorkshire  Ordinary .
UK Postcode LH LZ< 1_1 - LZ f E  Ordinary L—
Name(s) Class of shares Number
 See schedule attached allotted allotted
Address
L  Ordinary 13,796
L L |
UK Postcode B S 9 9 7 NH : —
Name(s) Class of shares Number
allotted allotted
L
Address
L L L
L L ;
UK Postcode _ | « oL L oL L ' :
Name(s) Class of shares Number
allotted allotted
L
Address
L L L
L L L
UK Postcode __ . _ _ o o o ' L
Name(s) Class of shares Number
allotted allotted
L
Address
L L L
L L | I—
UKPostcode . o L o L L L
Please enter the number of continuation sheets (if any) attached to this form I

Signed /é/@?///(f/&%/ Date o Ni‘)‘\/JKOé

ASSIS TN

** A dirgctor / secretary / adrinistrater / admintstrativeteeeiver / r!oeiver/
dfficiat Tecetiver / recetver-manager / vol t

** Please delete as appropriate

Contact Details

You do not have to give any contact
information in the box opposite but if
you.do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

Nicola Moodie, Company Secretary's Department, HBOS plc

5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131 243 5486

DX number DX exchange
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Companies House

PRI (21 1T oeta o J—

Please complete in typescript, or
in bold black capitals.

CHW P000
Company Number

Company name in full

5C218813

/ \\HU\ }

83

(Revised 2005)
Return of Allotment of Shares

HBOS plc

Shares allotted (including bonus shares):

(see Guidance Booklet GBAG)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

cash please state:
% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which
the shares were allotted

(This information must be supported by

the original or a certified copy of the

contract or by Form 88(3) if the contract

is not in writing)

From To
Day Month Year Day Month Year
S Sl el Bl I
Ordinary Ordinary Ordinary
576 9,485 4,558
25p 25p 25p
751.20p 654.00p 712.50p

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwisethan in

Companies House receipt date barcede

This form has been provided free of charge
by Companies House.

09/2005

for companies registered in Scotland

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh

or LP - 4 Edinburgh 2



. Shareholder details
* (list joint allottees as one shareholder) Shares and Shar/e class allotted
{ Name(s) Class of shares Number
 HSDL Nominees Limited allotted allotted
Address
iinity Road, Halifax, West Yorkshire . Ordinary . l 14,619
[ 1 L
UK Postcode H X 1_ 2 RG ' —
Name(s) Class of shares Number
[ allotted allotted
Address
L L {
| — L | I
UK Postcode . L L L L — L
Name(s) Class of shares Number
allotted allotted
L
Address
L. | 1
L L L
UKPostcode | _ _ _ o L L ‘ ‘
Name(s) Class of shares Number
allotted allotted
L
Address
L L L
L L L
UKPostcode | | _ o L L o ‘ :
Name(s) Class of shares Number
allotted allotted
l -
Address
L L —
L L L
UK Postcode | . L o o L oL ' —
Please enter the n(mber of conjifiuation sheets (if any) attached to this form
(e 2[5/
Signed o ok i Date s T/ {

y
** A-ditgstor / secretary / inj

offiwiwolumary arrangeWisor

LS r/ ** Please delete as appropriate

Contact Details

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

Nicola Holbrook, Company Secretary's Department, HBOS pic

5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131 243 5486

DX number DX exchange




Companies House

T [ | I T [y ot T 1 —

Please complete in typescript, or
in bold black capitals.

88(2)

(Revised 2005)

Return of Allotment of Shares

CHW P000
Company Number $C218813
Company name in full HBOS plc

Shares allotted (including bonus shares):

(see Guidance Booklet GBAS)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

From To
Day Month Year Day Month Year
2 410 5|2 0,0, 6
| | - I | L1 ]

Ordinary Ortlinacy Ocdinary
13,937 306 1,341
25p 25p 25p
654.00p 712.50p 751.20p

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf
If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

09/2005

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotland or LP - 4 Edinburgh 2
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Comnpanies House

i e reeend e

oy

Please complete in typescript, or
in bold black capitals.

CHWPQ00

Company Number

SC218813

83

(Revised 2005)
Return of Allotment of Shares

Company name in full

HBOS plc

Shares allotted (including bonus shares):

(see Guidance Booklet GBAG)

Date or period during which
shares were allotted

(if shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the

contract or by Form 88(3) if the contract
is not in writing)

From To
Day Month Year Day Month Year
Sl el il S i Ll
Ordinary Ordinary Ordinary
1,774 13,518 798
25p 25p 25p
751.20p 654.00p 712.50p

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

09/2006

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotland

DX 33050 Cardiff
or

or LP -4 Edinburgh 2



Companies House

(RS (L U T e pp—

Please complete in typescript, or
in bold black capitals.

CHWPO000

Company Number

SC218813

83

(Revised 2005)
Return of Allotment of Shares

Company name in full

HBOS plc

Shares allotted (including bonus shares):

(see Guidance Booklet GBAB)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

cash please state:

% that each share is toc be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

From To
Day Month Year Day Month Year
S0l A Dl G N
Ordinary
714
25p
472.53p

List the names and addresses of the allottees and the

number and class of shares allotted to each overleaf
If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

09/2005

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

DX 33050 Cardiff

for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotland

or LP - 4 Edinburgh 2




e Shareholder details
(list joint allottees as one shareholder) Shares and Sharg class allotted
Name(s) Class of shares Number
 HSDL Nominees Limited allotted allotted
Address
Trinity Road Ordinary 16,090
{ L | I—
l Halifax, West Yorkshire L .
UK Postcode H X 1 _ 2 RG l L
Name(s) Class of shares Number
 See schedule attached allotted allotted
Address
1 . Ordinary 714
L L L
UK Postcode | o o . L o o L [
Name(s) Class of shares Number
allotted allotted
L
Address
L L 1
{ L L
UK Postcode | o o o o L L L
Name(s) Class of shares Number
: allotted allotted
t
Address
L L L
L L L
UKPostcode | _ o ( oL L L L '
Name(s) . . Class of shares Number
allotted allotted
L
Address
{ L L
{ L 1
UKPostcode _ _ _ o L L L ' :
Please enter the number of continuation sheets (if any) attached to this form (

Signed /@/6@[//644%/ Date &5 MQY 0? UUé

TSTS IS T
** A girector/ secretary /adminfstratot / administrative-recetver recewef/

SttctarTaceiver / receivermanager / v Please delete as appropriate

Contact Details

You do not have to give any contact

Nicola Moodie Secretary's Department, HBOS pl
information in the box opposite but if \cola Moodie, Company Secretary's epartmen pe

you do, it will help Companies House to |5 Morrison Street, Edinburgh, EH3 8BH
contact you if there is a query on the

form. The contact information that you Tel 0131 243 5486

give will be visible to searchers of the
public record. DX number DX exchange




pA023Yy |

viL ANVINHID WITHNIIM 69v69 81 osseisjoyuyeg  weubiq  yueboH sepuuer s
a3asioyax3 caav zaay Laav IWVYNHNS SIWVNIHO4 I1LIL

Se1eolIUe) aieys
9002 AelN G SOgH




Cmnpﬂmm House

e frredity AR, e

Please complete in typescript, or
in bold black capitals.

88(2)

(Revised 2005)

CHW P00

Return of Allotment of Shares
Company Number 5C218813
Company name in full HBOS plc

(see Guidance Bocklet GBAG)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

share (including any share premium)

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

Amount (if any) paid or due on each

Shares allotted (including bonus shares):

From To

Day Month Year Day Month Year

25092000 HEEEEN

Ordinary

37,637

25p

902.5p

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise-than in

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

09/2005

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotland or LP - 4 Edinburgh 2




sharenoider detalls
(list joint allottees as one shareholder)

Shares and shar9 class allotted

Name(s) Class of shares Number
HBOS QUEST Limited allotted allotted
Address
The Mound, Edinburgh. Ordinary 37,637
L L | E—
L | I L
UKPostcode E H 1 1 YZ T —
Name(s) Class of shares Number
allotted allotted
-
Address
[ L I
L L L
UKPostcode |  _ . L L L t L
Name(s) Class of shares Number
allotted allotted
L
Address
L L | I—
L | S | S
UK Postcode | I T S T SUN R L L—
Name(s) Class of shares Number
allotted allotted
L
Address
L | I L
L | E— L
UKPostcode . | o o o o o : —
Name(s) Class of shares Number
allotted allotted
L
Address
[ L —
L 1 [
UKPostcode . . L L U L L L L
Please enter the number of continuation sheets (if any) attached to this form
Signed ZOZ?M M Date O%MAVQML

” ; sr

/

** Please delete as appropriate

Contact Details

You do not have to give any contact
information in the box opposite but if

Nicola Holbrook, Company Secretary's Department, HBOS plc

you do, it will help Companies House to
contact you if there is a query on the

5 Morrison Street, Edinburgh, EH3 8BH

form. The contact information that you

Tel 0131 243 5486

give will be visible to searchers of the

public record. DX number

DX exchange




T

i

Companies House

B Y TR et pe—

Please complete in typescript, or
in bold black capitals.

CHW PQ00

Company Number

5C218813

(Revised 2005)
Return of Allotment of Shares

Company name in full

HBOS pic

Shares allotted (including bonus shares):

(see Guidance Booklet GBAG)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

From To
Day Month Year Day Month Year
S D B D S A B Ll
Ordinary Ordinary Ordinary
14,359 820 2,881
25p 25p 28p
654.00p 712.50p 751.20p

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise-than in

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

09/2005

for companies registered in Scotland

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh

DX 33050 Cardiff
or

or LP - 4 Edinburgh 2




Shareholder details

(list joint allottees as one shareholder)

Shares and sharg class allotted

Name(s) Class of shares Number
_HSDL Nominees Limited aliotted allotted
Address
lTrinity Road, Halifax, West Yorkshire Brdinaw l 17,663
L L L
UK Postcode H X1 _ 2 RG — .
Name(s) Class of shares Number
 See Attached Schedule allotted allotted
Address
.  Ordinary /397
L L L
UK Postcode [ N T T N L —
Name(s) Class of shares Number
allotted allotted
!
Address
L |- L
L L L
UK Postcode | | o . L L L L
Name(s) Class of shares Number
allotted allotted
L
Address
L L L
L L L
UK Postcode [ T - L
Name(s) Class of shares Number
allotted allotted
[
Address

UK Postcode | _ o o _

Please enter the number of continuation sheets (if any) attached to this form

L A — A AL
- - Sec ary{admmmmmm" o $ : .' /

WN&EAEMWWMWW

** Please delete as appropriate

Contact Details

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the

public record.

Nicola Holbrook, Company Secretary's Department, HBOS plc

5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131243 5486

DX number

DX exchange
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Companies House

RSNSOI (112 11 TR % o S

Please complete in typescript, or
in bold black capitals.

l\J) U\\K’

33

(Revised 2005)
Return of Allotment of Shares

CHW P000
Company Number SC218813
Company name in full HBOS plc

Shares allotted (including bonus shares):
(see Guidance Booklet GBAB)

Date or period during which

shares were allotted Day

From

Month Year

To
Day Month Year

(If shares were allotted on one date 3 0
enter that date in the "from" box) |

0,5|2 0,0 6
I 1]

N I S O

Class of shares . .
(ordinary or preference etc) Ordinary Ordinary
Number allotted 13,577 2,237
Nominal value of each share 25p 25p

i [ h
Amouqt (if gny) paid or due.on eac 654.00p 712.50p
share (including any share premium)

cash please state:

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which
the shares were allotted

(This information must be supported by
the original or a certified copy of the

contract or by Form 88(3) if the contract
is not in writing)

Companies House receipt date barcode

This form has been provided free of charge

When you have completed and signed the form please send it to the
Registrar of Companies at:

by Companies House. Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or
09/2005 Companies House, 37 Castle Terrace, Edinburgh, EH12EB DX 235 Edinburgh

for companies registered in Scotland

or LP - 4 Edinburgh 2




[ >
Shareholder details
(list joint allottees as one shareholder) Shares and share class allotted
Name(s) Class of shares Number
_HSDL Nominees Limited aliotted allotted
Address
,Trinity Road ' Ordinary . 15,132
1 Halifax, West Yorkshire  Ordinary .
UK Postcode H X1 _ 2 RG : '
Name(s) Class of shares Number
_See Attached Schedule allotted allotted
Address
|  Ordinary 682
L L L
UKPostcode |+ o L o L : '
Name(s) Class of shares Number
allotted allotted
L
Address
L L L
L L t
UK Postcode [ T S T T T L L
Name(s) Class of shares Number
allotted allotted
L
Address
L L L
L L
UK Postcode | | o o L L L
Name(s) Class of shares Number
allotted allotted
L
Address
L L L
t L L
UK Postcode [ N T S T N O L L
Please enter the number of continuation sheets (if any) attached to this form 1
Signed Kh”m Date JONH‘/Qf(/é

b A»direcfof/ secretary /-adré’mstratof/ admﬂeifai-we—retervefr [ +eceiver /
otfietalrecelver / receiverrranager / volunt et iSOF

** Please delete as appropriate

Contact Details

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the

public record.

Nicola Holbrook, Company Secretary's Department, HBOS plc

5 Morrison Street, Edinburgh, EH3 88BH

Tel 0131 243 5486

DX number

DX exchange




HBOS - 30 May 2006
Share Certificates

Exercised
Title |Forenames Surname |Add1 Add2 Add3 Add4 Shares
Mr  |Robbie McLean |9 Muirieston Crescent |Flat 4 (IF2) {Edinburgh EH112LJ |352
Ms_ |Susan Diane |Cook 312 Bexley Road Erith Kent DA8 3HB ]330
682




Cmnpmws House

— frrdie mvand e

Please complete in typescript, or
in bold black capitals.
CHWPO0QO0

38(2)

(Revised 2005)

Company Number

SC218813

Return of Allotment of Shares

Company name in full

HBOS pic

Shares allotted (including bonus shares):

(see Guidance Booklet GBAB)

Date or period during which

shares were allotted
(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Month Year Day Month Year
S R I Gl I A
Ordinary Ordinary Ordinary
35,442 360 897
25p 25p 25p
654.00p 751.20p 712.50p

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares)'are fully or partly paid up otherwise than in

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

09/2005

When you have completed and signed the form please send it to the
Registrar of Companies at;

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotland or LP - 4 Edinburgh 2

DX 33050 Cardiff




Comnpanies House

I (248 | 1oy v R—

83

Please complete in typescript, or
in bold black capitals.

(Revised 2005)

CHW P000

Return of Allotment of Share
Company Number $C218813 S
Company name in full HBOS plc

Shares allotted (including bonus shares):

(see Guidance Bookiet GBAB)

Date or period durihg which
shares were aliotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Month Year Day Month Year
S B N Gl N Bl I
Ordinary
3,398
25p
662.00p

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

09/2005

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH12EB DX 235 Edinburgh
for companies registered in Scotland or LP - 4 Edinburgh 2




- Shareholder details
(list joint allottees as one shareholder) Shares and Shar/e class allotted
Name(s) Ciass of shares Number
 HSDL Nominees Limited allotted allotted
Address
Trinity Road, Halifax, West Yorkshire Ordinary 39,580
| — L [ -
| I— | S— [
UK Postcode H X1 _ 2 RG ' l
Name(s) Class of shares Number
 Computershare Company Nominees Limited allotted allotted
Address
!PO Box 82, The Pavilions, Bridgwater Road, Bristol £rdinaw ( 517
I L (-
UK Postcode (B S 9 2 7 NH ' —
Name(s) Class of shares Number
allotted allotted
| —
Address
L. | I— [
[ — [
UKPostcode  _ _ o L _ L ' =
Name(s) Class of shares Number
allotted allotted
-
Address
¢ L | -
| I— L L
UK Postcode | | L L L L . L
Name(s) Class of shares Number
allotted ™~ allotted
L
Address
' [ L.
L L [
UK Postcode |  _ L L o L — =
Please enter the number of continuation sheets (if any) attached to this form 94,

Signed %A@ZU/M

)
e A,dwscter?secretary / adﬂﬂ"'ﬁrstratcr/ admnmsffaﬂve—recewef/ :ecelvec./

O

Date j Nﬂy QZd)é

** Please delete as appropriate

Contact Details

You do not have to give any contact
information in the box opposite but if

Nicola Halbrook, Company Secretary's Department, HBOS plc

you do, it will help Companies House to 5 Morrison Street, Edinburgh, EH3 8BH

coftact you if there is a query on the

form. The contact information that you

Tel 0131 243 5486

give will be visible to searchers of the
public record. DX number

DX exchange




Companies House

Juae the jevard oo

CHWPO000

PN TN\=)

Return by a public company cancelling or
selling or transferring shares from treasury

Pursuant to section 169A(2) of the Companies Act 1885

Please complete

You do not have to give any contact
information in the box opposite, but if you
do, it will help Companies House to
contact you if there is a query on the form.
The contact information that you give will
be visible to searchers of the public record.

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

10/03

legibly in black Please do not
type or bold Company Number SC218813 write in the space
block lettering - - below. For Inland
Companv Name in full Revenue use only.
pany Na u HBOS plc

TREASURY SHARES CANCELLED:

(Stamp Duty of £5 is payable if this return shows that treasury shares have been cancelled)
Note Class of shares _
This return ) Ordinary
must be (ordinary or preference etc)
delivered to
the Registrar Number of shares
within a period cancelled 10,000,000
of 28 days
beginning with .
the first date Nominal value of each 25p
on which share
shares to
which it relates

Date(s) shares were
were ( ”) d 20/04/2006
cancelled or cancelie
sold or
transferred.
Any shares TREASURY SHARES SOLD OR TRANSFERRED*:
:';Igs(f);rred *Shares may only be transferred (as opposed to sold) from treasury for the purposes of, or pursuant to, an employees’ share scheme
from treasury
must be Class of shares
“gualifying (ordinary or preference etc)
shares” as
defined by

* section 162(4) Number of shares sold or

of the transferred
Companies
Act 1985 Nominal value of each

share

Date(s) shares were

sold or transferred

e
“*Delete as . L
appropriate SIgﬂEd ; R Date |2¢ }n— G
TY2 U s

("atirecter /?ecr‘&ary?a&niéisﬁa%erl administrative-receiveritreceiverfarager Aeceiven

Nicola Holbrook, Company Secretary’s Department

HBOS plc, 5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131 243 5486

DX number

DX exchange

When you have completed and signed the form and it has been stamped by
the Inland Revenue please send it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

for companies registered in England and Wales
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh or LP - 4 Edinburgh 2

DX 33050 Cardiff

or




i

:a;rrpm*r‘" House

hlrc'm secvin]

Shares placed
in treasury
must be
“qualitying
shares” as
defined by
section 162(4)
of the
Companies
Act 1985

**Delete as
appropriate

You do not have to give any contact
information in the box opposite, but if you
do, it will help Companies House to
contact you if there is a query on the form.
The contact information that you give will
be visible to searchers of the public record.

1 VW

v

Return by a public company purcha‘ ‘

shares for holding:

SC218813

HBOS plc

Ordinary

900,000

f et i% . g

06/04/2006

For each share:

Nominal value 25p
¢ IMaximum price paid 960.8087p
Minimum price paid 960.8087p

The aggregate amount paid by the company for the

shares to which this return relates was:

Stamp Duty is payable on the aggregate amount at the
rate of 0.5 % rounded up to the nearest multiple of £5

£ 8,647,278.30

£ 43,240.00

PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO

SECTION 162C(6) OF THE COMPANIES ACT 1985

Class of shares
(ordinary or preference etc)

Number of shares

Nominal value of
gach share

Date(s) shares delivered
to the company

\7;

Signed

L

Please 3 Lo WI—L@E‘-\‘W!
in the spaceBBBw-——
For Inland Hevenue

Date

\\I(«/l:

{=a-directs

imtstrator7 admiristratrveTeceiver / roceivertaenager / receiver)

Nicola Holbrook, Company Secretary's Department

HBOS plc, 5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131243 5486

DX number

Companies House receipt date barcode

This form has been provided free of charge
" by Companies House.

DX exchange

10/03

When you have completed and signed the form and it has been stamped by
the Inland Revenue please send it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

DX 33050 Cardiff

for companies registered in Scotland DX 235 Edinburgh or LP - 4 Edinburgh 2




within a
period of 28
days
beginning with
the

first date on
which

shares to
which it
relates were
delivered

to the
company.
Shares placed
in treasury
must be
“qualifying
shares” as
defined by
section 162(4)
of the
Companies
Act 1985

**Delete as
appropriate

Companies House

Joe e pecioind

ZiPursuant to section 169(1B) of the Companies Act 1

Date(s) shares delivered
to the company

For each share:
Nominal value

Maximum price paid

Minimum price paid

The aggregate amount paid by the company for the
shares to which this return relates was:

Stamp Duty is payable on the aggregate amount at the
rate of 0.5 % rounded up to the nearest multiple of £5

985

Please do not write
in the space below.

SC218813

HBOS plc

Ordinary

800,000

07/04/2006

25p e : ) /, .. 5
961.0833p i%f %E?

£ 7,688,666.40

£ 38,445.00

PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO
SECTION 162C(6) OF THE COMPANIES ACT 1985

Class of shares
(ordinary or preference etc)
Number of shares

Nominal value of
each share

Date(s) shares delivered
o the company

C
Signed Z/W’ Date I‘}lf/{)

You do'not have to give any contact
information in the box opposite, but if you
do, it will help Companies House to
contact you if there is a query on the form.
The contact information that you give will
be visible to searchers of the public record.

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

10/03

(" a.ieector / Secriia inistrator / admiristrative-receiver./Iecovermeanager / receiver)

Nicola Holbrook, Company Secretary's Department

HBOS plc, 5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131 243 5486

DX number DX exchange

When you have completed and signed the form and it has been stamped by
the Inland Revenue please send it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh or LP - 4 Edinburgh 2




e el
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Compuinies Hotse

Jiar thre pesand

ol UL |

Return by a public company purchasing its own

CHWP000 Pursuant to section 169(1B)
Please Company Number
.complete
legibly in

black typeor  Company Name in full
bold block

{shares for:holding in treasury

of the Companies Act 1985

b
]

’-\/" Please do not write
]7 in the space below.

SC218813 0 geneiE 28 For Inland Revenue
x\:ﬁ&—v%v@‘/ use only.

HBOS plc

lettering
?ﬁ;ﬁetum Class of shares ordi
- rdinar

must be (ordinary or preference efc) b

delivered to

the Registrar Number of shares 650,000

:g:;z%f - Date(s) shares delivered

days to the company 10/04/2006

beginning with

the For each share:

first cate on Nominal value 25p

which

shares to

which it Maximum price paid 955.774p

relates were

deli d . . .

toet'r\::re Minimum price paid 955.774p
' company.

Shares placed  Thg aggregate amount paid by the company for the

'r::gf:ry shares to which this return relates was: £ 6,212,531.00
“qualifying Stamp Duty is payable on the aggregate amount at the £ 31065.00
Zh?'esd" s rate of 0.5 % rounded up to the nearest multiple of £5 POV

efined by '

section 162(4) PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO
ofthe SECTION 162C(6) OF THE COMPANIES ACT 1985

Companies :

Act 1985 Class of shares

(ordinary or preference etc)
Number of shares

Neminal value of

each share

Date(s) shares delivered
o the cormpany

“*Delete as

appropriate Slgned k /Z__{\Q/ Date }'l, Lf'/é

(’Aa-dh'eeter/sechtanadm&msuateF/ admirtstrativarecetver / roceivermanager / reeewer-)

You do not have to give any contact
information in the box opposite, but if you

Nicola Holbrook, Company Secretary's Department

do, it will help Companies House to

HBOS plc, 5 Morrison Street, Edinburgh, EH3 8BH

contact you if there is a query on the form.
The contact information that you give will

Tel 0131243 5486

be visible to searchers of the public record.

DX number DX exchange

Companies House receipt date barcode

This form has been provided free of charge
" by Companies House.

10/03

When you have completed and signed the form and it has been stamped by

the Inland Revenue please send it to the Registrar of Companies at;
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh or LP - 4 Edinburgh 2



Companies Hotise

¥ 1 )
e IF e veviird

ublic company purchasing its own

CHWPO000

Please
complete
legibly in

Company Number | 5c218813

Company Name in full | HBOS pic

?’"} RT A: PURCHASE BY COMPANY OF ITS OWN SHARES FOR HOLDING IN TREASURY

shares for holding in treasury

—

T e,

iClass of shares ,
(ordinary or preference etc) | Ordinary
Number of shares 500,000
%\ Date(s) shares delivered
For each share:
Nominal value 25p
which it Maximum price paid 958.9582p
relates were
delivered - . .
toet'r:lsre Minimum price paid 958.9582p
company.
Shares placed  Thg gggregate amount paid by the company for the
'r:ljﬁis:ry shares to which this return relates was: £ 4,794,791.00
“qualitying Stamp Duty is payable on the aggregate amount at the £ 23975.00
shares”as rate of 0.5 % rounded up to the nearest multiple of £5 i
defined by
section 162(4) PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO
ofthe SECTION 162C(6) OF THE COMPANIES ACT 1985
Companies z3
Act 1985 Class of shares "
(ordinary or preference etc) 'S
Number of shares 7y
| f :‘E
Nominal value o
each share e
_ 3
Date(s) shares delivered
to ihe company . |
“*Delete as . A
appropriate Slgﬂ&d PG - Date
(" a.direetor sec‘ret inistrator / administrative-reeeiver / receiverimanager/ receiver)

You do not have to give any contact
information in the box opposite, but if you
do, it will help Companies House to
contact you if there is a query on the form,
The contact information that you give will
be visible to searchers of the public record.

Nicola Holbrook, Company Secretary's Department

HBOS plc, 5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131243 5486

DX number DX exchange

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

10/03

When you have completed and signed the form and it has been stamped by
the Inland Revenue please send it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scottand DX 235 Edinburgh or LP - 4 Edinburgh 2



Zepynpanies House
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g S ey
- et el

IU\'I\,/IIJ’

Return by a public company purchasing its own
shares for holding in treasury

Pursuant to section 169(1B)

Company Number

Company Name in fuil

Class of shares .
(ordinary or preference etc) | Ordinary
Number of shares 500,000
Date(s) shares delivered
to the company 13/04/2006
For each share:
Nominal value 25p T
Maximum price paid 943.195p
Minimum price paid 943.195p
- The aggregate amount paid by the.company for the
'r:sr:tf:ry shares to which this return relates was: £ 4,715,975.00
“gualifying Stamp Duty is payable on the aggregate amount at the rE 5 0
Zh?fesd" SS rate of 0.5 % rounded up to the nearest multipie of £5 3,580.0
efined by

section 162(4) PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO

ofthe SECTION 162C(6) OF THE C
Companies
Act 1985 Class of shares

(ordinary or preference etc)
Number of shares

Nominal value of

each share
Date(s) shares delivered
to the company
s )
“*Delete as . s . f
appropriate Signed _'C o _ Date| /4 /t{— L
Ty s hA

PART A: PURCHASE BY COMPANY OF ITS OWN SHARES FOR HOLDING IN TREASURY

of the Companies Act 1985
Please do not write
in the space below.

SC218813 For Inigg

HBOS pic

OMPANIES ACT 1985

(adicector / secretary /-adiinistratoradministrative-teseiver-Lreceiver manager/ receiver)

You do not have to give any contact
information in the box opposite, but if you

Nicola Holbrook, Company Secretary's Depariment

do, it will help Companies House to

HBOS ple, 5 Morrison Street, Edinburgh, EH3 8BH

contact you if there is a query on the form.
The contact information that you give will
be visible to searchers of the public record.

Tel 0131243 5486

DX number DX exchange

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

10/03

When you have completed and signed the form and it has been stamped by

the Inland Revenue please send it to the Registrar of Companies at;
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh or LP - 4 Edinburgh 2



nitates Howse

-

fiar e reva!

ursuant to section 169(1B) of the Companies Act 1985
Please do not write

in the space below.
Company Number SC218813 For Inland Revenue

use onty.

ompany Name in full | HBOS plc

#~PART A: PURCHASE BY COMPANY OF ITS OWN SHARES FOR HOLDING IN TREASURY

Class of shares .
(ordinary or preference etc) | Ordinary

Number of shares 1,000,000

= Date(s) shares delivered
0 the company 18/04/2006

, For each share:
Nominal value 25p

Maximum price paid 936.2218p

Minimum price paid 936.2219p

The aggregate amount paid by the company for the

shares to which this return relates was: £ 9,362,219.00

m 35t
“qualifying Stamp Duty is payable on the aggregate amount at the £ 46.815.00
shares” as rate of 0.5 % rounded up to the nearest multiple of £5 1Y
defined by
section 162(4) PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO
ofthe SECTION 162C(6) OF THE COMPANIES ACT 1985
Companies
Act 1985 Class of shares

(ordinary or preference efc)

Number of shares

Nominal value of

each share

Date(s) shares delivered

ic the company

™~
**Delete as . C
appropriate Slgned P — Date id’_ (V2 é
N e byt
("adirectar seé?e‘t—ércy//:a‘o‘!!nﬁm adrtinistrative-receiver-reeeivermanager/eceiver)

You do not have to give any contact

information in the box opposite, but if you Nicaola Holbrook, Company Secretary's Department

do, it will help Companies House to HBOS plc, 5 Morrison Street, Edinburgh, EH3 8BH
contact you if there is a query on the form.
The contact information that you give will Tel 0131243 5486
be visible to searchers of the public record.
DX number DX exchange
Companies House receipt date barcode When you have completed and signed the form and it has been stamped by

the Inland Revenue please send it to the Registrar of Companies at;

Companies House, Crown Way, Cardiff, CF14 3UZ . DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh or LP - 4 Edinburgh 2

This form has been provided free of charge
" by Companies House.

10/03




Piwy ot

Companies House

- Jor the yecoi!

VJ\ 1 J)

Return by a public company purchasing its own

shares for holding in treasury

CHWPO00 Pursuant to section 169(1B) of the Companies Act 1985
P s Please do not write
Please
complete Company Number | 5c218813
Iegib]y in_ - L :
blacktype or  Company Name in full | HBOS plc
bold block
lettering
PART A: PURCHASE BY COMPANY OF ITS OWN SHARES FOR HOLDING IN TR,
'r;lrfi);ereturn Class of shares Ordinar
7 i
must be (ordinary or preference etc) y
delivered t
,_heelvgeerzist;r Number of shares 500,000
;V;t::g;if 28 Date(s) shares delivered =
days to the company 19/04/2006
beginning with
the For each share:
first date on Nominal value 25p
which
shares to
which it Maximum price paid 933.1053p
relates were
livered - : .

?Oeg:re Minimum price paid 933.1053p
company.
Shares placed  The aggregate amount paid by the company for the
';ér;f:ry shares to which this return relates was: £ 4,665,526.50
"qualifying Stamp Duty is payable on the aggregate amount at the £ 53 330.00
Zh?’esg ;‘S rate of 0.5 % rounded up to the nearest multiple of £5 J :

efined by

section 162(4)
of the

Companies
Act 1985 Class of shares
{ordinary or preference efc)
Number of shares
Nominal value of
each share
Date(s) shares delivered
to the company
**Delete as .
appropriate SIgﬂEd

P_AIE{T B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO

SECTION 162C(6) OF THE C

OMPANIES ACT 1985

Date

) J( Co —_—

) ' Zoljc/{

(" a-direster /‘_s/ecréta\r;/ Mﬁisﬁaml administrativeTSteiver LLeCeMRrManagerLroceiver)

You do not have to give any contact
information in the box opposite, but if you

Nicola Holbrook, Company Secretary's Department

do, it will help Companies House to

HBOS plc, 5 Morrison Street, Edinburgh, EH3 8BH

contact you if there is a query on the form.
The contact information that you give will
be visible to searchers of the public record.

Tel 0131 243 5486

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

DX number DX exchange

10/03

When you have completed and signed the form and it has been stamped by

the Inland Revenue please send it to the Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh or LP - 4 Edinburgh 2



.........

Compantes House

ST
Joie e secoind

.. 1’5 its own
' ~ [ng in treasury

ase do not write
=iiPthe space below.
¥ For Inland Revenue
use only.

£ 4,706,253.00

£ 23,535.00

CHWP000 Pursuant to section 169(1B) of the Companies Act 1985
Please
complete Company Number | sc218813
legibly in _ ) »
black type or  Company Name in full' | HBOS plc
bold block
lettering
PART A: PURCHASE BY COMPANY OF ITS OWN SHARES FOR HOLDING IN TRER!
%’;‘?emm Class of shares org
i rdinar
must be (ordinary or preference etc) Y
deli
,_fe'\ger,e;s:fa_, Number of shares 500,000
;V::g:jif 08 Date(s) shares delivered
days to the company 20/04/2006
beginning with
the For each share:
first date on Nominal value 25p
which
shares to
which it Maximum price paid 941.2506p
relates were .
I . . .
?oet'g:m Minimum price paid 941.2506p
company.
S’la'es placed  The aggregate amount paid by the company for the
ﬁur:ta;: i shares to which this return relates was:
“qualifying Stamp Duty is payable on the aggregate amount at the
shares” as rate of 0.5 % rounded up to the nearest multiple of £5
defined by

section 162(4)
of the

PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO

SECTION 162C(6) OF THE COMPANIES ACT 1985

Companies
Act 1985 Class of shares
(ordinary or preference etc)
Number of shares
Nominal value of
each share
Date(s) shares delivered
o the company
**Delete as ]
appropriate Slgned

)

I WY =S TN

Lo

Date

(Za-direetor /‘;ezrelte‘\'r; Tadeministrater [-administrative-feceiver receiverrmanager/-feeeiver)

20 )y i

You do not have to give any contact
information in the box opposite, but if you

Nicola Holbrook, Company Secretary's Department

do, it will help Companies House to
contact you if there is a query on the form.

HBOS plc, 5 Morrison Street, Edinburgh, EH3 SBH

The contact information that you give will

Tel 0131243 5486

be visible to searchers of the public record.

DX number

DX exchange

Companies House receipt date barcode

This fp\fm has been provided free of charge
by Companies House.

10/03

When you have completed and signed the form and it has been stamped by
the Inland Revenue please send it to the Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh or LP - 4 Edinburgh 2

or

DX 33050 Cardift



Companies House

\S A~ AN N
§§*i?. AN 1"

plirchasing its own

..... e the oot blding in treasury
CHWPO000 Pursuant to section 169(1B) of the Companies Act 1985
Please
complete Company Number | 5c218813
legibly in
blacktypeor  Company Name in full | HBOS pic
bold block
lettering
PART A: PURCHASE BY COMPANY OF ITS OWN SHARES FOR HOLDING IN TREA
TNr?iStfmum Class of shares ordi
i rdinar
must be (ordinary or preference etc) Yy
delivered t
,heel\;fergistgr Number of shares 750,000
within a , R
I Date(s) shares delivered

eriod of 28
zays ° to the company 21/04/2006
beginning with
the For each share:
first date on i
which Nominal value 25p
shares to
which it Maximum price paid 938.9818p

relates were
delivered . . .
ot Minimum price paid  |938.9818p
company.
Shares placed  The aggregate amount paid by the company for the
';Eiury shares to which this retutn relates was: £ 7,042,363.50
“qualifying Stamp Duty is payable on the aggregate amount at the £ 3591500
shares” as rate of 0.5 % rounded up to the nearest multiple of £5 a1
defined by
section 162(4) PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO
of the ; SECTION 162C(6) OF THE COMPANIES ACT 1985
Companies
Act 1985 Class of shares

(ordinary or preference etc)
Number of shares

Noeminal value of
each share

Date(s) shares delivered
to the company

*Delete as

;ppropriate Signed /ww / (W Date @M m

You do not have to give any contact
information in the box opposite, but if you
do, it will help Companies House to
contact you if there is a query on the form.
The contact information that you give will
be visible to searchers of the public record.

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

10/03

(**a-director / secretary?cadmweifater/ adrrinistretivereceiver/4ecaivermanagerLieceiver)

Nicola Holbrook, Company Secretary's Department

HBOS plc, 5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131243 5486

DX number DX exchange

When you have completed and signed the form and it has been stamped by

the Inland Revenue please send it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh or LP - 4 Edinburgh 2



Smpanies Howse

7 o e kecord

i

Return by a public company purchas it
shares for holding JR%

s 4 Pursuant to section 169(1B) of the Companies Act 1985

Class of shares

: Number of shares

Date(s) shares delivered
to the company

For each share:
Nominal value

Maximum price paid

Minimum price paid

“qualifying

shares” as

defined by

section 162(4)

of the

Companies

Act 1985 Class of shares
(ordinary or preference etc)
Number of shares
Nominal value of
each share
Date(s) shares delivered
to the company

**Delete as .

appropriate Slgned

You do not have to give any contact
information in the box opposite, but if you
do, it will help Companies House to
contact you if there is a query on the form.
The contact information that you give will
be visible to searchers of the public record.

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

10/03

Company Number

Company Name in full

PART A: PURCHASE BY COMPANY OF ITS OWN SHARES FOR HOLDING IN TREASURY

(ordinary or preference etc)

The aggregate amount paid by the company for the
shares to which this return relates was:

Stamp Duty is payable on the aggregate amount at the
rate of 0.5 % rounded up to the nearest multiple of £5

SC218813

HBOS plc

Ordinary

1,000,000

25/04/2006

—

25p

958.2897p

958.2897p

£ 9,582,897.00

£ 47,915.00

PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO
SECTION 162C(6) OF THE COMPANIES ACT 1985

Date

lfeeLes ey 43 PR Q06

"aﬁweetcr/ secretarf/ admmsﬂamﬁ-admnmrmwrecervemeeswemanage&mew)

Nicola Holbrook, Company Secretary's Department

HBOS ple, 5 Morrison Street, Edinburgh, EH3 8BH

Tel 0131243 5486

DX number DX exchange

When you have completed and signed the form and it has been stamped by

the Inland Revenue please send it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh or LP - 4 Edinburgh 2




e R AR

Return by a public company purchasing its own
Jor the revord - shares for holding in treasury

Pursuant to section 169(1B) of the Companies Act 1985
Please do not write
in the space b low.

Company Number | 50218813 For Inigpesg]

Company Name in full | HBOS plc’

PART A: PURCHASE BY COMPANY OF ITS OWN SHARES FOR HOLDING IN TREASURY

Class of shares ‘
(ordinary or preference etc) | Ordinary

Number of shares 800,000

f——

Date(s) shares delivered
to the company 26/04/2006

For each share:
Nominal value 25p

Maximum price paid 967.5102p

Minimum price paid 967.5102p

The aggregate amount paid by the company for the

shares to which this return relates was: £ 7,740,081.60

“qualifying Stamp Duty is payable on the aggregate amount at the FE 38 705.00
shares” as rate of 0.5 % rounded up to the nearest multiple of £6 199
defined by

section 162(4) PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO
ofthe SECTION 162C(6) OF THE COMPANIES ACT 1985

Companies

Act 1985 Class of shares

(ordinary or preference etc)
Number of shares

Neminal value of
each share

Date(s) shares delivered
to the company

“*Delete as
appropriate S d m Dat
ppropriat igne W M ate Q?’%QMQ

2 ;,_ em

”a.dweeferfsecretary /admlnlstraicr.Ladm;ms::aﬂuexecemﬂeiewmanager—#feeewer)

You do not have to give any contact

information in the box opposite, but if you Nicola Holbrook, Company Secretary's Department

do, it will help Companies House to HBOS plc, 5 Morrison Street, Edinburgh, EH3 8BH
contact you if there is a query on the form.
The contact information that you give will Tel 0131243 5486
be visible to searchers of the public record.
DX number DX exchange
Companies House receipt date barcode When you have completed and signed the form and it has been stamped by

) _ the Inland Revenue please send it to the Registrar of Companies at:
This form f;asé:een p"_w"ﬁd free of charge Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
y Lempanies House. for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh or LP - 4 Edinburgh 2

10/03




i

VI 1)

11P”’“f35 House Return by a public company purchasing its own
g et et - shares for holding in treasury

8 Pursuant to section 169(1B) of the Companies Act 1985

: : Please do not write

in the space below,

For Inland Revenue
use only.

Company Number | sc218813

Company Name in full |HBOS plc

PART A: PURCHASE BY COMPANY OF ITS OWN SHARES FOR HOLDING IN TREASURY

Class of shares '
(ordinary or preference etc) Ordinary

Number of shares 700,000

Date(s) shares delivered
to the company 02/05/06

For each share:
Nominal value 25p

Maximum price paid 973.6571p

Minimum price paid 973.6571p

The aggregate amount paid by the company for the
shares to which this return relates was:
“gualifying Stamp Duty is payable on the aggregate amount at the

£ 6,815,599.70

shares” as rate of 0.5 % rounded up to the nearest multiple of £5 £ 34,080.00
defined by
section 162(4) PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO
ofthe SECTION 162C(6) OF THE COMPANIES ACT 1985
Companies
Act 1985 Class of shares
(ordinary or preference etc)
Number of shares
Nominal value of
each share
Date(s) shares delivered
o the company
**Delete as S d /M R Dat SNH.Y Q@é
appropriate igne W ate
SeLerC
@m%‘é&éta& / adeministeatar / administrative-receiver. receiver manager Lreseiver)

You do not have to give any contact

. . . . | i { ' t
information in the box opposite, but if you Victoria Karran, Company Secretary's Departmen

do, it will help Companies House to HBOS plc, 5 Morrison Street, Edinburgh, EH3 8BH
contact you if there is a query on the form.
The contact information that you give will Tel 01312437029
be visible to searchers of the public record.
DX number DX exchange
Companies House receipt date barcode When you have completed and signed the form and it has been stamped by

the Iniand Revenue please send it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh or LP - 4 Edinburgh 2

This form has been provided free of charge
by Companies House.

10/03




’/

Qi
Joor thre

of the Companies Act 1985

5C218813

HBOS plc

e
PART A: PBR! @A\S E'BY COMPANY OF ITS OWN SHARES FOR HOLDING IN TREASURY

Class of shares _
(ordinary or preference etc) Ordinary

Number of shares 1,000,000

Date(s) shares delivered
to the company 03/05/06

For each share:
Nominal vaiue 25p

Maximum price paid 963.71p

Minimum price paid 963.71p

The aggregate amount paid by the company for the _
must be shares to which this return relates was: £ 9,637,100.00
“qualifying Starmp Duty is payable on the aggregate amount at the £ 48.190.00
Zh?fei' SS rate of 0.5 % rounded up to the nearest multipie of £5 e

efined by
section 162(4) PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO
ofthe SECTION 162C(6) OF THE COMPANIES ACT 1985
Companies
Act 1985 Class of shares

(ordinary or preference etc)
Numker of shares

Noeminal value of
each share

Date(s) shares delivered
to the company

**Delete as
appropriate Slgned wﬁfﬁw Date N&Y@%
Wm&ﬁ admisistraior-Ladministrative-receiverAregsiver manager.Lieceiver):

You do not have to give any contact

information in the box opposite, but if you Victoria Karran, Company Secretary's Department

do, it will help Companies House to HBOS pic, 5 Morrison Street, Edinburgh, EH3 8BH
contact you if there is a query on the form.
The contact information that you give will Tel 01312437029
be visible to searchers of the public record.
DX number DX exchange
Companies House receipt date barcode When you have completed and signed the form and it has been stamped by

the [nland Revenue please send it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh or LP - 4 Edinburgh 2

This form has been provided free of charge
by Companies House.

10/03
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Companies House Return by a public company purchasing its own
e e the peoel - shares for holding in treasury

CHWPO000

Pursuant to section 169(1B) of the Companies Act 1985

Company Number | 5c218813

Company Name in full | HBOS pic

PART A: PURCHASE BY COMPANY OF ITS OWN SHARES FOR HOLDING IN TREASURY

Class of shares _
(ordinary or preference etc) | Ordinary

Number of shares 1,000,000

Date(s) shares delivered
to the company 04/05/2006

For each share:
Nominal value 25p

Maximum price paid 964.40p

Minimum price paid 964.40p

The aggregate amount paid by the company for the
shares to which this return relates was:

£ 9,644,000.00

must be

“qualifying Stamp Duty is payable on the aggregate amount at the £ 48220.00
shares” as rate of 0.5 % rounded up to the nearest multiple of £5 ! )
defined by

section 162(4) PART B: FULLY PAID BONUS SHARES PLACED IN TREASURY PURSUANT TO
ofthe SECTION 162C(6) OF THE COMPANIES ACT 1985

Companies

Act 1985 Class of shares

(ordinary cr preference efc)
Number of shares

Nominal value of
each share

Date(s) shares delivered
to the company

"*Delete as .
appro;:iaate Slgl’lEd W L{ﬂw Date tgﬁﬁyafbé

("Wmﬁfé&@%dmb%mﬂdmimmmmwermanager/*rece'rver)

You do not have to give any contact

information in the box opposite, but if you Nicola Holbrook, Company Secretary's Department

do, it will help Companies House to HBOS plc, 5 Morrison Street, Edinburgh, EH3 8BH
contact you if there is a query on the form.
The contact information that you give will Tel 0131243 5486
be visible to searchers of the public record.
DX number DX exchange
Companies House receipt date barcode When you have completed and signed the form and it has been stamped by

the Inland Revenue please send it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh or LP - 4 Edinburgh 2

This form has been provided free of charge
by Companies House.

10/03




DLW LD INLIN
OneWorld

Please complete in typescript,
or in bold black capitals.

2004

APPOINTMENT of director or secretary

(NOT for resignation (use Form 288b) or
change of particulars (use Form 288c}))

CHFPO10 Company Number | sc2issi3
Company Name in full | #BOS plc
Day Month Year Day Month Year
Appointment Dateof [, [4 5|2 o o, 6| TDatecti, o1y sl o 6 2
form appointment I I L1 Birth L__| | |-t |
. . . Please mark the appropriate box. If appointment is
?;;22?2;:?;';2;2 Appointment as director X as secretary as a director and secretary mark both boxes.
NAME * Style / Title * Honours etc
Forename(s) | JOANNE
Surname | DAWSON
Previous Previous
forename(s) surname(s)
Usual residential Apartment A, 17 Lancaster Gate
address
Posttown | LONDON Postcode | w2 3LH
County / Region Country
. . .. 1 Business ,
T Nationality | British occupation Company Director
T Other directorships None

(additional space next page)

| consent to act as ** director / secretary of the above named company

Consent signature /

W@M—

Date

03105 2006

* Voluntary details.
1 Directors only.

director, secretary etc must sign the form below.

** Please delete as appropriate

Signed

Date

. ook

(**a director / secretary / administrator / administrative receiver / receiver manager / receiver)

Please give the name, address, telephone
number and, if available, a DX number and

Kenny Melville, Company Secretarial Manager, HBOS

Exchange of the person Companies House

should contact if there is any query.

plc, The Mound, Edinburgh, Midlothian, EH1 1YZ
Tel Tel: 0131 243 5410
Fax: 0131 243 5516
DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff




. Company Number | sczissi3
r
1 Directors only. T Other directorships
NOTES ;

Show the full forenames, NOT INITIALS. If the director or secretary is a corporation or Scottish firm, show the name on
surname line and registered or principal office on the usual residential line.

Give previous forenames or surname(s) except:

- for a married weman, the name by which she was known before marriage need not be given.

- for names not used since the age of 18 or for at least 20 years.

A peer or individual known by a title may state the title instead of or in addition to the forenames and surname and need
not give the name by which that person was known before he or she adopted the title or succeeded to it.

Other directorships.

Give the name of every company incorporated in Great Britain of which the person concerned is a director or has been a
director at any time in the past five years. '

You may exclude a company which either is, or at all times during the past five years when the person concerned was a
director, was

- dormant

- a parent company which wholly owned the company making the return, or

- another wholly owned subsidiary of the same parent company.

BLWEPRINT
OneWorld

Page 2
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Please complete in typescript,
or in bold black capitals.

CHFPO10 Company Number

Company Name in full
Appointment Date of
form appointment

Notes on completion  Appointment as director
appear on next page.

NAME * Style / Title

Forename(s)

Surname

Previous
forename(s)

Usual residential

address

Post town
County / Region

T Nationality

T Other directorships
(additional space next page)

Consent signature

* Voluntary details.
1 Directors only.
** Please delete as appropriate

Signed

Please give the name, address, telephone

number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

288a

APPOINTMENT of director or secretary

(NOT for resignation (use Form 288b) or
change of particulars (use Form 288c))

$C218813
HBOS plc
Day Month Year Day Month Year
Date of
010520061-‘12121960
| | [ Birth || I I
Please mark the appropriate box. If appointment is
X as secretary as a director and secretary mark both boxes.
* Honours etc
Bernard
=
Higgins 7Y
Previous ‘7.’,’
surname(s) —
Miemy
Lauderdale, 10 Gamekeepers Road 7
|
EDINBURGH Postcode
Country E
o T Business i
British . Company Director
occupation

See attached schedule

| consent to act as ** director / secretary of the above named company

Z
A director, secretary e&:/must sign the form below.

L S 0310900k

(**a director / secretary / administrator / administrative receiver / receiver manager / receiver)

Date

Date

Kenny Melville, Company Secretarial Manager, HBOS

plc, The Mound, Edinburgh, Midlothian, EH1 1YZ

Tel: 0131 243 5410
Fax: 0131 243 5516

Tel

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff




Company Number | sc218813 »

+ Directors only. 1 Other directorships

NOTES

Show the fuli forenames, NOT INITIALS. If the director or secretary is a corporation or Scottish firm, show the name on
surname line and registered or principal office on the usual residential line.

Give previous forenames or surname(s) except:

- for a married woman, the name by which she was known before marriage need not be given.

- for names not used since the age of 18 or for at least 20 years.

A peer or individual known by a title may state the title instead of or in addition to the forenames and surname and need
not give the name by which that person was known before he or she adopted the title or succeeded to it.

Other directorships.

Give the name of every company incorporated in Great Britain of which the person concerned is a director or has been a
director at any time in the past five years.

You may exclude a company which either is, or at all times during the past five years when the person concerned was a
director, was

- dormant

- a parent company which wholly owned the company making the return, or

- another wholly owned subsidiary of the same parent company.

BLUEPRINT
=T OneWorld

Page 2
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List of other directorships
Schedule to form 288a

Please complete in typescript,
orin bold black capitals.

CHFPO010

Company Number | sco1ss13

7y

Company Name in full | zros plc

Name | Bernard Higgins

Company Name

Resignation

Churchill Insurance Company Limited

Direct Line Group Limited

Direct Line Insurance plc

Indemnity Insurance Limited

National Westminster Life Assurance Limited

RBS Collective Investment Funds Limited

RBS Group Insurance Services Limited

RBS Insurance Group Limited

RBS Life Holdings Limited

RBS Life Investments Limited

RBSG Collective Investments Holdings Limited

RBSG Collective Investments Limited

RBSUTM Limited

Royal Bank of Scotland Portfolio Management Limited
Royal Scottish Assurance plc

RSA (Services) Limited

Tesco Persoilal Finance Group Limited

Tesco Personal Finance Limited

The National Insurance and Guarantee Corporation Limited
The Royal Bank of Scotland Group Independent Financial Services Limited
TPF ATM Services Limited

Trinity Trustee Company Limited

U K Insurance Limited

05/01/2006
05/01/2006
05/01/20086
05/01/2006
05/01/2006
05/01/2006
04/11/2002
05/01/20086
05/01/2006
05/01/200¢
05/01/2006
05/01/2006
05/01/2006
05/01/2006
05/01/2006
05/01/2006
05/01/2006
05/01/2006
05/01/2006
21/04/2004
05/01/2006
05/01/2006
05/01/2006

Continuation Page 1




No SC21 8813

The Companies Act 1985 CONPES RO 20506

Public Company Limited by Shares

Resolutions of HBOS plc (registered number SC218813)
(the ‘Company')

The following certified copy of the resolutions of the Company were passed
following the Annual General Meeting of the Company held on 25 April 2006
at the Manchester International Convention Centre, Windmill Street,
Manchester, M2 3GX in accordance with the Articles of Association of the
Company.*

Ordinary Resolutions

Resolution 11:

THAT the authorised share capital of the Company be increased from
£4,685,000,000, €3,000,000,000 and US$4,500,000,000 to £4,685,000,000,
€3,000,000,000, US$5,000,000,000, Aus$1,000,000,000 and
Can$1,000,000,000 by the creation of an additional 500,000,000 preference
shares of US$1 each, 1,000,000,000 preference shares of Aus$1 each and
1,000,000,000 preference shares of Can$1 each.

Resolution 12:

THAT: -

(a)  the Directors be generally and unconditionally authorised pursuant to
and in accordance with Section 80 of the Companies Act 1985 to
exercise all the powers of the Company to allot relevant securities (as

. defined in the Section) up to an aggregate nominal amount:

(i) in respect of ordinary shares, of £31 9,304,642; and
(iy in respect of preference shares, of £3,126,852,845,
€3,000,000,000, US$4,498,500,000, Aus$1,000,000,000 and
Can$1,000,000,000;
(b)  the authority given by this Resolution shall expire on the date of the

Company's Annual General Meeting in 2007 or, if earlier, on 25 Juily
2007, and is in substitution for all previous authorities pursuant to-the =~

-~ (2

said Section 80, which shall cease to have effect from the date &fthis = =
Resolution, without affecting the validity of any allotment of secmmes = M
already made under them; ;“:.:; P; 2
v ey i

YIeny —

=T =il

zt U mn

E;i o= O

*To replace the resolutions filed in error at Companies House on 4 May 20“ "?_ L€




(c)  during the period stipulated in (b) above, the Directors can make offers
and enter into agreements which would or might require relevant
securities to be allotted after the expiry of such period.

Special Resolutions

Resolution 13:

THAT: ‘

(a) the Directors be empowered to allot equity securities (as defined in
Section 94 of the Companies Act 1985 (the ‘Act)), entirely paid for in
cash:

(i) of an unlimited amount in connection with a rights issue (as defined |
in Article 21.7 of the Company’s Articles of Association); and

(i) in addition, of an aggregate nominal amount up to £47,895,696
free of the restrictions in Section 89(1) of the Act;

(b) this power shall expire on the date of the Annual General Meeting in
2007 or, if earlier, on 25 July 2007 and is in substitution for all previous
such powers, which shall cease to have effect from the date of this
Resolution, without. affecting the validity of any allotment of securities
already made under them; . :

(c) during the period mentioned in (b) above the Directors can make offers
and enter into agreements which would, or might, require equity
securities to be allotted after the expiry of such period;

(d) in working out the maximum amount of equity securities for the purposes
of paragraph (a) (ii) of this Resolution, the nominal value of rights to
subscribe for shares or to convert any securities into shares will be taken
as the nominal value of the shares which would be allotted if the

- subscription or conversion takes place; and

(e) for the purposes of this Resolution:

(i) references (except in paragraph (e) (i) below) to an allotment of -
equity securities shall include a sale of treasury shares; and

(i) the power in paragraph (a) above, insofar as it relates to the
allotment of equity securities rather than the sale of treasury
shares, is granted pursuant to the authority conferred by Resolution
12 set out in this Notice of Meeting.

Resolution 14: " oo
THAT the Company be and is hereby unconditionally and generally authorised -
for the purposes of Section 166 of the Companies Act 1985 (the ‘Act’) to make
market purchases (as defined in Section 163 of the Act) of ordinary shares of
the Company and, where shares are held as treasury shares, to use them,




inter alia, for the purpbses of employee share plans operated by the
Company, provided that:

(@ 'the maximum number of shares which may be purchased is
383,103,366;.

(by  the minimum price which may be paid is the 25p nominal value of each
share;

(c) the maximum price which may be paid for a share is an amount equal
to 105% of the average of the middle market quotations of the
Company’s ordinary shares as derived from the London Stock
Exchange Daily Official List for the five business days immediately
preceding the day on which such share is contracted to be purchased;
and

(d)  this authority shall expire at the conclusion of the Annual General
Meeting of the Company held in 2007 or, if earlier, 25 July 2007 .
(except in relation to the purchase of shares the-contract for which was
concluded before the expiry of such authority and which might be
executed wholly or partly after such expiry) un]ess such authonty is
renewed prior to such time.

Resolution 17:

THAT the alterations to the Articles of Association of the Company set out in
. the copy of the Articles of Association produced to the Meeting, and signed by
the Chairman for the purposes of identification, be hereby approved.

Resolution 18:

THAT the alterations to the Memorandum of Association of the Company set
out in the copy of the Memorandum of Association produced to the Mesting,
and - signed by the Chairman for the purposes of identification, be hereby
approved. - :

Resolution 19:

THAT the first paragraph of Article 5.10 of the Aricles of Association be
amended by the addition, after the words “This Article applies to the Priority
Preference Shares”, of the words “except that, in the case of the 6.0884%
Non-Cumulative Preference Shares of £1 each, the power given to the
Directors by the foregoing provisions of this Article to allot and issue extra
Non-Cumulative Preference Shares shall not apply”.

ysanne Black
Senior Deputy Company Secretary
HBOS plc
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4.2

4.3

THE COMPANIES ACTS 1985 to 1989

PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

HBOS ple

The Company’s name is “HBOS pic”.

The Company is to be a public company.

The Company’s registered office is to be situated in Scotland.
The Company's objects are:

To acquire and hold, directly or indirectly, all or any part of the issued share capital of
Halifax Group plc and the Bank of Scotland and generally to carry on all or any of the
businesses of a holding company and to co-ordinate and regulate all or any part of the
businesses and operations of any and all campanies, firms and businesses controiled
directly or indirectly for the time being by the Company or in-which the Company is
interested for the time being, whether as a shareholder or otherwise and whether directly
or indirectly, and to acquire and hold, either in the name ot tha Company or in that of any
nominee or trustee, shares, stocks, debentures, debenture stock, bonds, notes, obligations
and securities issued or guaranteed by any company, corporation or undertaking
wherever incorporated or carrying on business and to co-ordinate the policy management
and administration of any companies, corporations or undertakings in which the Company
is a member or participant or which are controlled by or associated with the Company in
any manner.

To carry on business as an investment holding company and to acquire, invest in and
hold by way of investment, shares, stacks, debentures, debenture stock, bonds, bills,
notes, obligations, certificates of deposit, mortgages, policies of assurance and secuities
of all kinds created, issued or guaranteed by any company, association or partnership,
whether with limited or unlimited liability, constituted or carrying on business in any part of
the world, or by any individual person, or by any government, sovereign, ruler,
commissloners, public body or authority, supreme, municipal, local or otherwise, in any part
of the world, units of and paricipants in any trust, scheme, mutual fund or collective
investment scheme in any part of the world.

To carry on the business of banking and the provision of financial services in each case in
all their forms. This includes all financial transactions and any other business carried on in
any part of the world now or in the future by banks, finance houses, financial
Intermediaries, financial advisers, guarantee companies, financial mandgers and/or
consultants, financial services companies, merchant banks or other similar businesses.
These include but are not limited to:

A0B143611/0.2/05 Apr 2006




berrowing, raising and taking in money in any way and on any terms;

depositing, lending or advancing money, securities or other property (with or without
taking security} and providing liquidity support or other financial assistance or facilities;

issuing, subscribing for, guaranteeing that any person will subscribe for, any kind of
underwriting, buying, selling, discounting, holding, guaranteeing, transferring and
dealing with or trading in the following, relating to any person:

» obligations;

» instruments (whether negotiable or not);

» securities; or

s derivative instruments of whatever nature;
granting and issuing letters of credit and negotiable instruments;
dealing in any kind of commodities or other physical things;

receiving cash, securities and any kind of valuables on deposit, or for safe keeping, or
in any other way;

collecting and transmitting money and securities;

carrying on business as providers of leasing, hire purchase or credit sale facilities;
managing property;

buying, selling and dealing in builion, foreign exchange, precious and other metals and
commodities of every kind;

acting as agent, broker or provider of any kind of life assurance, industrial assurance,
general insurance, re-insurance or other kinds of non-life insurance; and

undertaking or acting as agents, consultants or advisers in relation to, or in connection
with, the management of property or 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.

4.4  To guarantee the payment of any money, or the discharge or performance of any obligation
of any kind, by any person, and to give, and take, counter-guarantees, indemnities or

security in any form to or from any person.

4.5 To do any of the following (alone or with others):

to act as any kind of trustee (including a custodian trustes or trust corporation);
to act as the personal representative of anyone’s estate after his death;

to act as trustee of any securitles;

to act as receiver or treasurer or as a trustee for a receiver or treasurer,

to act as manager or trustee of any unit trust, investment trust or any other form of
investment of any kind;

AQ8143611/0.2/05 Apr 2006




4.6

4.7

4.8

4.9

to issue any type of charge card, credit card, debit card, payment card or any other
type of card, token, voucher or similar document issued by, or for, any bank, and to
carry on any business relating to any of them;

to finance or assist in financing the acquisition, construction, development, sale, hire or
lease of any real or personal property or infrastructure;

to act as agent, broker or provider of any kind of life assurance, industrial assurance, . . .

general insurance, re-insurance or other kinds of non-fife insurance;

to buy or sell securities of any kind (including derivative products) for the account of
the Company or for any other person and to provide any services which may be
ancillary to this business;

to act as forwarding agents, travel and shipping agents, commission agents,
surveyors, architects, valuers, auditors, property consultants and managers, land and
estate agents and loss adjusters and generally to undertake and carry an every kind of
professional and agency business in all its forms;

to carry on the business of providing secretarial, managerial, consuitancy,
accountancy, statistical, legal and any executive, supervisory or advisory services of
any kind for, or in relation to, any company, person, property or business;

to carry on the business of sslling, installing, operating, renting and providing, data
processing, storage and retrieval equipment and systems, computers, computer
bureaux services and communication systems of every kind;

to act as agent, broker or provider of pensions or pansions advice or as the manager
or administrator of pension schemes or their assets;

to seek for and secure, and to use and develop, any openings for the employment of
capital;

to keep any register, record or account relating to any securities or funds; and

to carry out any duties relating to securities or funds, including registering transfers
and issuing certificates.

To take any action (including accepting any kind of obligation} which may:

uphold, or suppon, the credit of the Company;,
obtain, maintain or restore public confidence; or

avold or minimise financial disturbances which are affecting, or may affect, the
Company's business, either directly or indirectly.

To acquire any property, business or rights which appear to be necessary or convenient
for the Company's purposes or which contribute to the Company's interests.

To sell, secure (by mortgage charge or lien, or other form of security), develop, lease,
improve and operate or use any property, business or rights belonging 1o the Company or
which the Company may be interested in.

To accept any securities, or other obligations, of any company in consideration for any
property which has been, or may be, let, sold, or disposed of in any other way or in
consideration for any services which have been, or may be, provided.
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4.10

4.11

4,12

4.13

4.14

4.15

4.16

417

“

To share profits, mergs, enter into a joint venture, amalgamate or co-aperate with any
person who carries on, or proposes to carry ¢n, any business within the Company’s
objects and to acquire and hold any securitles of any such company.

To form, or promote, or be involved in forming or promoting, any company whose objects:
* include carrying on any business which the Company is authorised to carry on;
» include acquiring, or taking over, any of the Company’s assets or liabilities; or

« may in any way advance the objects or interests of the Company, either directly or
indirectly.

To acquire and hold the securlties of any company referred to in Clause 4.11 or of any
other person and to guarantes any payment on any securities issued by any such
company or any other obligation of any such company. '

To acquire in any way, hold and sell any securitles of any person whose objects are,
either whally or partly, similar to the Company's or which may promote or advance the
Company’s interests. The securltiés can be acquired either by the Company alone or
together with any other person. The securlties can be held in the Company’s name or in
the name of a nominee.

To exercise and enforce all rights and powers given by, or connected with, the ownership
of any of the securities referred to in Clause 4.13, including any powers of veto or control
which the Company has by holding those securities.

To carry on any business or activity which is within the Company’s objects or powers by or
through subsidiaries, or companies which are controlied, either directly or indirectly, by
the Company and to co-ordinate the administration of any of these companies and
provide all kinds of services and facilities for any or all of them.

To apply for, and promote, any charter, statute, regulation, licence or concession, and to
ask for any action or authorisation from any person anywhere in the world who has
legislative or regulatory powers, in order to:

* extend or change the Company’s objects and powers;
e alter the Company's constitution; or
» - enable the Company to carry out its objects or to carry them out better.

To award pensions, allowances, gratuities and bonuses to past or present directors,
cfficers, employees, agents or consultants or other connected persons (including their
dependants and people connected with them) of any of the following companles or other
bodies:

» the Company or any holding company of the Company;

e any body, whether or not incorporated, in which the Company or any holding
company of the Company has or had any kind of direct or indirect interest;

* any body, whether or not incorporated, in which any subsidiary of the Company has or
had any kind of direct or indirect interest, including any building society which has
merged with a subsidiary of the Company;

AD6143611/0.2/05 Apr 2006




4.18

4.19

4,20

4.21

4.22

4.23

4.24

e any body, whether or not incorporated, which is allied to or associated with the
Company or any holding company of the Company;

s any subsidiary of any company or other body referred to in this Clause 4.17; or

= any body, whether or not incorporated, acquired by the Company or by any subsidiary
of the Company (including any building socisty, the business of which is transferred to
the Company or any.-subsidiary-of the Company .under. Section. 97. of the Building
Societies Act 1986 (as amended)).

To set up and ma'intain, or be involved in any other way with setting up and maintaining,
trusts, funds or schemes {whether contributory or non-contributory) intended to provide
pensions, or other benefits, for any of the people referred to in Clauss 4.17.

To set up, maintain and contribute to any scheme or arrangement for encouraging or
facilitating the holding of shares or other securities in the Company or any company
associated with it by, or for the benefit of, any of the people referred to in Clause 4.17 or
any scheme for sharing profits with those people and (as far as permittad by law) to lend
money to those people with a view to enabling them to acquire shares or other securitles
in'the Company or any company associated with it.

To torm, support, or subscribe te, any charitable funds or institutions, or any benevolent
schemes or projects of public or general interest, where the Directors consider that the
Company’s support may be likely to benefit the Company, its members or any of the
people referred to in Clause 4.17, directly or indirectly.

To set up and maintain any club or other establishment, or any scheme which is intended
to advance the interests of the Company or of any of the people referred to in Clause 4.17.

To take out and renew insurance for, or for the benefit of, any of the people referred to in
Clause 4.17.

This insurance can include insurance against any liabitity which any of the people referred
to in Clause 4.17 have:

» as a result of anything they do, or do not do, in carrying out or trying o carry out their
duties, or using or trying to use their powers in relation to the Company, or any of the
other companies, subsidiaries or other bodies which are referred to in Clause 4.17;

or

¢ in any other way in connection with their duties, powers or posts in relation fo the
Company or any of the other companies, subsidlaries or other bodies which are

referred to in Clause 4.17.

To take out and renew insurance for, or for the benefit of any trustees of any pension fund
which the Company’s employees, or employees of any other company or other body
referred to in Clause 4.17, are interested in. This insurance can include insurance against
any liability referred to in Clause 4.22 in relation to their duties as trustees of any such
pension funds.

To indemnity, or exempt, any of the people referred to in Clauses 4.22 and 4.23 in any
other way against, or from, any liability referred to in those Clauses so far as the law
allows.
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4.25

4.26

4.27

4.28

4.29

4.30

4.31

5.2

o

To provide a director with funds to meet expenditure incurred or to be incurred by him in
defending any criminal or civil proceedings or in connection with any application under
those provisions of the Companies Act 1985 (as amended) referred to in Section 337A(2)
of that Act and to do anything to enable a director to avoid incurring such expenditure.

To pay and discharge all or any expenses, costs and disbursements, to pay commissions
and to remunerate any person for services rendered or to be rendered, in connection with

- the formation, promotion and flotation of the Company and the underwriting or placing or

.

issue at any time of any securities of the Company or of any other person.

To the extent permitted by law, to give any kind of financial assistance, directly or indirectly,
for the acquisition of shares in the Company or any holding company of the Company or
for the reduction or discharge of any liability incurred for the purpose of such an
acquisition,

To issue, allot and grant options over securities of the Company for cash or otherwise or in
payment or part payment for any real or personal property or rights therein purchased or
otherwise acquired by the Company or any services rendered to, or at the request of, or for
the benefit of, the Company or as security for, or indemnity for, or towards satisfaction of,
any liability or obligation undertaken or agreed to be undertaken by or for the benefit of the
Company, or in consideration of any obligaticn or liability (even if valued at less than the

_nominal value of such securities) or for any other purposs.

To carry out any of the objects set out in Clauses 4.2 to 4.29 as principal or agent, or by or
through trustees or agents, or in any other way. This can be done in pantnership or on a
joint account, or as a joint venture with any person. The objects can be carried out in any
part of the world.

To carry on any other trade or business whatever which can, in the Directors’ opinion, be
advantageously carried on by the Company in connection with, or incidental to, any of the
businesses referred to in Clauses 4.3 to 4.29 or the general business of the Company.

To do all such other things as may' be deemed, or as the Company considers, incidental, or
conducive to the attainment of the above objects or any of them,

The following interpretation rules apply to Clauss 4.

The objects set out in Clauses 4.1 to 4.31 are not to be interpreted narrowly. The widest
interpretation possible shall be given to them. Unless the context expressly requires it,
Clauses 4.1 to 4.31 will not be in any way limited to, or restricted in any way by:-

. any other object, or objects, set out in any Clause;
. the terms ot any other Clause; or
. the Company’s name.

Nene of Clauses 4.1 to 4.31 shall be treated as subordinate or incidental to any other
Clause. This also applies to the objects stated in Clauses 4.1 to 4.31 and the powers given
by those Clauses. The Company will have full power to use any of the powers and to
achieve or to try to achieve any of the objects which are set out in any one or more of
those Clauses.

The following interpretation rules apply to this Memorandum.
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. Any examples do not restrict the width or meaning of the object or objects which
they relate to.

. “Acquire” means to acquire in any way, including purchasing, taking on lease or in
exchange, hiring, subscribing for, or otherwise acquiring, and for any kind of estate
or interest. The acquiring can be by contract, tender, underwriting or in any other
way and on any terms and conditions and can be either direct or indirect.

. “company” includes any company or corporate body established anywhere in the
World.

. “Member”’ means a shareholder of the Company.

. “Person” and “people” includes any company, corporate body, parnership, tirm,

government, authority, body or society {(whether incorporated or not).

o “Property” includes real, heritable and personal property of any kind and any
interest in, or right to, any such property.

. “Securities” include any shares, stocks, debentures, debenture stock, bonds,
notes or warrants. These can be either fully paid or partly paid.

. “Holding company” and “subsidiary” have the same meaning as in the
Companies Act 1985 (as amended), but “holding company” also inciudes any
other parent undertaking and *“subsidiary” also includes any other subsidiary
undertaking, as defined in that Act.

Words and expressions defined in Article 2.1 of the Articles of Association ¢of the Company
have the same meaning in this Memorandum unless the context requires a different
meaning. Various words and expressions used in this Memorandum are explained in the
Glossary which appears at the end of the Articles of Association of the Company. Words
and expressions explained in the Glossary are printed in italics in this Memorandum. The
Glossary is not a part of the Memorandum and does not affect its meaning.

7 The liability of the members is limited.

8 The Company’s share capital is £50,000 divided into 50,000 shares of £1 each’.

! Following the increase in share capital approved at the Annual General Meeting of the Company held on 25 April 2008,
the authorised share capital of the Company was £4,685,000,000 divided into 4,740,000,000 ordinary shares of 25p each,
375,000,000 S%% pretorence shares of £1 each, 125,000,000 9%% preference shares of £1 each, 200,000,000 6 %%
preference shares of £1 each, 2,796,000,000 preference shares of £1 sach, 250,000 8.117% non-cumulative perpetual
preference shares Class A of £10 each, 150,000 7.754% non-cumulative preferance shares Class B of £30 each,
3,000,000,000 preference shares of €1 each, 5,000,000,000 preference shares of US$t each, 1,000,000,C00 preterence
shares of Aus$t each and 1,000,000,000 preferance shares of Can$1 each.
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-WE, the subscribers to this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum; and we agree to take the number of shares shown opposite our
respective names.

~ - -———--———-Namesand-addresses of Subscribers - - - ~--- - Number of shares taken
' by each subscriber

1 For and on behalf of One
Jordans (Scotland) Limited
24 Great King Street
Edinburgh
EH3 6QN

2 For and on behalf of One
Oswalds of Edinburgh Limited
24 Great King Street

Edinburgh
EH3 6QN
Total shares taken Two
Dated this 3rd May, 2001.
Witness to the above Signatures: Cathie Balneaves
24 Great King Street
Edinburgh
EH3 6QN

Company Registration Agent
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The Companies Act 1885

Public Company Limited by Shares

ARTICLES OF ASSOCIATION

{Adopted on 31 August 2001 and amended by Special Resolutions dated 27 April 2004
and 25 April 20086)

of

HBOS plc

LINKLATERS
One Silkk Street
London EC2Y 8HQ

Tetephone: (44-20) 7456 2000
Facsimile: (44-20) 7456 2222

Ref:
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1 Table A and other standard regulations do not apply

The regulations in Table A of the Companies (Tables A to F) Regulations 1985 (and any
similar regulations in any other legislation relating 10 companies) do not apply to the

Company.

2 The meaning of the Articles

2.1 The following table gives the meaning of certain words and expressions as they are
- used in the Articles. However, the meaning given in the table does not apply if it is
not consistent with the context in which a word or expression appears. At the end of
the Articles there is a Glossary which explains various words and expressions
which appear in the text. The Glossary also explains some of the words and
expressions used in the Memorandum. The Glossary is not part of the Memorandum
or Articles and does not affect their meaning. Throughout the Articles, those words
and expressions defined in this Article 2.1 are printed in bold and those explained in
the Glossary are printed in italics. Words and expressions explained in the Glossary
are also printed in italics in the Memorandum.

Words
amount (of a share)

Additional Preference
Shares

Articles

Auditors
Australlan Dollars
Bank of Scotland

Bank of Scotland Scheme

Canadian Dollars
Chairman

Class A Perpetual
Preference Shares

Class B Perpetual
Preference Shares

Companies Act

company

the Company

Definitions
This refers to the nominal amount of the shars.

Further Preference Shares which rank equally with
the Initial Preference Shares as described in Article
4.7.

The Company’s Articles of Association.

The Company’s auditors.

The lawlful currency of Australia.

The Governor and Company of the Bank of Scotland.

The scheme of arrangement pursuant to section 425
of the Companies Act dated 13 June 2001 between
Bank of Scotland and its proprietors in connection
with its merger with Halifax Group.

The lawful currency of Canada. ‘
The chairman of the board of Directors.

8.117% non-cumulative perpetual preference shares
of £10 each.

7.754% non-cumulative perpetual preference shares
of £10 each.
The Companies Act 1985,

includes any company or corporate body established
anywhere in the world.

HBOS plec.
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Words
Convertible Preference
Shares

Cumulative Preference
Shares

Directors

dividend arrears

Dividend Payment Date

Dividend Period

Euro

existing Preference Shares

existing shares (of any kind)

FSA

Further Preference Shares

Group
Halifax
Halifax Group

Halifax Group Scheme

Initial Preference Shares

in writing

Definitions

Preference Shares which will or may be converted
into Ordinary Shares or other securities of the
Company.

Preference Shares with a right to cumulative
dividends. '

The executive and non-executive directors of the
Company who make up its board of Directors.

Any dividend arrears. This would apply to any
dividends on shares with a right to cumulative
dividends, which could not be paid, but which have
been carried forward.

The dates defined as such in the terms of issue of
any series of Preference Shares.

The period from and including the most recent
Dividend Payment Date (or the Issue Date) to but
excluding the next succeeding Dividend Payment
Date.

The currency introduced on 1 January 1999 pursuant
to the treaty establishing the European Community.

Preference Shares which are in issue at the relevant
time.

Shares which are in issue at the relevant time.

The Financial Services Authority or any other person
or body which Is the regulator of the Company's
business at the relevant time,

Preference Shares other than the Initial Preference
Shares,

The Company together with its subsidiaries.
Halifax plc.
Halifax Group plec.

The scheme of arrangement pursuant to section 425
of the Companies Act dated 13 June 2001 between
Halifax Group and the holders of its ordinary shares
in connection with its merger with Bank of Scotland.

The 9%% Preference Shares and 9%% Preference
Shares,

In writing, or any substitute for writing, or both
including electronic communication but only to the
extent that both the Company and the other party or
parties to the communication have agrsed to accept it
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Words

Issue Pate

Junlor Preference Shares

legislation

London Stock Exchange

Non-Cumulative Preference

Shares

Ordinary Shares
Ordinary Shareholder
paid-up share

pay
Preference Shares

61/3% Preference Shares

9% % Preference Shares

9% % Preference Shares

Preference Shareholder

Priority Preference Shares

Definitions
in such form.

The date defined as such in the terms of issue of any
series of Preference Shares.

Further Preference Shares which, as regards their
rights to share in profits or assets, rank behind the
Initlal Preference Shares, the Additional
Preference Shares and any other Preference
Shares (whether then issued or to be issued
subsequently) which the Directors decide, before the
Further Preference Shares which are to be issued
as Junior Preference Shares are allctted, are to
rank in priority to such Further Preference Shares.

The Companies Act, the Regulations and all cther
laws and regulations applying to the Company.

London Stock Exchanga ple.

Preference Shares which may receive non-
cumulative dividends.

The Company’s ordinary shares.

A holder of Ordinary Shares.

Includes a share which is treated (credited) as paid
up.

Includes any kind of reward or payment for services.

The Company’s preference shares.

The non-cumulative redeemable Preference Shares
which have a dividend rate of 6'/3% each year.

The non-cumulative irredeemable Preference
Shares which have a dividend rate of 9%% each year
which are to be issued pursuant to the Bank of
Scotland Scheme. Any reference to Preference
Shares includes the 9%4% Preference Shares.

The non-cumulative irredeemable Preference
Shares which have a dividend rate of 9%% each year
which are to be issued pursuant to the Bank of
Scotland Scheme. Any reference to Preference
Shares inciudes the 934% Preference Shares.

A holder of Preference Shares.

The Initial Preference Shares and any other
Preference Shares ranking equally with the Initial
Preference Shares as daescribed in Article 4.7,
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Words

recognised clearing house

recognised investment
exchange

Redemption Date

Redeemable Preference

Shares

Register
Registered Office
Regulations

rights (of any share)

Scheme

Seal

Secretary

share capital

shareholder

shareholders meeting

Sterling

subsidiary

terms of a share

Transfer Agreement

Definitions
A clearing house granted recognition under the
Financial Services Act 1986,

An investment exchange granted recognition under
the Financial Services Act 1986,

Except where otherwise specifically defined in these
Articles, the date on which Redeemable Preference
Shares are to be or are liable to be redeemed.

Preference Shares which are to be redeemed or are
liable to be redeemed.

The Company's regis'ter of members.
The Company’s registered office.
The Uncertificaited Securities Regulations 2001.

The rights attached to the share at the time it is
issued or at any later time.

The scheme of arrangement pursuant to section 425
of the Companies Act entered into by Halifax under
which Halifax Group became the holding company
of Hallfax. '

The Company’s Common Seal, any facsimile seal
authorised under Article 130.6 ar any official seal kept
by the Company under Section 40 of the
Companies Act (called a “Securities Seal”),

Any person appointed by the Directors to do work as
the Company Secretary including (without fimit) any
deputy or assistant secretary.

This refers to the Company’'s authorised share
capital.

Aholder of the Company’s shares.

Includes bath a General Meeting of thé dompany
and a meeting of holders of any class of the
Company’s shares.

The lawful eurrency of the United Kingdom.

A “subsidiary undertaking”, as defined in Section 258
of the Companies Act.

The terms on which a share is issued or such terms
as subsequently amended.

The agreement to transfer the business of Halifax
Building Society to Halifax under Section 97 of the
Building Societies Act 1986.
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2.2

2.3

24

25

2.6

27

2.8

2.9

2.10

2.1

Words
UK Listing Authority

Unlted Kingdom
US Dollars
Vesting Day

working day

Definitions .
The FSA in its capacity as competént authority under
the Financial Services and Markets Act 2000.

Great Britain and Northern Ireland:
The lawful currency of the United States of America.

The day on which the business of Halifax Building
Society was transferred to Halifax in accordance with
the Transfer Agreement.

In relation to payments, a day on ‘which banks in the
country in which a payment is to be made (and, if so
specified in the terms of issue of ary shares, banks in
any other country or countries) arégenera[ly open for
business and in relation to any other matter, a day,
other than a Saturday, Sunday or public haliday when

banks in England are generally open for business.

References to “debenture” include “debenture stock® and references to a
“debenture holder” include a “debenture stockholder”.

Where the Articles refer to a person who is entitled to a share by law, this includes
a person who is entitled to the share as a result of the death or bankruptcy of a
shareholder.

Where the Articles refer to a share (or a holding of shares) being in uncertificated
form, this refers to that share being an uncertificated unit of a security. Where the
Articles refer to a share (or a holding of shares) being in certificated form, this refers
to the share baing a unit of a security title to which is evidenced by a certificate.

Words which are in the singular may also be read as being in the plural and the
other way around.

Words which are in the masculine form may also be read as referring to the feminine
or to other bodies or persons.

References 1o a “person” or “people” include any company, corporate body,
partnership, firm, government authority, body or society (whether incorporated or
not).

Any headings in the Articles are only included for convenience. They do not affect
the meaning of the Articles.

When an Act or the Regulations, or a section of an Act or the Regulations, is
referred to, this includes any amendment to the Act or the Regulations or section,
as well as its inclusion or re-enactment (with or without modification) in a later Act or
later Regulations. ‘

References to an Act, the Regulations or the Articles are to the version which is
current at any particular time.

Where the Articles give any power or authority to any person, this power or
authority can be used on any number of occasions, unless the way in which the
words are used does not allow this meaning.
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212 Any word which is defined in the Companies Act or the Regulations means the
same in the Articles, unless the Articles define it differently or the way in which the
word is used is inconsistent with the definition given in the Companies Act or the
Regulations.

213 Where the Articles say that anything can be done by passing an Ordinary
Resolution, this can also be done by passing a Special Resolution or an
Extraordinary Resolution. ' o '

2.14 Where the Articles refer to changing the amount of shares, this means doing any
or all of the following:

. subdividing the shares into other shares with a smaller nominal amount;

. consolidating the shares into other shares with a larger nominal amount;
and

. dividing shares which have been consolidated into shares with a larger

nominal amount than the original shares had.

2,15 Where the Articles refer to any document being “made effective”, this means being
signed, sealed or executed in some other legally valid way.

2,16 Where the Articles refer to “months” or “years”, these are calendar months or years.

2.17 The Articles which apply to fully paid shares can also apply 1o stock. References in
the Articles to “share” or “shareholder” include “stock” or "stockholder”,

2.18 Where the Articles refer to “communication” and “electronic communication”,
these terms have the same meaning in the Articles as in the Electronic
Communications Act 2000. References to “electronic communication” include
email, facsimile, CD-Rom, audioc tape and telephone transmission and publication on
a web site.

2.19 Where the Articles refer to “address”, this includes, in relation to electronic
communication, any number or address used for the purpose of the electronic
communication.

SHARE CAPITAL

3 Form of the Company’s Share Capital

3.1 The Company’s share capital at the date of adoption of these Articles consists of
4,740,000,000 Ordinary Shares of 25p each, 375,000,000 9%% Preference
Shares of £1 sach, 125,000,000 9%% Preference Shares of £1 each, 200,000,000
6'/s% Preference Shares of £1 each, 1,000,000,000 Preference Shares of £1
each, 1,500,000,000 Preference Shares of EUR 1 each, 250,000 Class A
Perpetual Preference Shares of £10 each and 150,000 Class B Perpetual
Preterence Shares of £10 each. ‘ '

3.2 The rights of the Company’s Ordinary Shares to income and capital are as follows:
3.24 Rights to income v

Any profits of any financial year which the Directors or Ordinary
Shareholders {subject to Article 134) decide to distribute 10 the Ordinary
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J.2.2

o

Shareholders in proportion to the amounts paid up on their Ordinary
Shares. This is subject to the rights of any other class of shares which then
exist.

Rights to capital

it there is a return of capital because the Company is wound up, the
Company’s asssts which are left after paying its liabilities will be distributed
to the Ordinary Shareholders in proportion to the amounts paid up on
their Ordinary Shares. This is subject to the rights of any other class of
shares which then exist.

PREFERENCE SHARES

3A  Applicable Provisions

Articles 4 to 11 (inclusive) do not apply to Preference Shares issued on or after 25 April
2006 (except to the extent that, in relation to any series of Preference Shares issued on or
after that date, the Directors otherwise decide before the Preference Shares of that series
are first allotted) and Article 11A does not apply to Preference Shares issued prior to 25

April 2006.

4 The rights of the Preference Shares

4.1 Preference Shares can be issuedin one or more separate series, each of which will
constitute a separate class of shares. Each series will be identified in the way that
the Directors dacide, and they do not have to make any changes to the Articles to
do this. The rights of the Preference Shares and the restrictions which apply to
them will be determined in accordance with Articles 4 to 11 and such other Articles
as are relevant.

4.2

4.21

4.2.2

4.23

The rights of the Initial Preference Shares to share in profits and assets
rank ahead of the rights of any other shares. Every Initial Preference
Share ranks equally with every other Initial Preference Share. The Initial
Preference Shares also rank equally with any Further Preference
Shares, to the extent that the terms of issue of those other shares say that
they rank equally with ths Initial Preference Shares and such shares have
been issued in accordance with Article 4.7.

If the Further Preference Shares are issued on an equal basis in
accordance with Article 4.7, they rank equally with the Initial Preference
Shares and references to the Initial Preference Shares in this Article 4.2
are deemed to include references to such Further Preference Shares.

It any Further Preference Shares are issued and do not rank equally with
the Initial Preference Shares to share in profits or assets, the rights of
such Further Preference Shares to share in profits or assets will rank
behind the Initial Preference Shares but will otherwise rank as regards the
rights of any other shares as the Directors shall decide before the Further
Preference Shares are first allotted. Such Further Preference Shares
also rank equally with any other shares to the extent that the terms of those
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43

44

4.5

4.6

4.7

other shares say that they rank equally with the Further Preference
Shares.

A series of Preference Shares will ailso have the particular rights which the
Directors decide to give them. The Directors must decide on the particular rights
before the Preference Shares of that series are first allotted. The particular rights
must not, howevaer, conflict with the provisions of Articles 4 to 11 except to the extent
“permitted by Article 4.10. The terms of any series of Preference Shares can be set
out in fanguage which reflects the substance, rather than the language, of the
Articles,

The Directors can exercise the powers of the Company's shareholders under
Article 14 to consolidate and/or divide shares in relation to the Prelerence Shares.
This power is not intended to restrict the wider authority of the Directors to give
extra rights to Preference Shares, or to restrict the authority given by Arlicle 7.12.

Where Articles 4 to 11 give the Directors the power 1o decide on the particular terms
to be attached to any series of Preference Shares, these do not have to be the
same as the particular terms which are aftached to any existing series of
Preference Shares.

Unless the rights attached to any Preference Share, or the terms of any Preference
Share, or the Articles provide otherwise, a dividend, or any other money payable in
respect of a Preference Share can be pald to a shareholder in whatever currency
the Directors decide, using an appropriate exchange rate selected by the Directors
for any currency conversions which are required.

The Company may from time to time create and issue further Preference Shares
(in this Article 4 called “Additional Preference Shares” (except for Article 4.2 where
they are referred to as Further Preference Shares) and together with the Initial
Preference Shares called the “Priority Preference Shares”) which rank equally
with (but not in priority to) the Initial Preference Shares as regards their rights to
share in protfits and assets. Subject to Article 10, any such Additional Preference
Shares may either carry identical rights and restrictions te share in profits and
assels as the Initial Preference Shares, the Further Preference Shares or any
other series of Additlonal Preference Shares or rights and restrictions differing
from those shares (including whether or not any dividends are required by Article 5.5
1o be declared and paid in full on the Additional Preference Shares).

4.7.1
However, no such Additional Preference Shares may be issued unless:

(i) at the time of such proposed issue and in relation thereto the
Auditors have reported in writing to the Company that
immediately following such issue the aggregate nominal amount of
the Additional Preference Shares to be issued, when added to
the aggregate nominal amount of the Priority Preference Shares
for the time being in issue, will not exceed an amount equal to 25
per cent of the Adjusted Capital and Reserves as defined in
Article 4.9; and

(i) the average of the profit after taxation and before extraordinary
items and dividends on an annualised basis for the most recent
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three accounting reference periods of the Company to have ended
prior o the date of such issus as shown in the Relevant Accounts,
for each such period exceeds four and one half times the aggregate
annual amount of the dividends (exclusive of any imputed tax credit

" available to shareholders) payable in the then current accounting
reference period on the whole of the issued share capital of the
Company which has priority to or ranks equally with the Priority
Preference Shares (including any such share capital then being
Issued).

4.8 The issue of further shares which rank in priority to, or equally with the Priority
Preference Shares in the profits or assets of the Company will be deemedto be a
variation of the special rights attached to such shares unless the issue of such
shares is permitted by Article 4.7. If Article 4.7 allows such an issue, such issue will
be deemed not to be a change or abrogation of the special rights attaching to the
Priority Preference Shares.

4.9 . Far the purposes of Article 4.7:-

4.9.1 “the Adjusted Capital and Reserves” means the aggregate from time to
time of:-

. the amount paid up or credited as paid up on the issued share
capital of the Company; and

. the amount standing to the credit of reserve accounts, including any
share premium account and revaluation reserve and any credit
balance on profit and loss account all as shown in the balance
sheet from the then latest Relevant Accounts (the “Balance
Sheet”) but after;

. deducting from the aggregate any debit balance on profit and
loss account subsisting at the date of the Balance Sheet
except to the extent that deduction has already been made
on that account;

. deducting any amount referable to goodwill (arising other
than on consolidation) or any other intangible asset (as that
term falls to be interpreted for the purpose of the preparation
of a balance sheet in accordance with Schedile 4 to the
Companies Act 1985);

. deducting an amount equal to any distribution {(other than
distributions to any member of the Group) out of the profits
accrued prior to the date of the Balance Sheet, in so far as
not pravided for therein;

. excluding any sums set aside for future taxation (including
deferred taxation);

. excluding any amounts attributable to outside interests in
subsidiaries;

A06038436/0.7/04/05/2006 14/57/43




4.10

4

. making such adjustments as may be appropriate to reflect
any variation in the amount of the paid up share capital or
share premium account since the date of the Balance Sheet;
and

. making such adjustments as may be appropriate to reflect
the issue of the Additional Preference Shares then to be

issued -~

432 the Company may from time to time change the accounting conventions
on which the audited consolidated accounts are based provided that any
new convention adoptéd complies with the requirements of the Companies
Act;

'4.9.3 the “Group” means the Company and its subsidiaries (if any) (which shall

be deemed to include Halitax Group and Bank of Scotland and their
respective subsidiaries in relation to any period prior to the date of adoption
of these Articles);

4.9.4 “Relevant Accounts” means (i) in relation to any financial period ending
after the date of the adoption of these Articles the audited consclidated
accounts of the Company and its subsidiaries; and (ii} in respect of the
years ended 31 December 1998, 31 December 1999 and 31 December
2000, proforma consolidated accounts of the Company and its subsidiaries
prepared using merger accounting principles on the basis of the audited
consolidated accounts of Halifax Group and its subsidiaries for the year
ended 31 December 1998, 31 December 1999 and 31 ‘December 2000,
respectively, and Bank of Scotland and its subsidiaries for the year ended
28 February 1999, 29 February 2000 and 28 February 2001 respectively in
each case as if Halifax Group and Bank of Scotland had been wholly-
owned subsidiaries of the Company during such periods; and

495 a certificate or report by the Auditors as to the amount of the Adjusted
Capital and Reserves or to the effect that a limit imposed by Article 4.7
has not been or will not be exceeded at any particular time or times shall be
conclusive evidence of the amount or of that fact.

The Company may from time to time issue Junior Preference Shares. A series of
Junior Preference Shares shall have such rights to share in the profits and assets
of the Company as the Directors shall decide before Junior Preference Shares of
that series are first allotted. The Company may also /ssue Additional Preference
Shares, as well as Further Preference Shares ranking behind the Priority
Preference Shares as regards their rights to share in profits or assets, the terms of
issue of which provide that the Directors may determine at any time, and without
the consent of the holders of such Preference Shares, that the rights attaching to
some or all of such Additional Preference Shares or Further Preference Shares
to share in profits or assets shall be varied on such date as the Directors may
decide so as to constitute the Preference Shares whose rights have been varied
as Junior Preference Shares. On variation of the rights as referred to in the
preceding sentence, the Junior Preference Shares shall have such rights as the
Directors shall have decided before the rights attaching to the Additional

~ Preterence Shares or, as the case may be, the Further Preference Shares are
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varied {whether or not such rights have been decided by the Directors before such
Additiona! Preference Shares or Further Preference Shares were first allotted). If
the rights attaching to some only of the Preference Shares included in a series of
Preference Shares are varied, the Preference Shares the rights of which have
been varied shall form a separate series. Except 1o the extent that these Articles
expressly require the consent of sharehoiders to any particular matter, the
Directors may also decide, before any series of Junior Preference Shares is first
allotted, that the rights attaching to that series of Junior Preference Shares may
conflict with the provisions of Articles 4 to 11.

5 The rights of Preference Shares to profits

5.1

5.2

A series of Preference Shares shall have such rights to a preferential dividend as
the Directors decids to give it. Other than in respect of the 9%% Preference
Shares, the 9%% Preference Shares and the 61/3% Preference Shares o which
Articles 5.2, 5,3 and 5.4 apply, respectively, before any Further Preference Shares
of any particular series are first allotted, the Directors must decide the following:

. the rate or rates of the dividend, which can be fixed or variable, or how the

rate or rates will be decided;

. the date or dates when the dividend will be paid;

. the dates from which dividends will begin o accrue and the dates they
accrue to;

. whether the dividend will be paid in, or based on, a different currency from

the currency of the Preference Shares;
. whether tha rights to receive a dividend are cumulative or not;

. in relation to Non-Cumulative Preference Shares, whether the provisions
of Artictes 5.10 to 5.13 will apply; and

. any other terms and conditions relating to the dividend which must be
consistent with Articles 5.2 to 5.20.

To aveid any doubt, before any Preference Shares of any particular series are first
allotted, the Directors can make it a term or condition of those shares that they will
not have a right to a dividend, or that they will only have a right to a_dividend in
certain circumstances (for example, only after a certain period) or only if (and to the
extent) declared by the Directors, or that they will have a right on the first dividend
payment date after afiotment to a different amount of dividend than would otherwise
be paid for the period ended on that date on the basis of the rate decided by the
Directors.

The Preference Shares will not have any other rights to share in the Company’s
profits.

The 9%% Preference Shares shall have the following rights:.

. The right to recelve a fixed preferential dividend calculated at the rate of
9% per annum on the amounts paid up or treated (credited) as paid up on
such shares. This dividend amount will be in addition to any associated tax
credit available to the shareholder.
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. The right to receive a dividend will be non-cumulative and Articles 5.10 to
5.13 will apply.

. The dividend will be in respect of the half-years ending on {and including)
28 February {or in a leap year 29 February) and 31 August in each year,
payable in equal half yearly instalments in arrear on 31 May and 30
November. The dividends payable on 30 November 2001 and 31 May 2002
will be calculated on the basis that the 9%% Preferénce Shares will be
deemed to have been in issue for the entire periods to which such

dividends relate.
5.3 The 9%% Preference Shares shall have the following rights:-

. The right to receive a fixed preferential dividend calculated at the rate of
9%% per annum on the amounts paid up or treated (credited) as paid up on
such shares. This dividend amount will be in addition to any associated tax

credit available to the shareholder.

. The right to receive a dividend will be non-cumulative and Articles 5.10 to
5.13 will apply.
J The dividend will be in respect of the half-years ending on and including 28

February (or in a leap year 29 February) and 31 August in each year,
payable in equal half yearly instalments in arrear on 31 May and 30
November. The dividends payable on 30 November 2001 and 31 May 2002
will be calculated on the basis that the 9%% Preference Shares will be
deemed to have been in issue for the entire periods to which such
dividends relate.

5.4  The 6'/4% Preference Shares shall have the following rights:-

) The right to receive a fixed preferential dividend calculated at the rate of
6'/s% per annum on the amounts paid up or treated (credited) as paid up
on such shares. This dividend amount will be calculated after deducting any
associated tax credit available to the shareholder.

. The right o receive a dividend will be non-cumulative and Anicles 5.10 to
5.13 will apply.
. The dividend will'be in respect of the hali-years ending on {but excluding)

31 December and 30 June in each year, payable in equal half yearly
instalments in arrear on 15 March and 15 September.

3.5 f, on a dividend payment date, the Directors consider that the profits of the
Company which can be distributed are enough to cover the full payment of:

. dividends payable at that time on the Preference Shares (inciuding any
dividend arrears on any Cumulative Preference Shares); and

. all dividends which are payable at that time on any other shares whose
rights say that they rank equally with the Preference Shares in sharing in
profits (including any dividend arrears on any such shares which have
rights to cumulative dividends),

A06038436/0.7/04/05/2006 14/57/49
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5.8
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then, subject to Article 5.8 and the following exceptions in this Article 5.5, the
dividends on the Preference Shares, and on the other shares referred to in this
Article 5.5, must be daclared and paid in full. The exceptions are that:

. the Directors can decide, before a particular series of Preference Shares
or of such other shares are first allotted, that the requirement to declare
and pay dividends under this Article 5.5 shall not apply to that series of

Preference Shares or such other shares; and

. if the Directors have not so decided but the terms of any series of
Preference Shares or of such other shares specifically so permit, the
Directors can, at any time after the issus of such Preference Shares or
such other shares, decide that the requirement to declare and pay
dividends in accordance with this Article 5.5 shall not apply from such date
as the Directors may specify in respect of the whole or any part of that
series of Preference Shares or of such other shares. If the Directors
decide that such requirement to declare and pay any dividend in
accordance with this Article does not apply in respect of pant of a series of
Preference Shares or such other shares, those Preference Shares or
other sharas in respect of which that requirement no longer applies shall
form a separate series with effect from the date specified by the Directors.

If, on a dividend payment date, the Directors consider that the profits of the
Company which can be distributed are not enough to cover payment in full of the
dividends referred to in Article 5.5, then, subject to Article 5.8:-

. the Directors must firstly use any distributable profits to decfare the
dividends on the Priority Preference Shares and if there are not sufficient
distributable profits to declare a reduced dividend on the Priority
Preference Shares. This will be paid in proportion to the dividends which
would have been due on each of those shares, if there had been sufficient
profits. The dividend which would have been due includes any dividend
arrears on any of those shares which have rights to cumulative dividends;
and ’

. secondly, subject to Article 5.17, the Directors must use any remaining
distributable profits to declare the dividends on the Further Preference
Shares (other than the Additional Preference Shares) and if there are not
sufficient distributable profits to declare a reduced dividend on such
Further Preference Shares. This will be paid in proportion to the
dividends which would have been due on each of those shares If there had
been sufficient profits. The dividend which would have been due inciudes
any dividend arrears on those shares which have rights to cumulative
dividends.

If it turns out that the dividends should not have been pald, either in full or in pan, as
set out in Articles 5.5 or 5.6, the Directors will not be liable for any loss which any
Preference Shareholder might suffer as a result, as long as the Directors have
acted in good faith.

If the Directors consider that paying any dividend on any Preference Shares wouid
result in a breach of the capital adequacy requirements of the FSA which apply to
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the Company and/or any of its subsidiaries, none of that dividend will be declared
or paid, unless the FSA otherwise agrees.

if any dividend, or part of a dividend, is not paid on any Non-Cumulative
Preference Shares for any of the reasons given in Articles 5.6 and 5.8, the holders
of those Non-Cumulative Preference Shares will not be entitied to make any claim
for that dwndend

If the Dlrectors have decnded that thls Amcle applles to a pamcular series of Non-
Cumulative Preference Shares before those shares are first allotted (or these
Articles so provide) and if the whole or part of any dividend on any Non-
Cumulative Preference Shares of that series is not paid for any of the reasons
given in Articles 5.6 and 5.8, or if the Directors have decided that the requirement to
declare and pay dividends in accordance with Article 5.5 does not apply to a
particular series of Non-Cumulative Preference Shares and a dividend is not paid
in whole or in part on a dividend payment date, the Directors will {(or may in the
case of any series of Non-Cumulative Preference Shares In raspect of which the
Directors have decided before those shares are first allotted that the requirement fo
declare and pay dividends in accordance with Article 5.5 shall not apply and that the
application of this Article shall not be mandatory), if the following condition is met,
and as far as the legislation allows, allot and issue extra Non-Cumulative
Preference Shares to the holders of those shares. However, if the Directors have
not decided whether or not the provisions of this Article shall be mandatory and the
terms of any series of Nan-Cumulative Preference Shares specifically so permit,
the Directors can, at any time after the issue of Non-Cumulative Preference
Shares, decide that the provisions of this Articie shall not be mandatory in respect of
the whole or part of the dividends payable on the Non-Cumulative Preference
Shares from such date as the Directors may specify. This Article applies to the
Priority Preference Shares except that, in the case of the 6.0884% non-cumuilative
preference shares of £1 each, the power given to the Directors by the foregaing
provisions of this Aricle to allot and issue extra Non-Cumulative Preference
Shares shall not apply.

The condition is that there must be an amount in the Company's profit and loss
account, or in any of the Company’s reserves {including any share premium

‘account and capital redemption reserva), which can be used for paying up the full

nominal value of the extra Non-Cumulative Preference Shares, so that the extra
Non-Cumulative Preference Shares can be allotted and Issued. ST

The amount of unpaid dividend is called “the unpaid amount” in this Article 5. The
extra Non-Cumulative Preterence Shares will be credited as tully paid. The total
nominal value of the extra Non-Cumulative Preference Shares to be allotted and
issued will be equal to the unpaid amount, after (in the case of the 6'/s% Preference
Shares) deducting any associated tax credit, multiplied by a set amount (the
“multiple”), or worked out by using a formula. Subject to the last paragraph of this
Article 5.10, the Directors will decide on the amount or formula before allotting the
extra Non-Cumulative Preference Shares. The extra Non-Cumulative Preference
Shares will be allotted and issued when the unpaid amount was due to be paid.

In relation to the 8%% Preference Shares, the 9%% Preference Shares and the
6'/3% Preterence Shares, the multiple to be used to calculate the nominal value ot
the extra Non-Cumulative Preference Shares to be afiotted and issued will be;-
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5.15

5.16
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. in relation to the 9%% Preference Shares and 9%% Preference Shares,
4/3 and the resulting product will be rounded down to the nearest £1.

. in refation to the 6'/¢% Preference Shares, 10/9 and the resulting product
will be rounded down to the nearest £1.

To pay up in full the extra Non-Cumuiative Preference Shares referred to in Article
5.10, the Directors will: _ e

. capitalise from the reserves a sum equal to the total nominal value of the
extra Non-Cumulative Preference Shares;

. set the sum aside for the holders of Non-Cumulative Preference Shares
on the Register at the close of business on the record date for the relevant
dividend {or another date if the Directors consider it appropriate) and use
that sum to pay up in full the extra Non-Cumulative Preference Shares;
and

s allot and issue the extra Non-Cumulative Preference Shares to the
holders of the Non-Cumulative Preference Shares entitled to them.

The extra Non-Cumulative Preference Shares referred to in Article 5.10 will:

. be in the same currency as;
. have the same rights and restrictions as; and
. rank equally with

the Non-Cumulative Preference Shares on which the dividend could not be paid in
cash or, in the case of Non-Cumulative Preference Shares to which an exception
in Article 5.5 applies, a dividend has not been declared and paid, but the recipients
of the extra Non-Cumulative Preference Shares will not have any right to receive
in cash any part of the dividend which has not been paid.

The Directors must call a General Meeting of the Company’s shareholders if the
Company cannot allot and issue the extra Non-Cumulative Preference Shares
referred to in Article 5.10 because:

. there is not encugh authorised share capital, and/or

D they are not authorised to afiot encugh Non-Cumulative Preference
Shares under Section 80 of the Companles Act.

The Directors will propose resolutions at that meeting to increase the authorised
share capital, and/cr to grant the Directors the necessary authority to aflot the sxtra
Non-Cumulative Preference Shares.

The Directors can do anything which they think is necessary or convenient to carry
out what is required by Articles 5.10 to 5.13.

If the day when dividends are payable on any Preference Shares is not a working
day, the dividend will be paid on the next working day. There will be no interest or
other payment for any delay. ‘

Without prejudice to Articles 5.2, 5.3 and 5.4, when the Company has to work out a
dividend on any Preference Shares for less than or more than a full dividend
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5.17

period, the daily dividend rate will be worked out by dividing the yearly dividend rate
by 365 days. This daily rate will then be multiplied by the actual number of days
which have passed in that pericd to give the amount payable for the relevant period.
The Directors can, however, decide before any Preference Shares of any
particular series are first aflotted that a different amount should be paid on those
Preference Shares on the first dividend payment date after allotment.

‘Inthe circumstances set out below and in relation to shares (whether Preference =

Shares or other shares) which rank equally with or behind the shares referred to in
the circumstances below, the Company cannot:

. redeem, reduce, buy or otherwise acquire in any other way, any series of
Preference Shares or any other shares which rank equally with, or behind,
the Preference Shares in sharing in the assets of the Company and the
Company may not set aside any sum nor establish any sinking fund for
their redemption, reduction, purchase or acquisition; or

) declare, or set aside any sum for the payment of, any dividends on any

series of Preference Shares or any other shares of the Company which

* rank equally with, or behind, the Preference Shares in sharing in the
Company’s profits, except as allowed by Article 5.18.

The Company cannot do any of these things if, in relation to ail other series of
Preference Shares and any other shares of the Company which rank equally with
the Preference Shares and which have the benefit of the provisions of this Article
and which, in either case, are shares to which the requirement to decfare and pay
dividends in accordance with the provisions of Article 5.5 applies:

. all dividends on Cumulative Preference Shares (including any dividend
arrears) have not been fully paid, or a sum has not been set aside for full
payment; or

. the dividends on Non-Cumulative Preference Shares have not been fully

paid, or a sum has not been set aside for tull payment, or, if the Directors
have decided that the provisions of Articles 5.10 to 5.13 will apply to a
particular serias of Non-Cumulative Preference Shares or the Articles
provide that this is the case, the extra Non-Cumulative Preference
Shares have not been allotted and issued in accordance with those Articles
5.10 t0 5.13, in each case, on the dividend payment date or dates (if any)
or in respect of the dividend period or periods which the Birectors decided
on before the relevant Non-Cumulative Preference Shares were first
allotted or that is/are provided for in these Articles.

In addition, in the circumstances set out below and in relation to shares {whether
Preference Shares or other shares) which rank equally with or behind the shares
referred to in the circumstances below, the Company cannot:

. redeem, reduce, buy or otherwise acquire in any other way, any series of
Preference Shares (or any other shares of the Company which rank
equally with such Preference Shares) (a) which are sharss in respect of
which an exception to Article 5.5 applies and which rank equally with or (b)
which, other than any series of Preference Shares which are issued in
satisfaction of an obligation existing on 27 April 2004, rank behind, the
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Preference Shares referred to in the circumstances below in sharing in the
assets of the Company and the Company may not set aside any sum or
establish any sinking fund tor their redemption, reduction, purchase or

acquisition; or

) declare, or set aside any sum for the payment of, any dividends on any
series of Preference Shares (or any other shares of the Company which

rank equally with such Preference Shares) (a) which are shares in respect -

of which an exception to Article 5.5 applies and which rank equally with or
{b) which, other than any series of Preference Shares which are issued in
satisfaction of an obligation existing on 27 Aprit 2004, rank behind, the
Preference Shares referred to in the circumstances below in sharing in the
profits of the Company, except as allowed by Article 5.18.

The Company cannot do any of these things if, in relation to all other series of
Preference Shares (and any other shares of the Company which rank equally with
the Preference Shares and which have the benefit of the provisions of this Article)
in respect of which, in either case, an exception to Article 5.5 applies:

. the Directors, in their discretion {(and not because of Article 5.8 or the
absence of profits of the Company which can be distributed) have decided
not to declare a dividend, in whole or in par; or

. where the Directors have decided that the provisions of Articies 5.10 to
5.13 will apply to a particular series of Non-Cumulative Preference
Shares, or the Articles provide that this is the case, and in either case the
application of Articles 5.10 {0 5.13 is not mandatory, the Directors have
decided not to allot and issus the extra Non-Cumulative Preference
Shares In accordance with those Articles 5.10 to 5.13,

in each case, on the dividend payment date cr dates (if any) or in respect of the
dividend period or periods which the Directors decided on before the relevant
Preference Shares, or other such shares, were first allotted or that is/are provided
for in these Articles.

In the case of the Company declaring, or setting aside any sum for the payment of,
any dividends on any series of Preference Shares which are issued in satisfaction
of an obligation existing on 27 April 2004 and which rank behind the Preference
Shares or other shares of the Company in sharing in the Company’s. profits,
unless the Directors decide otherwise before Preference Shares of that series are
first allotted, the amount of the profits of the Company which can be distributed and
can be declared for the purposes of Articles 5.5 and 5.6, or set aside, shall be
calculated on the basis that the amount of the protits of the Company which can be
distributed has been reduced by the amount which would have been declared and
paid on the Preference Shares or other shares of the Company ranking in priority
to the series of Preference Shares which have been issued in satistaction of the
obligation referred to above had dividends been declared and paid in full on those
Preference Shares or other shares of the Company.

Nothing in Articles 4 to 11 stops the Directors paying a special dividend of up to one
penny per share if they consider that this is necessary to allow any of the
Company’s shares to continue to be classed as “wider range investments” as
defined in the Trustee Act 2000.
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The Company will pay dividends on any redeemable Preference Shares on the
Redemption Date on which they are due to be redeemed. If the Redemption Date on
which those Preterence Shares are due to be redeemed is not a dividend payment
date, the dividend will accrue to that Redemption Date and will be calculated as
provided in Article 5.16. The meaning of “Redemption Date” is given in Article 7.3.
The payment testrictions in Articles 5.6, 5.8 and 5.17 will apply to the payment.

Otherwise this Article 5.19 applies despite anything.else in.Aricles.4t0. 14— .. .

This Article applies to any Preference Shares which are allotted with the right to
receive dividends in, or based on, a different currency from the currency of the
Preference Shares. In the terms of the Preference Shares, the Directors can
allow a dividend on the shares paid under Article 5.18 to be paid in a different
currency from the currency of the Preterence Shares.

The rights of Preference Shares to capital

6.1

6.2

if capttal is returned or any assets are distributed to shareholders for any reason
{including the Company being wound up), each Priority Preference Share wiil
rank equally with every other Priority Preference Share, and with any other shares
whose terms say that they rank equally with them, in sharing in the Company’s
assets. The Priority Preference Shares and any other shares whose terms say that
they rank equally with themn will rank ahead of all other shares in sharing in the
Company's assets. In these circumstances the other Preference Shares will rank
behind the Priority Preference Shares but will (unless their terms provide
otherwise) rank equally with each other and with any other shares whose terms say
that they rank equally with them in sharing in the Company's assets and will rank
ahead of all other shares in sharing in the Company's assats. These provisions wili
not apply where the Company returns capital by redesming or buying back any
class of shares. If there is a return of capital to which this Article applies, each holder
of a Preference Share will be entitled to receive all of the following from the
Company’s assets which can be distributed fo its shareholders:

. repayment of the amount paid up on the Preference Share, or the amount
treated as paid up on the Preference Share;

. any premium which was paid or treated as paid when the Preference
Share was issued,

° the amount of any dividend which is due for payment on, or after, the date
the winding up commenced, or the date capital was returned in any other
way, which is payable for a period ending on or before that date;

. any dividend arrears on any Cumulatlve Preference Shares held by him;
and
. a propartion of any dividend if the dividend period began betore the winding

up commenced, or capital was returned in any other way, but ends after
that date. The proportion will be the amount of the dividend that would
otherwise have been payable for the period which ends on that date. This
applies even if the dividend has not been declared or earned.

If there is a return of capital or distribution of assets to which Article 6.1 appiies, and
there is not enough to pay the amounts due on the Preference Shares and on any
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other shares whose rights say that they rank equally with them in sharing in the
Company’s assets, then:-

. the holders of the Prlority Preference Shares and the hoiders of those
other shares which rank equally with them will share what is available in
proportion to the amounts to which they are entitled. The holders of the
Priority Preference Shares and the holders of those other shares will be

- — - -given preference..over-the holders-of other classes of.shares which rank

behind them in sharing in the Company’s assets; and

. to the extent that there are then any assefs remaining, the holders of any
Further Preference Shares (other than the Additional Preference
Shares) and the holders of any other shares whose rights say they rank
equally with such Further Preference Shares will share what is available
in proportion to the amounts to which they are entitied and in accordance
with their respective priorities. The holders of such Further Preference
Shares and the holders of those other shares will be given preference over
the holders of other classes of shares which rank behind them in sharing in
the Company’s assels.

No Preference Share gives any other right to share in the Company’s assets.

Redeeming Preference Shares

7.1

7.2

The Company can redeem each series of Preference Shares (other than the 9%%
Preference Shares and 9%% Preference Shares) in the way set out in Article 7
subject to the legislation and Article 5.17. A particular series of Preference Shares
cannot, however, be redeemed if the Articles so provide or the Directors have
decided, before the Preference Shares of that series have been first aliotted, that
the Preference Shares of that series cannot be redeemed.

When a Preference Share is redeemed, the following will be paid for each
Preference Share:

. the amount of the nominal value paid up on the Preference Share, or the
amount of the nominal value treated as paid up on it;

. any dividend which has accrued on the Redemption Date on which the
~ Preference Share is due to be redeemed if the Directors have decided
before any Preference Shares of that series were first allotted that such
dividend should be paid when that share is redeemed or the Articles so
provide; and

. any premium paid when the Preference Share was /issued, if the Directors
have decided before any Preference Shares of that series were first
allotted that this premium should be paid when that share is redeemed or
the Articles so provide.

The payment will be in the currency in which the Preference Share is denominated
unless the Directors decide otherwise.

The meaning of “Redemption Date” is given below.
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7.3 In order to redesm some or all of the Preference Shares of a particular series on a
Redemption Date applicable to that series, the Company will give the holders of
that particular .series of Preference Shares notice In writing containing the
information required by Article 7.5 (a “Redemption Notice”).

For holders of Preference Shares with a fixed rate of dividend, the Redemption
Notice must be given at least 30 days before the Redemption Date, but not more
than 60 days Gefore. For holders of Preference Shares with a variable rate of =
dividend, the Redemption Notice must be given at least 20 days before the
Redemption Date, but not more than 60 days before.

Subject to the last paragraph of this Article 7.3, unless the Directors decide
otherwise before Preference Shares of that series are first allotted the Redemption
Date for a series of Preference Shares will be any date, which falls on or after the
date the Directors have chosen as the first date on which the Preference Shares of
that series can be redeemed (the “tirst Redemption Date”) before any Preference
Shares of that series were first affotted. The first Redemption Date for any series of
Preference Shares must not be less than five years and one day after the
Preference Shares of that series were first aflotted except that this provision shalf
not apply to the US$750,000,000 Series A and the US $750,000,000 Series B Non-
Cumulative Callable Fixed to Fioating Rate Preference Shares of the Company.
The Directors may also decide before any Preference Shares of a particular series
are first allotted that any Redemption Date for that particular series after the first
Redemption Date will only occur:

. at specified intervals after the first Redemption Cate;
. after a period following the Redemption Date which precedes it; or
. on particular dates.

For any series of Preference Shares which is first allotted as redeemable
preference shares after Section 159A of the Companies Act comes Into force, the
Directors may, before that series is first allotted, in addition 10, or instead of, the
dates reterred to earlier in Article 7.3:

. fix a date when the shares will be, or may be, redeemed,
. fix a date by which the shares will be, or may be, redeemsd, and/or
. fix dates between which the shares will be, or may be, redeemed.

Subject to the provisions of the Companies Act and all other laws and regulations
applying to the Company, the Company may, at its optian, redeem the 6'%;%
Preference Shares on the first dividend payment date after 19 April 2024 or any fifth
anniversary thereafter. The redemption payment will be £1 per 6'4% Preference
Share 1o be redeemed and an amount equal to the accrued but unpaid dividend in
respect of the period from the dividend payment date preceding the date fixed for
redemption.

7.4  )f the Company is only going to redeem some of a series ot Preference Shares, it
will arrange for a draw to decide which Preference Shares to redeem on such basis
as the Directors consider appropriate at the time. This will be drawn at the
Reglistered Office or at any other place which the Directors decide on. The

Auditors must be present at the draw.
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A Redemption Notice must state:

. the Redemption Date on which the Preference Shares are due to be
redeemed, :

. the number of Preference Shares which are to be redeemed,

* the redemption payment (specifying details of the amount of any dividend

7 Twhich may “have accriéd but is “unpaid, ‘which will be included in the
redemption payment if the Directors have decided before any Preference
Shares of that series were first allofted that such dividend should be paid
when the shares are redeemed);

. the place or places whers documents of title for the Preference Shares
must be presented and surrenderad, and where the redemption payment
will be made, in the case of Preference Shareholders who hold their
Preference Shares in certificated form; and

] details of the issuer-instruction 1o be sent to the relevant system by the
Company requesting the deletion of the entries in the relsvant system
relating to the relevant Preference Shares, in the case of Preference
Shares held in uncertificated form.

Any Redemption Notice to be sent to holders of 6'/s% Preference Shares will be
sent not less than 30 days nor mare than 60 days before the Redemption Date.

On the relevant Redemption Date, the Company will redeem the relevant
Preference Shares. This is subject to the other provisions of Article 7 and also to
the legislation. if the Redemption Notice is defective in any way, or naot given
properly, the redemption will still be valid.

Unless the terms of issue provide otherwise, the redemption payment will be made
by:

. a cheque drawn on any bank in London; or

. a transfer to an account held by the person o be paid at any bank in
London, if the holder or joint holders has or have requested this before the
date given in the Redemption Notice; or

. any other method which the Directors may decide on and which is
specified in the Redemption Notice.

In the case of Preference Shares held in certificated form, payment will be made
when the relevant share certificate is presented and surrendered at the place, or any
of the places, stated in the Redemption Natice. If a certificate is for more Preference
Shares than are to be redeemed, the Company will send a certificate for the
balance. This certificate will be sent within 14 days of redemption to the registered
holder, or to the first-named joint holder, free of charge, but at the holder’s risk.

In the case of Preference Shares held in uncertificated form, payment will made
when the Company has received confirmation from the relevant system of the
deletions of the relevant entries on the relevant system.

All redemption payments will be made after complying with any tax laws, and any
other laws, which apply.
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7.9  The dividend on any Preference Shares which are to be redesmed will stop
aceruing from the date on which the redemption payment is due. But if the
redemption payment is wrongly withheld or refused after it has become due, the
dividend will be treated as continuing tc accrue. This will be at the rate or rates
which would have applied without the redemption, and will apply from that date until
the day the redemption payment is made. The Preference Shares will not be
treated as having been redesmed until the redemption payment has been made.

7.10 If the date on which the redemption payment is due is not a working day, then the
payment will be made on the next working day. There will be no interest or other

payment for the delay.

7.11  If the holder of any Preference Share which is being redeemed gives the Company
a receipt for the redemption payment, or if the law treats him or her as giving a
receipt, this will establish conclusively that the Company has carried out its
obligation completely. If a Preference Share is held jointly, this will apply to any
receipt, or anything the law treats as a receipt, from the first-named joint holder.

712 Subject to any resfricfions in the Companies Act, if the Company redeems or buys
back any Preference Shares, the Directors can do either or both of the foliowing
things relating to the share capital representing the Preference Shares:

. change the nominal amount of Preference Shares into Preference -
Shares of a larger or smaller nominal amount, or

. convert this capital into shares of any other class of share capital in the
same currency which exists at the time, or inte unclassified shares in the
same currency, with as near as possible the same total nom/inal amount.

Article 14 will apply to any change to the amount of Pretference Shares which is
carried out under Article 7.12.

7.13 The Company cannot redeemn any Preference Shares unless it has received the
prior consent of the FSA (if the Company is required to obtain such consent). If the
FSA does consent to any redemption, it may impose any conditions at the time it
gives the consent with which the Company must comply.

8 The voting rights of Preference Shares

811  Subject to Article 8.2, the holders of any series of Preference Shares are éntitled to
receive notice of General Meetings, and to attend, speak and vote at General
Meetings, if any of the following apply:

. a resolution is going to be proposed at the meeting which would vary or
abrogate the rights and restrictions attached to that series of Preference
Shares. In-this case, they are only entitled 0 speak to and vote on this
resolution; or

. a resolution is going to be proposed at the meeting to wind up, or in relation
to the winding up of, the Company. In this case they are only entitled to
speak to and vote on this resolution; or ’

. any other circumstances have arisen which the Articles provide or the
Directors decided before the Preference Shares of that series were first
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allotted, would give the Preference Shareholders of that series a right to
attend and speak and vote at mestings.

Notwithstanding the provisions above the holders of the 9%% Preference Shares
and 9%% Preference Shares ars entitled to receive notice of, and to attend General
Meetings. They can only vote in the circumstances set out above.

8.2 I, on the dividend payment date which occurs immediately before the date of notice
7 “of any General Meeting of the Company, a dividend for the relevant series of
Preference Shares has not been declared and paid in cash in full or, in the case of
a series of Non-Cumulative Preference Shares to which the Directors have
decided that the provisions of Articles 5.10 to 5.13 will apply (other than the 9%%
Preference Shares and 9%% Preference Shares), the extra Non-Cumulative
Preference Shares have not been allotted and issued, the holders of the
Preference Shares of that series will be entitled to speak and vote on all resolutions
proposed at that meeting. These rights of the holders of the Preference Shares of
the relevant series will continue until, in the case of Cumulative Preference
Shares, the Company has paid all unpaid dividends in full or, in the case of Non-
Cumulative Preference Shares, payment of dividends has been resumed in full or,
if the provisions of Articles 5.10 to 5.13 apply, (other than in respect of the 9%%
Preference Shares and 9%% Preference Shares) the extra Non-Cumulative
Preference Shares have been allofted and issusd.

8.3 The Preference Shareholders of any series can also require there to be a General
Meeting if the Articles provide or the Directors have decided, before the Preference
Shares of that series were first affotted, that those Preference Shareholders can
do this. The Directors can decide when and how those Preference Shareholders
can do this. If those Preference Shareholders require there to be a General
Meeting in this way, the Directors must call the meeting as soon as it is practicable
to do so.

8.4 Unless the Directors decide otherwise before Preference Shares of any series are
first allotted, if a Preference Shareholder of that series who attends personally or a
proxy (other than the chairman of the meeting in his capacity as a proxy) or a
company representative in each case who is present in person, will have one vote
on a show of hands. If there is a poll, a Preference Shareholder of any series who
attends personally, or who appoints a proxy or a company representative, will have
such number of votes for such amount of nominal value of Preference Shares of
the series of which he or she is the holder as the Directors shall decide before the
Preference Shares of that series are first allotted or in accordance with Article 8.5.
Other provisions in the Articles relating to voting rights will also apply to Preference
Shareholders.

8.5 If there is a poll in relation to a resolution on which a holder of Priority Preference
Shares is entitled to vote, the holders of 9%% Preference Shares, tha 9%
Preference Shares and the 6'/;% Preference Shares shall in the circumstances
refarred to in Article 8.4 have cne vote for each £1 of nominal value of those series
of Preference Shares held by him.
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8  Buying back Preference Shares

The Company can buy back any Preference Shares which have been issued, on the terms
and conditions decided on by the Directors. The Preference Shares can be bought back:

. through the market;
. by tender (which will be available to all holders of Preference Shares alike); or
. it the Directors decide before the Preference Shares of any particular series are

first alfotted, by private arrangement.

The Directors must comply with the legislation and, if it applies, with Article 5.17.

10 Varying the rights of Preference Shares

10.1  The rights of the holders of any series of Preference Shares will be regarded as
being varied or abrogated if:

. the Directors seek to authorise, create or increase the amount of any
class of shares, or other securities which can be converted into any class of
shares, which rank ahead ot the Preference Shares of the relevant series
in sharing in the profits or assets of the Company, other than a series of
Junior Preference Shares if, and to the extent that, the Directors have so
decided before Junior Preference Shares of that series are first allotted
that the provisions of this sub-paragraph shall not apply to such Junior
Preference Shares;

. immediately following a capitalisation of any reserves which are capable of
being distributed to shareholders (other than in the case of distributable
reserves which are being capitalised for the purposes of affotting and
issuing extra Ordinary Shares to Ordinary Shareholders as permitted
under Article 144 or for the purposes of allotting and issuing extra Non-
Cumulative Preference Shares to Preference Shareholders as
permitted under Article 5.10), the reserves which are held by the Company
and its subsidiaries and are capable of being distributed would amount, in
total, to less than a multiple (which in the case of the Priority Preference
Shares is ten), decided on by the Directors before the Preference Shares
of the relevant series are first allotted, of the total annual amount of any
dividends payable in respect of all Preference Shares in issue at the time
of that capitalisation;

. any other series of Preference Shares or any other class of shares of the
Company which is 10 rank equally with the relevant series of Preference
Shares in some or all respects is created or issued or any securities are
created or issued which are convertible into Preference Shares or those
other shares, if, where the Preference Shares of the relevant series are
Cumulative Preference Shares, the dividend payment on those
Preference Shares (including any dividend arrears) has not been paid in
full or, where the Preference Shares of the reievant series are Non-
Cumulative Preference Shares, the dividend payment on the Preference
Shares of the relevant series has not been paid in full on the dividend
payment date which occurs immediately before the creation or issue of
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those shares or securities or, in the case of Non-Cumulative Preference
Shares to which the Directors have decided (or the Articles provide) that
the provisions of Articles 5.10 to 5.13 will apply if the extra Non-
Cumulative Preference Shares have not been allotted and issued in
respect of that dividend payment; or

. any resolution is passed for the reduction of the amount of capnal paid up
on the Preference-Shares of the relevant series. :

Accordingly, unless the Directors decide otherwise before Preference Shares of
any particular series are first allotted, these events can only take placs if:

. holders of at least three quarters in nominal value of all existing
Preference Shares of the relevant series agree in writing; or

. an Extraordinary Resolution, passed at a separate meeting of the holders
of the existing Preference Shares of the relevant series approves the
proposal in accordance with Article 47.3.

Subject to section 125 of the Companies Act, in the case of the 9% % Preference
Shares and 9%% Preference Shares, the agreement in writing of the holders of a
majarity in nominal value of, or the approval of an ordinary resolution passed at a
meeting of holders of the relevant class(es) of the Initial Preference Shares is
sufficient.

Whenever the rights attached to existing Preference Shares of any particular
series differ from the rights attached to existing Preference Shares of any other
series and some matter arises which would amount to a variation or abrogation of
the rights attached to all the Preference Shares of those series, if the effect of that
variation or abrogation on all the Preterence Shares of those series is, in the
opinion of the Directors, substantially the same, the rights attached to all the
Preference Shares of those series may be varied or abrogated by the agreement in
writing of the holders of at least three quarters in nominal value of ali the
Preference Shares of those series (other than the 9%% Preference Shares and
the 9%% Preference Shares) or with the approval of any Extraordinary Resolution,
passed at a separate meeting of the holders ot all the Preference Shares of those
series (other than the 9%% Preference Shares and the 9%% Preference Shares),
Whenever this provision applies, all the holders of the Preference Shares of the
relevant series (other than the 9%% Preference Shares and the 9%% Preference
Shares) shall be treated as holding Preference Shares of a single class. Subject to
section 125 of the Companies Act, a separate mesting of the holders of each of the
9%% Preference Shares and the 9%% Preference Shares must approve the
proposal by the passing of an ordinary resolution at each such meeting of the
relevant class or the holders of the majority in nominal valug of each of these
classes of Preference Shares must agree in writing.

However, this does not of itself restrict the Company’s ability to redeem, or buy
back, any shares before returning assels to Preference Shareholders.

Subject to Article 10.1 and unless the Directors decids otherwise before the
Preference Shares of any particular series are first allotted, the special rights which
apply to those Preference Shares will not be varied if:

.. any other series of Preference Shares is created or issued,
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J any other shares are created or issued which rank equally with, or behind,
the Preference Shares in sharing in the Company’s profits or assets; or

. the Company redsems or buys back any of its shares which rank equally
with, or behind, those Preference Shares in sharing in the Company's
profits or assets.

For the avoidance of doubt, any shares of any other class which are created or .

issued which rank equally with the Preference Shares in sharing in the Company’s
profits or assets may have the benefit of the rights set out in Article 5.17.

If a new series of Preference Shares, or any other class of shares, is created, or
issued, which ranks equally with the existing Preference Shares in sharing in the
profits or assets of the Company, these can either have the same rights as, or
different rights from, existing Preference Shares. This will not, of itself, be treated
as varying or abrogating the rights of the existing Preference Shares. For example:

. the rate of the dividend on the sharés can be different;

. the way that the dividend is worked out can be different including without
limitation whether the dividend is cumulative or non-cumulative and
whether Articles 5.10 to 5.13 apply and whether the requirement to declare
and pay dividends in full under Article 5.5 applies;

. the payment dates for dividends can be different;

. the date from when the shares are entitled to dividends can be different;

. the premium may or may not be paid if capital is returned on the shares;

. the Company can redeem the new shares or they can be non-redeemable;
. if the Company can redeem the new shares, the redemption can be on

different dates, and on different terms, from those which apply to the
existing Preference Shares;

. the new shares can be converted (on the terms and conditions set before
the new shares ara first aflotted) into Ordinary Shares, or into any other
class of shares which rank equally with, or behind, the existing Preference
Shares in sharing in the profits or assets of the Company,

. the new shares and dividends payable in respect of those shares can be in
any currency or denomination; and/or

. the new shares can be in any basket of currencies if the legislation allows,

11 Converting Preference Shares into other shares

1"

if any Preference Shares are issued which can be converted into Ordinary Shares,
or into any other class of shares which rank equally with, or behind, existing
Preterence Shares in sharing in the profits and assets of the Company, these are
called “Convertible Preference Shares”. If the Convertible Preference Shares
become due to be converted, the Directors can decide that they will be converted
as set out in Article 11.2 or in any other way which the legislation aliows.
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The Directors can decide to redeem any Convertible Preference Shares at their
nominal value. The redemption must be made out of the proceeds of a fresh issue of
Ordinary Shares or any other shares into which they can be converted and the

following will apply:

’ the Convertible Preference Shares will give their holders the right and
obligation to subscribe for the number of Ordinary Shares, or other
shares, set by the terms of the Convertible Preference Shares;

o the new shares will be subscribed for at the premium (if any) which is equal
to the redemption money, less the nominal amount of the new shares. If the
Convertible Preference Shares are not in sterling, the Directors will decide
on the equivalent amount of sterling to work out the premium;

. each holder of Convertible Preterence Shares will be treated as authorising
and instructing the Secretary, or anybody else the Directors decide on, to
subscribs for the shares in this way, and to borrow money in anticipation of
the redemption of the Convertible Preference Shares. This cannot be
revoked and

. if a holder of Convertible Preference Shares converts them, or if someone
does this for him or her, he or she will be treated as authorising and
instructing - the Directors to pay his or her redemption money to the
Secretary, or anybody else the Directors decide on, and to subscribe for
the new shares. if the redemption money is not in sterling, the Directors
can decide how this is to be converted into sterling before being paid.

11A Rights of Preference Shares issued on or after 25 April 2006

11A1

11A.2

1A3

The Company may from time to time issue Preference Shares. Subject to
legislation in force at the relevant time, a series of Preference Shares shall have
such rights to share in the profits and assetfs of the Company and such other
rights as the Directors shall decide to give it before Preference Shares of that
series are lirst allotted but any such decision shall be without prejudice to any rights
attaching to any existing Preference Shares and no such decision shall vary or
abrogate the rights attaching to exlsting Preference Shares without such consent
to the variation or abrogation as is required by these Articles. In deciding the rights
attaching to any series of Preference Shares, the Directors shall decide upon the
matters referred to in Articles 11A.2 to 11A.11 inclusive below and for the avoidance
of doubt may decide upon such matters by reference to, or by deeming the
application of, ali or any of the rights, obligations, benefits or other matters set out in
Articles 4 to 11.

Currency

Subject only to there being authorised but unissued share capital of the Company
denominated in a relevant currency, a series of Preference Shares may be issued
in such currency as the Directors shall decide.

Ranking

The Directors shall decide whether the rights attaching to a series of Preference
Shares to share in the profits and assets of the Company rank equally with or
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behind or ahead of any other Preference Shares of the Company then in issue or
to be issued and whether all or any of such rights or the ranking of such Preference
Shares may be varied after Preference Shares of that series are first allotted and, if
50, in what circumstances and subject to what conditions.

11A.4 The rights of Preference Shares to share in profits

A series of Preference Shares shall have such rights to a preferential dividend as
the Directors decide to give it before shares of that series are first allotted. Without
prejudice to the generality of this statement, the Directors shall decide, in respect of
any series, the matters set out in paragraphs 11A.4.1 to 11A.4.5 inclusive below.

11A4.1

11A4.2

11A.4.3

11A.4.4

11A4.5

Dividend rate

The Directors shall decide whether or not a dividend is payable, the extent
to which a dividend shall be payable, and, if payable, at what rate or rates
or how the rate or rates shall be determined;

Dividend Payment Dates

The Directors shall decide whether a dividend in respect of a series of

Preference Shares is payable upon a specified date or dates or at a date
or dates to be determined or otherwise;

Dividend Periods

The Directors shalt decide the date (if any) from which a dividend will
accrue and the date (if any) to which it will accrue and shall also decide
how the amount of any dividend Is to be calculated if it is or may be payable
otherwise than in respect of the period between such dates;

Cumulative or non-cumulative dividend

The Directors shall decide whether the right to receive a dividend shall be
cumulative or non-cumulative or may change from one to the other at any
specified date or dates or at a date or dates to be determined in the future;

Shares in lieu of dividend

(i) The Directors shall decide, in respect of a series of Preference
Shares, whether or not additional Preference Shares may or shall

be allotted and issued in lieu of a dividend.

(i) No additional Preference Shares may be allotted and issued
unless there is an amount in the Company's profit and loss
account, or in any of the Company’s reserves (including any share
premium account and capital redemption reserve), which can be
used for paying up the full nominal value of such Preference
Shares,

(i) Additiona! Preference Shares aliotted and issued in lieu of a
dividend will be credited as fully paid. The total nominal value of the
additional Preference Shares shall be determined in such manner
and upon such terms as the Directors shall have decided before
the Preference Shares of the relevant series in respect of which
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(iv)

{v)

(vi)

‘y

additional Preference Shares are to be allotted and issued are first
allotted.

To pay up in full additional Preference Shares to be allotted and
issued in lieu of a dividend, the Directors will:

. capitalise from the reserves a sum equal to the total nominal
value of such Preference Shares;

. set that sum aside for the holders of Preference Shares of
the relevant series on the Register at the close of business
on the record date for the relevant dividend (or another date
if the Directors consider it appropriate) and use that sum to
pay up in full the additional Preference Shares or, in the
cases of Preference Shares of the relevant series
represented by shars warrants to bearer at the relevant time,
for the holders of such share warrants;

e allot and issue the additional Preference Shares to the

holders of the Preference Shares entitled to them or, in the
case of Preference Shares represented by share warrants
to bearer, to @ nominee for the hclders of such share
warrants; and

. if the additional Preference Shares to be allotted and issued
in lieu of a dividend are denominated in a currency ditferent
from the currency in which the relevant reserves are
denominated, the Directors shall use such exchange rate to
calculate the amount of reserves to be capitalised as they
consider appropriate.

The Directors must call a General Meeting of the Company’s
shareholders if the Company cannot allot and issue the additional
Preference Shares in lieu of a dividend because:

. there is not enough authorised share capitat and/or

. the Directors are not authorised to aflot enough Preference
Shares under Section 80 of the Companies Act.

The Directors will propose resolutions at that meeting to increase
the authorised share capital, and/or to grant the Directors the
necessary authority to allot the additional Preference Shares.

The Directors can do anything which they think is necessary or
convenient to carry out what is required by this Article 11A.4.5.

11A.5 The Rights of Preference Shares to Capital

Articie 6 shall apply to determine the rights of a Preference Share to share in the
Company's assets uniess the Directors decide otherwise in respect of any series of
Preference Shares before Preference Shares of that series are first allotted and, in
particular, but without prejudice to the generality of the foregoing the Directars may
decide that a holder of a Preference Share will be entitled to receive some only of
the amounts specitied in Article 6.1 or may be entitied to receive additional amounts
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which may be fixed or to be calculated by reference to a formula or to be determined
in any other manner whatsoever.

11A.6 Redemption

In respect of any series of Preference Shares, the Directors may decide before
Preference Shares of a series are first allotled that the Preference Shares of that

series are Redeemable Preference Shares and, in such event, the Directors may:

11A.6.1 designate any Redemption Date or Redemption Dates whatsoever or
decide that thers shall be no fixed Redemption Date or that a fixed
Redemption Date or fixed Redemption Dates may be designated after
allotment;

11A.6.2 decide that any redemption in respect of a series of Redeemable
Preference Shares shall be in respect of all of the Redeemable
Preference Shares of such series or of part anly; and

11A.6.3 decide in their absolute discretion the terms of redemption and the manner
in which such shares may be redeemed and, in particular, without prejudice
to the foregoing:

(i) speclfy whether or not any dividend which may have accrued but
which is unpaid as at a Redemption Date in respect of such series
shall be payable as part of the redemption payment on such
Redemption Date;

(i) specify whether or not any premium paid when the Preference
Shares were issued shall be payable as part of the redemption
payment on a Redemption Date in respect of such shares; and

(i) specify any other amounts which shall be payable as part of the
redemption payment on a Redemption Date in respect of such
serles of Preference Shares; and

11A.7 Payment

11A.7.1 Payment of any amount due to a holder of a Preference Share of any
series (including, without prejudice to the foregoing, by way of dividend, on
redemption or on a winding up) shall be made in the currency in which such
Preference Share is denominated or in such other currency or currencies
as may be determined by the Directors before Preference Shares of the
relevant series are first allotted.

11A.7.2 If the day on which payment of any amount due to a holder of a Preference
Share of any series is not a working day, the payment will be made on the
next working day. There will be no interest or other payment for any such
delay.

11A.8 Voting Rights

11A.8.1 If the Directors so decide prior to the Preference Shares of any series
being first alfotted, the Preference Shareholders of such series shall have
such rights to attend and/or speak and/or vote at such meetings as the
Directors may decide.
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11A.8.2 |f the Directors decide that Preference Shareholders shall have the right
to vote at any meeting, they shall decide how many votes each Preference
Shareholder shall have on (i) a show of hands and (ii) a poll and shall also
decide when and how Preference Shareholders of such series shall
exercise such right.

11a.8.3 If the Directors so decide prior to the Preference Shares of any series
being first aflotted, Preference Shareholders of such series shall have the
right to requisition a General Meeting of the Company. The Directors can
decide when and how those Preference Shareholders can requisition a
General Meeting.

11A.9 Purchases of Preference Share

The Company can purchase any Preference Shares which have been issued, on
the terms and conditions decided on by the Directors. The Preference Shares can

be bought back:
11A.9.1 through the market;

11A.9.2 by tender (which will be available to all holders of Preference Shares
alike}; or

11A.9.3 if the Directors decide before the Preference Shares of any particular
series are first alfotied, by private arrangement;

11A.10 Variation of rights of Preference Shares

11A.10.4 A variation or abrogation of rights attached to any particular series of
Preference Shares can only take place if:

. holders of at least three quarters in nominal value of all existing
Preference Shares of the relevant series agree in writing; or

. an Extraordinary Resolution, passed at a separale meeting of the
holders of the existing Preference Shares of the relevant series
approves the proposal in accordance with Article 47.3.

Whenever the rights attached to existing Preference Shares of any
particular series differ from the rights attached to existing Preference
Shares of any other series and some matter arises which would amount to

: a variation or abrogation of the rights attached to all the Preference
Shares of those series, if the efiect of that variation or abrogation on all the
Preference Shares of those series is, in the opinion of the Directors,
substantially the same, the rights attached to all the Preference Shares of
those series may be varied or abrogated by the agreement In writing of
the holders of at least three quarters in nominal value of all the Preference
Shares of those series or with the approval of any Extraordinary
Resolution, passed at a separate meeting of the holders of all the
Preference Shares of those series. Whenever this provision applies, ail
the holders of the Preference Shares of the relevant series shall be
treated as holding Preference Shares of a singls class.

11A.10.2 Unless the Directors decide otherwise befors the Preference Shares of
any particular series are first allotted, the special rights which apply to those
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Preference Shares will not be varied or abrogated or deemed to be varied
or abrogated if:

. any other series of Preference Shares is created or issued,

. any other shares are created or issued which rank equally with, br
behind, the Preference Shares in sharing in the Company’s profits
or assets; or

. the Company redsems or buys back any of its shares which rank
equally with, or behind, those Preference Shares in sharing in the
Company’s profits or assets.

The Directors may also decide, in respect of any series of Preference
Shares, before shares of that series are first allotted, that any other
specified matter or specified matters will be, or will be deemed to be, or not
to be, a variation or abrogation of rights attached to that series of
Preference Shares.

11A.10.3If a new series of Preference Shares, or any other class of shares, is
created, or issued which ranks equally with the existing Preference
Shares in sharing in the profits or assets of the Company (“new shares”),
the new shares can have the same rights as, or different rights from,
existing Preference Shares. This will not, of itself, be treated as varying or
abrogating the rights of the existing Preference Shares. For example:

» the rate of the dividend on the new shares can be different;

. the way that the dividend is worked out can be different including,
without limitation, whether the dividend is cumulative or non-
cumulative;

. the circumstances (if any) in which a dividend can be paid or cannot

be paid can be different;

. the payment dates for dividends can be different;

. the date from when the new shares are entitled to dividends can be
different;
. a premium may or may not be paid if capital is returned.on. the

shares whether or not such a premium is payable on the existing
Preference Shares;

. the Company can redeém the new shares or they can be non-
redeemable whether or not existing Preference Shares are
Redeemable Preference Shares;

. if the Company can redeem the new shares, the redemption can be
on different dates, and on different terms, from those which apply to
the existing Preference Shares which are Redeemable
Preference Shares; ' '

. the new shares can be converted (on the terms and conditions sat
before the new shares are first allotted) into Ordinary Shares, or
into any other class of shares which rank equally with, or behind, or
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ahead of the exlIsting Preference Shares in sharing in the profits or

assets of the Company;

. the new shares and dividends payable in respect of those shares
can be in any currency or denomination; and/or

. the new shares can be in any basket of currencies if the legislation
allows.

11A.11 Conversion of Preference Shares into other shares

Before the Preference Shares of any series are first allotted the Directors may:

11A114

11A11.2

11A11.3

11A.11.4

11A11.8

Decide that such Preference Shares shall be Convertible Preterence
Shares which:

(i) will upon certain dates or in certain circumstances; or

(ii) may at the option of the Company upon certain dates or in certain
circumstances; or

(iii) may at the option of the Preference Shareholder upon certain
dates or in certain circumstances,

be converted into:
(g) Ordinary Shares; or

(b}  any other class of shares which rank equally with, or behind,
or ahead of existing Preference Shares in sharing in the
profits and assets of the Company; or

{c) any other type of securities whatsoever,

Decide the number of shares or other securities into which such
Preterence Shares shall be converted, or any formula or other method for
calculating this number;

Subject to the legislation, decide the manner in which such conversion
shall be effected:

If the Convertible Preference Shares are to be redeemed for the
purposes of the conversion, decide the person or persons, including
without limitation the Secretary, who will: -

i be required to subscribe for the shares or other securities into
which the Convertible Preference Shares are to be converted and
to borrow money in anticipation of the redemption of the
Convertible Preference Shares; and

(ii) receive any redemption money payable to the relevant Preference
Shareholder prior to subscription for such shares or other
securities;

Decide, if the Convertible Preference Shares are not denominated in
Sterling, by what method the equivalent amount of Sterling is to be
calculated for the purposes of calculating any premium payable on any
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shares intoc which the Convertible Preference Shares are being
converted;

11A.11.6 Decide upon any other terms whatsoever in relation to such issue of
Convertible Preference Shares.

11A.12 Other terms and conditions of issue of Preference Shares

The Directors may decide any other terms or conditions of issue of a series of
Preference Shares whatsoever.

The power to increase capital

The Company’s shareholders can increase the Company’s share capital by passing an
Ordinary Resolution. This resolution will fix the amount of the increase, the nominal amount
of the new shares and the currency or currencies of the shares.

Application of the Articles to new shares

Subject to the terms of issue of new shares, the provisions of the Articles will apply to new
shares in the same way as if they wera part of the Campany’s existing share capital.

The power to change capital
The Company’s shareholders can pass Ordinary Resolutions to do any of the following:

. consolidate, or consolidate and then divide, all or any of its share capital into
shares of a larger nominal amount than the existing shares;

. cancel any shares which have not been taken, or agreed to be taken, by any person
at the date of the resolution and reduce the amount of the Company’s share
capital by the amount of the cancelled shares; and

. divide some or all of its shares into shares of a smaller nominal amount than the
existing shares. This is subject to any restrictions in the Companies Act. The
resolution may provide that, as between the holders of the divided shares, different
rights and restrictions of a kind which the Company can apply 1o new shares may
apply to different divided shares.

Fractions of shares

if any shares are consolfidated, the Directors have power to deal with any fractions of
shares which result from the consolidation. If the Directors decide to sell any shares
representing fractions, they can do so for the best price reasonably obtainable and distribute
the net proceeds of sale among members in proportion to their fractional entittements. The
Directars can sell those shares to any person (including the Company, if the legislation
allows this) and can authorise any person to transfer those shares to the buyer. The buyer
does not need to take any steps to see how any money he is paying is used and his
ownership will not be affected if the sale was irregular or invalid in any way.

The power to reduce capital

Subject to the terms of any Preference Shares in issug, the Company’s sharehoiders can
pass Spacial Resolutions to do any of the following:
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reduce its share capital in any way; and

reduce any capital redemption reserve or share premium account in any way.

Buying back shares

Subject to the terms of any Preference Shares in issus, the Company can buy back, or
agree to buy back in the future, any shares of any class ({including redeemable shares), if
the legislation zallows this. However, if the Company has existing shares which are
convertible into other shares which are equity securities of the class to be purchased, then
the Company can only buy back equity securities of that class if either:

the terms of /ssue of the convertible shares permit the Company to buy back equity
securities; or

the buy-back or agreement to buy back has been approved by an Extraordinary
Resolution passed by the holders of the convertible shares.

Share warrants to bearer

The Company can, under the powers given by, and subject to the provisions of, the
Companies Act, issue share warrants to bearer in respect of any fully paid shares.
Accordingly, the Directors can, whenever they consider it appropriate and upon receipt
of an application in writing by the person for the time being named in or entitled to be
entered in the Reglster as a holder of the shares in respect of which the warrant is to be
issued, issue a warrant stating that the bearer of the warrant is entitled to the shares
specified in the warrant and can provide for the payment of future dividends or other
moneys in respect of the shares included in such warrant by way of coupons or
otherwise.

Subject 10 the provisions of this Article 17A and the Companies Act, the bearer of a
warrant shall be deemed to be a member of the Company and shall be entitled to the
same privileges and advantages as he would have had if his name had been included in
the Register as the holder of the shares specified in the warrant.

The Company shall not permit more than onse person to be the holder of a warrant.

No person shall, as the bearer of a warrant, be entitled (a) to sign a requisition by
shareholders to call a shareholders meeting or to give notice of intention to submit a
resolution to a shareholders meeting, or (b) to attend or vote, personally or by his proxy,
or exercise any privilege as a member at a shareholders meseting, unless he has
deposited his warrant, in case (a), before or at the time of lodging such requisition or
giving such notice of intention as aforesaid or, in case (b), at least three days before the
day fixed for the shareholders meeting, at the Registered Office or at such other place
as may be specified in the notice of the shareholders meeting, and unless the warrant
remains so deposited until after the shareholders meeting and any adjournment of it
has been held.

The Company shall deliver a certificate to any person who deposits a warrant at the
Registered Office or at such other place as may be specitied in a notice of a
shareholders meeting as described in Ardicle 17A.4. The certiticate shall state such
person’s name and addraess and describe the shares included in the warrant so deposited
and state the date of issue of the certificate. The certificate shall entitle such person,
either personally or by proxy, to attend and vote at any shareholders meeting at which
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17A.7

17A.8

17A.9

17A.10

17A.11

17A.12

he is entitled to attend and vote held within three months from the date of the certificate
and prior to the return of the certificate to the Company under Article 17A.6 in the same
way as if he were the registered holder of the shares specified in the certificate.

Upon the return ot the certificate to the Company, the bearer of the certificate shall be
entitied to the return of the warrant in respect of which the certificate was given.

The Directors can from time to time .make such other arrangements as they think fit, in
addition to or in place of the arrangements referred to in Articles 17A.4 and 17A.5, for a
person entitled to a warrant held through a recognised clearing house to exercise the
rights of the bearer of the warrant in relation to shareholders meetings.

The holder of a warrant shall not, except to the extent described above, be entitled to
exercise any right as a member unless (if called upon by any Director or the Secretary
50 to do) he produces his warrant or the certificate of its deposit, and states his name and
address.

The Directors can issue new warrants or coupons on such basis, and in respect of such
number of sharss, as they consider appropriate at the time and can at any time amend
any warrant then in /ssue so that, as a result, the number of shares which such warrant
represents at the time is accurately shown. The provisions of Article 28 (other than Article
28.6) apply to the replacement of warrant certificates as they do to the replacement of
share certificates and references in that Article to “shareholder” shali, for this purpose,
be deemed to be references to “a bearer of a warrant”.

The shares included in any warrant shall be transferred by the delivery of the warrant
without any written transfer and without registration, and the provisions in the Articles in
relation to the transfer of shares shall not apply to shares included in a warrant.

Upon the surrender by the bearer of a warrant, together with the outstanding dividend
coupons, if any, in respect thereof, to the Company for cancellation, and delivery of an
application In writing signed by the bearer, in any form which the Directors approve,
requesting that the bearer of the warrant should be registered as a member in respect of
the shares included in the warrant, the bearer of a warrant shall be entitled to have his
name entered as a member in the Register in respect of the shares included in the
warrant. However, the Company shall not be responsible for any loss or damage
incurred by any person by reason of the Company entering in its Register upon the
surrender of a warrant the name of any other person who is not the true and lawful owner
of the warrant surrendered. o

Subject to any legislation from time to time, any notice to the bearer of a warrant or tc
any other person who holds or is interested in shares in the Company in bearer form or
any related coupons or talons (if any) shall be sufficiently given if advertised in such
newspaper or newspapers as the Directors, in their discretion, shall consider appropriate
or by such other means as the Directors consider appropriate (including, but without
limiting the Directors’ discretion, if warrants are held through a recognised clearing
house, by arranging for the notice 1o be given through that recognised clearing house).
If notice is given by newspaper advertisement, it shall be deemed given on the day when
the advertisement appears and, if notice is given through a recognised clearing houss,
it shall be deemed given on the day the notice is issued by the recognised clearing
house.
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17A.13 The Directors can, on such basis as they consider appropriate at the time, make and
vary the conditions upon which warrants can be issued and any matters incidental to the
warrants. Subject to this Article 17A, the bearer of a warrant shall be subject to the
conditions for the time being in force relating to warrants whether made before or after
the issue of such warrant.

18.1

18.2

18.3

18.4

18.5

SHARES

18 The special rights of new shares

Subject to Article 18.4, if the Company issues new shares, they may have any
rights or restrictions attached to them. These rights and restrictions can apply to
sharing in the Company's profits or assets. Other rights and restrictions can also
apply, for example, on the right to vote. These rights and restrictions can give the
new shares priority over some or all of the rights of existing shares, or existing
shares can have priority over the rights of new shares. Alternatively, the new
shares and the existing shares can have the samae rights and restrictions.

The rights and restrictions referred to in Article 18.1 can be decided either by an
Ordinary Resolution passed by the shareholders or by the Directors as long as
there is no contlict with any resolution passed by the shareholders.

If the legislation allows this, the rights of any new shares can include a right for
the holder and/or the Company to have them redeemed.

The rights of any new shares must not vary or abrogate any special rights already

given to any other class of shares unless the holders of those shares have given

their approval in the way required by Article 47.

The Directors can make it a term of any Preference Shares of a particular series
that they can only be transferred as a unit together with another right or security.
This can be for a limited pericd, or at all times, or untif an event happens. The
Directors must decide on any restrictions of this kind before the Preference Shares
are first allotted. Articles 49 to 53 (transferring shares) will apply to these Preference
Shares, but the Directors can refuse to register a transfer of any of the Preference
Shares to which this Article 18.5 applies if they are not transferred with the other
right or security. To avoid any doubt, if any of these Preference Shares are to be
traded on the London Stock Exchange, they must comply with its regulations and if

“any of these Preference Shares are to be listed on the official list of the UK Llisting

Authority they must comply with its regulations at the time of issue.

19 Redeemable Shares

Subject to the provisions of the Companies Act and to any rights previously conferred on
the holders of any other shares, any share may be issued which is to be redeemed, or is
liable to be redeemed at the option of the Company or the holder.

20 The Directors’ power to deal with shares

The Directors can decide how to deal with any shares which have not been issued. The
Directors can allot them on any terms, which can include the right to transfer the allotment
to another person before any person has been entered on the Register. This is known as
the right to renounce the allotment. The Directors can also grant options to give people an
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14

opportunity 10 acquire shares in the future. The Directors can dispose of the shares in any
other way which they consider appropriate. The Directors are free to decide who they deal
with, when they deal with the shares and the terms on which they deal with the shares.

However, in making their decision they must cbey:

the provisions of the legisiation relating to authority, pre-emption rights and other
matters; and

any resolution of a General Meéting which is Vpés'sed under the legislation.

The Directors' authority to allot “relevant securities” and “equity securities”

21.1

21.2

21.3

214

215

21.6

217

This Article 21 regulates the authority of the Directors to allot relevant securities
{see Articles 21.2 to 21.4 and Articles 21.9 and 21.10) and their power to alfot equity
securities for cash (see Articles 21.5 to 21.9). The meaning of “relevant securities”
is given in Section 80 of the Companies Act. The meaning of “equity securitles” is
given in Section 94 of the Companies Act.

The Directors are authorised, generally and without conditions under Section 80 of
the Companies Act, to allot the shares and the rights to shares which are relevant
securities. They are authorised to allot them for each period referred to in Article
21.4. This authority only allows the Directars to allof up to the maximum amount of
relevant securities which can be affotted in each period. This maximum amount is

described in Article 21.3.

The Maximum Amount which applies under Article 21.2 is £2,159,000,000 for the
first period referred to in Article 21.4. The maximum amount may be varied and may
be set out in the Ordinary Resolution which renews or extends the authority in
Articles 21.2 and 21.4 or may be varied or set out in any other resolution passed by
the shareholders at a general meeting.

The first period under Article 21.2 begins on the date on which the Articles are
adopted (which is shown on the tirst page of the Articles) and ends on the date of
the Company’s Annual General Meeting in 2006 or, if earlier, on 12 June 2006. The
shareholders can, by Ordinary Resolution renew or extend this authority for periods
of no more than five years from the date of each Ordinary Resolution.

Where the Directors have general authority under Section 80 of the Companies
Act under Article 21.2, they also have the power to allot equity securities, entirely
paid for in cash, free of the restrictions in Section 89(1) of the Companies Act. This
power will be for each period referred to in Article 21.8.

There is no limit on the maximum amount of equity securities which can be allofted
under the power in Article 21.5 where the aflotment is in connection with a rights
issue (which is defined in Article 21.7). In all other cases, the maximum amount of
equity securities which can be allotted under that power is:

. £44,400,000 for the first period referred to in Article 21.8; or

. the amount stated in a Special Resolution which renews or extends the
period in Article 21.8.

in Atticle 21.8, “rights Issue” means an offer of equity securities which is open, for a
period decided on by the Directors, to the following people:
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. people who are registered holders of Ordinary Shares on a particular date,
in proportion to their holdings of Ordinary Shares; and

. people, if any, who are registered on a particular date as holders of other
classes of equity securities which give them the right to receive the offer.

However, a rights issue can be subject to any limits or restrictions which the
Directors think are necessary or appropriate to deal with;

. any fractions of shares to which people would be entitled; or

D legal or practical problems under the laws of any territory or under the
requirements of any recognised regulatory body or stock exchange in any
territory.

21.8 The first period under Article 21.5 begins on the date on which the Articles are
adopted {which is shown on the tirst page of the Articles) and ends on the date of
the Company’s Annual General Meeting in 2006 or, if earfier, on 12 June 2006. The
shareholders can, by Special Resolution, renew or extend this power for periods of
no more than five year's from the date of each Special Resolution.

21.9 During the periods referred to in Articles 21.4 or 21.8, the Directors can make offers
and enter into agreements which would, or might, require shares to be allotted after
those periods.

21.10 In working out any maximum amounts of securities referred to in this Article 21, the
nominal valus of rights to subscribe for shares or to convert any securities into
shares will be taken as the nominal value of the shares which would be allotted if the

subscription or conversion takes place.,

Power to pay commission and brokerage

The Company can use all the powers given by the legislation to pay commission or
brokerage to any person who:

. applies, or agrees to apply, for any new shares; or

. gets anybody else to apply, or agree to apply, for any new shares.

Renunéiations of allotted but unissued shares

Where a share has been affotted to a person but that person has not yet been entered on
the Reglster, the Directors can recognise a transfer (called a “renunciation”) by that
person of his right to the share in favour of some other person. The ability to renounce
allotments only applies It the terms on which the share is allofted are consistent with
renunciation. The Directors can impose conditions requlating renunciation rights.

Recognition of trusts

24.1  The Company will only be aftected by, or recognise, a current and absolute right to
whole shares. The fact that any share, or any part of a share, may not be owned
outright by the registered owner (for example, where a share is held by ons person
as a nominee or otherwise as a trustee for another person) is not of any concern to
the Company although the Company may if it wishes recognise any interests held
by beneficiaries relating to the shares. If the Company chooses to recognise those
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interests, the Company will not be obliged to check that all the technical and
administrative requirements relating to those interests have been followed and will
be entitled (but not obliged) to recognise any acts by the beneficiary holding such
interests as if they were the registered holder of the shares,

242 The only exceptions o Article 24.1 are where rights of the kind described there are:

. expressly given by the Articles; or . _
» of a kind which the Company has a legal duty to recognise.
SHARE CERTIFICATES

Joint Shareholders

The Company can allow up to a maximum of four people to be recognised as, or to be
registered as, joint holders of the same shares. If shares are held jointly, the Company can
pay any money relating to those shares 1o any of the joint sharehalders. If a joint
shareholder gives the Company a receipt, or it the legislation treats him as having given
a receipt, this establishes conclusively that the Company has carried out its obligations to
each of his other joint shareholders completely.

Articles 27.4, 27.5, 28.6, 30, 50.9, 54, 84, 140.1, 140.2 and 153 also refer to joint
shareholders.

Shares without certificates and shares which can be transferred without
transfer forms

26.1 The Company can issue shares, and other securities, which do not have
certificates. The Company can also allow existing shares and other securities to
be held without certificates. Evidence of ownership of these shares and other
securities does not involve a certificate. The Company can alsc allow any shares or
other securities to be transterred without using a transfer form. The Company must
comply with the legislation in doing each of these things.

26.2 These shares and other securities can, for example, be transferred by using a
relevant system, as defined in the Regulations. Shares which can be transferred in

this way are called “uncertificated shares”.

26.3 |f the Company has any shares in issue which are in uncertificated form,- the
Articles apply to those shares, but only as far as they are consistent with:

. holding those shares as uncertificated shares;

] transferring ownsrship of those shares by using a relevant system,
. ény of the provisions of the Regulations; and

. any rules laid down by the Directors under Article 26.4.

26.4 The Directors can lay down rules:

» which govern the issue, holding and transfer and, where appropriate, the
mechanics of conversian and redemption of uncertificated shares and other
securities;

° which govern the mechanics for payments involving a relevant system; and
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J which make any other provisions which the Directors consider are
necessary to ensure that the Articles are consistent with the Regulations
or with any rules or guidance of an Operator of a relevant system under the
Regulations.

These rules will, if they say so, apply instead of the ather provisions in the Articles
relating to certificates and the transfer, conversion and redemption of shares and
other securities: and any other provisions which are not consistent with the
Regulations.

The Directors can elect, without any need far further consultation with the holders of
the Company’s shares or other securities {unless those shares or other securities
are governed by a deed or document other than the Articles which requires
consultation to take place), that any class or all classes of shares and other
securities of the Company shall be capable ot being traded in uncertificated form
under the Regulations.

27 Certificates

271

27.2

27.3

27.4

27.5

27.6

27.7

27.8

27.9

When a shareholder is first registered as the holder of any class of shares held in
certificated form, he is entitled, free of charge, to a separate share certificate for the
shares of each class held by him,

If a shareholder gets mare shares of any class, he is entitled, free of charge, to
another certificate for the extra shares to the extent that those extra shares are to be
held in certificated form.

If a shareholder transfers part of his shares covered by a certificate, he is entitled,
free of charge, to a new centificate for the balance to the extent that the balance is to
be held in certificated form.

The Company does not have to issue more than one certificate for any share held
in certificated form, even if that share is held jointly.

When the Company delivers a certificate to one joint shareholder, this is treated as
delivery to all of the joint shareholders.

It a share is held in certificated form, the Company can deliver a certificate to a

broker or an agent who is acting for a person who is buying the shares, or who is

having the shares transferred to him.

Share cerificates can be:

. signed by one or more Directors or by the Secretary or by any other
person authorised by the Directors;

. sealed with the Seal or the Securities Seal; or

. printed in any way with a copy of the Seal or the Securities Seal or a copy

of the signature of one or more Directors or by the Secretary or by any
other person authorised by the Directors.

A share certificate must state the number and class of shares to which it relates and
the amount paid up on those shares. It cannot be for shares of more than one class.

The time limit for the Company to provide a share certiticate under this Article 27 is:
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. one month after the allotment of a new share in centificated form (or any
longer period provided by its terms of issue);

» five business days after a transfer of a fully paid share in certificated form is
presented for registration; or

’ two months after a transfer of a partly paid share in certificated form is
__presented for registration. .

28 Replacement share certificates

28.1

28.2

28.3

28.4

285

28.6

If a shareholder has two or more share certificates for shares of the same class, he
can ask the Company for thess to be cancelled and replaced by a single new
certiticate. The Company must comply with this request.

A shareholder can‘ ask the Company to cancel and replace a single share
certificate with two or more certificates for the same total number of shares. The
Caompany may comply with this request.

A shareholder can ask the Company for a new certificate if the original is:
. damaged or defaced; or

. said to be lost, stolen or destroyed.

It a certificate has been damaged or defaced, the Company can require the
certificate to be returned to it before issuing a replacement. If a cenrtificate is said to
be lost, stolen or destroyed, the Company can require satisfactory evidence of this
and insist on receiving an indemnity before issuing a replacement.

The Directors can require the shareholder to pay the Company’s exceptional out-
of-pocket expenses for issuing any share certificates under this Article 28,

Any one joint shareholder holding shares in certificated form can request
replacement certificates under this Article 28.

CALLS ON SHARES

29 The Directors can make calls on shares

The Directors can call on shareholders to pay any money which has not yet been paid to
the Company for their shares. This includes the nominal value of the shares and any
premium which may be payable on those shares. The Directors can also make calls on
people who are entitled to shares by law. If the terms of issue of the shares allow this, the
Directors can do any one ar more of the following:

. make cafls at any time and as often as they think fit;
. decide when and where the money is to be paid;

) dscide that the money may be paid by instalments;
. revoke or postpone any call.

A call is treated as having been made as soon as the Directors pass a resolution
authorising It.
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S
The liability for calls

A member who has received at least 14 days' notice giving details of the amount called and
of the time and place for payment, must pay the call as required by the notice. Joint
shareholders are liable jointly and severally (which, in general terms, means all of them
together and any of them separately) to pay any money called for.

Interest on unpaid calls : B R

If the person due to pay any money cafled for in this way does not pay it by the day that it is
due, he is liable to pay interest on the money. This interast will run from the day the money
is due until it has actually been paid. The yearly interest rate will be fixed by the Directors
(subject to a maximum of 15 per cent.) or if no rate is fixed, the appropriate rate (as defined
by the Companies Act). The Directors can decide to forgo any or all of this interest.

Shareholders may not exercise their rights until calls are paid

If-a shareholder has not paid any amount which is due under a calf at the time it is due
(including any interest and expenses) then, until he has paid all amounts due, he is not
entitled to:

. receive any dividend;

* attend any meeting;

. vote at a meeting or in a polt,

. appoint a proxy or company representative to do any of these things for him; or
. exercise any of the ather rights of a shareholder.

Sums which are payable when a share is allotted are treated as a call

If the terms of a share require any money to be paid at the time the share is aflotted or at
any fixed date, then this money will be treated in the same way as a valid call for money cn
shares which is due on the same date. If this money is not paid, everything in the Articles
relating to non-payment of calls applies. This includes Articles which allow the Company to
forfeit or sell shares and to claim interest.

Calls can be for different amounts
On or before an issue of shares, the Directors can decide that shareholders may be called
on to pay different amounts or that they may be called on at different times.

Paying calls early

The Directars can accept payment in advance of some or all of the money from a
shareholder before he is called on to pay that money. The Directors can agree to pay
interest at a rate fixed by the Directors on money paid in advance until it would otherwise
be due to the Company.

A06038436/0.7/04/05/2006 14/57/49

-43-




36

37

38

39

40

41

FORFEITING SHARES AND LIENS OVER SHARES

Notice following non-payment of a call

Articles 36 to 46 apply if a shareholder fails to pay the whols amount of a cafl, or an
Instalment of a call, by the day that it is due. They also apply in the same way to a person
who is entitled to a share by law. If the whole amount then due has not been paid, the

Directors can serve a notice on him at any time after the-date the payment.is due--——- - - -

Contents of the notice
This notice must:

. demand payment of the amount Iimmediately payable, togsether with any interest and
any of the Company’s expenses caused by the failure to pay which the Directors
have decided should be claimed frem the shareholder;

. give a date by when the total referred to immediately above must be paid. This must
be at least seven days after the notice is served on the shareholder;

. notity him of the restrictions which apply to him under Article 32;

. say where the payment must be made; and

. say that, if the full amount demanded is not paid by the time and at the place stated,

the Company can forfeit the shares on which the call or instalment was due,

Forfeiture if the notice is not complied with

If the notice is not complied with, the shares that it relates to can be forfeited at any time
while any amount (including interest and expenses) is still outstanding. This is done by the
Directors passing a resolution stating that the shares have been forfeited. The Directors
can accept the surrender of any share that would otherwise be forfeited.

Forfeiture will Include unpaid dividends

if any shares are forfeited, all dividends which are due on the shares, but not yet paid, will
also be forfeited.

Dealing with forfeited shares

A share forfeited or surrendered under Article 38 belongs to the Company. The Directors
can sell or dispose of any forfeited share on any terms and in any way that they decide. This
can be with or without a credit for any amount previously paid up for the share. It can be
sold or disposed of to any person, including the previous shareholder or the person who
was previously entitied 1o the share by law. The Directors can, if necessary, authorise any
person to transfer a forfeited share.

Cancelling forfeiture

After a share has been forfeited, the Directors can cancel the forfeiture, but they can only
do this before the share has been sold or disposed of. This cancellation of forfefture can be
done on any terms the Directors decide.
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7
The paosition of shareholders after forfeiture

A shareholder loses all rights in connection with forfeited shares and, if the shares ars held
in certificated form, must surrender any certificate for those shares to the Company for
cancellation. A shareholder is still liable to pay calis which have been made, but not paid,
before the forfeiture of his shares. He is also liable to pay interest on the unpaid amount
uritil it is paid. The Directors can fix the rate of interest, but it must not be more than 15 per

--cent. a year. The shareholder continues to be liable-for all claims and demands which the

Company could have made relating to the forfeited share. He is not entitled to any credit for
the value of the share when it was forfeited or for money received by the Campany under
Article 39, unless the Directors decide to allow credit for all or any of that value.

The Company’s lien on shares

The Company has a fien on all partly paid shares. This lien has priority over claims af
others to the shares. This fien is for any money owed to the Company for the shares. The
Directors can decide to give up any /ien which has arisen and can also decide to suspend
any lien which would otherwise apply to particular shares.

Enforcing the lien by selling the shares

If the Directors want to enforce the jien reterred to in Article 43, they can sell some ar all of
the shares in any way they decide. The Directors can authorise someone to transfer the
shares sold, but they cannot sell the shares until all of these conditions are met:

. the money owed by the shareholder must be immediately payable;

] the DIrectors must have given a written notice to the shareholder. This notice must
say how much is due. It must also demand that this money is paid, and say that the
shareholder’s shares will be sold if the money is not paid;

. the notice must have been served on the shareholder or on any person who is
entitled to the shares by law and can be served in any way that the Directars
decide; and

. the money has not been paid by at ieast 14 days after the notice has been served.

Using the proceeds of the sale

if the Directors sell any shares under Article 44, the net proceeds will first be used to pay
off the amount which is then payable to the Company. The Directors will pay any money
left over to the former shareholder or to any person who would otherwise be entitled to the
shares by law at the date of sale. The Company’s lien will also apply to any money left over
to cover any money still due to the Company on the partly paid shares but which is not yet
payable. The Company has the same rights over this money as it had over the shares
immediately before they were sold. If the shares are held in certificated form, the Company
need not pay over anything until the certificate representing the shares sold has been
delivered to the Company for cancellation.

Evidence of forfeiture or sale
A Director, or the Secretary, can make a statutory declaration which declares:

. that he is a Director or the Secretary of the Company;
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that a share has been properly surrendered, forfeited or sold to satisfy a lien under
the Articles; and

when the share was surrendered, forfeitad or sold.

This will be evidence of these facts which cannot be disputed. If this declaration is delivered
to the new holder of a share with any evidence of transfer which is required, this gives the

nnew holder goaod title to the share. The. new holder of the share does_not need to take.any

steps to see how any money he may be paying for the share is used. The new
shareholder’s ownership of the share will not be affected if the steps taken to surrender or
forfeit the share, or the sale or disposal of the shars, were invalid or irregular or if anything
that should have been done was not done.

CHANGING SHARE RIGHTS

Changing the special rights of shares

471

47.2

47.3

47.4

If the Company’s share capital is spiit into different classes of shares, and if the
legislation allows this, the special rights which are attached to any of these classes
can be changed or abrogated if this is approved by an Extraordinary Resclution.
This must be passed at a separate meeting of the holders of the ralevant class of
shares. This is called a “class meeting”. Article 47 is subject to what is said in
Articles 10 and 11A about varying the rights of the Preference Shares.

The special rights of a class of shares can be changed or abrogated while the
Company is a going concern or while the Company is being wound up {or while its
winding up is being considered). '

All the Articles relating to General Meetings apply, with any necessary changes, to
a class mesting, but with the following changes:

. at least two people who hold (or who act as proxies for) at least one third of
the total nominal value of the existing shares of the class are a quorum,
but if this quorum is not present at an adjourned mesting, one person who
holds shares of the class, or his proxy, is a quorum other than in respect of
the 9%% Preference Shares and 9%% Preference Shares when two
people who hold shares of the relevant class, or his proxy, are a quorum;,

. anybody who is personally present or who is represented by a proxy can
demand a polt, and C

) on a pol, the holders of shares will have one vote for every share of the
class which they hold, but this is subject to any special rights or restrictions
which are attached 1o any class of shares by the Articles or any rights
which are attached to shares in some other way under the Articles.

This Article 47 also applies to any change or abrogation of special rights of shares

- forming part of a class, unless the terms of those shares require changes to be

approved in some other way. Each part of the class which is being treated differently
is treated as a separate class in operating this Article 47,

More about the special rights of shares

The special rights of existing shares are not regarded as changed or abrogated.
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if new shares are created or issued which rank equally with any other existing
shares when sharing in profits or assets of the Company; or

if the Company buys back its own shares,

unless the terms of the existing shares expressly say otherwiss.

TRANSFERRING SHARES |

49 Transfer forms

Uniess the Articles say otherwise and subject to the terms of issue of any Preference
Shares, any shareholder can transfer some or all of his shares to anaother person. Every
transter of a share held in certificated form must be In writing and either in the usual
standard form or in any other form approved by the Directors. Every transfer of a share
held in uncertificated form must be made by means of a relevant system and must comply
with the Regulations.

50 More about transfers

50.1

50.2

50.3

50.4

50.5

50.6
50.7
50.8

50.9

In the case of a transfer ot a share held in certificated form, the transfer form must
be delivered to the office where the Register is kept. The transier form must have
duly been stamped and have with it:

o the share certiticate(s) for the shares to be transferred; and

. any other evidence which the Directors ask for to prove the entitlement of
the person wishing to make the transfer.

Howsver, if a transfer is by a recognised clearing house or its nominee or by a
recognised Investment exchange, a share certificate is only nesded if a certificats
has been issued for the shares in question.

A share transfer form must be signed, or made effective in some other way, by the
person making the transfer. It need not be made effective by that person sealing it.

In the case of a transfer of a share held in certificated form where the share is not a
fully paid share, a share transfer form must also be signed, or made effective in
some other way, by the person the share is being transferred to. It need not be
made effective by that person sealing it.

The person making a transfer will be treated as continuing to be the shareholder
until the name of the person to whom a share is being transferred is put on the
Register for that share.

If the Company registers a transfer of a share held in certificated form, it may keep
the transfer form.

A transfer form cannot be used to transfer more than one class of shares. Each
class needs a separate form.

No fee is payable to the Company for transferring shares or registering changes
relating to the ownership of shares.

Transfers may not be in favour of more than four joint holders.
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51 The Company can refuse to register certain transfers

51.1 The Directors can refuse to register a transfer of any shares which are held in
certificated form and which are not fully paid shares. They can also refuse to register
a transfer of any shares which are held in uncertificated form and which are not fully
paid shares, but oniy in the circumstances aliowed by the Regulations. They do not
have to give any reasons for refusing. But, if any of those shares have been

‘admitted to the Official List of the” UK Listing  Autharity, the Diféctérs cannot = ~

refuse to register a transfer if this would stop dealings in the shares from taking
place on an open and proper basis.

51.2 If the Directors decide not to register a transfer of a share, they must notify the
person to whom the shares were to be transferred. This must be done no later than
two months after the Company receives the transfer {(where the shares are held in
certificated form) or two months after the Company receives the relevant Operator-
instruction (where the shares are held in uncertificated form).

52 Closing the Register

The Directors can decide 1o suspend the registration of transters by closing the Register
except that the Register cannot be closed without the consent of the Operator in respect of
shares which are participating securities under the Regulations. This closure can be for
part of a day, a day or more than a day. Suspensicn periods can vary between different
classes of shares. The Register cannot be closed for more than 30 days a year.

53 Overseas branch registers

The Company can use all the powers that the legislation gives it to keep an overseas
branch register. The Directors can make regulations, and change any regulations
previously made by them, relating to this register, as long as the legislation allows this.

PERSONS ENTITLED TO SHARES BY LAW

54 When a shareholder dies

54.1 When a sole shareholder dies (or a shareholder who is the Jast survivor of joint
shareholders dies), his legal personal representatives will be the only people whom
the Company will recognise as being entitled to hls shares by law.

54.2 If a shareholder who is a joint shareholder dies, the remaining joint shareholder
or sharehalders will be the only people whom the Company will recognise as
being entitled to his shares by law.

54.3  This Article 54 does not discharge the estate of any shareholder from any fiability.

55 Registering personal representatives and so on

A person who becomes entitled to a share by law can either be registered as the
shareholder or can select some other person to whom the share should be transferred. The
person who is entitled to a share by law must provide any evidence ot his entitlement which
is reasonably required by the Directors.
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58

59

14

A person who wants to be registered must give notice

It a person who is entitled to a share by law wants to be registered as a shareholder, he
must deliver or send a notice 1o the Company saying that he has made this decision. He
must sign this notice which must be in the form specified by the Directors. This notice will
be treated as a transfer form. All of the provisions of the Articles about registering transfers
of shares apply to it. The Directors have the same power to refuse to register a person

-entitled to shares-by-law-as-they-would-have had to refuse to register a transfer by the

person who was previously entitled to the shares.

A person who wants to have another person registered must use a transfer
form

if a person who is entitled to a share by Jaw wants the share to be transterred to another
person, he must do this by signing a transfer form to the person he has selected. The
Directors have the same power to refuse to register the person selected as they would
have had to refuse to register a transfer by the person who was previously entitled to the
shares. ‘

The rights of people entitled to shares by law

58.1 Aperson who is entitled to a share by law is entitled to any dividends or gther money
relating to the share, even though he is not registered as the holder of that share.
~ But the Directors can withhold the dividend and other money until a person has
_been properly registered as the shareholder as laid down in the Articles. They can
also withhold the dividend if the person who was previously entitled to the share

could have had his dividend withheld.

58.2 Unless he is registered as the hoider of the share, the person entitled to a share by
{aw is not entitied to:

. receive notices of shareholders meetings or tc attend or vote at these
meetings; or ’
. any of the other rights and benefits of being a shareholder,

unless the Directors decide to allow this.

SHAREHOLDERS WHO CANNOT BE TRACED

Shareholders who cannot be traced
59.1 The Company can sell any shares at the best price reasonably obtainabie if:

. during the 12 years before the earliest of the advertisements referred to in
the next point, at least three dividends have been paid and no dividend
during that period has been claimed,

. on or after the expiry of this 12 year period, the Company announces that
" it intends to sell the shares by placing an advertisement in a leading
national newspaper in the United Kingdom and in at least one newspaper
appearing in the area which includes the address held by the Company for

serving notices relating to the shares;
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59.2

58.3

59.4

59.5

. during this 12 year period and for three months after the last of these
advertisements appears, the Company has not heard from the
shareholder or any person who is entitled to the sharss by law; and

. the Company has notified the UK Listing Authority that it intends to sell
the shares.

transfer of the shares. This transfer will be just as effective as if it had been effected
by the registered holder of the shares or by a person who is entitled to the shares by
law. The ownership of the person to whom the shares are transferred will not be
affected even if the sale is irregular or invalid in any way.

The net sale proceeds {called the “money” in this Article 59} belong to the
Company until claimed under this Article 59, but, unless and until the money has
been forfeited under Article 59.5, it must pay the money tc the shareholder who
could not be traced, or to the person who would have been entitled to his shares by
law, i that sharehaolder, or that other person, asks for it.

After the sale, the Company must record the name of that shareholder, or (if
known) the person who would have been entitled to the shares by law, as a creditor
for the money in its accounts, unless and until the money has been forfeited under
Article 59.5. The Company will not be a trustee of the money and will not be liable
to pay interest on it. The Company can use the money, and any money earned by
using the money, for its business or in any other way that the Directors decide, but
the money cannot be invested in the Company’s shares or in the shares of any
holding company of the Company.

lf no valid claim for the money has been received by the Company under Article
59.3 during a period of six years from the date on which the relevant shares were
sold by the Company under this Article 59, the money will be forfeited and will
belong to the Company.

60 Issue and Sale of Unclaimed Shares

60.1

In this Article 80.1, “Unclaimed Shares” means shares in the Company which were
or are issued in return for the cancellation of shares in Halifax Group under the
Halifax Group Scheme which themselves were or are jssued in return for the
cancellation of shares in Halifax under the Scheme which were or are themseivas
issued in connection with the transfer of the business of Halifax Building Society to
Halifax (either befors the Vesting Day or under Arlicle 60.1.6) which have not been
claimed by the person entitled to them under the Transfer Agreement effecting the
transfer of the business of Halifax Building Society to Halifax or, if that person has
died, by the person entitled 10 the shares by law.

60.1.1  The Company can sell any Unclaimed Shares at the best price reasonably
obtainable if:

. during the three years following the Vesting Day, no person has
given notice to Halifax, Halifax Group or the Company or 1o the
registered holder of the Unclaimed Shares, that he is entitled to

claim those shares;
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. on or after the expiry of this three year period Halifax Group or
Halifax announces that it intends to sell the shares by placing an
advertisement in a leading national newspaper in the United
Kingdom and in at least one newspaper appearing in the area
which includes the last known address held by Halifax Building
Society of the person entitled te the shares;

--- —e— ——during-this-three year period and for. three months after the last of

60.1.2

60.1.3

60.14

60.1.6

these advertisements appears, naither Halifax Group, Halifax nor
the Company has received a claim for the shares together with
registration details in a form satisfactory to the Company, from the
person entitled to the shares; and

. the Company has notified the UK Listing Authority that it intends
to sell the shares.

To sell the shares in this way, any person whe is the registered halder for
and on behalf of the person entitled to the Unclaimed Shares which the
Company is proposing to sell shall, at the request of the Company, effect
a transfer of those shares to any other person in accordance with the
Company’s instructions. If that person fails to effect the transfer at the
request of the Company, the Company can appoint any person to effect a
transter of the shares. A transfer effected by a person appointed by the
Company will be just as effective as if it had been effected by the
registered holders of the shares. The ownership of the person to whom the
shares are transferred will not be affected even if the sale is irregular or
invalid in any way. ‘

The net sale proceeds {called the “money” in this Article 60.1) belong to
the Company until claimed under this Article 60.1, but, unless and until the
money has been forfeited under Article 60.1.5, it must pay the money to the
person who would have been entitled to claim the shares or would have
been entitled to his shares by law, if the relevant person asks for it.

After the sale, the Company must record the name of the person entitied
to claim the shares as a creditor for the money in its accounts, unless and
until the money has been forfeited under Article 60.1.5. The Company will
not be a trustee of the money and will not be liable to pay interest on it. The
Caompany can use the money, and any money earned by using the money,
for its business or in any other way that the Directars decide, but the
mongy cannot be invested in the Company’s shares or in those of any
holding company of the Company.

If no valid claim for the money has been received by the Company under
Article 60.1.3 during a peried of nine years from the date on which the
relevant Unclaimed Shares were sold by the Company under Article 60.1,
the money will be forfeited and will belong to the Company.

The Directors may issus fully paid Ordinary Shares at any time in order to
satisfy a valid claim for shares by a person entitied to them under the
Transfer Agreement or, if that person has died, by the person entitled to
those shares by law. When issuing these shares, the Directors may
capitalise a sufficient sum to pay up the shares in full from any of the
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Company's reserves or from funds which the Company is holding as net
profit and Article 144.2 shall not apply to this capitalisation. The power to
issue and pay up these shares is subject to the Directors having the
necessary authority under Article 21 to allot a sufficient number of relevant

securities.

60.2 In this Article 60.2, “Unclaimed Preference Shares” means any 6'/;% Preference

Shares which are issued to the-person—appointed--as- trustee- for-the -Unclaimed- -

Preference Shares (or a nominee for such person) in return for the cancellation or
transfer of shares in Halifax which were issued in connection with a transfer of the
business of the Birmingham Midshires building society to Halifax (either on or
before the date on which the business of that building society vested in Halifax in
accordance with Section 97 of the Building Societies Act 1986 , which have not been
claimed by the person entitied to them under the transfer agreement effecting the
transfer of the business of the Birmingham Midshires building society to Hallfax
under Section 97 or, if that person has died, by the person entitled to the shares by
law.

60.21  The Company can sell any Unclaimed Preference Shares at the best price
reasonably obtainable if:

. during the three years following 19 April 1998, no person has given notice
to the Company or Halifax or to the registered holder of the Unclaimed
Preference Shares, that he is entitled to claim those Preference Shares;

. on or after the expiry of this three year period, the Company announces
that it intends to sell the Unclaimed Preference Shares by placing an
advertisement in a leading national newspaper in the United Kingdom and
in at least one newspaper appearing in the area which includes the last
known address held by the relevant building society of the parson entitled
to those Preference Shares;

. during the three year period and for three months after the last of these
advertisements appears, the Company or Halifax has not received a
claim for those Preference Shares together with registration details in a
form satisfactory to the Company, from the person entitled to them; and

. the Company has notified the UK Listing Authority that it intends to selt
the Unclaimed Preference Shares. S

60.2.2  To sell the Unclaimed Preference Shares in this way, any person who is the
' registered holder for and on behalf of the person entitled to the Unclaimed
Preference Shares which the Company is proposing to sell must, at the
request of the Company, effect a transfer of those Preference Shares to
any other person in accordance with the Company’s instructions. If that
person fails to effect the transfer at the request of the Company, the
Company can appoint any person to effect a transfer of the 6%%
Preference Shares. A transfer effected by a person appoinied by the
Company will be just as eftective as if it had been effected by the
registered holders of the shares. The ownership of the person to whom the
shares are transferred will not be affected even if the sale is irregular or
invalid in any way.
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60.23 The net sale proceeds (called the “money” in this Article 60.2) belong to
the Company until claimed under this Article 60.2, but, unless and until the
money has been forfeited under Article 60.2.5, it must pay the money to the
person who would have been entitied to claim the 6'/s% Preference
Shares or would have been entitled to the shares by law, if the relevant
person claims it.

---—60:2:4— Afterthe-sale, the Company-must record the name of the person entitled
to claim the shares as a creditor for the monsy in its accounts, uniess and
until the money has been forfeited under Article 60.2.5. The Company will
not be a trustee of money and will not be liable to pay interest on it. The
Company can use the money, and any money earned by using the money,
for its business or in any other way that the Directors decide, but the
money cannct be invested in the Company’s shares or in those of any
holding company of the Company.

60.2.5 If no vaiid claim for the money has been received by the Company or
Halifax under Articla 60.2.3 during a psriod of nine years from the date on
which the relevant Unclaimed Preference Shares were sold by the
Company under this Article 60.2, the money will be forfeited and will
belong to the Company.

6026 The Directors may issue fully paid 6'/s% Preference Shares at any time in
order to satisfy a claim for 6'/s% preference shares in Halifax by a person
who, but for an error in the records of the ralsvant building society, would
have been entitled to them under the relevant transfer agreement or, if that
person has died, by the person entitled to those shares by law. When
issuing the 6's% Preference Shares, the Directors may capitalise a
sufficient sum to pay up the 6':% Preference Shares in full from any of
the Company's reserves or from funds which the Company is holding as
net profit and Article 10.1 or 144.2 shall not apply to this capitalisation. The
power to issue and pay up the Preference Shares is subject to the
Directors having the necessary authority to alfot a sufficient number of
relevant securities. ‘

GENERAL MEETINGS

61 The Annual General Meeting

The Company must hold an Annual General Meeting onca in each year, in addition to any
other General Meetings which are held in the year. The notice calting the meeting must say
that the meeting is the Annual General Meeting. There must not be a gap of more than 15
months between one Annual General Mesting and the next. The Directors will decide when
and where to hold the Annual General Meeting.

62 Extraordinary General Meetings

If a General Meeting is not an Annual General Meeting, it is called an Extraordinary General
Meeting.
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63

64

Calling an Extraordinary General Meeting

The Directors can decide to call an Extraordinary General Meeting at any time.
Extraordinary General Meetings must also bg called promptly in response to a requisition by
shareholders under the legislation,

Notice of meetings

64.1

64.2

-64.3

64.4

At least 21 clear days’ notice In writing must be given for every Annual General
Meseting and for any other meseting where it is proposed to pass a Speciaf Resolution
or to pass some other resolution of which “special notice” under the Companies Act
has been given o the Company. For every other General Meeting, at least 14 clear
days’ notice in writing must be given. However, a shorter period of notice can be

given:

. for an Annua! General Meeting, if all the members who are entitled to
attend and vote agree; or

. for an Extraordinary General Meeting, it a majority of the members agree
and those members hold at least 95 per cent. by nominal value of the
shares whose holders can vote at the meeting.

Any notice of meeting must:

. say where the meeting is to be held;

. give the date and time of the meeting;

. give the general nature of the business of the maeting;

. say it any resolution will be proposed as a Special Resolution or

Extraordinary Resolution; and

. say that a shareholder who can attend and vote can appoint one or more
proxies (who need not be shareholders) to vota for him. Where more than
one proxy is appointed, the form appointing each proxy must state the
number of shares in respect of which each proxy is given.

Notices of meetings must be given to the shareholders unless the Articles say they
are not entitled to receive them from the Company. Notice must also be given to the
Auditors. The day when the notice is served (see Article 155), or is treated as
served, and the day of the meeting do not count towards the period of notice.

If the Company cannot effectively call a General Mseting by sending notices
through the post, because the postal service is suspended or restricted in the
United Kingdom or some part of the United Kingdom, the Directors can call the
meeting by publishing a notice in at least two United Kingdom naticnal newspapers
(or, if the postal service is only restricted or suspended in part of the United
Kingdom, in one or more loca!l newspapers having general circulation in that area).
Notice published in this way will be treated as being properly served on
shareholders who are entitled to receive it on the day when the advertisement
appears. If it becomes possible to use the postal service again more than 14 days
before the meeting, the Company must send confirmation of the notice through the
post. This Article 64.4 is subject to Section 238 of the Companies Act as far as
Annual General Meetings are concerned (which relates to the circulation of
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accounts). Articles 151 to 157 are subject to this Article 64.4 as far as notices are
concerned.

64.5 Business which is not referred to in the notice of a General Mesting shail not be
transacted at that General Meeting.

A General Meeting can be moved at short notice

66

67

if the Directors ééhéiti‘é-r'thét”it' is ifﬁb}ééiigabié, or unreasonable, to hold a General Meeting
at the place stated in the notice calling the mesting, they can move or postpone the meeting
(or do both). If tha Directors do this, an announcement of the date, time and place of the
rearranged meeting will, if practicable, be published in at least two United Kingdom
national newspapers. Notice of the business of the meeting does not need to be given
again. The Directors must take reasonable steps to ensure that any shareholder trying to
attend the meeting at the original time and place is informed of the new arrangements. If a
meeting is rearranged in this way, proxy forms can be delivered, in the way required by
Article 87, until 48 hours before the time of the rearranged meeting. The Directors can also
move or postpone the rearranged mesting, or both, under this Article 5.

PROCEEDINGS AT GENERAL MEETINGS

The chairman of a meeting

66.1 The Chairman will be the chairman of the meeting at every General Meeting, if he is
willing and able to take the chair.

66.2 If the Company does not have a Chalrman, or if he is not willing and able to take
the chair, a Vice Chairman will chair the meeting it he is willing and able to take the
chair. If more than one Vice Chairman is present they will agree between
themselves who will take the chair and if they cannot agree, the Vice Chairman who
has been a Director longest will take the chair.

66.3 |f the Company does not have a Chalrman or a Vice Chairman, or if neither the
Chairman nor a Vice Chairman is willing and able to chair the meeting, after waiting
five minutes from the time that a meeting is due fo start, the Directors who are
present will choose one of themselves to act as chairman of the meeting. If there is
only one Director present, he will be the chairman of the meeting, if he agrees.

66.4 If there is no Director willing and able to be the chairman of the mesting, then the
: shareholders who are personally present at the meeting and entitled to vote will
decide which one of them is to be the chalrman of the meeting.

66.5 To avoid any doubt, nothing in the Articles restricts or excludes any of the powers,
or rights of a chairman of a meeting which are given by the general law.
Security and other arrangements at General Meetings

Either the chairman of a meeting or the Secretary can take any action he considers
appropriate for:

. the safety of people attending a General Meeting;
. proper and orderly conduct at a General Meeting; or
. the meeting to reflect the wishes of the majority.

ACB038436/0.7/04/05/2006 14/57/49

-55.




68

69

70

7

-

Overflow meeting rooms

The Directors can arrange for any people who they consider cannot be seated in the main
meeting room, where the chairman of the meeting will be, to attend and take part in a
General Meeting in an overflow room or rooms. Any overflow room will have a live video link
from the main room and a two-way sound link. The notice of the meeting does not have to
give details of any arrangements under this Article 68. The Directors can decide on how to
divide people between the main room and any overfiow room. If any overflow room is used,
the meeting will be treated as being held and taking place in the main room.

The quorum needed for meetings

Before a General Meeting starts to do business, there must be a quorum present. if there is
not, the meeting cannot carry out any business. Unless the Articles say otherwise, a
quorum for all purposes is two people who are entitled to vote. They may be shareholders
who are personally present or proxies for shareholders and each person will count towards
the quorum.

The procedure if there is no quorum

This Article 70 applies If a quorum is not present within five minutes of the time fixed for a
General Meeting to start or within any longer period which the chairman of the meeting may
decide. If the meeting was called by shareholders it shall be dissolved. Any other meeting
shall be adjourned to any day, time and place stated in the notice of meeting. If the notice
does not provide for this, the meeting shall be adjourned to a day, time and place decided
on by the chairman of the meeting.

Adjourning meetings

71.1  The chairman of a meeting can adjourn the meeting, before or after it has started,
and whether or not a quorum is present, if he considers that:

. there is not enough room for the number of shareholders who wish to
attend the meeting;

. the behaviour of the people present prevents, or is likely to prevent, the
business of the meeting being carried out in an orderly way; or

. an adjournment is necessary for any other reason, so that the business of
the meeting can be properly carried out.

The chairman of the meeting does not need the consent of the meeting to adjourn it
for any of these reasons to a time, date and place which he decides. He may also
adjourn the meeting to a later time on the same day or indefinitely. If a meeting is
adjourned indetinitely, the Directors will fix the time, date and place of the adjoumned
meeting.

71.2 The chairman of a meeting can alsc adjourn a mesting which has a quorum present
if this is agreed by the meeting. This can be to a time, date and place proposed by
the chairman of the meeting or the adjournment can be indefinite. The chairman of
the meeting must adjourn the meeting if the meeting directs him to. In these
circumstances the meeting will decide how long the adjournment will be and where it
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will adjourn to. If a meeting is adjourned indefinitely, the Directors will fix the time,
date and place of the adjourned meeting.

71.3 Meetings can be adjourned more than once. However, if a meeting is adjourned {or
at least 30 days or indefinitely, at least 14 days’ notice must be given for the
adjourned meeting in the same way as was required for the original meseting. If a
meeting is adjourned for less than 30 days, there is no need !o give notice of the
e adjourned meeting or of the business to be considered there. :

71.4  Areconvened meeting can only deal with business that could have been deait with
at the meeting which was adjourned.
72 Amending resolutions

72.1  Amendments can be proposed to any resolution if they are clerical amendments or
amendments to correct some other obvious error in the resolution.

72.2 No other amendments can be proposed to any Special Resolution or Extracrdinary
Resolution.

72.3 Amendments to an Ordinary Resofufion which are within the scope of the resolution
can be proposed if:

. notice of the proposed amendment is delivered to the Reglstered Office at
least two working days before the day of the meeting, or adjoumed
meeting; or

. the chairman of the meeting decides that the amendment is appropriate for

consideration by the meeting.
No other amendment can be proposed to an Ordinary Resolution.
72.4 1 the chairman of a meeting, acting in good faith, rules an amendment out of order,
any error in that ruling will not affect the validity of a vote on the original resolution.

VOTING PROCEDURES

73 How votes are taken

73.1 If a resolution is put to the vote at a General Meeting, it will be decided by a show of
hands, unless a poll is demanded when, or before, the result of the show of hands is
declared by the chairman of tha mesting. A po// can be demanded by:

. the chairman of the meeting;

o at least five shareholders at the meeting {including proxies) who are
entitled to vote;

. one or more shareholders at the meeting (including proxies) who are
entitled to vote and who have, between them, at least ten per cent. of the
total votes of all shareholders (including proxies) who have the right to
vote at the meeting; or

. one or more shareholders (inciuding proxies) who have (or represent
members who have) shares which aliow them to vote at the meeting and
on which the total amount which has been paid up on these shares is at
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least ten per cent. of the total sum paid up on all shares which give the right
to vote at the meeting.

73.2 A proxy form gives the proxy the authority to demand a pol! or to join others in
demanding one. A demand for a pollmade by a proxy for a shareholder is treated in
the same way as a demand by the shareholder himself.

73.3 - Ademand for a poll can be withdrawn if the-chairman-of-the meeting-agrees to this.
If a poll is demanded, and this demand is then withdrawn, any declaration by the
chairman of the meeting of the result of a vote on that resolution by a show of
hands, which was made before the poll was demanded, will stand.

How a poll is taken

741 if a poll is demanded in the way allowed by the Articles, the chairman of the
meeting decides where, when and how it will be carried out. The result is treated as
the decision of the meeting where the poll was demanded, even if the poll is carried
out after the mesting.

74.2 The chairman of a meeting can do any ons or more of the following:

. decide that a ballot or voting papers or tickets will be used;
. appoeint scrutineers {(who need not be shareholders); and
. adjourn the meeting to a day, time and place which he decides on for the

resuit of the polf to be declared.

74.3 If a poll is called, a shareholder can vote either personally or by his proxy. If a
shareholder votes on a pofi, he does not have ta use all of his votes, nor does he
have to cast all of his votes in the same way.

Where there cannot be a poll

A poll is not allowed on a vote to slect a chairman of a meeting. Nor is a poll allowed on a
vote to adjourn a meeting, unless the chairman of the meeting demands a poll.

A meeting continues after a poll is demanded

A demand for a poll on a particular matter does not stop a meeting from continuing -and
dealing with other matters.

' Timing of a poll

A poll to adjourn the meeting must be taken immediately at the meeting. Any other poll can either
be taken immediately at the meeting or within 30 days and at a place decided on by the chairman
of the meeting. No notice is required for a pol/ which is not taken immediately.

78

The chairman of the meeting’s casting vote

if the votes are equal, either on a show of hands or a poll, the chairman of the meeting is
entitled to a further, casting vote. This is in addition to any other votes which he may have
as a shareholder or as a proxy.
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The effect of a declaration by the chairman of the meeting

The following applies when there is a vote on a show of hands and no poll is demanded {or
any demand for a poll is withdrawn). Any of the following declarations by the chairman of the
meeting which is entered in the minute book is conclusive proof that:

. a resolution has been carried;
~ e aresolution has been carried unanimously;
* a resolution has been carried by a particular majority;
* a resolution has been lost; or
. a resolution has been lost by a particular majority.

There is no need to prave the number, or proportion, of votes recorded for or against a
resolution.

VOTING RIGHTS

The votes of shareholders

When a shareholder is entitled to attend a meeting and vote, he has only one vote on a
show of hands. A proxy (other than the chairman of the meeting in his capacity as a proxy)
can vote on a show of hands but does not have more than one vote even if he is also a
shareholder himself or is a proxy for more than one person. When there is a poll, a
shareholder (or his proxy) who is entitled to be present and to vote has one vote for every
share which he holds. This is subject to any special nights or restrictions which are given to
any class of shares by, or under, the Articles.

Shareholders who owe money to the Company

Unless the Articles say otherwise, the only people who can attend or vote at General
Meetings are shareholders who have paid the Company all cafls and all other sums
relating to their shares which are due at the time of the meeting (or their proxies). This
applies both to attending a meeting personally and to appointing a proxy.

‘Failure to comply with a notice under Section 212 of the Companies Act

8?.1 This Article 82 applies if any shareholder, or any person appearing to be interested
in shares held by that shareholder, has been properly served with a notice under
Section 212 of the Companies Act, requiring information about interests in shares,
and has failed for a period of 14 days to supply to the Company the information
required by that notice. Then, unless the Dilrectors otherwise decide, the
shareholder is not, for as long as the failure continues, entitled to attend or vote
either personally or by proxy at a shareholders meeting or to exercise any other
right in relation to shareholders meetings as holder of:

. the shares in relation to which the default occurred (called “default
shares”);

. any further shares which are issuedin respect of default shareé; and

) any other shares held by the shareholder holding the default shares.
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82.2 Any person who acquires shares subject to restrictions under Article 82.1 is subject
to the same restrictions, unless:

. the transfer was an approved transfer (see Article 82.8); or

) the transfer was by a shareholder who was not himself .in default in
supplying the information required by the notice under Article 82.1 and a
e certificate in accordance with Article 82.3 is provided.

82.3 If the default shares represent 0.25 per cent. or more of the existing shares of a
class, the Directors can in their absolute discretion by notice (called a “direction
notice”) to the shareholder direct that:

J any dividend or part of a dividend or cther money which would otherwise be
payable on the default shares shall be retained by the Company without
any liability to pay Interest when such money is finally paid to the
shareholder; and/or

. the shareholder shall not be entitled to elect to receive shares in place of
dividends; and/or

. no transfer of any of the shares held by the shareholder in certificated
form and, so far as it is permitted by the Regulations, no transfer of the
shares held by the shareholder in uncertificated form shall be registered or
effected, unless either:

. the transfer is an approved transfer (see Article 82.8); or

. the shareholder is not himself in default as regards supplying the
information required, and in this case:

. the transfer is of part only of his holding; and

. when presented for registration, the transfer is accompanied by a
certificate given by the shareholder. This certificate must be in a
form which is satisfactory to the Directors and state that, after due
and careful enquiry, the shareholder is satisfied that nane of the
shares included in the transfer are detault shares.

82.4 The Company must send a copy of the direction notice to each other person who
appears 1o be interested in the shares covered by the notice but, if it fails to-do:so,
this does not invalidate the direction notice.

82.5 A direction notice has the effect which it states while the default resulting in the
notice continues. It ceases to apply when the Directors decide {which they must do
within one week of the defauit being cured, otherwise it ceases to apply anyway).
The Company must give the shareholder immediate written notice of the
Directors’ decision.

82.6 A direction notice also ceases to apply to any shares which are transferred by a
shareholder in a transfer which would be permitted under Article 82.3 sven where a
direction notice restricts transfers. '

82.7 For the purposes of this Article 82 a person is treated as appearing to be interested
in any shares if the shareholder holding those shares has been served with a notice
under Section 212 of the Companies Act and:
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. the shareholder has named that person as being so interested; or

. (after taking into account the response of the shareholder to that notice
and any other relevant information) the Company knows or has
reasonable cause to believe that the persen in question is or may be
interested in the shares.

_82.8 Forthe purposes of ihis Article 82, a transfer of shares is an “approved transfer” if:

. it is a transfer of shares to an offeror under an acceptance of a takeover
offer (as defined in Section 428 of the Companies Act); or

. the Directors are satisfied that the transfer is made in connection with a
sale, in good faith, of the whote of the beneficial ownership of the shares to
a party unconnected with the shareholder or with any person appearing to

be interested in the shares. This includes such a sale made through the -

London Stock Exchange or any other stock exchange outside the United
Kingdom on which the Company’s shares are normally traded. For this
purpose any associate (as that term is defined in Section 435 of the
Insolvency Act 1986) is incfuded in the class of persons who are connected
with the shareholder or any person appearing to be interested in the
shares.

82.9 This Article 82 does not restrict in any way the provisions of the Companies Act
which apply to failures to comply with notices under Section 212 of the Companies
Act.

Votes of shareholders who are of unsound mind
This Anticle 83 applies where:

. a shareholder is of unsound mind; and

. a court which claims jurisdiction to protect people who are unable to manage their
own atfairs has made an order about the shareholder.

The person or people appointed to act for the shareholder can vote for the shareholder
and exercise other rights at General Meetings. This includes appointing a proxy, voting on a
show of hands and voting on a poll. However, it only applies if any evidence which the
Directors may require of the authority of the person or people appointed to act for the
shareholder to do these things is delivered to the office where the Register is kept.at least
48 hours before the relevant meeting (or adjourned mesting).

The votes of joint holders

This Article 84 applies to a shars held by joint shareholders. If more than one of the joint
shareholders votes, the only vote which will count is the vote of the person who is the first
named on the Reglster of the voting joint sharehalders for that share.

Completing proxy forms

85.1 A proxy form can be in any form which the Directors approve.

85.2 A proxy form must be In writing. A proxy form given by an individual must be signed
by the shareholder appointing the proxy or by an aftorney wno has been praoperly
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appointed in writing. If a proxy is appointed by a company, the proxy form should
be either sealed with the company’s seal or signed by an officer or an attorney who
is properly authorised to act on behalf of the company. Signatures need not be
witnessed.

85.3 If a shareholder appoints more than one proxy and the proxy forms appointing -

those proxies would give those proxies the apparent right to exercise votes on
‘behalf-of the shareholder in a General Meeting over-more shares-than -are held by
the shareholder, then each of those proxy forms will be invafid and none of the
proxies so appointed will be entitied o attend or vote at the General Meeting.

85.4 A proxy need not be a shareholder.

Electronic proxies

The Directors may allow a proxy to be appointed in electronic form or by other data
transmission process, subject to any limitations, conditions or restrictions that they decide.
Such appointment shall be delivered to the Company in a manner specified by the
Directors. lf, and to the extent that, they decide to allow appointments to be made in this
way, provisions of the Articles which are inconsistent with this method of appointment shall
be of no effect in relation to those appointments. The Directors may require any evidence
they think appropriate to satisty themselves that the electronic appointment is genuine.

Delivering proxy forms

87.1 A proxy form must be delivered to the place stated in the notice of meeting or in the
proxy form, or, if no place is stated, to the office where the Register is kept. It must
be delivered at least:

) 48 hours before a meeting or-an adjourned meeting; or

. 48 hours before a poll is taken, if the poll is not taken on the same day as
the meeting or adjourned meeting.

87.2 If a proxy form is signed by an attorney, the power of attorney or other authority
relied on to sign it {or a copy which has been certified by a notary or an office copy)
must be delivered with the proxy form, unless the power of atiorngy has already
been registered with the Company.

87.3 If Adicle 82 is not complied with, the proxy will not be able to act for the person‘who
appointed him.

87.4 If a proxy form which relates to several meetings has been properly defivered for
one meeting, or adjourned meeting, it does not need to be delivered again for any
later meeting which the proxy form covers.

Revocation of proxies or changing a proxy’s instructions

88.1 Any vote cast in the way a proxy form authorises or any demand for a poll made by
a proxy will be valid even though:

. the person who appointed the proxy has died or is of unsound mind;

. the proxy form has been revoked, or
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. the authority of the person who signed the proxy form for the shareholder
has been revoked.

However, this does not apply if written natice of the fact has been received at the
office where the Register is kept at least 48 hours before:

] the meeting or adjourned meeting starts; or
==~ -e- -~ — -thetimefixed to take a poll on a later day.

88.2 A shareholder who has delivered a proxy form under Article 87 may change that
proxy form {for example, by changing any voting instructions given to the proxy in
the proxy form) by delivering a written notice of any change which must be received
at the office where the Register is kept at least 48 hours before the time of the
meeting. No change may be made to a proxy form after this time (although it may
still be revoked under Article 88.1).

Proxies speaking at meetings

A proxy may speak at a mesting.

Company representatives

- 80.1 A corporation which is a shareholder can authorise any person to act as its

representative at any shareholders meeting which it is entitled to attend. This
person is called a “company representative”. Tha directors of that carporation must
pass a resolution to appoint the company representative. If the governing body of
that corporation is not a board of directors, the resolution can be passed by its
governing body. A company representative can exercise all the powers on behalf of
the corporation which the corporatian could exercise if it were an individual
shareholder present at the meeting in person. This includes the power to vote on a
show of hands when the company representative is personally present at a meeting.

90.2 The Directors can require evidence of the authority of a company representative.

80.3 Any vote cast by a company representative and any demand by him for a poll is
valid even though he is, for any reason, no longer authorised to represent the
corporation. However, this does not apply if written notice of the fact that he is no
longer authorised has been received at the office where the Register is kept before
the deadline which applies to notice of revocation of proxies under Article 88.

Chalienging votes

Any objection to the right of any person to vote must be made at the meeting (or adjourned
meeting) at which the vote is cast. If a vote is not disaliowed at a meeting, it is valid for all

purposes. Any cbjection must be raised with the chairman of the meeting. His decision is -

final.
DIRECTORS

The number of Directors

There must be at least 10 Directors. But the shareholders can vary this minimum, or
impose a maximum, by passing an Ordinary Resolution.
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93 Directors’ fees and expenses

The total fees paid to all of the Directors {(but excluding any payments made under Articles
94, 95 or 96) must not exceed:

93.1

93.2

£4,000,000 a year; or

any higher sum decided on by an Ordinary Resolution at a General Meeting.

Unless an Ordinary Resolution is passed saying otherwise, the fees will be divided
between some or all of the Directors in the way that they decide. If they fail to
decide, the fees will be shared equally by the Directors, except that any Director
holding office as a Director for only part of a year is only entitled to a pro rata share
covering that part of the year.

Directors are not entitled to receive a pension from the Company simply because
they are acting as Directors. A Director may only receive a pension if he is also as
an officer, executive or employee of the Company.

94 Other remuneration

94.1

94.2

The Directors can award other remuneration in addition to that paid under Article 93
to any Director who:

. holds any executive post;

. acts as Chalrman or Vice Chairman;

. serves on any committee of the Directors; or

. performs any other services which the Directors consider to extend

beyond the ordinary duties of a Director.

This other remuneration can take the form of salary, commission or other benefits or
can be paid in some other way.

85 Directors’ expenses

In addition to any fees or expenses paid under Articles 93 or 94, the Directors can also
repay to a Director all reasonable expenses incurred:

™ .~

to attend and return from General Meetings;
to attend and return from Directors’ meetings;
to attend and return from meetings of committees of the Directors; or

in other ways in connection with the Company’s business.

.96 Directors’ pensions and other benefits

As long as there is no conflict with Article 93.2, it is entirely for the Directors to decide
whether to award;

pensions;

annual payments;
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. gratuities; or
. other allowances or benefits

to any people who are, or who were, Directors. The Directors can decide to contribute to
any scheme or fund or to pay premiums to a third party for these purposes.

Appointing Directors to various posts _ _

97.1 The Directors can appoint any Director as Chairman or Vice Chairman or to any
executive position they decide on. As far as the legislation allows this, they can
decide on how long these appointments will be for and on their terms. They can also
vary or end such appointments.

97.2 A Director who holds an executive appointment will automatically cease to be a
Director if he no longer holds any executive appointment and the other Directors
resolve that he should stop being a Director, An executive appointment means any
paid employment or office (other than as a Director) with the Company or any of its
holding companies or subsidiary undertakings. If a person ceases to be a Director
becauss of this Article 97.2, this does not prejudice any claim for breach of contract
against the Company which may otherwise apply.

97.3 The Directors can give a Director appointed to an executive post any of the powers
which they jointly have as Directars. These powers can be given on terms and
conditions decided on by the Directors either in paralle! with, cr in place of, the
powers of the Directors acting jointly. The Directors can change the basis on which
such powers are given or withdraw such powers from the executive.

CHANGING DIRECTORS

Age limits

Provisions of the legislation which, read with the Articles, would restrict the appointment of
a Director or require him to stop being a Director because he has reached a particular age
do not apply to the Company. This includes restrictions and requirements involving special
formalities once an age limit is reached. However, any person who is of the age of 70 or
over must retire in accordance with Articles 99 and 100 and any notice of a meeting at which
a resolution will be proposed to re-appeint him must state the fact that the Director is aged
70 or over.

Retiring by rotation

At every Annual General Meeting one-third of the current Directors must retire as
Directors. If one-third is not a whole number, the number of Directors to retire is the
number which is nearest to, but smaller than, one-third. No Director shall continue to hold
oftice as a Director after the third Annual General Meeting following his election or re-
election, as the case may be, without submitting himself for re-election at the said third
Annual General Meeting. See also Articles 104.1 and 105.2.

Selecting the Directors to retire by rotation

This Article 100 states which Directors must retire at an Annual General Meeting under
Article 99: ‘
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] first, any Director of the age of 70 or over;

. secondly, any Director who wants to retire at the meeting, and who does
not want to be re-elected;

. thirdly, any Director who has not been elected or re-elected at either of the
last two Annual General Meetings; and

. finally, those Directors who have been Directors longest since they were

last elected. If there are Directors who were last elected on the same date,
they can agree on who is to retire. If they do not agree, they must draw lots
to decids.

Re-electing a Director who is retiring

101.1 At the General Meeting at which a Director retires the shareholders can pass an
Ordinary Resolution ta re-elect the Director or to elect some other eligible person in
his place.

101.2 A Director retiring at a General Meeting retires at the end of that meeting unless the
legislation requires him to retire at some other time. Where a retiring Director is re-
elected he continues as a Director without a break.

Election of two or more Directors

A singie resolution for the election of two or more Directors is void uniess the putting of the
resolution in this form has been approved by an earlier procedural vote taken at the General
Meeting, with no votes cast against.

People who can be Directors

iny the following people can be elected as Directors at a General Meeting:

. a Director who is retiring at the meeting;
. a person who is recommended by the Directors; or
. any other person who has been proposed for election or re-glection. In this case, a

notice must be delivered to the Registered Office by a shareholder entitled 10
attend and vote at the meeting at least seven days before the meeting but not more
than 42 days before. The person nominated must confirm In writing that he is
willing to be elected and his confirmation must be included with the notice.

The power to fill vacancies and appoint extra Directors

104.1 The Directors can appoint any person as an extra Director or as a replacement tor
another Director. Any Director appointed in this way must retire at the first Annual
General Meeting after his appointment. At this Annual General Meeting he can be
elected by the shareholders as a Director. A Directar who retires in this way is not
taken into account in deciding which and how many Directors should retire by
rotation at the Annual General Meeting (see Article 100).

104.2 At a General Meeting, the shareholders can also pass an Ordinary Resolution:
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. to fill a vacancy where a Director has stopped being a Director for some
reason; or

. to appoint an extra Director.

105 Removing and appointing Directors by an Ordinary Resolution

106

105.1

105.2

The shareholders can pass an Ordinary Resolution to.remove. a Director, even
though his time in office has not ended. This applies despite anything else said in
the Artlcles or in any agreement between the Company and any Director. Special
notice of the resolution must be given to the Company as required by the
legislation. But if a Director is removed in this way, it will not affect any claim which
he may have for damages for breach of any contract of service he may have with
the Company.

The shareholders can pass an Ordinary Resolution to appoint a person to replace a
Director who has been removed in this way. A person appointed under this Article
105.2 to replace a Directar who has been removed retires by rotation under Acticle
99 when the Director he replaces would have been due to retire. If no Director is
appointed under this Article 105.2, the vacancy can be filled under Article 104,

When Directors are disqualified

Any Director automatically stops being a Director in any one or more of the following
circumstances:

. if he is an executive director and his appointment as an executive director
is terminated or expires and the other Directors resolve that he should
stop being a Director;

. if a bankruptcy order is made against him;

. it he makes any arrangement or composition with his creditors or applies
for an interim order under Section 253 of the Insclvency Act 1986 in
connection with a voluntary arrangement under that Act;

. if he becomes of unsound mind;

) if he has missed Directors’ meetings for a continuous period of six months,
without permission from the Directors, and the Directors pass a resolution
stating that he has ceased to be a Director;

. if he is prohibited from being a Director under the legislation;
. if he gives the Company a letter of resignation; or
. it at least 75 per cent. of the Directors pass a resoiution, or sign a notics,

requiring the Director to resign. He will stop being a Director when the
notice is served on him. But if a Director is removed in this way this is an
act of the Company which does not affect any claim for damages for
breach of any contract of service which he may have with the Company.
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DIRECTORS’ MEETINGS

Directors’ meetings

The Directors can decide when to have meetings and how they will be conducted and on
the quorum. They can also adjourn the Directors’ meetings.

Who can call Directors’ meetings

A Directors’ meeting can be called by any Director or by the Secretary. The Secretary
must also call a Directors’ meeting if a Director requests a Directors’ meeting.

How Directors’ meetings are called

Directors’ meetings are called by serving a notice on all the Directors. But a Director who
is out of the United Kingdom is not entitied to be given notice of any Directors’ meeting
unless he has notified the Company of an address in the United Kingdom to which notices
should be sent when he is out of the United Kingdom. Any Director can waive notice of any
Directors’ meeting, including one which has already taken place.

Quorum

If no other quorum is fixed, two Directors are a quorum. A Directors’ meeting at which a
quorum is present can exercise all the powers and discretions of the Directors.

The chairman of Directors’ meetings

The Directors can elect any Director as Chairman or as one or more Vice Chairman for
such pericds as the Directors decide. If the Chairman is at a Directors’ mesting, he will
chair it. In his absence, the chair will be taken by a Vice Chairman, if one is present. If more
than one Vice Chairman is present, the Vice Chairman longest in office will take the chair,
unless the Directors declde otherwise. | there is no Chairman or Vice Chairman present
within five minutes of the time when the Directors’ meeting is due to stan, the Directors
who are present can choose which cne of them will be the chairman of the meeting.

Veting at Directors’ meetings

112.1 Subject to Article 112.2, matters tfor decision which arise at a Directors’ meeting will
be decided by a majority vote. if votes are equal, the Chairman of the meeting has a
second, casting vote.

112.2 Any decision to move the location of the Head Office and/or the corporate
headquarters of the Group and/or the registered office of the Company from
Edinburgh must be approved by all the Directors who hold office at that time.

Directors can act even if there are vacancies

The Directors can continue 1o act even if one or more of them stops being a Director. But if
the number of Directors falls below the minimum which applies under Article 92 (including
any change to that minimum number approved by an Ordinary Assolution of shareholders),
the remaining Director{s) will, as soon as is convenient:

U either appoint further Director(s) to make up the shortfall; or
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. convene a General Meeting for the sole purpose of appointing extra Director(s) but
not for any other purpose.

It no Director or Directors are willing or able to act under this Article 113, any two
shareholders can call a General Meeting to appoint extra Director(s).

Telephone meetings

Any or all of the Directors, or members of a committee, can take part in a meeting of the
Directors or of a committes by way of a conference telephone or similar equipment which
allows everybody to take part in the meeting by being able to hear each of the other people
at the meeting and by being able to speak to all of them at the same time. Taking part in this
way will be counted as being present at the meeting. These meetings will be treated as
taking place where most of the participants are (or where the Chairman is if there is no
majority in any one place).

Resolutions in writing

This Article 115 applies to a written resolution which is signed by all of the Directors who
are in the United Kingdom at the time and who would be entitled to vote on the resolution
at a Directors’ meeting. A written resolution will be valid at the time it is signed by the last
Director. This kind of resolution is just as valid and effective as a resolution passed by
those Directors at a meeting which is properly called and held. The resolution can be
passed using several copies of a document if each document is signed by one or more
Directors. These copies can be fax copies.

The validity of Directors’ actions

Everything which is done by any Directors’ meeting, or by a committee of the Directors, or
by a person acting as a Director, or as a member of a committee, will be valid even though
it is discovered later that any Director, or person acting as a Directoer, was not properly
appointed. This also applies if it is discovered later that anyone was disqualified from being
a Director, or had ceased to be a Dlrector, or was not entitled to vote. In any of these
cases in favour of anyone dealing with the Company in good faith anything done will be as
valid as if there was no defect or irregularity of the kind referred to in this Article 116,

DIRECTORS’ INTERESTS

Directors’ interests in transactions with the Company

1171 If the legislation allows and he has disclosed the nature and extent of his interest to
the Directors, a Director can do any one or more of the following:

. have any kind of interest in any existing or proposed contract, transaction
or arrangement with or invalving the Company;

. have any kind of interest in any existing or proposed contract, transaction
or arrangement with or involving another company in which the Company
has some interest; and

. alone, or through soms firm with which he is associated, do paid
professional work for the Company (other than as Auditor).
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117.2 A Director does not have to hand over to the Company any benefit he receives as
a result of anything allowed under Article 117.1.

118 When Directors can vate on things which they are interested in

118.1 Unless the Articles say otherwise, a Director cannot cast a vote on any contract,

transaction, arrangement or any other kind of proposal in which he has an interest

“and which he knows Is material. For this purpose, interests of a person who is

connected with a Director under Section 348 of the Companles Act are added to

the interests of the Director himself. Interests purely as a result of an interest in the

Company's shares, debentures or other securities are disregarded. A Director may

not be included in the quorum of a mesting in relation to any resolution he is not
allowed to vote on.

118.2 However, a Director can vote, and be counted in the quorum, on any resolution
about any of the following things, as long as the only material interest he has in it is
included in the following list:

a resolution about giving him, or any other person, any security or any
indemnity tor any money which he, or that other person, has lent at the
request, or for the bensfit, of the Company, any of its holding companies
or any of its subsldiaries;

a resolution about giving him, or any other person, any securily or any
indemnity for any liability which he, or that other person, has incurred at the
request, or for the benefit of, the Company, any of its holding companiss
or any of its subsidiaries,

a resolution about giving any security or any indemnity 10 any other person
for a debt or obligation which is owed by the Company, any of its holding
companies or any of its subsidiaries, to that other person, if the Director
has taken responsibility for some or all of that debt or obligation. The
Director can take this responsibility by giving a guarantee, indemnity or
security;

a resolution about any proposal relating to an offer of any shares or
debentures or other securities for subscription or purchase by the
Company, any of its holding companies or any of its subsidiaries, if the
Director takes part because he is a holder of shares, debentures or other
securities, or if he takes part in the underwriting or sub-underwriting of the
ofter;

a resolution about any propoéal involving any other company if the
Director (together with any person connected with the Director under
Section 346 of the Companies Act), has a direct or indirect intersst of any
kind (including an interest by holding any position in that company, or by
being a sharsholder of that company). This does not apply if he knows that
he and any persons connected with him hold an interest in shares (as
defined for Sections 198 to 211 of the Companies Act) representing one
per cent. or more of:

. any class of equity share capital of that company; or
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4
. the voting rights in that company.

Any ot these interests of one per cent. or more are treated for the purposes
of this Article 118.2 as being material interests;

* any arrangement for the benefit of employees of the Company, any of its
holding companies or any of its subsidiaries which only gives him benefits
which are also generally given to the employees to whom the arrangement
relates; or :

. a resolution about any proposal relating to any insurance which the
Company can buy and renew for the benefit of Directors or of a group of
people which includes Directors.

118.3 This Article 118.3 applies if the Directors are considering proposals about
appainting two or more Directors to positions with the Company or any company
in which the Company is interested. It also applies if the Directors are considering
setting or changing the terms of their appointment. These proposals can be split up
to deal with each Director separately. If this is done, each Director can vote and be
included in the quorum tor each resolution, except the one concerning him. But he
cannot vote if the resolution relates to appointing him to a company which the
Company is interested in if he has an interest of one per cent. or more in that
company (in the manner described in Article 118.2).

118.4 If any question comes up at a meeting about whether a Director has a material
interest, or whether he can votg, and the Director does not agree to abstain from
voting on the issue, the question shall be reterred to the chairman of the mesting (or,
in the case of the chairman of the meeting, to the Vice Chairman). The chairman of
the meeting's or Vice Chairman's ruling about any other Director is tinal and
conclusive, unless the nature and extent of the Director’s interests have not been
fairly disclosed to the Directors.

119 More about Directors' interests
For the purpose of Articles 117 and 118:

* a general notice given to the Directors that a Director has an interest of the kind
stated in the notice in any contract, transaction or arrangement involving any
company or person identified in the notice is treated as a standing disclosure that
the Director has that interest; and T

. interests which are unknown to the Director and which it is unreasonable to expect
him to know about are ignored.

DIRECTORS' COMMITTEES

120 Delegating powers to committees

1201 The Directors can delegate any of their powers or discretions to
commitiees of two or more natural persons. This includes powers or discretions
relating to Directors’ pay or giving benefits to Directors. If the Directors have
delegated any power or discretion 1o a committqe, any references in the Articles to
using that power or discretion include its use by the committee. Any committee must
comply with any regulations laid down by the Directors. These regulations can

A06038436/0.7/04/05/2006 14/57/49
-7




require or allow people who are not Directors to be appointed to the committes or,
where the terms of the appointment of the committee permit it, co-opted onto the
committee, and can give voting rights to co-opted members,

120.2 Unless the Directors decide not to allow this, a committee can sub-delegate powers
and discretions to sub-committees. References in the Articles to committees
include sub-committees permitted under this Article 120.2.

121 Committee procedure

The Articles which regulate Directors’' mestings and their procedure, including, for the
avoidance of doubt, the power to act by written resolution, will also apply to committee
meetings (if they can apply to committee meetings), unless these are inconsistent with any
regulations for the committee which have been laid down under Article 120.

DIRECTORS' POWERS

122 The Directors’ management powers

122.1 The Directors shali conduct and manage the Company’s business. They can use
all the Company’s powers. But this does not apply where the Articles or the
legislation say that powers can only be used by the shareholders voting to do so
at a General Meeting. The general management powers under this Article 122 are
not limited in any way by specific powers given to the Directors by other Articles.

122.2 The Directors are, however, subject to:

. the provisions of the legislation;
. the requirements of the Articles; and
. any regulations laid down by the shareholders by passing a Special

Resolution at a General Mesting.

However, if the shareholders lay down any regulation relating to something which
the Directors have already done which was within their powers, that regulation
cannot invalidate the Directors' previous action.

123 The power to appoint managers or agents

123.1 The Directors can appoint, remove and re-appoint managerss or agents':of the
Company either in or outside the United Kingdom.

123.2 The Directors may:

. delegate any of their authority, powers or discretions to any manager or
agent of the Company;

. allow managers or agents to delegate to another person;
. remove any people they have appointed in any of these ways; and
. cancel or change anything that they have delegated, although this will not

affect anybody who acts in good faith who has not had any notice of any
cancellation or change.
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Any appointment or delegation by the Directors which is referred to in this Article
123 can be on any conditions decided on by the Directors.

124 The power to appoint attorneys

124.1 The Directors can appoint anyone (including the members of a group which
changes over time) as the Company’s attorneys by granting a power of attorney or
by authorising them in some other way. The atforneys can either be appointed
directly by the Directors or the Directors can give someone else the power to
select attorneys. The Directors or the persons who are authorised by them to select
attorneys can decide on the purposes, powers, authorities and discretions of
attorneys. But they cannot give an attorney any power, authority or discretion which
the Directars do not have under the Articles.

124.2 The Directors can decide how long a power of attorngy will {ast for and attach any
conditions to it. The power of aftorney can include any provisions which the
Directors decide on for the protection and convenience of anybody dealing with the
attorney. The power of attorney can allow the afforney to grant any or all of his
power, authority or discretion to any other person.

125 Signature on cheques etc.

Ali cheques, promissory notes, drafts, bills of exchange and other negotiable or transierable
instruments and all receipts for money paid to the Company can be signed, drawn,
accepted, endorsed or made legally effective in any manner the Directors resolve.

126 Borrowing powers

As far as the legislation allows, the Directors may exercise all the powers of the

Company:
. to borrow maney;
. to mortgage or charge all or any of the Company’s undertaking, property
(present and future) and uncalled capital;
. to Issue debentures and other securities; and

o to give security either outright or as collateral security for any debt, liability
or obligation of the Company or of any third party. R

ALTERNATE DIRECTORS

127 Alternate Directors alternate

127.1 Any Director (other than an alternate Director) may appoint any person (including
another Director) to act in his place (called an “alternate Director”). That
appointment requires the approval of the Directors, unless previously approved by
the Directors or unless the appointee is another Director. A Director appoints an
alternate Director by delivering a signed appeintment to the Registered Office or
by tabling it at a meeting of the Directors.

127.2 The appointment of an alternate Director ends on the happening of any event
which, If he were a Director, would cause him to vacate that office. It also ends if his
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appointor stops being a Director, unless that Director retires at a General Mesting
at which he is re-elected again. A Director can also removs his alternate Director
by a written notice delivered to the Registered Office or tabled at a meeting of the
Directors. This notice must also be copied to the alternate Directar, but will be
effective whether or not it has been received by the alternate Director.

127.3 An alternate Director is entitied to receive notices of meetings of the Directors and

¢

of committees of the Directors of which his appointer is a member, except when -

absent from the United Kingdom. He is entitled to attend and vote as a Director at
any meeting at which the Director appointing him is not personally present and
generally at that meeting is entitled to perform all of the functions of his appointor as
a Director. The provisions of the Aricles regulating the meeting apply as if he
(instead of his appointor) were a Director. lf he Is himself a Directar or attends any
meeting as an alternate Director for more than one Director, he can vote
cumulatively for himself and for each other Director he represents but he may not
be counted more than once for the purposes of the quorum. If his appointor is
absent from the United Kingdom or temporarily unable to act through ili health or
disability, his signature to any resolution in writing of the Directors is as effective
as the signature of his appointor. If the Directors decide to allow this, this Article
127.3 also applies in a similar fashion to any meeting of a committee of which his
appointor is a member. Except as set out in this Article 127.3, an aiternate Director:

. does not have power to act as a Director;
. is not deemed to be a Director for the purposes of the Articles; and
o is not deemed to be the agent of his appointor.

127.4 An alternate Director is sntitied to contract and be interested In and benefit from
contracts, transaction or arrangements and to be repaid expenses and to be
indemnified to the same extent as if he were a Director. However, he is not entitled
to receive from the Company as an alternate Director any pay, except for that part
(if any) of the pay otherwise payabie to his appcintor as his appointor may tell the
Company In writing to pay to his alternate Director.

MINUTES

128 Keeping minutes .
The Directors will make sure that proper minutes are kept of:

. the resolutions, proceedings and names of people who attend Directors’ meetings
and Directors’ committees; and

. the proceedings, resoclutions and business and any orders made at any General
Meetings or class mestings.

These minutes must be recorded in minute books. If a minute has apparently been signed
by the chairman of the meeting, or by the chairman of the meeting which approves the
minutes, this minute will prove what it records without any need for any further proof,
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THE SECRETARY

129 The Secretary and deputy and assistant secretaries

130

129.1

129.2

The Secretary (but not any deputy or assistant secretary) is appointed by the
Directors. The Directors shall decids on thse terms and period of his appointment.
The Directors may also remove him from office, but this does not affect any claim

for darmmages against the Company for breach of any contract of employment he

may have with the Company. The Directors may appoint two or more people to be
joint Secretaries,

Anything which the Articles require or allow to be done by the Secretary can also
be done by any deputy or assistant secretary.

THE SEAL

The Seal

130.1

130.2

130.3

130.4

130.5
130.6

130.7

The Directors are responsible for arranging for the Seal and any Securities Seal to
be kept safely. The Seal and any Securities Seal can only be used with the
authority of the Directors or of a committee authorised by the Directors. The
Securities Seal can be used only for sealing securities jssued by the Company in
certificated form and documents creating or evidencing securities issued by it.

Every document which is sealed using the Seal or the Securities Seal (other than a
certificate for any sacurities issued by the Company in certificated form - see Aricle
27) must be signed by one Director and the Secretary or by two Directors or by
any other person or persons authorised by a resolution of the Directars. The
Directors may resolve that the Seal or the Securities Seal may be attached to any
document or type of document.

The Directors can use all the powers given by the legislation relating to official
seals for use abroad.

Any document signed by one Director and tha Secretary or by two Directors and
expressed to be entered into by the Company shall have the same effect as if it had
been made effective by using the Seal. However no document which states that it is
intended to have effect as a deed shall be signed in this way without the autharity ot
the Directors or of a committee authorised by the Directors.

The Directors may resolve that the requirement for any counter-signaturé in Article
130.2 may be dispensed with on any occasion or that the Seal or any counter-
signature may be printed by some mechanical, electronic or photographic method.

The Directors may decids to have one or more facsimile copies of the Seal for use
by the Company. Where any facsimile seal has been authorised under this Article
130.6, Article 130 will apply to that facsimile seal as if it were the Seal,

Certificates for debentures or other securities of the Company may be printed in
any way and may be sealed and/or signed in any manner allowed by this Article 130
or by Article 27.7.
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131

132

133

AUTHENTICATING DOCUMENTS

Establishing that documents are genuine

131.1 Any Director or the Secretary, has power to authenticate any or‘ the following
things, and te certify copies or extracts from them as true copies or extracts:

. any documents relating to the Company’s constitution;

. any resolutions passed by the shareholders, or by the Directors or by a
committee of the Directors; and

. any books, documents, records or accounts which relate to the Company’s
business.

131.2 The Directors can also give this power to others., When any books, documents,
records and accounts are not kept at the Registered Office, the officer of the
Company who holds them is treated as a person who has been authorised by the
Directors to authenticate any of them and to provide certified copies or extracts
from them.

131.3 This Article 131.3 applies to a document which appears to be a copy of a resclution
or an extract from the minutes of any meeting, and which is certified as a copy or
extract as described in Article 131.1 or 131.2. Such document is conclusive
evidence for anyone who deals with the Company on the strength of the document

that:
. the resolution has been properly passed, or
. the extract is a true and accurate record of the proceedings of a valid

meeting.

131.4 Unless the legislation prevents it, any bocks, documents or records which are held
by the Company .in digital, imaged or other slectronic form are valid books,
document or records and can be authenticated under this Article 131 as if they were
books, documents or records held in hard copy form.

RESERVES

Setting up reserves

The Directors can set aside any profits of the Company and hold them in a reserve. The
Directors can decide to use these sums for any purpose for which the profits of the
Company can jawfully be used. Sums held in a reserve can either be employed in the
business of the Company or be invested. The Directors can divide the reserve into
separate funds for special purposes and alter the funds into which the reserve is divided.
The Directors can also carry forward any profits without holding them in a reserve. The
Directors must comply with the restrictions under the legislation which relate 1o reserve
funds.

Assets bought as from a past date

This Article 133 applies if the legislation allows this and the Directors decide to deal with
profits, losses, dividends or interaest as this Article 133 allows. Where any asset, business or
property is bought by the Company as from a past date {whether that date is before or after
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134

135

136

137

138

174

the incorporation of the Company), any of the profits and losses can be added to the
Company’s revenue account and treated for all purposes as profits or losses of the
Company. Similarly, where shares or other securities are purchased with any dividend or

interest, any such dividend or interest can be treated as revenue, rather than being treated
as a capital item.

DIVIDENDS
Final dividends

The Company’s shareholders can declare dividends by passing an Ordinary Resolution.
No such dividend can exceed the amount recommended by the Directors.

Fixed and Interim dividends

135.1 If the Directors consider that the profits of the Company justify such payments,
they can:

. pay the fixed dividends on-any ciass of shares carrying a fixed dividend,
including a dividend fixed by reference to or linked to a variable or floating
rate or determined by or linked to a formula or index, on the dates
prescribed for the payment of those dividends; and

. pay interim dividends on shares of any class of any amounts and on any
dates and for any periods that they decide.

135.2 If the Directors act in good faith, they are not liable 1o the holders of any shares for
any loss they may suffer because a lawful dividend has been paid under this Aricle
135 on other shares which rank equally with or behind their shares.

Distributions in kind

If the Directors recommend this, the Company's shareholders can pass an Ordinary
Resalution to direct all or part of a dividend to be paid by distributing specific assets (and, in
particular, paid-up shares or debentures of any other company). The Directors must give
effect to this resolution. Where any difficulty arises on such a distribution, the Directors can
settls it as they decide. In particular, they can:

. issue tractional shareholdings;

. value gssets for distribution purposes;

) pay cash of a similar value to adjust the rights of shareholders; and/or
] vest any assels in trustees for more than one shareholder.

No dividends are payable except out of profits

No dividend can be paid otherwise than out of profits available for distribution under the
legislation.

Apportioning dividends

All dividends will be divided and paid in proportions based on the amounts which have been
paid up on the shares during any period for which the dividend is paid. Sums which have
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139

140

been paid up in advance of calls count as paid up for this purpose. If the terms of any share
say that it will be entitled to a dividend as if it were a fully paid-up, or partly paid-up, share
from a particular date (in the past or the future), it will be entitled to a dividend on this basis.
This Article 138 applies unless the rights attached to any shares, or the terms of any
shares, say otherwise,

“Deducting amounts-owing from.dividends.and other money .

If a shareholder owes any money for calls on shares or money relating in any other way to
shares, the Directors can deduct any of this money from:

. .any dividend on any shares held by the shareholder; or
. any ather money payable by the Company in connection with the shares.

Money deducted in this way can be used to pay amounts owed to the Company in
connection with the shares.

Payments to shareholders

140.1 Any dividend or other money payable relating to a share can be paid by cheque or
warrant payable to the shareholder who is entitled to it or to someone else named
in a written instruction from the shareholder {or aill joint shareholders) and in
respect of a share held in uncertificated form can be paid using the facilities of a
relevant system (subject to the facilities and requiremsnts of the relevant system). A
dividend or such other money can also be paid by inter-bank transfer or by other
electronic means directly to an account with a bank or other financial institution (or
other organisation operating deposit accounts) or by such other means and to such
other persons as determined by the Directors and specified in the terms of issue of
the relevant shares. A dividend or other money can alse be pald in some other way
agreed between the sharehalder (or all joint shareholders) and the Company.

140.2 For joint shareholders or persans jointly entitled to shares by law, the Company
can rely on a receipt for a dividend or other money paid on shares from any one of
them on behalf of all of them.

140.3 Cheques and warrants are sent, and payment in any other way is made, at the risk
of the person who is entitled to the money. The Company is treated as having paid
a dividend if the cheque or warrant is clearad. -

140.4 Unless the rights attached to any shares, or the terms of any shares, or the Articles
say otherwise, a dividend or any other money payable in respect of a share can be
paid in whatever currency the Directors decide.

140.5 No dividend or other sum payable by the Company on or in réspect of its shares
carries a right to interest from the Company.

140.6 The Company may cease to send any cheque or warrant {or to use any other
method of payment) for any dividend payable in respect of a share if:

{a) in respect of at least two consecutive dividends payable on that share the
cheque or warrant has been returned undelivered or remains uncashed (or
that other methods of payment have failed), and
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142

143

144

"

{b) following one such occasion, reasonable enquiries have failed to establish
any new address of the holder

but, subject to the provisions of these Articles may recommence sending cheques or
warrants (or using another form of payment) for dividends payable on that share if
the person(s) entitled so request(s).

Record dates for payments and other matters

Any dividend on any shares can be paid to the registered holder or holders of the shares, at
the close of business on a particular day stated in the resolution passed for payment of the
dividend. It will be based on the number of shares registered on that day. This Article 141
applies whether what is being done is the result of a resolution of the Directors or a
resolution passed at a General Meeting. The date can be betore any relevant resolution was
passed. This Article 141 does not affect the rights between past and present shareholders
to payments or other benefits. '

Dividends which are not claimed

The Directors can dscide to pay unclaimed dividends or dividends on Unclaimed Shares as
defined in Article 60.1 or Unclaimed Preterence Shares as defined in Article 60.2 into a
separate account. The Company will not be a trustee of the money and will not be liable to
pay interest on it. If a dividend has not been claimed for 12 years after the passing of the
resolution for payment of that dividend, it will be forfeited and belong to the Company
again.

Waiver of dividends

All or any part of a dividend can be waived by means of a document on which the Company
acts. The document must be signed by the shareholder (or the person entitied to the
shares by law) and delivered to the Company. The document need not be in the form of a
deed.

CAPITALISING RESERVES

Capitalising reserves

144.1 Subject to Article 10.1, the Company’s shareholders can pass an Ordinary
. Resolution to capitalise any sum:

. which is part of any of the Company’s reserves (including premiums
received when any shares were issued, capital redemption reserves of
other undistributable reserves); or

° which the Company is hoiding as net profits.

144.2 Unless the Ordinary Resolution states otherwise, the Directors will use the sum
which is capitalised by setting it aside for the Qrdinary Shareholders on the
Register at the close of business on the day the resolution is passed (or another
date stated in the resolution or fixed as stated in the resolution). The sum set aside
must be used to pay up in full shares of the Company which shall be aliotted and
distributed to shareholders as bonus shares in proportion to their holdings of
Ordinary Shares at the time specified in the resolution. The shares can be
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Ordinary Shares or, if the rights of other existing shares allow this, shares of
some other class.

144.3 If any difficulty arises in operating this Article 144, the Directors can resolve it in any
way which they decide. For example, they can deal with entitiements to fractions of
a share by deciding that the benefit of share fractions belong to the Company or
that share fractions are ignored or deal with fractions in some other way.

144.4 The Directors can appoint any person to sign any contract with the Company on
behalf of those who are entitled to shares under the Ordinary Resolution. Such a
contract is binding on all concerned. '

SCRIP DIVIDENDS

145 Shareholders can be offered the right to receive extra shares instead of cash
dividends

145.1 The Directors can offer Ordinary Shareholders the right to choose to receive extra
Ordinary Shares, which are credited as fully paid up, instead of some or all of their
cash dividend. After the period in Article 145.11 has expired, the Company’s
shareholders must have passed an Ordinary Resolution authorising the Directors
1o make this offer before it can be made.

145.2 The Ordinary Resolution can apply to a particular dividend or dividends. Or it can
apply to some or all of the dividends which may be declared or paid in the period up
to and including the Annual General Meeting which follows the passing of the

Ordinary Resolution.
145.3 The Directors can offer shareholders the right to request new shares instead of
cash for;
. the next dividend; or _
. all future dividends (if a share alternative is made available), until they tell

the Company that they no longer wish to receive new shares.
The Directors can also allow shareholders to choose between these alternatives.

145.4 A shareholder who chooses to receive extra Ordinary Shares instead of a cash
dividend is entitled to the number of Ordinary Shares whaose total relevant value is
as near as possible to the cash dividend he would have received. The relevant value
of a share is the average value of the Ordinary Shares for the five dealing days
starting from, and including, the day when the shares are first quoted “ex dividend”.
This average value is worked out from the average middle market quotations for the
Ordinary Shares on the London Stock Exchange, as published in its Daily Official
List or in such other manner as may be determined by or in accordance with the
Ordinary Resolution.

145.5 Atfter the Directors have decided to apply this Article 145 to a dividend, they must
notify eligible Shareholders in writing of their right to opt for new shares. This
notice should also say how, where and when shareholders must notify the
Company if they wish to receive new shares. Where shareholders have opted to
receive new shares in place of all future dividends, if new shares are available, the
Company will not notify them of a right to opt for new shares.
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145.6

145.7

145.8

145.9

t

No shareholder will receive a fraction of a share. The Directors can decide how to
deal with any fraction left aver. The Caompany can, if the Directors decide, have the
benefit of these left over fractions {for example, by adding together all fractional
entitlements (or their cash value) and selling the resulting number of shares for the
benefit of the Company). Alternatively, if the Directors decide, the cash amount of
any fractional entittement may be added to the amount of a future cash dividend

-.which the shareholder is entitled to receive. The Company will not be required to

pay any interest on the cash value of the fractions which it keeps for future
distribution.

The Directors can exclude or restrict the right to opt for new shares or make any
other arrangements where they decide that this is necessary or convenient to deal
with any of the following legal or practical problems:

. problems relating to laws of any territory; or

. problems relating to the requirements of any recognised regulatory body or
stock exchange in any territory,

where special formalities woutd otherwise apply in connection with the offer of new
shares.

As far as a shareholder opts to receive new shares, no dividend on the shares for
which he has opted to receive new shares (called the “elected shares™), will be
degclared or payable. Instead, new Ordinary Shares will be allofted on the basis set
out earlier in this Article 145. To do this, the Directors will capitalise a sum equal to
the total nominal amount of the new Ordinary Shares to be allotted. They will use
this sum to pay up in full the appropriate number of nsw Ordinary Shares. These
will then be allotted and distributed to the holders of the elected shares as set out
above. The sum to be capitalised can be taken from any amount which is then in any
reserve or fund (including the share premium account, any capital redemption
reserve and the profit and loss account). Article 144 applies to this process, as far as
it is consistent with this Articie 145.

The new Ordinary Shares rank equally in all respects with the existing fully paid-up
Ordinary Shares on the record date for the dividend. But, they are not entitled to
share in the dividend in respect of which they were issued and do not allow the
holder to opt for new shares instead of that dividend.

145.10 The Directors can decide that new shares will not be available in place of ary cash

dividend. They can decide this at any time before new shares are allotted in place of
such dividend, whether before or after shareholders have opted to receive new
shares.

145.11 This Article 145.11 authorises the Directors to offer rights of election to receive new

Ordinary Shares in respect of all or part of any dividend declared or proposed after
the date of adoption of this Article 145.11 and at or before the Annual General
Meeting in 2002.
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ACCOUNTS

Accounting and other records

The Directors shall make sure that proper accounting records that comply with the
legislation are kept to record and explain the Company’s transactions,

Location and Inspection of records

147.1 The accounting records shall be kept:

» at the Registered Office; or
. at any other place which the legislation allows, and the Directors decide
on.

147.2 The Company’s officers always have the right to inspect the accounting records.

147.3 Anyone else (including a shareholder) does not have any right to inspect any books
or papers of the Company unless:

. the legislation or a praper court order gives him that right; or

. the Directors authorise him to do so.

Sending copies of accounts and other documents

148.1 This Articie 148 applies to every balance sheet and profit and loss account to be faid
before the shareholders at a General Meeting with any other document which the
legislation requires to be attached to these.

148.2 Copies of the documents set out in Article 148.1 must be sent to the shareholders
and the Company’s debenture holders and all other people to whom the Articles or
the legislation require the Company to send them. This must be done at least 21
days before the relevant General Meeting. The Company need not send these
documents to: ‘

. shareholders who are sent summary financial statements in accordance
with the legislation;

. more than one joint holder of shares or debentures; or
. any person for whom the Company doas not have & current address.

However, the shareholders or the Company’s debenture holders who are not sent
copies can receive a copy free of charge by applying to the Company at the
Registered Office.

AUDITORS

Acts of Auditors

As far as the legislation aliows this, the actions of a person acting as an Auditor are valid
in favour of someone dealing with the Company in good faith, even if there was some
defect in the person's appointment or the person was at any time not qualified to act as an
Auditor.
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150 Auditors at General Meetings

An Auditor can attend any General Meeting. He can speak at General Meetings on any
business which is relevant to him as Auditor.

_ NOTICES

151 Serving and delivering notices and other documents

The Company can serve or deliver any notice or other document, including a share
certificate, on or to a shareholder:

. personally;

. by posting it in a letter (with postage paid) to the address recorded for him
on the Register;

] by lsaving it (in an envelope addressed to him) at the address recorded for
him on the Register; or '

. in any other way which has been authorised in writing by the shareholder
concerned.

However, Articles 151 to 160 do not affect any provision of the legisiation requiring
offers, notices or other documents to be served in a particular way.

152 Electronic Communications

152.1 Any shareholder may notify the Company of an address to which the Company

_ may send electronic communications and having done so the shareholder shall be

treated as having agreed to receive notices and other documents from the
Company by slectronic communication.

152.2 If a shareholder notifies the Company of his email address the Company may
send the shareholder the notice or other document by:

. publishing the notice or other document on a website; and

. notifying the shareholder by email that the notice or other document has
been published on the website. The Company must also specify the
address of the website on which it has been published, the pié&e on the
website where the notice may be accessed and how it may be accessed.

If the notice relates to a shareholders meeting, the Company must aiso state:

. that the notice concerns a notice of a shareholders meeting served in
accordance with the Companies Act;

. the place, date and time of the shareholders meeting;

. whether the shareholders meeting is to be an Annual General Meeting or
an Extraordinary General Meeting; and

. all other information which is required by any laws which apply.
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152.3 Any amendment or revocation of a notification given to the Company under this
Article shall only take effect in writing, signed by the shareholder and on actual
receipt by the Company of the amendment or revocation,

152.4 An electronic communication shall not be treated as having been received by the
Company if it is rejected by computer virus protection arrangements,

Notices to joint holders

When a notice or other document is to be given to joint shareholders, it shall be given to
the joint shareholder who Is listed first an the Register for the share or shares, but ignoring
any joint shareholder without a United Kingdom address under Article 151 or Article 154.
A notice given in this way Is treated as given to all of the joint holders.

Notices for shareholders with foreign addresses

154.1 This Article 154 applies to a shareholder whose address on the Register is outside
the United Kingdom. He can give the Company a United Kingdom address
where notices or other documents can be served on him. If he does, he is entitled to
have notices or other documents served on him at that address. Otherwise, he is not
entitled to receive any notices or other documents from the Company.

154.2 For sharehoiders registered on a branch register, notices or other decuments can
be posted in the United Kingdom or in the country where the branch register is
kept.

When notices are served

155.1 If a notice or other document is sent through the post, it is treated as being served or
delivered on the second day after it was posted. It can be proved that a notice or
other document was served by post by showing that: ‘

) the letter containing the notice or other document was properly addressed; and
. it was put into the postal system with postage paid.

155.2 If a notice or other document is sent by electronic communication, it is treated as
being received at @ am on the day after it was sent. Proof (in accordance with the
forma) recommendations of best practice contained in the guidance issued by the
institute of Chartered Secretaries and Administrators} that an electronic
communication was sent is conclusive evidence that it has been sent.

Serving notices and other documents on shareholders who have died or are
bankrupt

This Article 156 applies where a shareholder has died, or become bankrupt or is in
liquidation, .but is stifl registered as a shareholder. it applies whether he is registered as a
sole or joint shareholder. A person who is entitled to that shareholder’s shares by law and
who proves this to the reascnable satisfaction of the Directors can give a United Kingdom
address for service of notices and other documents. If this is done, notices and other
documents must be sent to that address. Otherwise, if any notice or other document is
served on the shareholder named on the Register, or sent to him in accordance with the
Articles, this will be valid despite his death, bankruptey or liquidation. This applies even if

ADB038436/0.7/04/05/2006 14/57/49

.84.




157

158

159

160

14

the Company knew about these things. If notices or other documents are served or sent in
accordance with this Article 156, there is no need to send them to, or serve them in any
other way, on any other people who may be involved.

No requirement to send notices and other documents to untraceable
shareholders

Unless the legislation requires it to do so, the Company does not have o send notices,
dividend warrants or any other shareholder communications to any shareholder if:

) any of these documents have been sent to the shareholder’s address for
communications on two separate occasions and have been returned; or

. in the case of dividend warrants, they are returned or remain uncashed on two
consecutive occasions ’

and, on at least one occasion, reasonable enquiries have failed to establish any new
address for the registered holder.

Unclaimed dividends will be dealt with in the terms set out in Article 142.

If documents are accidentally not sent

If any notice or other document relating to any mesting or other proceeding is accidentally
not sent or is not received, the meeting or other proceeding will not be invalid as a resuit.

Signature of documents

If the Articles required a document to be signed by a shareholder or other person then if it
is in the form of an electronic communication it will only be valid if:

. it incorporates the electronic signature or personal identification details (which may
. be previously aliocated by the Company) of that sharehoider or person; and

) it is in a form approved by the Directors or accompanied by other evidence which
satisfies the Directors that the signature is genuine.

The Company may determing the mechanisms for validating the document and if the
document is not validated in this way it will not be treated as having been received by the
Company.

Serving documents on the Company

This Article 160 sets out how any document (including summonses, orders and notices) can
be served on the Company or any of its officers. This can be done by:

. delivering it to the Registered Office addressed to the Company or the particular
officer, or
. sending it to the Registered Office by letter, postage paid, addressed to the

Company or the particular officer.
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WINDING UP

Directors’ power to petition

The Directors can present a petition to the Court in the name and. on behall of the
Company for the Company to be wound up.

Distribution of assets in kind

if the Company is wound up (whether the liquidation is voluntary, under supervision of the
Court or by the Coun), the Liguidator can, with the authority of an Extraordinary Resolution
passed by the shareholders, divide among the shareholders the whole or any pan of the
assets of the Company, subject to the rights of any class of share which then exists
(including the rights of any Preference Shares of any particular series). This applies
whether the assets consist of property of one kind or different kinds. For this purpose, the
Liquidator can set such value as he considers fair upon any property and decide how such
division is carried out as between shareholders or different groups of shareholders. The
Liquidator can transfer any part of the assets to trustees upon such trusts for the benefit of
shareholders as the Liguidator, acting under that resolution, decides. The liquidation of the
Company can then be closed and the Company dissolved. However, no past or present
shareholder can be compelled to accept any sharas or other property under this Article 162
which carries a liability.

DESTROYING DOCUMENTS

Destroying documents and deleting documents held in digital or electronic
form

163.1 The Company may destroy or delete:

. all transfer forms or Operator-instructions transterring shares, and
documents sent to support a transfer, and any other documents which were
the basis for making an entry on the Register, after six years from the date
of registration;

. all dividend payment instructions and notifications of a change of address
or name, after two years from the date these were registered; and

J alt cancelled share certificates, after one year from the date they were
cancelled.

163.2 If the Company destroys or deletes a document under Article 163.1, it is
conclusively treated as having been a valid and effective document in accordance
with the Company’s records relating to the document. Any action of the Company
in dealing with the document in accordance with its terms before it was destroyed or
deleted is conclusively treated as properly taken.

163.3 This Article 163 only applies to documents which are destroyed or deleted in good.
faith and where the Company is not on notice of any claim to which the document
may be relevant.

163.4 This Article 163 does not make the Company liable:
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. if it destroys or deletes a document earlier than referred to in Article 163.1;
or

. if the Company would not be liable if this Article 163 did not exist.

163.5 Any document referred to in Article 163.1 above may, subject to legislation, be
destroyed earlier than referred to in Article 163.1 so long as a copy of the document
(whether made electronically, by microfilm, by digital imaging or by any other means)
has been made and is retained until the end of the relevant period.

163.6 This Article 163 applies whether a document is destroyed, deleted or disposed of in
some other way.

INDEMNITY AND INSURANCE

164 (ndemnity

164.1 As far as the legislation allows this, every Director of the Company shall be
indemnified by the Company out of its own funds against:

. any labifity incurred by or aftaching to him in connection with any
negligence, dsfault, breach of duty or breach of trust by him In relation to
the Company other than (i) any /iability to the Company or any associated
company (as defined in Section 303A(6) of the Companies Act) and (i)
any liability of the kind referred to in Sections 309B(3) or (4) of the
Companles Act; and

] any other fiabifity incurred by or attaching to him in (i) performing his duties,
(i) exercising his powers, (il) in supposedly doing any of those things
and/or (iv) otherwise in relation to or in connection with his duties, powers
or office.

Where a Dlrector is indemnified against any fiability in accordance with this
Article 164.1, such indemnity shall extend to all costs, charges, losses,
expenses and /iabilities incurred by him in relation thereto.

164.2 As far as the legislation allows this, every Director Is exempted trom any labiiity to
the Company whare that liability would be covered by the indemnity in Article 164.1,
165 Insurance
165.1 For the purpose of this Article 165, each of the following is a “Relevant Company™
. the Company or any holding cormpany of the Company;

. any body, whether or not incorporated, in which the Company or any
holding company of the Company has or has had any kind of direct or
indirect interest;

. any body, whether or not incorporated, which is allied to or associated with
the Company or any holding company of the Company;

. any subsidiary ot any company or other body relerred to in this Article
165.1; or
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any body, whether or not incorporated, acquired by the Company or by
any subsidiary of the Company (including any building society, the
business of which is transferred to the Company under Section 97 of the
Building Societies Act 1986 {as amended)).

165.2 Without limiting Articles 164.1 and 164.2 in any way, the Directors can arrange for
the Company to purchase and maintain insurance for or for the benefit of any
persons who are or were at any time:

Directors, Secretaries, other officers, employees, agents or consultants of
any Relevant Company; or

trustees of any pension fund or employees’ share scheme in which
employees of any Relevant Company are interested.

This includes, for example, insurance against any liability which any of these people
may have for any act or omission:

in performing their duties;
in exercising their powers;
in supposedly doing any of these things; and/or

otherwise in relation to or in connection with their duties, powers or offices.

166 Defence costs

As far as the legislation allows this, the Company (i) may provide a Director with funds to
meet expenditure incurred or to be incurred by him in defending any criminal or civil
proceedings or in connection with any application under the provisions mentioned in Section
337A(2) of the Companies Act and (i) may do anything to enable a Director to avoid
incurring such expenditure, but so that the terms set out in Section 337A(4) of the
Companies Act shall apply to any such provision of funds or other things done.
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Glossary
About the Glossary

This Glossary is to help readers understand the Company’s Memorandum and Articles. Words
are explained as they are used in the Memorandum and Articles - they might mean different
things in other documents. This Glossary is not legally part of the Memarandum or Articles, and it

.does not affect their meaning. The definitions are intended to be a general guide - they are not

precise. Words and expressions which are printed in both bold and italic in another definition have
their own legal definition as well as a more general explanation of their meaning which is
contained in this Glossary.

abrogate |f the special rights ot a share are abrogated, they are cancelled or withdrawn,

adjourn Whers a meeting breaks up, to be continued at a later time or day, at the same or a
different place.

accrue lf interest on a dividend is accruing, it is running or mounting up, day by day.

allot When new shares are allotted, they are set aside forthe person they are intended for. This
will normally be after the person has agreed to pay for a new share, or has become entitled to a
new share for any other reason. As soon as a share is allotted, that person has the right to have
his name put on the register of shareholders. When he has been registered, the share has also
been issued.

asset Anything which is of any value to its owner.

attorney An aftorney is a person who has been appointed to act for another person. The person
is appointed by a formal document, called a “power of attorney’.

authorised share capital The total number of shares which a company has the potential to have
in issue at any time. Authorised share capital includes ail the shares which a company has in
issue at any ime as well as any shares which have been authorised by a shareholder's mesting
but are not yet Issued (whether or not authority to issue them has been given under the
company'’s articles).

beneficiary |f a person does not hold property of any kind directly but that property is held in the
name of ancther person as trustes for that first person’s benefit, that first person is considered to
be a “beneficiary” in respect of that property.

broke}age Commission which is paid to a broker by a company' Issuing shares whére the
broker’s clients have applied for shares.

call A call to pay money which is due on shares which has not yet been paid. This happens if the
Company Issues shares which are partly paid, where money remains to be paid to the Company
for the shares. The money which has not been paid can be “called” tor. If all the money to be paid
on a share has been paid, the share is called a “fully paid share’.

capital adequacy requirements Banks and other financial companies are reguired to have a
certain amount of capital to back up or support their business - the amount of capital which they
need to be allowed to do their business is called its capital adequacy requirements - the more
business a bank does, the more capital it has to have.

capitalise To convert some or all of the reserves of a company into capital (such as shares).
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capital redemption reserve A reserve which a company may have to set up to maintain the
level of its capital base when shares are redeemed or bought back.

certificated form A shareholder holds a share or other security in certificated form if it is not able
to be held in uncertificated form or, if it is able to be held in uncertificated form but that
shareholder has requested that a certificate be issued for that share or other security (see also
uncertificated form).

company representative |f a corporation owns shares, it can appoint a company representative
to attend a shareholders’ meeting to speak and vote for it.

consolidate When shares are consolidated, they are combined with other shares - for example,
three £1 shares might be consolidated into one new £3 share.

cumulative dividends |f a dividend which-is cumulative cannot be paid on a dividend payment
date because the company does not have enough profits available for distribution, the
shareholder has the right to receive the dividend on cne or more future dividend payment dates,
when the company has enough profits available for distribution to pay the dividend.

debenture A typical debenture is a long-term borrowing by a company. The loan usually has to
be repaid at a fixed date in the future and carries a fixed rate of interest.

declare When a dividend is declared, it becomss due to be paid.

entitied to a share by law In soma situations, a person will be entitled to have shares which are
registered in somebody else’'s nams registered in his own name or tc require the shares 1o be
transferred to another person. When a shareholder dies, or the sole survivor of joint shareholders
dies, his personal representatives have this right. It a shareholder is made bankrupt, his trustee
in bankruptcy has the right.

equity securities For Section 89 of the Companies Act this means all the shares of a company
except:

. shares which only have a limited right to share in the company’s income and assets;

] | shares held as a result of share schemes for employees (such as profit sharing schemes);
. sharas taken by the founders of the company on its incerporation; and

. bonus shares Issued when the company capitalises reserves.

Also included are securities which can be converted into the kinds of shares referred to in the first
two bullet points above, or which allow their holder to subscribe for the shares.

executed A document is executed when it is signed or sealed or made valid in some other way.
exercise When a power is exercised, it is used.

Extraordinary Resolution A decision reached by a majority of at least 75 per cent. of votes cast.
Shareholders must be given at least 14 days’ notice of any Extracrdinary Resolution.

forfeit and forfeiture When a share is forfeited it is taken away from the shareholder and goes
back to the company. This process is called “forfeiture”. This can happen if a calf on a partly
paid share is not paid on time.

fully paid shares When all of the money or other property which Is due to the company for a
share has been paid or received, a share is called a “fully paid share”.

good title if a person has gocd title to a share, he owns it outright.
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holding company A company which controls another company (for example, by owning a
majority of its shares) is called the “holding company” of that other company. The other company
is the subsidiary of the holding company.

Indemnity and indemnify |f a person gives another person an indemnity, he promises to make
good any losses or damage which the other might suffer. The person who gives the indemnity is
said to “indemnify” the other person.

In issue See issue,
instruments Formal legal documents.

issue When a share has been issued, everything has been done by a company to make the
shareholder the owner of the share. In particular, the shareholder’s name has been put on the
register, Existing shares which have been issued are called “in Issue”.

issuer-instruction This is a term used in the legislation which refers to a particular type of
paperless instruction issued by a company whose shares are settled through a relevant system.

Hlabilities Debts and other obligations.

fien Where the Company has a lien over shares, it may be able to take the dividends, and any
other payments relating to the shares which it has a lien over, or it may be able to sell the shares,
to repay the debt and so on.

members Shareholders.

nominal amount or nominal value The amount of the share shown in a company’s account.
The neminal value of the Company’s Ordinary Shares is 25 pence. This amount is shown on the
share certificate for a share. When a company Issues new shares this can be for g price which is
at a premium to the nominal value. When shares are bought and sold on the stock market this
can be for more, or less, than the nominal value. The nominal value is sometimes also called the
"par value”.

non-cumulative dividends If a dividend which is non-cumulative ¢cannot be paid on a dividend
payment date because the company does not have enough profits available for distribution, the
shareholder does not have the right to receive the dividend on any future dividend payment date.

office copy An exact copy of an ofticial document, supplied by the office which holds, or issued,
the original.

officer, The term officer includes a director, secretary, any employee who reports directly to a
director or any other person who the directors decide should be an officer.

Operator A person appraved by the Treasury under the Regulations as operator of a relevant
system.

Operator-instruction A properly authenticated instruction sent by or on behalf of an Operator and
sent or received by means of a refevant system.

Ordinary Resolution A decision reached by a simple majority of votes - that is by more than 50
per cent. of the votes cast. '

partly paid shares |f any money remains to be paid on a share, it is said to be partly paid. The
unpaid money can be “called for.

personal representatives A person who is entitled 1o deal with the property (the “estate”) of a
person who has died. If the person who has died left a valid will, the will appoints “executors” who
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are personal representatives. if the person died without a will, the Courts will appoint one or more
“administrators” (or in Scotland, an “executor dative”) to be the personal representatives.

poll On a vote taken on a poll, the number of votes which a shareholder has will depend on the
number of shares which he owns. An ordinary shareholder has one vote for each share he owns.
A poll vote is different to a vote taken on a show of hands, where each person who is entitled to
vote has just one vote, however many shares he owns.

power of attorney A formal document which legally appoints one or more persons to act on
behalf of ancther persan.

pre-emption rights The right of some shareholders which is glven by the Companies Act to be
offered a proportion of certain classes of newly issued shares and other securities before they are
offered to anyone else, This offer must be made on terms which are at least as favourable as the
terms offered to anyone else.

premium |f a company issues a new share for more than its nominal value, the amount above
the nominal value is the premium.

proxy Aproxy is a person who is appointed by a shareholder to attend a meeting and vote for that
shareholder. A proxy is appointed by using a proxy form. A proxy does not have to be a
shareholder.

proxy form A form which a shareholder uses to appoint a proxy to attend a meeting and vote for
him. The proxy forms are sent out by the Company and must be returned to the Company or
such other person indicated on the proxy form before the mesting to which they relate.

quorum The minimum number of shareholders or directors who must be present befors a
meeting can start. When this number is reached, the meeting is said to be “quorate”.

rank When either capital or income is distributed to shareholders, it is paid out according to the
rank of the shares. For example, a share which ranks ahead of (or above) another share in sharing
in a company’s income is entitled to have its dividends paid first, before any dividends are paid on
shares which rank below (or after) it. If there is not snough income to pay dividends on all shares,
the available income must be used first to pay dividends on shares which rank first, and then to
shares which rank below. The same applies for repayments of capital. Capital must be paid first to
shares which rank first in sharing in the company’s capital, and then to shares which rank below.
A company’s preference shares (if it has any) generally rank ahead of its ordinary shares.

recognised clearing house A “clearing housé” which has been authorised to carry on business
by the UK authorities. A clearing house is a central computer system for settling transactions
between members of the clearing house.

recognised investment exchange An ‘investment exchange” which has besn officially
recognised by the UK authorities. An investment exchange is a place where investments, such as
shares, are traded. The London Stock Exchange is a recognised investment exchange.

redeem, redemption and redeemable When a share is redeemed, it goes back to the company
in return tor a sum of money which was fixed (or calculated from a formula fixed) before the share
was Issued. This process is called “redemption”. A share which can be redeemed is called a
“redeemable” share.

relevant system This is a term used in the legislation for a computer system which allows
shares without share cerificates to be transferred without using transfer forms. The CREST
system for paperless share dealing is a “relevant system”,
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renounces and renunclation Where a share has been allotted, but nobody has been entered
on the share register for the share, it can be renounced to another person. This transfers the right
to have the share registered to another person. This process is called “renunciation”.

requisition A formal process which shareholders can use to call a mesting of shareholders.
Generally speaking the shareholders who want to call @ meeting must hold at least 10 per cent. of
the issued shares.

reserves A fund which has been set asids in the accounts of a company - profits which are not
paid out to shareholders as dividends, or used up in some other way, are held in a reserve by the
company.

retire by rotation At every Annual General Meeting a proportion of the Directors retires in turn.
This gives the shareholders the chance to coniirm or renew their appointments by voting on
whether to re-efect them.

revoke To withdraw or cancel.

rights Issue A way by which companies raise extra share capital. Usually the existing
shareholders will be offered the chance to buy a certain number of new shares, depending on how
many they already have. For example, sharehclders may be offered the chance to buy one new
share for every four they already have.

share premium account If a new share is Issued by a company for more than its nominal
value, the amount above the nominal value is the premium and the total of these premiums is
held in a reserve (which cannot be used to pay dividends) called the share premium account.

show of hands A vate where each person who is entitied to vote has just one vote, however
many shares he holds.

sinking fund An account set up with the sole purpose of receiving monies which can only be
used to redeem or buy back shares or debentures.

Speclal Resolution A decision reached by a majority of at least 75 per cent. of votes cast.
Shareholders must be given at least 21 days’ notice of any Special Resolution.

special rights These are the rights of a particutar class of shares as distinct from rights which
apply to all shares generally. Typical examples of special rights are: where the shares rank; their
rights o sharing in income and assets; and voting rights.

statutory declaration A formal way of declaring scmething in writing. Particular words and
formalities must be used - these are laid down by the Statutory Declarations Act of 18357~

stock Shares which have been converted into a single security with a different unit value. For
exarnple, a shareholder with one hundred £1 shares might be converted into £100 warth of stock.

subdivide When shares are subdivided they are split into shares which have a smaller nominal
amount. For example, a £1 share might be subdivided into two 50p shares.

subject to Means that something else has priority, or prevails, or must be taken into account.
When a statement is subject to something this means that the statement must be read in the light
of that other thing, which will prevail if there is any conflict.

subscribe for shares To agree to take new shares in a company (usually for a cash payment).

subscribers The people who first buy the shares.
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subsidiary A company which is controlled by another company (for example, because the other
company owns a majority of its shares) is called a subsidiary of that company.

subsidiary undertaking This is a term used by the Companies Act. It has a wider meaning than
subsidiary. Generally speaking, it is a company which is controlied by another company
because the other company:

. has a majority of the votes in the company, either alone or acting with athers;
* is a shareholder who can appoint or remove a majority of the directars; or

» can exercise dominant influence over the company because of anything in the company’s
memorandum or anticles or because of a certain kind of contract.

trustees People who-hold property of any kind for the benefit of one or more other people under a

kind of arrangement which the law treats as a “trust”. ’

uncertificated form A share or gther security is held in uncertificated form if no certificate has
been issued for it. A share or other security held in uncertificated form is eligible for settlement in
CREST or any other refevant system.

underwriting A person who agrees to buy new shares if they are not bought by other people
underwrites the share offer.

wind up The formal procesé to put an end to a company. When a company is wound up, its
assets are distributed. The assets go first to creditors who have supplied property and services
and then to shareholders. Shares which rank above other shares in sharing in the company’s
assets will receive any funds which are left over before any shares which rank after (or below)
them.
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